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CONTRACTOR CONTRACTOR ADDRESS . K - GONTRAGTOR FEINSSH - SUFFIX
55 Mechanic Street, Bristol, CT 06010
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AGENCY Office of Policy and Management 450 Capitol Avenue, Hartford, CT 06106
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CONTRACT -
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WRITTEN NDTICE OF SUCH INTENTIGN {REQUIRED DAYS NOTICE SPECIFIED AT RIGHT)
(9) CONTRACTOR AGREES TO: {Include ‘spedal provisions - Atlach addiffenal blank sheaets If nacessary.)
Contractor shall provide strategic consulting and technical assistance for planning initiatives in the
COMPLETE Insurance Exchange for Connecticut in accordance with Atiachment A, Section § of this agreement.
DESCRIPTION :
OF SERVICE
(i) PAYHENT TO BE JAGE UNDER THE FOLLGWING SCHEDULE UPON RECEIRT OF PROPERLY EXCCUTED AND APPROVED INVOIGES.
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COST AND Total contract value shall not exceed $100,000.00
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ATTACHMENT A
SECTION 1

This Agreement {hereinafter referred to as "Agreement’) is entered into between the State of Connhecticut
{hereinafter “State”) acting through the Office of Policy and Management (hereinafter-“OPM”) pursuant
to Connecticut General Statutes §§ 4-8, 4-85a and 4-68, and HES Advisors Inc., having its principal
office at 55 Mechanic Street, Bristol, CT 06010 (hereinafter “"Contractor”), The parties agree that the
services specified below shall be provided by Contractor in strict compliance with the provisions of this
Agreement. A

. SECTION 2
CONTRAGT PERIOD AND DEFINITIONS

This Agreemeﬁt shall commence on November 9, 2011 and the dufies of the Confractor as set fort‘h. in
Section 5 of this Agreement shali be completed by the Confractor no later than August 14, 2012
(hereinafter “end date”).

Whenever the foliowing terms or phrases are used in this Agreement, they shall have the following
meaning unless the context clearly requifes otherwise:

State - Wherever the term ‘State’ is used in this Agreement, If shall include the Secretary of OPM, or
his authorized agents, employees or designees.

SECTION 3
CANCELLATION PROVISION

This Agreement may be canceled at will by either party upon 15 days written nofice delivered by certified
mail. .

SECTION 4
NOTIGE

Unless otherwise expressly provided to the contrary, any other notice provided under this Agreem'ent shalt
be in writing and may be delivered personally or by certified mail in the manner set forth in this section,
All notices shall be effective If defivered personally or by certified mail to the following addresses:

State: State of Connecticut _
Office of Policy and Management
450 Capitol Ave. - MS# 521.TC
Hartford, CT 06106-1379
Aittention: Tia Cintron

Contractor: HES Advisors Inc.
55 Mechanic Strest
Bristol, CT 06010
Attention: Chris Pilldington

The parties may change their respective addresses for notices under this paragraph upon prior written
natification to the other. _ :

M da o d Md-LudAd And 4
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SECTION &
SPECIFICATION OF SERVICES

The Contractor shall provide services pursuant to a federal award received by the State of Connecticut
from the Center for Consumer Information and Insurance Oversight for the State of Connecticut to plan,
develop and design an Insurance Exchange ("Exchange”), which will increase access to affordable health
care coverage and reduce the number of uninsured and underinsured in the State of Connecticut.

To ensure the State of Connecticut meets the mandated milestones of the federal award, the Contractor
shall provide certain consulting services refating but not limited to administrative structure, business
operations and related [T systems functionality, and customer assistance and support for the Exchange.
The State shall make a written request to the Coniractor for an estimate to perform specific tasks. The
Contractor shall provide a written cost estimate for such work to the State. No work shall be performed by
the Contractor without prior written authorization by the State.

SECTION 6
COST AND SCHEDULE OF PAYMENTS

The State shall pay the Contractor a total sum not to exceed $100,000.00 {ONE HUNDRED THOUSAND
DOLLARS) for services performed under this Agreement in accordance with the following rate schedule:

Labor Category Hourly Rate
Principal ' " $375
Senior Consultant, Subject Matter Expert ‘ $275 to $326
Consultant/Project Manager ) : $200 to $248
Senior Business Analyst $175 to $197
Analyst/Research Assistant $1356
Intern ' $82
Senior Software Engineer $90
Software Engineer - $82

The Contractor shall be compensated based upon work performed, documented and accepted by the
State for each Exchange consultation approved by the State.

The Contractor shall submit invoices on a periodic basis, not less often than monthly. Invoices shall, at a
minimum, include the Contractor name, the Contract Number, the Contractor's Federal Employer
Identification Number, the billing period, and an itemization of expenses by line item.

Invoices for deliverables shall include an identification of the deliverable; if printed material, a copy of the
deliverable; and the date that the deliverable was provided to the State.

Invoices for services billed by the hour shall include the name and title of the individual providing the
services, the dates worked, the number of hours worked each day with a brief synopsis of the work
performed, the rate being charged for the individual, and the total cost for that person’s work during the
billing period.

The State shall assume no liability for payment for services under the terms of this Agreement until the
Confractor is notified that the Agreement has been accepted by the contracting agency, and if
applicable, approved by OPM, the Department of Administrative Services and/or by the Attorney
General of the State. ,

Revised October 11, 2011
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SECTION 7
OTHER CONDITIONS

A. Entire Agreement .

This Agreement embodies the entire agreement between the State and Contractor on the matters
specifically addressed herein. The parties shall not be bound by or be liable for any statement,
representation, promise, inducement, or understanding of any kind or nature not set forth herein. This
Agreement shall supersede all prior written agreements between the parties and their predecessors. No
changes, amendments, or modifications of any of the terms or conditions of the Agreement shall be
valid unless reduced to writing, signed by both parties, and approved by the Attorney General or his
Deputy. This Agreement shall inure to the benefit of each party's heirs, successors, and assigns.

B. Changes in Service

When changes in the services are required or requested by the State, Contractor shall promptly estimate
their monetary effect and so notify the State. No change shall be implemented by Contractor unless it is
approved by the State in writing; and, unless otherwise agreed to in writing, the provisions of this
Agreement shall apply to all changes in the services. If the State determines that any change materially
affects the cost or time of performance of this Agreement as a whole, Contractor and the State will
mutually agree in writing to an equitable adjustment.

C. Independent Contractor

Contractor represents that it is fully experienced and properly qualified to perform the services provided for
herein, and that it is properly licensed, equipped, organized, and financed to perform such services.
Contractor shall act as an independent Contractor in performing this Agreement, maintaining complete
control over its employees and all of its subcontractors. Contractor shall furnish fully qualified personnel
to perform the services under this Agreement. Contractor shall perform afl services in accordance with
its methods, subject to compliance with this Agreement and all applicable laws and regulations. 1t is
acknowledged that services rendered by the Contractor to the State hereunder do not in any way conflict
with other contractual commitments with or by the Contractor.

If applicable, Contractor shall deliver copies of any and all current license(s) and registration{s) relating to
the services to be performed under this Agreement to the State, at the time of the execution of this
Agreement, as evidence that such are in full force and effect.

D. Laws and Reqgulations

This Agreement shall be interpreted under and governed by the laws of the State of Connecticut.

Contractor, its employees and representatives shall at all times comply with all applicable laws,
ordinances, statutes, rules, reguiations, and orders of governmentaf authorities, including those having
jurisdiction over its registration and licensing to perform services under this Agreement.

E. Labor and Personnel

At all times, Contractor shall utilize approved, qualified personnel and any State approved subcontractors
necessary to perform the services under this Agreement. Contractor shall advise the State promptly, in
writing, of any labor dispute or anticipated labor dispute or other labor related occurrence known to
Contractor involving Contractor's employees or subcontractors which may reasonably be expected to
affect Contractor's performance of services under this Agreement. The State may then, at its option,
ask Contractor to arrange for a temporary empiloyee(s) or subcontractor(s) satisfactory to the State to
provide the services otherwise performable by Contractor hereunder. The Contractor will be responsible
to the State for any economic detriment caused the State by such subcontract arrangement.

Contractor shall, if requested to do so by the State, reassign from the State's account any employee or
authorized representatives whom the State, in its sole discretion, determines is incompetent, dishonest,
or uncooperative. In requesting the reassignment of an employee under this paragraph, the State shall
give ten (10) days notice to Contractor of the State's desire for such reassignment. Contractor will then
have five (5) days to investigate the situation and attempt, if it so desires, to satisfy the State that the
employee should not be reassigned; however, the State's decision in its sole discretion after such five
(5) day period shall be final. Should the State still desire reassignment, then five (5) days thereafter, or
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ten (10) days from the date of the notice of reassignment, the employee shall be reassigned from ther
State's account.

F. Conflicts, Errors, Omissions, and Discrepancies

In the event of any conflict between the provision of this Agreement and the provisions of Form CO-802A
to which this Agreement is attached, the provisions of this Agreement shall control.

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

G. Indemnity
Contractor hereby indemnifies and shall defend and hold harmless the State, its officers, and its

employees from and against any and all suits, actions, legal or administrative proceedings, claims,
demands, damages, liabilities, monetary loss, interest, attorney's fees, costs and expenses of
whatsoever kind or nature arising out of the performance of this Agreement, including those arising out
of injury to or death of Contractor's employees or subcontractors, whether arising before, during, or after
completion of the services hereunder and in any manner directly or indirectly caused, occasioned or
contributed to in whole or in part, by reason of any act, omission, fault or negligence of Contractor or its
employees, agents or subcontractors.

H. Nondisclosure

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

[. Quality Surveillance and Examination of Records

All services performed by Contractor shall be subject to the inspection and approval of the State at all
times, and Contractor shall furnish all information concerning the services.

The State or its representatives shall have the right, at reasonable hours, to inspect or examine the part of
the plant or place of business or any books, records, and other documents of Contractor or its
subcontractors pertaining to work performed under this Agreement and shall allow such representatives
free access to any and all such plants, places of business, books and records. The State will give the
Contractor at least twenty-four (24) hours notice of such intended examination. At the State's request,
the Contractor shall provide the State with hard copies or an electronic format of any data or information
in the possession or control of the Contractor which pertains to the State’s business under this
Agreement.

The Contractor shall retain and maintain accurate records and documents relating to performance of
services under this Agreement for a minimum of three (3) years after the final payment by the State and
shall make them available for inspection and audit by the State. Any subcontractor under this
Agreement shall retain and maintain accurate records and documents relating to performance of
services under this Agreement for a minimum of three (3) years from the expiration of the subcontract.

In the event that this Agreement constitutes a grant Agreement, and the Contractor is a public or private
agency other than another state agency, the Contractor shall provide for an audit acceptable to the
State, in accordance with the provisions of Connecticut General Statutes § 7-396a.

The Contractor must incorporate this paragraph verbatim'into any Agreement it enters into with any
subcontractor providing services under this Agreement.

J. Insurance

The Contractor, at its sole expense, agrees to secure and keep in full force and effect at all times during
the term of this Agreement as defined in Section 2 above, a one million dollar ($1,000,000) I:ablllty
insurance policy or policies provided by an insurance company or companies ficensed to do business in
the State of Connecticut. Said policy or policies shall cover all of the Contractor's activities under this
Agreement and shall state that it is primary insurance in regard to the State, its officers and employees.
The State shall be named as an additional insured.
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In addition, the Contractor shall at its sole expense maintain in effect at all times during the performance
of its obligations hereunder the following additional insurance coverages with limits not less than those
set forth below with insurers and under forms of policies approved by the State Insurance Commissioner
to do business in Connecticut:

Coverage: Minimum Amounts and Limits
1. Workers' Compensation Connecticut Statutory Requirements
2. Employer's Liability To the extent included under Workers'

Compensation Insurance Policy _
3. Adequate comprehensive Vehicle Liability Insurance covering all vehicles owned or leased by
Contractor and In the course of work under this Agreement:
a. Bodily Injury Insurance meeting Connecticut statutory requirements; and
b. Property Damage Insurance meeting Connecticut statutory requirements.

None of the requirements contained herein as to types, limits, and approval of insurance coverage to be
maintained by Contractor are intended to and shall not in any way limit or qualify the liabilities and
obligations assumed by Contractor under this Agreement. '

Contractor shall deliver Certificates of Insurance relating to alf of the above referenced coverages to the
State at the time of the execution of this Agreement as evidence that policies providing such coverage
and limits of insurance are in full force and effect, which Certificate shall provide that no less than thirty
(30) days advance notice will be given in writing to the State prior to cancellation, termination or
alteration of said policies of insurance.

K. Non-Waiver

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

l.. Promotion
Unless specifically authorized in writing by the Secretary of OPM, on a case by case basis, Contractor
shall have no right to use, and shall not use, the name of the State of Connecticut, its officials, agencies,
or employees or the seal of the State of Connecticut or its agencies:
(1} in any advertising, publicity, promotion; or
(2) to express or to imply any endorsement of Contractor's products or services; or
(3) to use the name of the State of Connecticut, its officials, agencies, or employees or the seal of
the State of Connecticut or its agencies in any other manner (whether or not similar to uses
prohibited by subparagraphs (1) and (2) above), except only to manufacture and deliver in
accordance with this Agreement such items as are hereby contracted for by the State. In no
event may the Contractor use the State Seal in any way without the express written consent of the
Secretary of State.

M. Confidentiality

All data provided to Contractor by the State or developed internally by Contractor with regard to the State
will be treated as proprietary to the State and confidential unless the State agrees in writing to the
contrary. Contractor agrees to forever hold in confidence all files, records, documents, or other
information as designated, whether prepared by the State or others, which may come into Contractor's
possession during the term of this Agreement, except where disclosure of such information by
Contractor is required by other governmental authority to ensure compliance with laws, rules, or
regulations, and such disclosure will be limited to that actually so required. Where such disclosure is
required, Contractor will provide advance notice to the State of the need for the disclosure and will not
disclose absent consent from the State.

N. Subpoenas
in the event the Contractor's records are subpoenaed pursuant to Connecticut General Statutes § 36a-43,

the Contractor shall, within twenty-four (24) hours of service of the subpoena, notify the person
designated for the State in Section 4 of this Agreement of such subpoena. Within thirty-six (36) hours of
service, the Contractor shall send a written notice of the subpoena together with a copy of the same to
the person designated for the State in Section 4 of this Agreement.
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0. Survival

The rights and obligations of the parties which by their nature survive termination or completion of the
Agreement, including but not [imited fo those set forth herein in sections relating to Indemnity,
Nondisclosure, Promotion, and Confidentiality of this Agreement, shall remain in full force and effect.

P, Americans with Disabilities Act :

This clause applies to those Contractors which are or will become responsible for compliance with the
terms of the Americans with Disabilities Act of 1990 during the term of this Agreement. Contractor
represents that it is familiar with the ferms of this Act and that it is in compliance with the law. Failure of
the Contractor to satisfy this standard either now or during the term of this Agreement as it may be
amended will render the contract voidable at the option of the State upon nofice to the Confractor.
Contractor warrants that it will hold the State harmless from any liability which may be imposed upon the
State as a resuit of any failure of the Contractor to be in compliance with this Act.

Q. Non-Discrimination

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

vi.

vii.

viii.

"Comrission” means the Commission on Human Rights and Opportunities;

"Contract" and “contract” include any extension or madification of the Contract or contract;

"Gontractor" and “contractor” include any successors or assigns of the Contractor or contractor,

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

“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 reasonable initial efforts necessary to
comply with statutory or regulatory requirements and additional or substituted efforts when it is
determined that such initial efforts will not be sufficient to comply with such requirements;

"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 Psychiatric Association’s "Diagnostic and Statistical Manual of Mental Disorders”, or
a record of or regarding a person as having one or more such disorders;

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

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

For purposes of this Section, the terms "Contract” and “contract” do not include a contract where each

contractor is (1) a political subdivision of the state, including, but not limited to, a municipality, (2) a

quasi-public agency, as defined in 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 {6} an agency of a

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

(b} (1) The Contractor agrees and warrants that in the performance of the Contract such Contractor will

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

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

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

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

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

" {g) (1) The Contractor agrees and warrants that in the performance of the Contract such Contractor will

not discriminate or permit discrimination against any person or group of persons on the grounds of

sexual orientation, in any manner prohibited by the laws of the United States or the State of Connecticut,
and that employees are treated when employed without regard to their sexual orientation; (2) the

Contractor agrees to provide each labar union or representative of workers with which such Contractor

has a collective bargaining Agreement or other contract or understanding and each vendor with which

such Contractor has a contract or understanding, a notice to be provided by the Commission on Human

Rights and Opportunities advising the labor union or workers' representative of the Contractor's

committments under this section, and to post copies of the notice in conspicuous places available to

employees and applicants for employment; (3) the Contractor agrees to comply with each provision of
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this section and with each regulation or relevant order issued by said Commission pursuant to
Connecticut General Statutes § 46a-56; and (4) the Contractor agrees to provide the Commission on
Human Rights and Opportunities with such information requested by the Commission, and permit
access to pertinent books, records and accounts, concerning the employment practices and procedures
of the Contractor which relate to the provisions of this Section and Connecticut General Statutes § 46a-
56.

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

R. Executive Orders

This Agreement is subject to the provisions of Executive Order No. Three of Governor Thomas J. Meskill
promulgated June 16, 1971, concerning labor employment practices and, as such, this Agreement may
be canceled, terminated or suspended by the State Labor Commissioner for violation of or
noncompliance with said Executive Order No. Three, or any State or federal law concerning
nondiscrimination, notwithstanding that the Labor Commissioner is not a party fo this Agreement. The
parties to this Agreement, as part of the consideration hereof, agree that said Executive Order No.
Three is incorporated herein by reference and made a part hereof. The parties agree to abide by said
Executive Order and agree that the State Labor Commissioner shall have continuing jurisdiction in
respect to contract performance in regard to nondiscrimination until the Agreement is completed or
terminated prior to completion. , :

The Contractor agrees, as part consideration hereof, that this Agreement is subject to the Guidelines and
Rules issted by the State Labor Commissioner to implement Executive Order No. Three, and that it will
not discriminate in its employment practices or policies, will file all reports as required, and will fully
cooperate with the State of Connecticut and the State Labor Commissioner.

This Agreement is subject to the provisions of Executive Order No. Seventeen of Governor Thomas J.
Meskill promulgated February 15, 1873, concerning the listing of employment openings and, as such,
this Agreement may be canceled, terminated or suspended by the contracting agency or the State Labor
Commissioner for violation of or noncompliance with said Executive Order No. Seventeen,
notwithstanding that the Labor Commissioner may not be party to this Agreement. The parties to this
Agreement, as part of the consideration hereof, agree that Executive Order No. Sevenieen is

“incorporated herein by reference and made a part hereof. The parties agree to abide by said Executive
Order and agree that the contracting agency and the State Labor Commissioner shall have joint and
several continuing jurisdiction in respect to contract performance in regard to listing alf employment
openings with the Connecticut State Employment Service.

This Agreement is subject to the provisions of Executive Order No. 16 of Governor John G. Rowland
promulgated August 4, 1999, concerning violence in the workplace and, as such, the contract may be
canceled, terminated or suspended by the State for violation of or noncompliance with said Executive
Order No. 16. The parties to this contract, as part of the consideration hereof, agree that said Exécutive
Order No. 16 is incorporated herein by reference and made a part hereof. The parties agree to abide by
such Executive Order. :

Pursuant to Governor M. Jodi Rell's Executive Order No. 7C, paragraph 10, promulgated July 13, 2006,
concerning contracting reforms, Contractor shall comply with the certification requirements of
Connecticut General Statutes §§ 4-250 and 4-252, and Governor M. Jodi Rell's Executive Order No 1,
for all personal service agreement contracts with a value of $50,000 or more in a calendar or fiscai year
by executing and filing the respective certifications with OPM. The Contract may also be subject to
Executive Order No. 14 of Governor M. Jodi Rell, promulgated Aprit 17, 2008, concerning procurement
of cleaning products and services, in accordance with their respective terms and conditions. if

Revised October 11, 2011



HES Advisors LLC and Contract Number 11TOPM3185AA
Office of Policy and Management Page 9

Executive Orders 7C and 14 are applicable, they are deemed to be incorporated into and are made a
part of the Contract as if they had been fully set forth in it.

S. Sovereign Immunity -

Notwithstanding any provisions to the contrary contained in this Agreement, it is agreed and understood
that the State of Connecticut shall not be construed to have waived any rights or defenses of sovereign
immunity which it may have with respect to all matters arising ouf of this Agreement.

T. Assignment
This Agreement shall not be assigned by either party without the express prior written consent of the

other.

U. Severability
If any part or parts of this Agreement shall be held to be void or unenforceable, such part or parts shall be

treated as severable, leaving valid the remainder of this Agreement notwithstanding the part or parts
found to he void or unenforceable.

V. Headings
The titles of the several sections, subsections, and paragraphs set forth in this Agreement are inserted for

convenience of reference only and shall be disregarded in construing or interpreting any of the
provisions of this Agreement.

W. Third Parties '
The State shall not be obligated or liable hereunder to any party other than the Contractor.

X. Non Waiver

In no event shall the making by the State of any payment to the Contractor constitute or be construed as a
waiver by the State of any breach of covenant, or any default which may then exist, on the part of the
Contractor and the making of any such payment by the State while any such breach or default exists
shall in no way impair or prejudice any right or remedy available to the State in respect to such breach or
default. )

Y. Contractor Certification

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

Z. Large State Contracts

Pursuant to Connecticut General Statutes §§ 4-250 and 4-252, Contractor must present at the execution
of each large State contract (having a total cost to the State of more than $500,000 in a calendar or
fiscal year) an executed gift certification, which Contractor shall update on an annual basis in
accordance with paragraph 8 of Governor M. Jodi Rell's Executive Order No. 1. In addition, pursuant to
paragraph 8 of Governor M. Jodi Rel's Executive Order No. 1, anyone who executes and files said gift
certification shall also execute and file a campaign contribution certification disclosing all contributions
made to campaigns of candidates for statewide public office or the General Assembly.

AA, State Contracting Standards Board

Pursuant to paragraph 6(a) of Governor M. Jodi Rell's Executive Order No. 7C, Contractor acknowledges
and accepts that, for cause, the State Contracting Standards Board may review and recommend, for
OPM’s consideration and final OPM determination, termination of this contract. “For Cause” means:
(1) a violation of the State ethics laws (Chapter 10 of the Connecticut General Statutes) or Connecticut
General Statutes § 4a-100 or (2) wanton or reckiess disregard of any State contracting and
procurement process by any person substantially involved in such contract or State contracting agency.

Revised October 11, 2011
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BB. Large State Construction Or Procurement Contract

Pursuant to Connecticut General Statutes § 1-101qq, every contractor to a Large State construction or
procurement contract shall review the summary of State ethics laws developed by the Office of State
Ethics pursuant to Connecticut General Statutes Section 1-81b (the "Summary”) and shall promptly
affirm to OPM in writing that the key employees of such Contractor have received, reviewed and
understand the Summary and agree to comply with the provisions of the State ethics laws. A copy of
the Summary is attached and incorporated herein as Attachment B. Further, Contractor shall
incorporate and include the Summary in all contracts with any subcontractor or consultant working or
assisting the Contractor with the large state construction or procurement contract. Contractor shall
require in said contracts that the key employees of any subcontractor or consultant affirm that they
have received, reviewed and understand the Summary and agree to comply with the provisions of the
State ethics laws. Contractor shall supply such affirmations to OPM promplly. “Large state
construction or procurement contract' means any contract, having a cost of more than five hundred
thousand doliars, for (A) the remodeling, alteration, repair or enlargement of any real asset, (B} the
construction, alteration, reconstruction, improvement, refocation, widening or changing of the grade of
a section of a state highway or a bridge, (C) the purchase or lease of supplies, materials or equipment,
as defined in Section 4a-50 of the Connecticut General Statutes, or (D) the construction,
reconstruction, alteration, remodeling, repair or demolition of any public building.

CC. Disclosure of Consulting Agreements

Pursuant to Connecticut General Statutes § 4a-81, the chief official of the Contractor, for all contracts with
a value to the State of fifty thousand dollars or more in any calendar or fiscal year, shall attest in an
affidavit as to whether any consulling agreement has been entered into in connection with such
contract. Such affidavit shall be required if any duties of the consultant included communications
concerning business of such State agency, whether or not direct contact with a State agency, State or
public official or State employee was expected or made. As used herein "consulting agreement”
means any written or oral agreement to retain the services, for a fee, of a consultant for the purposes
of {A) providing counsel to a contractor, vendor, consultant or other entity seeking to conduct, or
conducting, business with the State, (B) contacting, whether in writing or orally, any executive, judicial,
or administrative office of the State, including any department, institution, bureau, board, commission,
authority, official or employee for the purpose of solicitation, dispute resolution, introduction, requests
for information or (C) any other similar activity related to such contract. Consuilting agreement does not
include any agreements entered into with a consultant who is registered under the provisions of
Chapter 10 of the general statutes as of the date such affidavit is submitted in accordance with the
provisions of Connecticut General Statutes § 4a-81. '

DD. Retaliation Prohibition ,

Pursuant to Connecticut General Statutes § 4-61dd, a large state contractor shall be liable for a civil
penalty of not more than five thousand dollars for each offense, up to a maximum of twenty per cent of
the value of the contract, if an officer, employee or appointing authority of a large state contractor takes
or threatens to take any personnel action against any employee of the large state contractor in
retaliation for such employee’s disclosure of information to any employee of the contracting State or
quasi-public agency or the Auditors of Public Accounts or the Attorney General under the provisions of
Connecticut General Statutes § 4-61dd{(a). Each violation shall be a separate and distinct offense and
in the case of a continuing violation each calendar day's continuance of the violation shall be deemed
to be a separate and distinct offense. Each large state contractor shall post a notice of the provisions
of this section relating to large state contractors in a conspicuous place which is readily available for
viewing by the employees of the contractor. As used in Connecticut General Statutes § 4-61dd, a
“large state contract" means a contract between an entity and a state or quasi-public agency having a
value of five million dollars or more and (2) "large state contractor” means an entity that has entered
into a large state contract with a state or quasi-public agency.

EE. Campaign Contribution and Solicifation Prohibitions

For all State contracts as defined in Connecticut General Statutes § 9-612(g)(1)(2) 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

Revised October 11, 2011
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of the State Elections Enforcement Commissiot’'s notice advising state contractors of state campaign
contribution and solicitation prohibitions, and will inform its principals of the contents of the notice. See
Attachment C.

FF. Non-Discrimination Certification '

Pursuant to Connecticut General Statutes §§ 4a-60(a)(1) and 4a-60a(a}{1), every Contractor is reqguired to
provide the State with a non-discrimination certificate for all State contracts regardless of type, term,
cost or value. The appropriate form must be submitted to the awarding State agency prior {o contract
execution. Copies of “nondiscrimination certification” forms that will satisfy the statutory requirements
may be found on OPM's website. The applicable certification form must be signed by an autherized
signatory of the Contractor (or, in the case of an individual contracter, by the individual).

Revised October 11, 2011
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INTRODUGTION

The Connecticut Office of State Ethics (OSE) is an independent regulatory agency for
the state of Connecticut, charged with administering and enforcing the Connecticut
Codes of Ethics, located in the Connecticut General Statutes, Chapter10.

The Ethics Codes under the QSE’s jurisdiction are comprised of:
The Code of Ethics for Public Officials (Part I);
The Code of Ethics for Lobbyists (Part II); and
Limited jurisdiction over Ethical Considerations Concerning Bidding and
State Contracts (Part IV).

This guide provides general information only. The descriptions of the law and the OSE in
this guide are not intended to be exhaustive. Please review the Advisory Opinions and
Declaratory Rulings on our website or contact the Legal Division of the OSE with any
guestions regarding interpretation of the law.

For more information on the subjects discussed in this guide, call, write or visit:

Connecticut Office of State Ethics
18-20 Trinity Street Suite 205
Hartford, CT 06106

860/263-2400
www.ct.gov/ethics

Citizen’s Ethics Advisory Board:

G. Kenneth Bernhard, Chairperson (through September 2011) -
Thomas H. Dooley, Vice Chairperson (through September 2012)
Ernest Abate (through September 2011)

Kathleen F. Bornhorst (through September 2012)

Rebecea M. Doty (through September 2011)

General David Gay, (ret.) (through September 2013)

Dennis Riley (through September 2013)

Winthrop Smith, Jr. (through September 2013)

Shawn T. Wooden (through September 2013)



HES Advisors LLCz ¢ tract Number 11OPMO195AA

Office of Policy and Management Page 3

CONTENTS
Introduction ' 2
Office of Stéte Ethics ) 4
The Big Picture 4
Benefits to State Personnel
Gifts 5
Necessary Expenses 7
Fees/Honorariums 7
Hiring State Personnel
Post-state Employment 8
Outside Employment o S
Other Provisions
Prohibited Activities 10
Affidavits 10
" Investment Services 10
Registering as a Lobbyist 10
Contribution Ban for
Commusiicator Lobbyists 10
Sessional Ban for Client '
: Lobbyists 11
Public Act 05-287 [1
Executive Orders 11

Additional Information 12



HES Advisors LLC & ( tract Number 1{OPMO195AA

Office of Policy and Management : Page 4

Guide for Current or Potential State Contractors -

T IR T A e R A L T R R oYy e LR R B R RN S A R e 5 R RSTe

~ THE OFFICE OF STATE ETHICS (OSE)

The Connecticut Office of State Ethics (OSE) was officially created on July 1, 2005, by
Public Act 05-183. The governing body of the OSE is the Citizen’s Ethics Advisory
Board (CEAB), nine members appointed by the Governor and legislative leadership. The
CEAB holds monthly meetings that are open to the public and that are often covered by
CT-N. A schedule of CEAB meeting dates times and locations is available on the OSE’s
Website, www.ct.gov/ethics.

The OSE is an independent watch dog agency for the state of Connecticut that
administers Connecticut General Statutes, Chapter10, Parts | and If, with limited
jurisdiction over Part IV,

Simply put, the OSE educates all those covered by the law (the “regulated
community”); provides information to the public; inferprets and applies the codes of
ethics; and investigates potential violations, and otherwise enforces the codes.

The OSE is made up of the following components:
e Citizen’s Ethics Advisory Board
" o Executive Director
s Legal Division
¢ - Enforcement Division

THE BIG PICTURE

All stafe officials and employees (except judges) are covered by Part I of the Code of
Ethics for Public Officials (hence forth, Part I, or the Code). It is important to remember
that certain provisions of the Code also apply to public officials and state employees
after they leave state service.

As you read through this guide be aware that these laws were enacted to prevent
individuals from using their public position or authorify for personal, financial
benefit.

Each state agency also has ifs own ethics policy, which in many cases
may be more restrictive than what follows. Be sure to obtain a copy of
‘the agency’s policy before you attemnpt to provide any benefit (o an
agency official or employee.
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" GIVING BENEFITS TO STATE PERSONNE

- Gifts

As a current or potential state contractor, you are presumably doing business with or
secking to do business with a state agency, and are therefore considered to be a restricted
donor. In general, public officials, state employees and candidates for public office may
not accept gifts from restricted donors.

Restricted Donors
Restricted donors include:
e * Registered lobbyists (a list is available on the OSE’s Websne) or a lobbyist’s
representative;
¢ Individuals or groups doing business with a state department or agency;
» Individuals or groups seeking to do business with a state department or agency;,
» Individuals or groups engaged in activities regulated by a state department or
agency; or
s Contractors pre-qualified by the Connecticut Department of Administrative Services
(Conn. Gen. Stat. § 4a-100).

A gift is defined as anything of value that is directly and personally received by a public
official or state employee (or sometimes family members of those two categories)
unless congideration of equal or greater value is provided. Conn. Gen. Stat. §1-79 (e}.

" Gift Bxceptions There are, however, certain exceptions to this definition of gift. Not
all exceptions are covered below; see Conn. Gen. Stat. § 1-79 (e) (1) - (17) for the
complete list.

Token Items — Restricted donors such as current or potential state contractors may
provide any item of value that is not more than $10 (such as a pen, mug, or
inexpensive baseball cap) to a public official or state employee, provided that the
annual aggregate of such items from a single source is $50 or less. Conn, Gen. Stat.§

1-79 (&) (16).

Food and Beverage — Restricted donors may also provide less than $50 worth of
food and beverage in a calendar year to a public official or state employee,

provided that the restricted donor or his/her representative is in attendance when the
food and/or beverage is being consumed. Conn.Gen.Stat.§1-79 (¢) (9).

Truining — Vendors may provide public officials and state employees with training
for a product purchased by a state or quasi-public agency provided such training is
offered to all customers of that vendor, Conn.Gen.Stat.§1-79 (e} (17).
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Gifts to the State — Restricted donors may provide what are typically referred to as
“gifts to the state.” These gifts are goods and services provided to a state agency or
quasi-public agency for use on state or quasi-public agency property or that support
an event, and which facilitate state or quasi-public action or functions. Conn. Gen.
Stat. §1-79 (¢} (5).

Other Exceptions — There are a total of 17 separate gift exceptions in the Code.
Also exempt from the definition of gift are items such as informational materials
germane to state action, ceremonial plaques or awards costing less than $100, or
promotional items, rebates or discounts also available to the general public. See
Conn. Gen. Stat. § 1-79 (e) (1)~ (17).

Note: The popularly-cited exception for major life events does not apply to those who
are regulated by, doing business with or seeking to do business with a state agency. The
only restricted donor that can make use of this very narrow exception is a registered
lobbyist.

Gift Provisions
' Example: You are in the process of submiffing a
contracting bid to a state agency. You provide tire agency
ltead with a gift certificate for 545 to a popular West
Hartford eatery for her fo use on her own. You lave not
previously given anything of value fo this individual.

Even though you are under the permissibie $49.99 food
and beverage limit, this gift is nof allowed becaitse you
or your representative will not be in affendance while the
food and beverage is being consunied.

R e S PR T D

Reporting Requirements
Should you or your representative give something of $10 or more in value o a public
official or state employee, you must, within 10 days, give the gift recipient and the head
of that individual’s department or agency a written report stating:
+ Name of the donor;
« Description of item(s) given;
«  Value of such item(s); and
o Total cumulative value of all items to date given to fhat recipient during the
calendar year. _ :

This helps both you and the state employee keep track of the gift exceptions noted above,
so that permissible limits are not exceeded, Conn. Gen. Stat. §1-84 (o). A courtesy form
is available for this notification on the OSE’s Website, in the “Forms™ section.
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Necessary Expenses

You may provide necessary expenses to a public official or state employee only if the
official or employee, in his/her official capamty, is actively participating in an event
by giving a speech or presentation, runmng a workshop, or having some other active
involvement.

Necessary expenses are limited to:

» Travel (coach or economy
class);

o Lodging (standard cost of room for the nights before, of, and
immedjately following the event);

s Meals; and
s Related conference expenses.

Conn. Gen. Stat. § 1-79 (9).
Entertainment costs (tickets fo sporting events, golf outings, night clubs, efc.) are not
necessary expenses. Necessary expense payments also do nof include payment of

expenses for family members or other guests.

Fees/Honorariums

Public officials and state employees may not accept fees or honorariums for an article,
appearance, speech or participation at an ¢vent in their official capacity.

Fees or honorariums for such activities, if offered based solely on expertise and without
any regard to official capacity, may be acceptable. Contact the OSE before offering such
payment to an official-or employee. Conn. Gen. Stat. §1 84(k).

Necessary Expenses, Fees and Honorariums

Example: You invite a state employee to travel to New York City to give a
speech to your managers on issues surrounding contracting with a state
agency. You provide Amtrak fare for the employee as well as his spouse,
who wilf spend the day in the city. The evening of the speech, you will
treat the employee and his spouse with complimentary tickets to o
Broadway show in lieu of a speaking fee.

You may provide non-first class travel expenses only to the state employee
who is actively participating in an event. In this case, you may only
provide Amtrak fare for the emiployee giving the speech, not his spouse.
Entertainment costs, such as tickets to a show, are not considered
necessary expenses and may not be provided. Additionally, state

employees may not accept fees or honorariums for a speech given in their
official capacity.
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HIRING STATE FERSONNEL
Post-state Employment (Revolving Boor)

If you are considering hiring a former state employee, you should be aware of the
Code’s post-state employment, or revolving door, provisions.

Lifetime Bans

« Former state employees may never disclose any confidential information
they learned during the course of their state service for anyone’s financial
gain, Conn. Gen. Stat. § 1-34a.

s A former state official or employee may never represent anyone other than
the staté regarding a particular matter in which he or she was personally or
substantially involved while in state service and in which the stafe has a

substantial interest. This prevents side-switching. Conn, Gen. Stat.§1-84b

(a).
One-year Bans

¢ Ifyou hire or otherwise engage the services of a former state official or employee,
he or she may not represent you before his or her former agency for a period of
one year after leaving state service.Conn.Gen.Stat.§1-84b (b). (Sec Advisory Opinion
2003-3, which provides a limited exception to this provision if the employee is providing purely
technical expertise to help implement a previously-awarded contract. This exception applies fo
extremely limited circumstances; contact the OSE for guidance.)

»  You are prohibited from hiring a former state official or employee for a pericd of
one year after he or she leaves state service if that individual was substantially -
involved in, or supervised, the negotiation or award of a contract (that you or your

" business was a party to) valued at $50,000 or more, and the contract was signed
-within his or her last year of state service. Conn.Gen.Stat.§1-84b(f).

» Employees who held certain specifically-designated positions (with significant
decision-making or supervisory responsibility) at certain state regulatory agencies
are prohibited from seeking or accepting employment with any business subject to
regulation by the individual’s agency within one year of leaving the agency.
Likewise, such businesses may not hire those employees. Note that there is an
exception for ex-gfficio board or commission members. Conn. Gen. Stat.§1- -84b (c).

Post-state Employment Example: You run « hospital reguiated by the
Office of Health Care Access (QHCA). You would like fo offer a job to
thie former Conunissioner of OHCA, who las been out of state service
for 5 months.

Because the hospital Is regulated by a state agency whose
Commissioner is specifically designated in 1-84b (c), the former head of
such agency would not be permitted fo accept employment with you for
one full year after leaving state service, See Advisory Opinion 2003-19.



HES Advisors LG ar o ' C- ~tract Number 11OPMO195AA

Office of Policy and Management - Page 9

Guide for Current or Potential State Contractors

u1de Empiotr rrent ,Plchffzcxa s
and State Emiployees

If you are considering hiring a current state employee, especially from a state agency
with which you do business or by which you are regulated, you should be aware of the
" following rules regarding the employment of current state employees. ‘

e A current state employee may not accept outside employment that impairs his or
her independence of judgment regarding his or her state duties, or that
encourages him or her to disclose confidential information learned in his or her
state job. Conn. Gen, Stat. §1-84 (b}.

+ A current state employee may not use his or her state position for his or her own
financial gain or the gain of his or her family (spouse, child, child’s spouse,
parent, brother or sister) or an associated business, however inadvertent that use
may be. Conn. Gen. Stat.§1-84(c).

Other Considerations

Business entities engaged in Indian gaming activities in the state should be aware of
specific provisions that apply to present or former Gaming Policy Board or Division
of Special Revenue public officials or employees. See Conn. Gen. Stat.§§1-84b (d)
and (e).

Qutside Employment

Example: Your small business occasionally recefves grants or
contracts from Agency X, You know that a particular contract
manager with Agency X has the skills you need to help you -
grow your business. This employee has expressed interest in
earning a little extra money for himself, while helping you with
your business in the evenings and on weekends.

It would constitute an fmpermissible impairment of judgment
for the employee of Agency X, who has contract managemment
responsibilities, to accept outside employment with your
business — a business that receives grants or contracts from
Agencp X. - '
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OTHER PROVISICNS

Proliibited Activities for Consultants or Independent Contractors
If you are hired by the state as a consultant or independent contractor, you are
prohibited from the following:
¢ Using your authority under the contract or any confidential information
acquired durmg the course of the contract for your financial gain or the
financial gain of your immediate family;
o Accepting another state contract that would impair your mdependence of
judgment or your performance in your existing state contract; and
»  Accepting anything of value based on the understanding that your actions on
behalf of the state would be influenced.

Conn. Gen. State § 1-86e (1)-(3); see also Conn. Gen. Stat. § 1-101nn.

Gift and/or Campaign Caontribution Certifications
Contractors secking large state contracts must provide certifications
regarding gifts and/or campaign contributions made to certain state
employees or public officials in the two-year period prior to the
submission of a bid or proposal. Copies of these certifications and
other updated information regarding state contractors can be found on the Web sites of
the Department of Administrative Services (www.das.state.ct.us) and the Office of
Policy and Management(sww.opin.state.ct.us).

Investment Services and the Office of the Treasurer

If you or your business provides investment services, as defined in the Code, and you
make a political contribution to the State Treasurer’s campaign, you may be
prohibited from contracting with the Ofﬁce of the Treasurer. See Conn.Gen.Stat.§1-
84 (). :
Registering as a Lobbyist

If you or your business spends or receives over $2,000 in a calendar year
for activities that constitute lobbying under Part IT of the Code of Ethics
(whether to affect legislation or the actions of an administrative state
agency), yow/your business may have to register as a lobbyist with the
Office of State Ethics. Lobbyist registration information is available at
www.ct.gov/ethics. :

Contribution Ban for Communicator Lobbylsts

_ (Conn. Gen. Stat. §9-610 (g) and (h).) Registered communicator lobbyists, their
affiliated political action committees (PACs), as well as members of their immediate
families are banned from soliciting or donating political campaign contributions.
Please contact the State Elections Enforcement Commission at 860-256-2940 for more
information.
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Sessional Contribution Ban for Client Lobbyists (Conn. Gen. Stat.§ 9-
610 (¢).) Registered lobbyists and their affiliated political action committees (PACs) are
banned from soliciting or donating political campaigh contributions. Specifically, there
is a temporary ban while the General Assembly is in session that applies to all registered
client lobbyists and their affiliated PACs. Please contact the State Elections Enforcement
Commission at 860-256-2940 for more information.

Public Act 05-287

Public Act 05-287 prohibits anyone who is a party (or seeking to become a party) to a

large state construction, procurement, or consultant services contract over $500,000

from: : ‘

+ Soliciting information from a public official or state employee that is not
available to other bidders for that contract, with the intent to obtain a
competitive advantage; '

+ Intentionally or recklessly charging a state agency for work not performed or
goods or services not provided;

» Falsifying invoices or bills; or

» Intentionally violating or circumventing state competitive bidding and ethics

This Act also requires any prospective state contractor to affirm in writing that he or she
has received a summary of the state’s cthics laws and that his or her key employees
have read and understood the summary and agree to comply with the applicable
oravisions. Conn. Gen. Stat. §1-101aa. ‘

An affirmation form is available through the Connecticut Office of Policy
and Management.

Executive Orders

Executive Order 3 Under this Order, the Department of Administrative Services
established and maintains on its Website the State Contracting Portal for purposes of
posting all contracting opportunities with state agencies and providing information on
contracting processes and procedures.

Executive Order 7C This Order covers the State Contracting Standards Board,
established to conduct a comprehensive review of existing procurement and
contracting laws and prepare a uniform code to govern all aspects of procurement
and contracting. ‘ :

The full text of these Executive Orders can be found on the Governor’s Website,
www.ct.gov/governorrell/site/default.asp.
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FOR MORE INFORMATION

This guide provides general information only. The descriptions of the law and the OSE
il this guide are not intended, to be exhaustive. For more information regarding the Code
of Bthics as it pertains fo current or potential state contractors, please contact the Legal
Division of the Office of State Ethics, Monday — Friday,8:30 a.m.to 5:00 p.m.

Office of State Etlics
18-20 Trinity Street :
Hartford, CT 06106-1660

T: 860/263-2400

F: 860/263-2402 EQ
[=]
B

www.ct.gov/ethics

Specific Contacts:

Questions or advice regarding the Ethics Codes: Ethics.Code(@ct.gov
Lobbyist filing/reporting questions: lobbyist. OSE@ct.gov

Public official filing/reporting questions: SFL.OSE@ct.gov
Enforcement questions: Ethics. Enforcement(@ct.gov All other

inquiries: ose@ct.gov

January 2010



HES Advisors LLC and C..ract Number 110PMO195AA
Office of Policy and Management . Page 1

ATTACHMENT C

" NOTICE TO EXECUTIVE BRANCH STATE CONTRACTORS AND PROSPECTIVE STATE
CONTRACTORS OF CAMPAIGN CONTRIBUTION AND SOLICITATION LIMITATIONS

This notice is provided under the authority of Connecticut General Statutes §9-612(g)(2), as amended by P.A. 10-
1, and is for the purpose of informing state contractors and prospective state contractors of the following law
(italicized words are defined on the reverse side of this page).

CAMPAIGN CONTRIBUTION AND SOLICITATION LIMITATIONS

No state contractor, prospective state contractor, principal of a state contractor or principal of a prospective state
contractor, with regard to a state contract or state contract solicitation with or from a state agency in the executive
branch or a quasi-public agency or a holder, or principat of a holder of a valid prequalification certificate, shall
make a contribution to (i} an exploratory committee or candidate committee established by a candidate for
nomination or election to the office of Governor, Lieutenant Governor, Attorney General, State Compiroller,
Secretary of the State or State Treasurer, (i) a political committee authorized to make contributions or
expenditures to or for the benefit of

such candidates, or (iif} a party committee (which includes town committees).

in addition, no holder or principal of a holder of a valid prequalification certificate, shall make a contribution fo (i)
an exploratory committee or candidate committee established by a candidate for nomination or election to the
office of State senator or State representative, (ii) a political committee authorized to make contributions or
expenditures to or for the benefit of such candidates, or (iii} a party committee.

On and after January 1, 2011, no state contractor, prospective state contractor, principal of a state contractor or
principal of a prospective state contractor, with regard to a state contract or state contract solicitation with or from
a state agency in the executive branch or a quasi-public agency or a holder, or principal of a holder of a valid
prequalification certificate, shall knowingly soficit contributions from the state contractor's or prospective state
contractor's employees or from a subcontractor or principals of the subcontractor on behalf of (i) an exploratory
committee or candidate committee established by a candidate for nomination or election to the office of Governor,
Lieutenant Governor, Attorney General, State Comptroller, Secretary of the State or State Treasurer, (i) a political
committee authorized to make contributions or expenditures to or for the benefit of such candidates, or (iii) a party
committee.

DUTY TO INFCRM
State contractors and prospective state contractors are required to inform their principals of the above
prohibitions, as applicable, and the possible penalties and other consequences of any violation thereof.

PENALTIES FOR VIOLATIONS _
Contributions or solicitations of contributions made in violation of the above prohibitions may resuit in the following
civil and criminal penalties:

Civil penalties—Up to $2,000 or twice the amount of the prohibited contribution, whichever is greater, against a
principal or a contractor. Any state contractor or prospective state contractor which fails to make reasonable
efforts to comply with the provisions requiring notice to its principals of these prohibitions and the possible
consequences of their violations may also be subject to civil penalties of up to $2,000 or twice the amount of the
prohibited contributions made by their principals.

Criminal penalties—Any knowing and wiliful violation of the prohibition is a Class D felony, which may subject
the violator to imprisonment of not more than 5 years, or not more than $5,000 in fines, or both.

Rev. 1/11
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CONTRACT CONSEQUENCES
In the case of a state contractor, contributions made or solicited in violation of the above prohibitions may
resulting the contract being voided.

In the case of a prospective state contractor, contributions made or solicited in violation of the above prohibitions
shall result in the contract described in the state contract solicitation not being awarded to the prospective state
contractor, unless the State Elections Enforcement Commission determines that mltlgatlng circumstances exist
concerning such violation.

The State shall not award any othef state contract to anyone found in violation of the above prohibitions for a
pericd of one year after the election for which such confribution is made or solicited, unless the State Elections
Enforcement Commission determines that mitigating circumstances exist concerning such violation,

Additional information may be found on the website of the State Elections Enforcement Commission,
www.ct.goviseec. Click on the link to “Lobbyist/Contractor Limitations.”

DEFINITIONS

“State confractor” means a person, business entity or nonprofit organization that enters into a state contract. Such
persen, business entity or nonprofit

organization shall be deemed to be a state contractor until December thirty-first of the year in which such contract
terminates. “State contractor” does not include a municipality or any other political subdivision of the state,
including any entities or associations duly created by the municipality or political subdivision exclusively amongst
themselves to further any purpose authorized by statute or charter, or an employee in the executive or legislative
branch of state government or a quasi-public agency, whether in the classified or unclassified service and full or
part-time, and only in such person's capacity as a state or quasi-public agency employee.

“Prospective stale confractor” means a person, business entity or nonprofit organization that (i) submits a
response fo a state confract solicitation by the state, a state agency or a quasi-public agency, or a propesat in
response to a request for proposals by the state, a state agency or-a quasi-public agency, until the contract has
been entered into, or (i} holds a valid prequalification ceriificate issued by the Commissioner of Administrative
Services under section 4a-100. “Prospectlive state coniractor" does not include a municipality or any other
political subdivision of the state, including any entities or associations duly created by the municipality or political
subdivision exclusively amongst themselves to further any purpose authorized by statute or charter, or an
employee in the executive or legislative branch of state government or a guasi-public agency, whether in the
classified or unclassified service and full or part-time, and only in-such person's capacity as a state or quasi-public
agency employee.

“Principal of a state contractor or prospective state contractor” means (i) any individual who is a member of the

" board of directors of, or has an ownership interest of five per cent or more in, a state contractor or prospective
state contractor, which is a business entity, except for an individual who is a member of the board of directors of a
nonprofit organization, (i} an individual who is employed by a state contractor or prospective state contractor,
which is a business entity, as president, freasurer or executive vice president, (i) an individual who is the chief
executive officer of a state contractor or prospective state contractor, which is not a business entity, or if a sfate
contractor or prospective state contractor has no such officer, then the officer who duly possesses comparable
powers and duties, (iv) an officer or an employee of any state contractor or prospective state contractor who has
managerial or discretionary responsibilities with respect fo a state contract, (v) the spouse or a dependent child
who is eighteen years of age or older of an individual described in this subparagraph, or (vi) a political committee
established or controlled by an individual described in this subparagraph or the business entity or nonprofit
organization that is the state contractor or prospective state contractor.

"State contract” means an agreement or contract with the state or any state agency or any quasi-public agency,
let through a procurement process or otherwise, having a value of fifty thousand dollars or more, or a combination
or series of such agreements or contracts having a value of one hundred

thousand dollars or more in a calendar year, for (i) the rendition of services, (i) the furnishing of any goods,
material, supplies, eguipment or any items of any Kind, (iii} the construction, alteration or repair of any public
building or public wark, (iv) the acquisition, sale or lease of any land or building, (v) a licensing arrangement, or

Rev. 1/11



HES Advisors LLC and Cwoact Number 11OPMO1S5AA
Office of Policy and Management ' Page 3

{vi) a grant, loan or loan guarantee. “State contract” dees not include any agreement or contract with the state,
any state agency or any quasi-public agency that is exclusively federally funded, an education loan, a loan o an
individual for other than commercial purposes or any agreement or contract between the state or any state
agency and the United States Department of the Navy or the United States Department of Defense.

“State contract solicitation” means a request by a state agency or quasi-public agency, in whatever form issued,
including, but not limited to, an invitation to bid, request for proposals, request for information or request for
quotes, inviting bids, quotes or other types of submittals, through a competitive procurement process or another
process authorized by law waiving competitive procurement.

“Managerial or discretionary responsibilities with respect to a state contract” means having direct, extensive and
substantive responsibilities with respect to the negotiation of the state contract and not peripheral, clerical or
ministerial responsibilities.

“Dependent child” means a child residing in an Individual's household who may legally be claimed as a dependent
on the federal income tax of such
individual.

“Solicit” means (A) requesting that a contribution be made, (B) padscrpatlng in any fund- rafsmg activities for a
candidate committee, exploratory

committee, political committee or party committee, including, but not limited to, forwarding tickets to potential
contributors, recsiving contributions for transmission to any such committee or bundling contributions, (C) serving
as chairperson, treasurer or deputy treasurer of any such committee, or (D) establishing a political committee for
the sole purpose of soliciting or receiving contributions for any committee. Solicit does not include: (i) making a
contribution that is otherwise permitted by Chapter 155 of the Connecticut General Statutes; (i) informing any
person of a position taken by a candidate for public office or a public official, (iii) notifying the person of any
activities of, or contact information for, any candidate for public office; or (iv) serving as a member in any party
committee or as an officer of such committee that is not otherwise prohibited in this section.

“Subcontractor” means any person, business entity or nonprofit organization that contracts to perform part or all of |
the obligations of a state contractor's state contract. Such person, business entity or nonprofit organization shall

be deemed to be a subcontractor until December thirty first of the year in which the subcontract terminates.
“Subcontractor’ does not include (i) a municipality or any other political subdivision of the state, including any

entities or associations duly created by the municipality or political subdivision exclusively amongst themselves to

further any purpose authorized by statute or charter, or (i) an employee in the executive or legislative branch of

state government or a guasi-public agency, whether in the classified or unclassified service and full or part-time,

and only in such person's capacity as a state or quasi-public agency employee,

“Principal of a subcontractor” means (i} any individual who is a member of the board of directors of, or has an
ownership interest of five per cent or more in, a subcontractor, which is a business entity, except for an individual
who is a member of the board of directors of a nonprofit organization, (ii} an individual who is employed by a
subcontractor, which is a business entily, as president, treasurer or executive vice president, (iii} an individual
who is the chief executive officer of a subcontractor, which is not a business entity, or if a subcontractor has no
such officer, then the officer who duly possesses comparable powers and duties, (iv) an officer or an employee of
any subcontractor who has managerial or discreticnary responsibilities with respect to a subcontract with a state
contractor, {v) the spouse or a dependent child who is eighteen years of age or older of an individual described in
this subparagraph, or {vi} a political committee established or controlled by an individual described in this
subparagraph or the business entity or nonprofit organization that is the subcontractor.
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¢ty STATE OF CONNECTICUT
:*,ﬁ:f!‘"i*_ﬁtfa GIFT AND CAMPAIGN CONTRIBUTION CERTIFICATION

Written or electronic certification to accompany a Stafe contract with a value of 350,000 or more
in a calendar or fiscal year, pursuant to C.G.S. §§ 4-250 and 4-252(c); Governor M. Jodi Rell's
Executive Orders No. 1, Para. 8, and No. 7C, Para. 10; and C.G.S. §9-612(g)(2}

INSTRUCTIONS:

Complete all sections of the form. Attach additional pages, if necessary, to provide full disclosure about any
lawful campaign contributions made to campaigns of candidates for statewide public office or the General
Assembly, as described herein. Sign 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 awarding State agency at the time
of initial contract execution and if there Is a change in the information contained in the most recently filed
certification, such person shall submit an updated certification either (i) not later than thirty (30) days after
the effective date of such change or (i) upon the submittal of any new bid or proposal for a contract,
whichever Is earlier. Such person shall also submit an accurate, updated certification not later than fourteen
days after the twelve-month anniversary of the most recently filed certification or updated certification,

CHECK ONE: H Initial Certification [T} 12 Month Anniversary Update (Multi-year contracts only,)

[] Updated Certification because of change of information contained in the most
recently filed certification or twelve-month anniversary update.

GIFT CERTIFICATION:
As used in this certification, the following terms have the meaning set forth below:

1} "Contract” means that contract between the State of Connecticut (and/or one or more of it agencles or
Instrumentalities) and the Contractor, attached hereto, or as otherwise described by the awarding State
agency below;

2) If this is an Initial Certification, “Execution Date” means the date the Contract is fully executed by, and
becomes effective between, the paities; if this is a twelve-month anniversary update, “Execution Date”
means the date this certification is signed by the Contractor;

3) “Contractor” means the person, firm or corporation named as the contactor below;

4) “Applicable Public Official or State Employee” means any public official or state employee described in
C.G.S. §4-252(c){(1 ). or (ii};

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

6) “Principals or Key Personnel” means and refers to those principals and key personnel of the Contractor,
and its or their agents, as described In C.G.S. §§ 4-250(5) and 4-252(c)(1)(B) and (C).

I, the undersigned, am the official authorized to execute the Contract on behalf of the Contractor. I hereby
certify that, no gifts were made by (A) such person, firm, corporation, (B) any principais and key personnel
of the person firm or corporation who participate substantially in preparing bids, proposals or negotiating
state contracts or (C) any agent of such, firm, corporation, or principals or key pérsonnel who participates
substantially in preparing bids, proposals or negotiating state contracts, to (i) any public officlal or state
employee of the state agency or quasi-public agency soliciting bids or proposals for state contracts who
participates substantially in the preparation of bid solicitations or request for proposals for state contracts or
the negotiation or award of state contracts or (1) any public official or state employee of any other state
agency, who has supervisory or appointing authority over such state agency or quasi-public agency.

I further certify that no Principals or Key Personnel know of any action by the Contractor to circumvent (or
which would result in the circimvention of) the above certification regarding Gifts by providing for any other
principals, key personnel, officlals, or employees of the Contractor, or its or their agents, to make a Gift to
any Applicable Public Officlal or State Employee. 1 further certify that the Contractor made the bid or
proposal for the Contract without fraud or collusion with any person.
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CAMPAIGN CONTRIBUTION CERTIFICATION:

I further certify that, on or after December 31, 2006, neither the Contractor nor any of Its principals, as
defined in C.G.S. § 9-612(g)(1), has made any campaign contributions to, or solicited any contributions
on behalf of, any exploratory committee, -candidate committee, political committee, or party committee
established by, or supporting or authorized to support, any candidate for statewide pubiic office, in violation
of C.G.S, § 9-612(g)(2)(A). I further certify that all lawful campaign contributions that have been made
on or after December 31, 2006 by the Contractor or any of fis principals, as defined in C.G.S. § 9-612(g)(1),
to, or solicited on behalf of, any exploratory committee, candidate committee, political committee, or party

committee established by, or supporting or authorized to support any candidates for statewide public office
or the General Assembly, are listed below:

Lawful Campaign Contributions to Candidates for Statewide Public Office:

Contribution Date  Name of Contributor Recipient Valug Description

Lawful Campaign Contributions to Candidates for the General Assembly:

Contribution Date  Name of Contributor Recipient Value Description

£
§
w £ 8
5,088
Sworn as true to the best of my knowledge and belief, subject to the penalties of false statement, : § % ué f;f
LS B
HES Advisors, Inc. Christopher Pilkington, Princlpal % SEEL
Printed Contractor Name Printed Name of Authorized Official W g Bk o
. S7e08
v /4 ? < E§
Signature &f Autfiorized Official 8

Subscribed and acknowledged before me this _Z2¢7 _ day of Q/b/@l%f/l/’ ;2071 ,

¢

Commissioner-ef-the-Superior-Gourt (or Notary Public)
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{4,  STATE OF CONNECTICUT
5}?‘1 ;f}.ii‘a CONSULTING AGREEMENT AFFIDAVIT

Affidavit to accompany a bid or proposal for the purchase of goods and services with a value of $50,000 or
more in a calendar or fiscal year, pursuant to Connecticut General Statutes §§ 4a-81(a) and 4a-81(b). For
sole source or no bid contracts the form is submitted at fime of contract execution.

INSTRUCTIONS:

If the bidder or vendor has entered into a consulting agreement, as defined by Connecticut
General Statutes § 4a-81(b)(1): Complete all sections of the form. If the bidder or contractor has
entered into more than one such consuiting agreement, use a separate form for each agreement. Sign and
date the form in the presence of a Comunissioner of the Superior Court or Notary Publie. If the bidder or
contractor has not entered into a consulting agreement, as defined by Connecticut General
Statutes § 4a-81(b){1): Complete only the shaded section of the form. Sign and date the form in the
presence of a Commissioner of the Superior Couit or Motary Pubtic.

Submit completed form to the awarding State agency with bid or proposal. For a sole source award, submit
completed form to the awarding State agency at the time of contract execution.

This affidavit must be amended if there is any change in the information contained In the most recently filed
affidavit not later than (I} thirty days after the effective date of any such change or (u) upon the submittal of
any new bid or proposal, whichever is earlier.

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

I, the undersigned, hereby swear that I am a principal or key personnel of the bidder or contractor awarded
a contrack, as described in Connecticut General Statutes § 4a-81(b), or that I am the individual awarded
such a contract who is authorized to execute such contract. I further swear that I have not entered into any
consulting agreement in connection with such contract, except for the agreement listed below:

Christopher Pilkington, Principal HES Advisors, Inc,
Consultant’s Name and Title \ Name of Fitm (if applicable)
11/1/2011 08/14/2012 $100,000.00

Start Date End Date Cost

Description of Services Provided: Technical Assistance

Is the consultant a'former State employee or former public offictal? [] YES i NO

If YES:

Name of Former State Agency Termination Date of Employment

=af false statement,

Sworn as true to the-best of my knowledge angsSlief, supject to the pepalties

HES Adyvisors,. Ing _ " /. g o ‘ 10/28/2011
Printed Name of Bldder or Contractor Signature of-PrincipaI or Key Personnel -Date

Christopher PIIkInqton
Printed Nv

“Awarding State Agency

Sworn and subscribed before me on this é day of ﬁﬁﬂ[’bﬁ/‘k/ , 204!

7
ANDREA E. A. COPE C?/U (@W i
Cormmiissiorer-of-tire-Superior- Cotek

Notary Public

s
Cornmone salth of Massachusels o Notary Public
Bi - Coonimisenn Baies

3 scember NG
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07-08-2009

STATE OF CONNECTICUT
A NONDISCRIMINATION CERTIFICATION — Affidavit
R M T TN By Entity

= For Contracts Valued at $50,000 or More

Documentation in the form of an affidavit signed under penalty of false statement by a chief executive
officer, president, chairperson, member, or other corporate officer duly authorized to adopt corporate,
company, or partnership policy that certifies the contractor complies with the nondiscrimination
agreements and warranties under Connecticut General Statutes §§ 4a-60(a)(1) and 4a-60a(a)(1), as
amended '

INSTRUCTIONS:

For use by an entity (corporation, limited liability company, or partnership) when entering into any
contract type with the State of Connecticut valued at $50,000 o more for any year of the contract.
Complete all sections of the form. Sign form in the presence of a Commissioner of Superior Court or
Notary Public. Submit to the awarding State agency prior to contract execution.

AFFIDAVIT:

I, the undersigned, am over the age of eighteen (18) and understand and appreciate the obligations of
an oath. I am Principal of HES Advisors, Inc. , an entity duly formed and existing under the laws of
The State of Connecticut,,

I certify that I am authorized to execute and deliver this affidavit on behalf of HES Advisors, Inc and
HES Advisors, Inc has a potlicy in place that complies with the nondiscrimination agreements and
warrantjes of Connecticut General Statutes §§ 4a-60(a)(1)and 4a-60a(a}(1), as amended.

©Miftorizdd sé

Christopher Pilkington
Printed Name

Sworn and subscribed to before me on this ;l day of _Qéf&lfaéﬁ, 20/ ¢ .

7' .
Eormmissionet-ef-the-Superior Court/ Commission Expiration Date
MNotary Public

ANDREAE, A. COPE
Nofary Public
5 Commonwealth of Massachusetts
i My Commission Expires
Daecember @, 2016




HES Advisors Corporate Resolution for State of Connecticut Contract 110PM0195AA

Be it resolved by the Board of Directors of HES Advisors, Inc, that Christopher Pilkington,
- Principal of HES Advisors, Inc. has the authority to enter into contract # 110PM0195AA
with the State of Connecticut for the purpose of providing strategic consulting and
technical assistance for planning initiatives in the Insurance Exchanges for the State.

Resolved this day October 28, 2011
Bl
_ BN

Kevin F. Hickey, Secretary

Principal HES Advisors, Inc.

—
Certified this day o;_z(o%%z& 2011
v\

By:

A

Title: %Cm

HES Advisors, Inc. 55 Mechanic Street  Bristol, CT 06010-6635 (860) 677-5002
www.hesadvisors.com




PERSONAL SERVICE AGREEMEN . STATE OF CONNECTICUT
CO-862A REV. 2108 , OFFICE OF THE STATE COMPTROLLER
1. PREPARE IN QUADRUPLICATE

2. THE STATE BUSINESS UNIT AND THE CONTRACTOR AS LISTED BELOW HEREBY ENTER INTO AN AGREEMENT
SUBJECT TO THE TERMS AND CONDITIONS STATED HEREIN ANDIOR ATTACHED HERETO AND SUBJECT TO
THE PROVISIONS OF SEGTION 4-28 OF THE CONNECTICUT GENERAL STATUTES AS APPLICABLE.

2. ACCEPTANGE OF THIS CONTRACT IMPLIES CONFORMANGE WITH TERMS AND CONDITIONS SET FORTH BY {1 oriciNaL X i {2) IDENTH
THE OFFICE OF POLICY AND MANAGEMENT PERSONAL SERVICE AGREEMENT STANDARDS AND PROCEDURES. D AMENDHENT P.5, T%m 1 95AA
(3} CONTRACTOR NAME . : ) ARE YOU PRESENTLY
. HES Advisors Inc. A STATE EMPLOYEE? Cves Klno
CONTRACTOR CONTRAGTOR ADDRESS . Rk GONTRACTOR FEIN/SSN - SUFFIX ‘
55 Mechanic Street, Bristol, CT 06010 _ |
STATE (5) AGENCY NAME AND ADDRESS .
AGENCY Office of Policy and Management 450 Capitol Avenue, Hartford, CT 06106
§} DATE (FROM) THROUGH (T0) (7) HDICATE
CONTRACT ! .
PERIOD . 1 11/09/2011 08/14/2012 [] MASTER AGREEMENT L] CONTRACT AWARD NO. _________ NEITHER
CANCELLATION TH!IS AGREEMENT SHALE REMAIN IN FULL FORCE AND EFFECT FOR THE ENTIRE TERM OF THE CONTRACT {8) REQUIRED NO. OF DAYS WRITTEN NOTICE
CLAUSE PERIOD STATED ABOVE UNLESS CANCELED BY THE STATE BUSINESS UNIT, BY GIVING THE CONTRACTOR 15
WRITTEN NOTICE OF SUGH INTENTION (REQUIRED DAYS NOTIGE SPEGIFIED AT RIGHT} . .
[9) CONTRACTOR AGREES TQ: (inchide spectal provislons - Atlach additlonal blank sheets H necessary.)
No change to Attachment A, Section 5, Specification of Services.
COMPLETE Attachments B and C have no change and remain in full force and effect,
DESCRIPTION .
© * OF SERVICE
[70) PAYMENT T0 BE MADE UNDER THE FOLLOWING 2rommin
Amend Attachment A, Section 6 of th
COST AND Total contract value shall now not exc
SCHEDULE OF . .
. PAYRMENTS
{+1) OBLIGATED AMOUNT
(12} ) 4 {15) i
AMOUNT FUND DEPARTMENT St

12060 OPM20830 22482

An individual entering into & Personal Service Agreement vwith the State of Connecticut Is contracting under a “work-for-hlre” arrangement. As such, the indlvidual Is
an Independent contractor, and does not sallsfy the charactetistics of an smployee under the commen law rules for determining the employerfemployee relationship
of intemal Revenue Code Section 3121 {d) (2}. Individuals parforming services as Indenrsndant contraclors are hol employees of the State of Connecticut and are
responsbie themselves for payment of all Stale and loga) Income taxes, federal income {axes and Federal Insurance Gonlribution Adt (FICA) taxes.

ACGEPTANCES AND APPROVALS (£2) STATUTORY AUTHORITY §§ 4-8,4-65a, 4-66
o . . 3 3

{23) GOl C OF, ZEH BIG RE) TITLE DATE
W-%s@@mﬂwww PENCH AL o B DT

2
i . "%y, IR

(28 OFFlCé OF miY & ASANAGEMENTIDEPARTMENT OF ADNINISTRATIVE SERVICES pye | i
(26) ATTORN’EY GENFRALNAPPROVED AS TG FORM) ey DATE
¥ ESS6S, RYT AR TE I T S . 5__‘
\)‘ (c.(’...,.{a ﬂ ,,L_;l,‘ X 3 ‘ bL‘
vua \.Y LI SR A A , )

1]

i
DISTRIBUTION:  ORIGNALCONTRAGTOR . PHOTOCOPY-OPMDAS PHOTOCOPY-ATTORNEY GENERAL PHOTOCOPY-AGENCY



HES Advisors Inc. and , Contract Number 110PMG195AA
Office of Policy and Management , ) . Page

ATTACHMENT A
Amendment 1

SECTION 1

This Agreement (hereinafter referred to as “Agreement’} is entered into between the State of Connecticut
(hereinafter “State”) acting through the Office of Policy and Management (hereinafter “OPM”) pursuant
to Connecticut General Statutes §§ 4-8, 4-65a and 4-66, and HES Advisors Inc., having its principal
office at 55 Mechanic Street, Bristol, CT 086010 (hereinafter “Contractor”). The parties agree that the
services specified below shall be provided by Contractor in strict compliance with the provisions of this
Agreament.

SECTION2 .
CONTRACT PERIOD AND DEFINITIONS

This Agreement shall commence on November 9, 2011 and the duties of the Coniractor as set forth in
Section § of this Agreement shall be completed by the Contractor no later than August 14, 2012
(hereinafter “end date”).

Whenever the following terms or phrases are used .n this Agreement, they shall have the following
meaning uniess the context clearly requires otherwise: :

State - Wherever the term ‘State’ is used in this Agreement, it shall include the Secretary of OPM, or
his authorized agents, employees or designees. _

SECTION 3
CANCELLATION PROVISION

This Agreement may be canceled at will by either party upon 15 days written notice delivered by certified
~ mail.

SECTION 4
NOTICE

Unless otherwise expressly provided to the contrary, any other notice provided under this Agreement shall
be in writing and may be delivered personally or by certified malil in the manner set forth in this section.
All notices shall be effective if delivered personally or by certified mait to the following addresses:

Stafe: _ State of Connecticut )
Office of Policy and Management
450 Capitol Ave. - MS# 52LTC
Hartford, CT 06106-1379
Attention: Tia Cintron

Contractor: HES Advisors Inc.
55 Mechanic Street
Bristol, CT 46010
Attention: Chris Pilkington

The parties may change their respective addresses for notices under this paragraph upon prior written
notification to the other.

Revised January 23, 2012
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SECTION 5
SPECIFICATION OF SERVICES

The Centractor shall provide services pursuant to a federal award received by the State of Connecticut
from the Center for Consumer Information and Insurance Oversight for the State of Connecticut to plan,
develop and design an Insurance Exchange (“Exchange”), which will increase access to affordable health
care coverage and reduce the number of uninsured and underinsured in the State of Connecticut,

- To ensure the State of Connecticut meets the mandated milestones of the federal award, the Contractor
shall provide certain consulting services relating but not limited to administrative structure, business
operations and related IT systems functionality, and customer assistance and support for the Exchange.
The State shall make a written request fo the Contractor for an estimate to perform specific tasks. The
Contractor shall provide a written cost estimate for such work to the State. No work shall be performed by
the Contractor without prior written authorization by the State.

SECTION 6
-COST AND SCHEDULE OF PAYMENTS

The State shall pay the Contracter a total sum not to exceed $600,000.00 (SIX HUNDRED THOUSAND
DOLLARS) for services performed under this Agreement in accordance with the following rate schedule:

Labor Catagory - Hourly Rate
Principal $375
Senior Consultant, Subject Matter Expert $275 to $326
Consultant/Project Manager $200 to $248
Senior Business Analyst $175 to $197
Analyst/Research Assistant $135
Intern $82
Senior Software Engineer : , $90
Software Engineer $82

The Contractor shall be compensated based upon work performed, documented and accepted by the
State for each Exchange consuitation approved by the State.

The Contractor shall submit invoices on a periodic basis, not less often than monthly. Invoices shall, at a
minimum, include the Contractor name, the Contract Number, the Contractor's Federal Employer
Identification Number, the billing period, and an itemization of expenses by line item.

Invoices for deliverables shall include an identification of the deliverable; if printed material, a copy of the
deliverable; and the date that the deliverable was provided io the State.

tnvoices for services billed by the hour shall include the name and title of the individual providing the
services, the dates worked, the number of hours worked each day with a brief synopsms of the work
performed, the rate being charged for the individual, and the total cost for that person’s work during the
billing pericd. :

The State shall assume no liability for payment for services under the terms of this Agreement until the
Contractor is notified that the Agreement has been accepted by the contracting agency, and if
applicable, approved by OPM, the Department of Administrative Services andfor by the Attorney
General of the State.
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SECTION 7
OTHER CONDITIONS

A. Entire Aqreement

This Agreement embodies the entire agreement hetween the State and Contractor on the matters
specifically addressed herein. The parties shall not be bound by or be liable for any statement,
representation, promise, inducement, or understanding of any kind or nature not set forth herein. This
Agreement shall supersede all prior written agreements between the parties and their predecessors. No
changes, amendments, or modifications of any of the terms or conditions of the Agreement shall be
valid unless reduced to writing, signed by both parties, and approved by the Attorney General or his
Deputy. This Agreement shall inure to the benefit of each party's heirs, successors, and assigns.

B. Changes In Service

When changes in the services are required or requested by the State, Coniractor shall promptly estimate
their monetary effect and so notify the State. No change shall be implemented by Confractor unless it is
approved by the State in writing; and, unless otherwise agreed fo in writing, the provisions of this
Agreement shall apply to all changes in the services. If the State determines that any change materially
affects the cost or time of performance of this Agreement as a whole, Contractor and the State will
mutually agres in writing to an equitable adjustment,

C. Independent Contractor

Contractor represents that it is fully experienced and properly qualified to perform the services provided for
herein, and that it is properly licensed, equipped, organized, and financed to perform such services.
Contractor shall act as an independent Contractor in performing this Agreement, maintaining complete
control over its employees and all of its subcontractors. Contractor shall furnish fuily qualified personnel
to perform the services under this Agreement. Contractor shall perform all services in accordance with
its methods, subject to compliance with this Agreement and all applicable laws and regulations. It is
acknowiedged that services rendered by the Contractor to the State hereunder do not in any way conflict
with other contractual commitments with or by the Contractor.

If applicable, Contractor shail deliver copies of any and all current license(s) and registration(s) relating to
the services to be performed under this Agreement to the State, at the fime of the execution of this
Agreement, as evidence that such are in full force and effect.

D. Laws and Regulations

This Agreement shall be interpreted under and governed by the laws of the State of Connecticut.

Contractor, its employees and represeniatives shall at all times comply with all applicable laws,
ordinances, statutes, rules, regulations, and orders of governmental authorities, including those having
jurisdiction over its registration and licensing to perform services under this Agreement,

E. Labor and Personnel ‘

At all times, Contractor shall uiilize approved, qualified personnel and any State approved subcontractors
necessary to perform the services under this Agreement. Contractor shall advise the State promptly, in
writing, of any labor dispute or anticipated labor dispute or other labor related occurrence known to
Contractor involving Contractor's employees or subcontractors which may reasonably be expected to
affect Contractor's performance of services under this Agreement. The State may then, at its option,
ask Contractor fo arrange for a temporary employee(s) or subcontractor(s) satisfactory to the State to
provide the services otherwise performable by Contractor hereunder. The Contractor will be responsibie
to the State for any economic detriment caused the State by such subcontract arrangement,

Contractor shall, if requested to do so by the State, reassign from the State's account any employee or
authorized representatives whom the State, in its sole discretion, determines is incompetent, dishonest,
or uncooperative. - In requesting the reassignment of an employee under this paragraph, the State shall
give ten (10) days notice to Contractor of the State's desire for such reassignment. Contractor will then
have five (5) days to investigate the situation and attempt, if it so desires, to satisfy the State that the
employee should not be reassigned; however, the State's decision in its sole discretion after such five
(5) day period shall be final. Shouid the State stilt desire reassignment, then five (5) days thereafter, or
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ten (10} days from the date of the notice of reassighment, the employee shall be reassigned from the
State's account.

F. Conflicts, Errors, Omissions, and Discrepancies

in the event of any conflict between the provision of this Agreement and the provisions of Form CO-802A
to which this Agreement is attached, the provisions of this Agreement shall contral.

in case of conflicts, discrepancies, errors, or omissions among the various parts of this Agreement, any
such matter shail be submitted immediately by Contractor o the State for clarification. The State shall
issue such clarification within a reasonable period of time. Any services affected by such conflicts,
discrepancies, errors, or omissions which are performed by Contractor prior o clarification by the State
shall be at Contractor's risk.

G. Indemnity
Contractor hereby indemnifies and shall defend and hold harmless the State, |ts officers, and its

employees from and against any and all suits, actions, legal or administrative proceedings, claims,
demands, damages, liabilities, monetary loss, interest, atiorney's fees; cosis and expenses of
whatsoever Kind or nature arising out of the performance of this Agreement, including those arising out
of injury to or death of Contractor's employees or subcontractors, whether arising before, during, or after
completion of the services hereunder and in any manner directly or indirectly caused, occasioned or
contributed to in whole or in part, by reason of any act, omission, fault or negligence of Contractor or its
employees, agents or subcontractors. .

H. Nondisclosure )

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

. Quality Surveillance and Examination of Records

All services performed by Contractor shall be subject to the inspection and approval of the State at all
ftimes, and Contractor shall furnish all information concerning the services.

The State or its representatives shall have the right, at reasonable hours, to inspect or examine the part of
the plant or place of business or any books, records, -and other documents of Contractor or ils
subcontractors pertaining to work performed under this Agreement and shall allow such representatives
free access to any and all such plants, places of business, books and records. The State will give the
Contractor at least twenty-four (24) hours notice of such intended examination. At the State's request,
the Contractor shall provide the State with hard copies or an electronic format of any data or information
in the possession or control of the Contractor which pertains to the State's business under this
Agreement.

The Contractor shall refain and maintain accurate records and documents relating to performance of
services under this Agreement for a minimum of three (3) years after the final payment by the State and
shall make them available for inspection and audit by the State. Any subcontractor under this
Agreement shall retain and maintain accurate records and documenis relating to performance of
services under this Agreement for a minimum of three (3) years from the expiration of the subcontract.

in the event that this Agreement constitutes a grant Agreement, and the Contractor is a public or private
agency other than another state agency, the Contractor shall provide for an audit acceptable to the
State, in accordance with the provisions of Connecticut General Statutes § 7-396a.

The Contractor must lncorporate this paragraph verbatim into any Agreement it enters into with any
subcontractor providing services under this Agreement

J._Insurance

The Contractor, at its sole expense, agrees to secure and keep in full force and effect at all times during

. the term of this Agreement as_defined in Section 2 above, a one million dollar ($1,000,000) liability
insurance policy or policies provided by an insurance company or companies licensed to do business in
the State of Connecticut. Said policy or policies shall cover all of the Contractor's activities under this
Agreement and shail state that it is primary insurance in regard o the State, its officers and employees.
The State shall be hamed as an additional insured.
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In addition, the Contractor shall at its sole expense maintain in effect at all times during the performance
of its obligations hereunder the following additional insurance coverages with limits not less than those
set forth below with insurers and under forms of policies approved by the State Insurance Commissioner
to do business in Connecticut;

Coverage: ‘ Minimum Amounts and Limiis
1. Workers' Compensation Connecticut Statutory. Requirements
2. Empiloyer's Liability To the extent included under Workers'

Compensation Insurance Policy
3. Adequate comprehensive Vehicle Liability Insurance covering all vehicles owned or leased by
Contractor and in the course of work under this Agreement:
a. Bodily Injury Insurance meeting Connecticut statutory requirements; and
b. Property Damage Insurance meeting Connecticut statutory requirements.

None of the requirements contained herein as to types, limits, and approval of insurance coverage to be
maintained by Contractor are intended to and shall not in any way limit or qualify the liabilities and
obligations assumed by Contractor under this Agreement.

Contractor shall deliver Certificates of Insurance relating to all of the above referenced coverages to the
State at the time of the execution of this Agreement as evidence that policies providing such coverage
and limits of insurance are in full force and effect, which Certificate shall provide that no less than thirty
(30) days advance notice will be given in writing to the State prior to cancellation, termination or
alteration of said policies of insurance.

K. Non-Waiver

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

L. Promotion
Unless specifically authorized in writing by the Secretary of OPM, on a case by case basis, Contractor
shail have no right to use, and shall not use, the name of the State of Connecticut, its officials, agencies,
or employees or the seal of the State of Connecticut or its agencies:
(1) in any advertising, publicity, promotion; or
(2) to express or fo imply any endorsement of Contractor's products or services; or
(3) to use the name of the State of Connecticut, its officials, agencies, or employees or the seal of -
the State of Connecticut .or its agencies in any ofher manner (whether or not similar to uses
prohibited by subparagraphs (1) and (2) above), except only to manufacture and deliver in
accordance with this Agreement such items. as are hereby contracted for by the State. In no
event may the Confractor use the State Seal in any way without the express written consent of the
Secretfary of State.

M. Confidentiality

All data provided to Contractor by the State or developed internally by Contractor with regard to the State
will be treated as proprietary to the State and confidential unless the State agrees in writing to the
contrary. Contractor agrees to forever hold in confidence all files, records, documents, or other
information as designated, whether prepared by the State or others, which may come into Contractor's
possession during the term of this Agreement, except where disclosure of such information by
Contractor is required by other governmental authority to ensure compliance with laws, rules, or
regulations, and such disclosure will be limited to that actually so required. Where such disclosure is
required, Contractor will provide advance notice to the State of the need for the disclosure and will not
disclose absent consent from the State.

N. Subpoenas
In the event the Contractor's records are subpoenaed pursuant to Connecticut General Statutes § 36a-43,

the Contractor shall, within twenty-four (24) hours of service of the subpoena, notify the person
designated for the State in Section 4 of this Agreement of such subpoena. Within thirty-six (36) hours of
service, the Contractor shall send a written notice of the subpoena together with a copy of the same to
the person designated for the State in Section 4 of this Agreement.
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Q. Survival

The rights and obligations of the parties which by their nature survive termination or completion of the
Agreement, including but not limited to those set forth herein i sections relating to Indemnity,
Nondisclesure, Promotion, and Confidentiality of this Agreement, shall remain in full force and effect.

P. Americans with Disabilities Act

This clause applies to those Contractors which are or will become responsible for compliance with the
terms of the Americans with Disabilities Act of 1920 during the term of this Agreement. Contractor
represents that it is familiar with the terms of this Act and that it is in compliance with the [aw. Failure of
the Contractor to satisfy this standard either now or during the term of this Agreement as it may be
amended will render the coniract voidable at the option of the State upon notice to the Contractor,
Contractor warrants that it will hold the State harmless from any liability which may be imposed upon the
State as a result of ainy failure of the Contractor to be in compliance with this Act.

Q. Non-Discrimination

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

i.
ii.
jil.
iv.

vi.

Vii.

viit.

"Commission" means the Commission on Human Rights and Cpportunities;

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

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

"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 persen'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, consisient and uniform assertion of the gender-related
identity or any other evidence that the gender-related identity is sincerely held, part of a person's
core identity or not being asserted for an improper purpose.

‘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 reasonable initial efforts necessary to
comply with statutory or regulatory requirements and additional or substituted efforts when it is
determined that such initia] efforts will not be sufficient to comply with such requirements;

"marital status" means heing singte, 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 Psychiatric Association's "Diagnostic and Statisticat Manual of Mental Disorders”, or
a record of or regarding a person as having one or more such disorders;

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

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

For purposes of this Section, the terms "Contract” and “contract” do not include a contract where each

contractor is (1) a political subdivision of the state, including, but not limited to, a municipality, (2) a

quasi-public agency, as defined in 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) (1) The Contractor agrees and warrants that in the performance of the Contract such Contractor will

not discriminate or permit discrimination against any person or group of persons on the grounds of race,
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color, religious creed, age, marital status, national origin, ancestry, sex, gender identity or expression,
mental retardation, mentat disability or physical disability, including, but not limited fo, blindness, unless
it is shown by such Contractor that such disability prevents performance of the work involved, In any
manner prohibited by the laws of the United States or of the State of Connecticut; and the Contractor
further agrees to take affirmative action to insure that applicants with job-related qualifications are
employed and that employees are treated when emplayed without regard to their race, color, religious
creed, age, marital status, national origin, ancestry, sex, gender identity or expression, mental
retardation, mental disability or physical disability, including, but not limited to, blindness, unless it is
-shown by the Contractor that such disability prevents performance of the work involved; (2) the
Contractor agrees, in all solicitations or advertisements for employees placed by or on behalf of the
Confractor, to state that it is an "affirmative action-equal opportunity employer” in accordance with
regulations adopted by the Commission; {3} the Contractor agrees to provide each labor union or
representative of workers with which the Confractor has a collective bargaining Agreement or other
contract or understanding and each vendor with which the Contractor has a confract or understanding, a
notice to be provided by the Commission, advising the labor union or workers' representative of the
Contracter's commitments under this section and to post copies of the notice in conspicuous places
available to employees and applicants for employment; (4) the Contractor agress to comply with each
provision of this Secticn and Connecticut Generai Statutes §§ 46a-68e and 46a-68f and with each
reguiation or relevant order issued by said Commission pursuant to Connecticut General Statutes
§§ 46a-56, 46a-68e and 46a-68f; and (5) the Contractor agrees to provide the Commission on Human
Rights and Opportunities with such information requested by the Commission, and permit access to
pertinent books, records and accounts, concerning the employment practices and procedures of the
Contractor as relate to the provisions of this Section and Connecticut General Statutes § 46a-56. If the
contract is a public works contract, the Contracior agrees and warrants that he will make good faith
efforts to employ minority business enterprises as subcontractors and suppliers of materfals on such
public works projects.

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

(d} The Contractor shail develop and maintain adequate documentation, in a manner prescrihed by the
Commission, of its good faith efforts.

(e) The Contractor shall include the provisions of subsection (b) of this Section in every subcontract or
purchase order entered into in order to fulfill any obligation of a contract with the State and such
provisions shall be binding on a subcontractor, vendor or manufacturer unless exempted by regulations
or orders of the Commission. The Coniractor shall take such action with respect to any such
subconiract or purchase order as the Commission may direct as a means of enforcing such provisions
including sanctions for noncompliance in accordance with Connecticut General Statutes §46a-56;
provided if such Contracior becomes involved in, or is threatened with, litigation with a subconiractor or
vendor as a result of such direction by the Commission, the Confractor 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 The Contractor agrees to comply with the regulations referred to in this Section as they exist on the
date of this Contract and as they may be adopted or amended from fime to time during the term of this
Contract and any amendments thereto.

(g) (1) The Contractor agrees and warrants that in the performance of the Contract such Centractor will
not discriminate or permit discrimination against any person or group of persons on the grounds of
sexual orientation, in any manner prohibited by the laws of the United States or the State of Connecticut,
and -that employees are freated when employed without regard to their sexual orientation; (2) the
Contractor agrees to provide each labor union or representative of workers with which such Contractor
has a collective bargaining Agreement or other contract or understanding and each vendor with which
such Contractor has a contract or understanding, a notice fo be provided by the Commission on Human
Rights and Opportunities advising the lahor union -or workers' representative of the Confracior's
commitments under this section, and to post copies of the notice. in conspicucus places available o
employees and applicants for employment; (3) the Contractor agrees to comply with each provision of
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this section and with each regulation or relevant order issued by said Commission pursuant to
Connecticut General Statutes § 46a-56; and (4) the Contractor agrees to provide the Commission on
Human Rights and Opportunities with such information requested by the Commission, and permit
access to pertinent books, records and accounts, concerning the employment practices and procedures
of the Contractor which relate to the provisions of this Section and Connecticut General Statutes § 46a-
56.

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

R. Executive Orders A

This Agreement is subject to the provisions of Executive Order No. Three of Governor Thomas J, Meskiil
promulgated June 18, 1871, concerning labor employment practices and, as such, this Agreement may
be canceled, terminated or suspended by the State Labor Commissioner for viclation of or
noncompliance with said Executive Order No. Three, or any State or federal law concerning
nondiscrimination, notwithstanding that the Labor Commissioner is not a party to this Agreement. The
parties to this Agreement, as part of the consideration hereof, agree that said Executive Order No.
Three is incorporated herein by reference and made a part hereof. The parties agree to abide by said
Executive Order and agree that the State Labor Commissioner shall have continuing jurisdiction in
respect to contract performance in regard to nondiscrimination untii the Agreement is completed or
terminated prior to completion.

The Contractor agrees, as part consideration hereof, that this Agreement is subject to the Guidelines and
Rules issued by the State Labor Commissioner to implement Executive Order No. Three, and that it will
not discriminate in its employment practices or policies, will file all reports as required, and will fuily
cooperate with the State of Connecticut and the State Labor Commissioner.

This Agreement is subject to the provisions of Executive Order No, Seventeen of Governor Thomas J.
Meskill promulgated February 15, 1973, concerning the listing of employment openings and, as such,
this Agreement may be canceled, terminated or suspended by the contracting agency or the State Labor
Commissioner for violation of or noncompliance with said Executive Order No. Seventeen,
notwithstanding that the Labor Commissioner may not be party to this Agreement. The parties to this
Agreement, as part of the consideration hereof, agree that Executive Order No. Seventeen is
incorporated herein by reference and made a part hereof. The parties agree to abide by said Executive
Order and agree that the contracting agency and the State Labor Commissioner shall have joint and
several continuing jurisdiction in respect to coniract performance in regard to listing all employment
openings with the Connecticut State Emp{oyment Service,

This Agreement is subject to the provisions of Executive Order No. 16 of Governor John G. Rowland
promulgated August 4, 1999, concerning violence in the workplace and, as such, the contract may be
canceled, terminated or suspended by the State for viclation of or noncompliance with said Executive
Order No. 16. The parties to this coniract, as part of the consideration hereof, agree that said Executive
Order No. 16 is incorporated herein by reference and made a part hereof. The parties agree to abide by
such Execufive Order.

Pursuant to Governor M. Jodi Rell's Executive Order No. 7C, paragraph 10, promulgated July 13, 20086,
concerning contracting reforms, Contractor. shall comply with the certification requirements of
Connecticut General Statutes §§ 4-250 and 4-252, and Governor M. Jodi Relf's Executive Order No 1,
for all personal service agreement contracts with a value of $50,000 or more in a calendar or fiscal year
by executing and filing the respective certifications with OPM. The Contract may also be subject to
Executive Order No. 14 of Governor M. Jodi Rell, promulgated April 17, 2008, concerning procurement
of cleaning products and services, in accordance with their respective terms and conditions. |If
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Executive Orders 7C and 14 are applicable, they are deemed to be incorporated into and are made a
part of the Contract as if they had been fully set forth in it.

S. Sovereign Immunity

Notwithstanding any provisions to the contrary contained in this Agreement, it is agreed and understood
that the State of Connecticut shall not be construed to have waived any rights or defenses of sovereign
immunity which it may have with respect to all matters arising out of this Agreement.

T. Assigniment
This Agreement shall not be assigned by either party without the express prior written consent of the
other.

U. Severability
If any part or parts of this Agreement shall be held to be void or unenforceable, such part or parts shail be

treated as severable, feaving valid the remainder of this Agreement notwithstanding the part or paris
found to be void or unenforceable.

V. Headings
The titles of the several sections, subsections, and paragraphs set forth in this Agreement are inserted for

convenience of reference only and shail be d;sregarded in construing or interpreting any of the
provisions of this Agreement

W. Third Parties
The State shall not be obligated or liable hereunder to any party other than the Contractor.

X. Non Waiver :

In no event shall the making by the State of any payment to the Contractor constitute or be construed as a
waiver by the State of any breach of covenant, or any default which may then exist, on the part of the
Contractor and the making of any such payment by the State while any such breach or default exists
shall in no way impair or prejudice any right or remedy available to the State in respect to such breach or
default.

Y. Contractor Certification

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

Z. Large State Contracts

Pursuant to Connecticut General Statutes §§ 4-250 and 4-252, Contractor must present at the execution
of each large State contract (having a total cost to the State of more than $500,000 in a calendar or
fiscal year) an executed gift certification, which Contractor shall update on an annual basis in
accordance with paragraph 8 of Governor M. Jodi Rell’s Executive Order No. 1. In addition, pursuant to
paragraph 8 of Governor M. Jodi Rell's Executive Order No. 1, anyone who executes and files said gift
certification shall also execute and file a campaign contribution certification disclosing all contributions
made to campaigns of candidates for statewide public office or the General Assembly.

AA. State Contracting Standards Board

Pursuant to paragraph 6(a) of Governor M. Jodi Rell's Executive Order No. 7C, Contractor acknowledges
and accepts that, for cause, the State Contracting Standards Board may review and recommend, for
OPM'’s consideration and final OFPM determination, termination of this contract. “For Cause” means;
(1} a violation of the State ethics laws (Chapter 10 of the Connecticut General Statutes) or Connecticut
General Statutes § 4a-100 or {2) wanton or reckless disregard of any State contracting and
procurement process by any person substantially invelved in such contract or State contracting agency.
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BB. Large State Construction Or Procurement Contract

Pursuant to Connecticut General Statutes § 1-101qq, every contractor to a Large State construction er
procurement contract shall review the summary of State ethics laws developed by the Office of State
Ethics pursuant to Connecticut General Statutes Section 1-81b (the "Summary™) and shall promptty
affirm to OPM in writing that the key employees of such Contractor have received, reviewed and
understand the Summary and agree to comply with the provisions of the State ethics laws. A copy of -
the Summary is attached and incorporated herein as Attachment B. Further, Contractor shall
incorporate and include the Summary in all contracts with any subcentractor or consultant working or
assisting the Contractor with the large state construction or procurement contract.  Contractor shall
require in said contracts that the key employees of any subcontractor or consultant affirm that they
have received, reviewed and understand the Summary and agree to comply with the provisicns of the
State ethics laws. Contractor shall supply such affirmations to OPM promptly. “Large state
construction or procurement contract" means any contract, having a cost of more than five hundred
thousand dollars, for (A) the remodeling, alteration, repair or enlargement of any real asset, (B) the
construction, alteration, reconstruction, improvement, relocation, widening or changing of the grade of
a section of a state highway or a bridge, (C) the purchase or lease of supplies, materials or equipment,
as defined in Section 4a-50 of the Connecticut General Statutes, or (D) the construction,
reconstruction, alteration, remodeling, repair or demolition of any public building.

CC. Disclosure of Consulting Agreements

Pursuant to Connecticut General Statutes § 4a-81, the chief official of the Contractor, for all contracts with
a value to the State of fifty thousand dollars or more in any calendar or fiscal year, shall attest in an
affidavit as fo whether any consulting agreement has been entered info in connection with such
contract. Such affidavit shall be required if any duties of the consuitant included communications
concerning business of such State agency, whether or not direct contact with a State agency, State or
public official or State employee was expected or made. As used herein "consuiting agreement”
means any written or oral agreement to retain the services, for a fee, of a consultant for the purposes
of (A} providing counsel to a contractor, vendor, consultant or other entity seeking to conduct, or-
conducting, business with the State, (B) contacting, whether in writing or crally, any executive, judicial,
or administrative office of the State, including any department, institution, bureau, board, commission,
authority, official or employee for the purpose of solicitation, dispute resolution, introduction, requests
for information or (G} any other similar activity related to such contract. Consulting agreement does not
include any agreements entered into with a consultant who is registered under the provisions of
Chapter 10 of the general statutes as of the date such affidavit is submitted in accordance with the
provisions of Connecticut General Statutes § 4a-81.

DD. Retaliation Prohibition _
Pursuant to Connecticut General Statutes § 4-61dd, a large state contractor shall be liable for a civil
penalty of not more than five thousand dollars for each offense, up to a maximum of twenty per cent of
- the vaiue of the contract, if an officer, employee or appointing authority of a large state contractor takes
or threatens to take any personnel action against any employee of the large. state contractor in
retaliation for such employee's disclosure of information to any employee of the contracting State or
quasi-public agency or the Auditors of Public Accounts or the Attorney General under the provisions of
Connecticut General Statutes § 4-61dd(a). Each violation shall be a separate and distinct offense and
in the case of a continuing violation each calendar day's continuance of the viclation shall he deemed
to be a separate and distinct offense. Each large state contractor shall post a notice of the provisions
of this section relating to large state contractors in a conspicucus place which is readily available for
viewing by the employees of the confractor. As used in Connecticut General Statutes § 4-61dd, a
“large state contract" means a contract between an entity and a state or quasi-public agency having a
value of five million dollars or more and (2) "large state contractor” means an entity that has entered
into a large state contract with a state or quasi-public agency.

EE. Campaign Confribution and Solicitation Prohibitions

For all State contracts as defined in Connecticut General Statutes § 9—612(9)(1)(2) having a vaiue ina
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
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of the State Elections Enforcement Commission’s notice advising state contractors of state campaign
contribution and solicitation prohibitions, and will inform its principals of the contenits of the notice. See
Attachment C. -

FF. Non-Discrimination Certification A

Pursuant to Connecticut General Statutes §§ 4a-60(a)(1) and 4a-60a(a)(1), every Contractor is required to
provide the State with a non-discrimination certificate for all State contracts regardless of type, term,
cost or value. The appropriate form must be submitted to the awarding State agency prior to contract
execution. Copies of "nondiscrimination certification” forms that will satisfy the statutory requirements
may be found on OPM'’s website. The applicable certification form must be signed by an authorized
signatory of the Contractor (or, in the case of an individual contractor, by the individual).
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AGREEMENT OF ASSIGNMENT AND ASSUMPTION
AND CONSENT

THE AGREEMENT OF ASSIGNMENT AND ASSUMPTION AND CONSENT
(“Assignment and Consent™) is made as of this o{ 5 day of April 2012 (the “Effective Date™)
by and between the State of Connecticut Office of Policy and Management (“Assignor”), The
Connecticut Health Insurance Exchange (“Assignee™) and HES Advisors, Inc. (*Contractor™).

WITNESSETH:

WHEREAS, Assignor entered into a certain Personal Service Agreement #
1TOPMO195AA (“PSA”) approved by the Attorney General of the State of Connecticut
(“OAG”) on November 22, 2011 (the “Agreement”™) with Contractor for certain consulting
services for the Assignee,

WHEREAS, said Agreement was amended by Assignor and Contractor through a First
Amendment, approved by the OAG on March 15, 2012.

WHEREAS, Assignor seeks to assign all of Assignor’s right, title and interest in and to
the Agreement to Assignee, and Assignee agrees to accept such assignment of the Agreement
subject to the conditions hereinafter set forth.

WHEREAS, the purpose of this Agreement is to evidence the full and complete
assignment of the Agreement to, and the assumption of the Agreement by, Assignee as successor
to Assignor, all at the consent of the Contractor.

NOW THEREFORE, for valuable consideration, the receipt and sufficient of which is
hereby acknowledged, and intending to be legally bound, the parties hereto, for themselves and
their respective heirs, legal representatives, successors and assigns, hereby agree as follows:

1. ‘Assignment of Agreement. Assignor hereby assigns, transfers, sets over and -
delivers to Assignee, its successors and assigns, all of Assignor’s right and interest in and to the
Agreement, to have and to hold the same unto Assignee, its successors and assigns.

2. Assumption of Agreement. Assignee, for itself, its successors and assigns, hereby
accepts the foregoing assignment, assumes the performance and observance of all the burdens,
" covenants, and obligations to be performed and/or observed by Assignor under the Agreement
accruing on or after the effective date herein and agrees to be bound by all of the terms and
conditions of the Agreement.

3. Consent. Contractor hereby consents to the assignment and the assumption of the
PSA pursvant to Sections 1 and 2 above,

4. Novation. In accordance with the foregoing, the Assignor is fully and completely
relieved from any and all obligations under the Agreement by reason of this Assignment and
Assumption and Consent.



5. Binding Agreement. This Assignment shall be binding upon, and shall inure to
the benefit of, the parties hereto.

6. Adjustments. Any expense items under or relating to the Agreement shall be
adjusted as between Assignor and Assignee (for account of the Contractor) in accordance with
customary and industry standard practices.

7. Estdp_pel. Each of Contractor and Assignor, severally and not jointly, represents
that there has been only one other amendment of the PSA and the same remains in full force and
effect in accordance with its terms. '

8. Entire Agreement. This Assignment embodies the entire agreement and
understanding of the parties hereto with respect to the subject matter hereof and supersedes alt
prior and contemporaneous agreements and understandings, oral or written, relating to said
subject matter.

9. Modification. This Assignment may not be amended or modified in any manner
except by a written agreement executed by each of the parties hereto.

10.  Construction of Agreement. This Assignment shall not be construed more strictly
against one party than against the other, merely by virtue of the fact that it may have been
prepared primarily by counsel for one of the parties, it being recognized that both Assignor and
Assignee have contributed substantially and materially to the preparation of this Assignment.

11.  Severability. If any provision of this Assignment is heid to be invalid or
unenforceable, them, o the extent that such invalidity or unenforceability shall not deprive either
party of any material benefit intended to be provided by this Assignment, the remaining
provisions of this Assignment shall remain in full force and effect and shall be binding upon the
parties hereto,

12. Captions. The captions of this Assignment are for convenience of reference only
and do not in any way limit or amplify the terms hereof. ‘

13. Miscellaneous,

a. This Agreement shall be binding upon the parties and shall inure to
the benefit of the parties hereto and their respective successors and assigns.

b. The validity, construction and enforceability of this Agreement
shall be governed in all respects by the laws of the State of Connecticut, without regard to its
conflict of laws rules. ' '

C. Assignee and Contractor acknowledge that the Assignor reserves
all immunities and defenses arising out of its sovereign status, including the Constitution of the



State of Connecticut and the 11" Amendment of the United States Constitution, and that no
waiver of any such immunities or defenses shall be implied or otherwise deemed to exist by -
reason of it directing and consenting to the assignment.

14. Counterpaits. This Assignment may be executed in any number of counterparts,
each of which when so executed and delivered in original form or by facsimile shall be deemed
an original, but all of which shall together constitute one and the same agreement.

[Remainder of Page intentionally left blank]



IN WITNESS WHEREOF the parties have executed this Agreement by their duly
authorized representatives as of the day and year first above written.

ASSIGNOR: State of Connecticut Office of Policy and Management

ZMSA/‘% A=

B‘ﬁ ) B%:njami'n Bames
Title: Secretary

ASSIGNEE: The Connecticut Health Insurance Exchange

\*Sg%iétﬁiﬁ_ (?LQ{C?%;gﬁg'

By:  Theresa Cintron
Title: Acting Chief Executive Officer

CONSENT

CONTRACTOR
HES Advisors, Inc.

By: (E?ﬁmmmﬂﬁmﬁﬁﬁT _

Its: incipal



