INDEPENDENT CONTRAGTOR AGREEMENT

THIS INDERPENDENT CONTRACTOR AGREEMENT (thts ‘Agreement”) is enterad Into

this /37 dayof Fassguesy 2013 (the "Effective Date”) between the Connecticut Health
Insurance Exchange dib/a Access Health CT, a quasi-public agency created by the State of
Connecticut (the “State”) pursuant to Public Act 11-53, with an office at 280 Trumbull Street, 15™
Floor, Hartford, Connecticut” 068103 (the "Exchange”) and Maximus Health Services, In¢., with
an office at 30 Broad Street, New York, New York 10004 (the “Contractor”).

WHERFAS, the Contraétor DOSSESSOSs ekperience and gualifications in performing the

services describad below and provides these services to various companies and organizations;

WHEREAS, the Exchange wishes to engage the Contractor to perform the services

described below.

1.

3.

NOW, THEREFORE, the partios agree as follows;

Scope of Services. The parties agree that the Exchange Gall Genter Request for Proposal
dated October 5, 2012 (the "RFP"} and the Contractor's response thereto, inciuding the
Contractor's revised submission {o assumptions dated November 12, 2012 and its Best and
Final Offer submitted December 7, 2012, {the "Response”) are incorporated into this
Agreement by reference and are made a part hereof; provided, however, that in the event of
any inconsistency between {i) the RFP and/or the Response and (i) this Agreement, its
Exhibits or Schedules, this Agreement and its Exhibits and Schedules shall control. The -
Contractor shall perform all services set forth in the RFP and the Response, including, but

not limited to, the Requirements Traceabﬂlty Matrix, as set forth on Exhibit A attached hereto
(the "Services”).

Administration.

a) The individuals in charge of administering this Agreement on behalf of'the Exchange and
the Contractor, respectively, are set forth on Exhibit B. ‘

'b) The Exchange shall have the right to interview, screen and approve or deny ali key staff

~ proposod to provide the Services; provided, however, that approval shall not be
unreasonably withheld or delayed. f the Exchange requests that a staff member of the
Contractor no longer provide services to the Exchange under this Agreement, the
Contractor shall remove such staff member from the assignment within seven (7) days.
Upon the request of the Exchange, the Contractor shall augment the remaining staff with
staff acceptable to the Exchange.

Time of Performance and Term.

a) The Contractor shall perform the Services at such times and in such sequence as may
be reasonably requested by the Exchange. The Contractor shall comply with any
timeline or deadlines set forth in Exhibit B.

b) This Agresment will run from its Effactive Date until August 31, 2018, unless sooner
terminated in accordance with the provisions herein. The Exchange shall have the right
to extend the term of this Agreement for one (1) additional two {2) year period. i the
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Exchange slects to extend the term, it shall deliver notice of such to the Contractor by
March 1, 2016.

4. Tetmination.
a) Termination for Convenience

iy Notwithstanding any other provision of this Agreement, the Exchange may terminate
this Agreement at any time without cause. The Exchange shall notify the Contractor
in writing, specifying the effective date of the termination which shall be no fewer ‘
than sixty (80) days following the date of the wrilten notice. The Contractor shall
thereafler cease performance of the Semces at once or in stages as directad by the
Exchange.

i) In the event that the Exchange terminates this Agreement without cause pursuant to
this subsection (a), the Exchange shall pay to Contractor the Contractor’s direct
costs associated with the termination of the lease for the Contractor's space in the
building at 280 Trumbull Street in Hartford, Connecticut provided that such space is
used exclusively for Services provided to the Exchange. Motwithstanding the
foregoing, the Contractor shall have a duty to use reasonable efforts to mitigale its
damages associated with the termination of the lease for such space,

b) Termination for Cause

I} 1fthe Contractor has breached the Agreement in a manner that cannot reasonably
he detetmined to he a Critical Failure, the Exchange shall provide written notice of
such breach to the Contractor, The Contractor shall immediately commencs to
diligently cure such a breach and shali have thirly (30) calendar days from the date
of the notice to do so. The Conltractor shall provide the Exchange with daily
progress reports, in a form requested by the Exchange. !f the Coniractor has
breached the Agreement in a manner that reasonably should be considerad a
Critical Failure, the Exchange shall provide writfen notice of such breach to-the
Contractor. The Contractor shail immediately commence to diligently cure such
breach, and the Contractor shall have ten (10) calendar days from the date of the
notice to do so, The Contractor shall provide the Exchange with daily progress
reports, in a form requested by the Exchange. Notwithstanding the foregoing, and
ragardiess of the nature of the breach, the Contractor shall be obligated to make
best efforts to cure the breach as quickly as possible prior to the contractually
allowed time. [f the Contractor falls to cure any breach within the applicable ten
(10) or thirty (30} day timse perlod or fails to provide daily reports showing its
progress, the Exchange shall have the right to (i) immediatsly terminate this
Agresment by delivering written notice o the Contractor andfor {{i) curs the breach
at the expense of Maximus. [f the Exchange takes action to cure the breach, the
Exchange shall have the right to (i} submit invoicas to Maximus for its reasonable
expenses incurred in curing the breach (and Maximus shall pay any such invoices
within ten (10} days following the invoice date) andfor (i) set-off the. expenses
Incurred in curing the breach from any current and future amounts owed to
Maximus until the Exchange has besn made whole for its expenditures. With
respect to any particular breach, the Exchange, [n its sole discretion, may slsct to
provide additional time for the Gontractor to cure such breach. In such event, the

. Exchange shall notify the Contractor in writing of the additional time to be provided
and any condl’uons (e.q., progress reports, mesting milestonss) which shall apply.
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if the Contractor does not cure the breach within such additional time, or comply
with any conditions, the Exchange shall have the right {o exercise all of its rights
and remedies. No'such extension of time to cure a breach shall be binding on the
Exchange unless it is in writing and signed by the Chief Executlve Officer of the
Exchange,

i) For purposes of this Section, a Critical Failure includes a breach event that has or

- will result in; (i) the inoperability of the call center; (il) the failure of the call center to
he fully operational during the hours of 8:00am to 8:00pm ET Monday through Friday
{except for down-time agreed to by the Exchangs in advance); or (iii) a situation
where the percentage of callers receiving a busy signat is higher than that permitted
by this Agreement. The patties acknowledge that the Contractor shall not he in
breach due to a failure caused by a force majeure event, as provided in Section 18.4
hereof, provided that the Contractor makes best efforts to mitigate the failure.

fii) Inthe event that the Exchange terminates this Agreement for cause, the Contractor
shali reimburse the Exchange for its stand-up costs in accordance with Scheduls 1
attached hereto. Such amount shall be paid in full within thirty {30) days following
the termination of the Agreement for cause. [n the event that the Exchange
terminates this Agreement for cause, the Contractor shall provide fransltion services
to the Exchange andfor the subsequent cali center vendor as requestad by the
Exchange, Nothing in this paragraph (i) shall affect the rights and remedies of the
‘Exchange in the event of Contractor’s breach of this Agreement, and all such rights
and remedies are hereby expressly reserved,

lv) ifthe Exchange fails to pay undisputed invoiced amounts when due, the Contractor
may terminate this Agresment for cause if the Contractor provides written notice of
such failure to the Exchange, and the Exchange fails to pay the undisputed invoiced
amounts within thirty (30) days following receipt of the notice.

¢) Records and Final Billing

) The Contractor shall assemble and daliver to the Exchange all Records (as defined
in Saction 7 below) in its possession or custody, as soon as possible and no later
than the fifteenth (18" day following the termination date, together with a final
involce for Services performed through the terrmination date,

The Exchange shall, within forty-five (45) days of fina! billing, pay the Gontractor for its
performance rendered and accepted by the Exchange and any out-of-pocket costs to which
the Contractor is entitled pursuant to Exhiblt B. The Exchange shall be entitled to off-set
from this amount any amount owad by the Contractor to the Exchange pursuant to this
Agreement. Notwithstanding any other term of this Agreement, the Contractor shall not he
entitled to raceive, and the Exchange shall not be obligated to tender to the Contractor, any
payments for anticipated or lost profits.

5. Payment.
a) The Exchange agrees to compensate the Contractor as set forth in Exhibit B.

b) Compensation will be paid only after the submission of itemized documentation, in a
form acceptable to the Exchange. Unless otherwise specified in Exhibit B, the
Contractor shall bill the Exchange on a monthly basis. The Exchange may; prior to
authorizing payment under this Section, require the Contractor to submit such additional
accounting and information as it deems {6 be necassary or appropriate.
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¢). In addition to all other reamedies that the Exchange may have, the Exchange may set off
' any costs or expenses that the Exchange incurs resuliing from the Contractor's
unexcused non-performance under this Agreement against any amountis that are due or
may become due from the Exchange to the Contractor under this Agresment. This right
of setoff shall not be deemed to be the Exchange's exclusive remedy for the Contraclor's
breach of this Agreement and all- such remedies shall survive any setoffs,

8. Reproesentations and Warranties. The Contractor represents and watranis to the

Exchange for itself and for the Contractor Agents (as defined in Section 9(e) below), as
_ applicable, that;

a)

b)

d)

a)

The Contractor and Contractor Agents possess the expenenca expertise and
qualifications necessary to perform the Services;

The Contractor and Contractor Agents are duly and validly existing under the laws of
their states of organization and are authorized to conduct business in the State of
Connecticut in the manner contemplated by this Agresment. The Contractor has
taken all necessary action to authorlze the execution, delivery and performance of
the proposal and this Agreement and has the power and authority fo execute, deliver

- and perform its obligations under this Agreament;

The execuifon, delivery and performance of this Agreement will not violate, be in
conflict with, result in a breach of or constitute {with or without due notice andfor
lapse of time) a default under any of the following, as applicable: (1) any provision of
law; (2) any order of any. court or the state; or {3) any agreement, document or other
instrument to which the Contractor is a party or by which it may be bound;

Neither the Contractor nor any Confractor Agent is presently debarred, suspended,
proposed for debarment, declared Ineligible, or voluntarlly excluded from
transactions with any governmental entity;

Neither the Contractor nor any Contractor Agent has, in any of their current or former
jobs or assignments, been convicted of, or had a clvil judgment rendered against
them, for commission of fraud or a criminal offense in connection with obtaining or
performing a transaction or contract with any governmental entity;

Neither the Contractor nor any Contractor Agent Is presently indicted or, to the best
of the Contractor's knowledgs, under investigation for, or otherwise criminaliy or
civiity charged by, any govemmental entity with commission of any of the offenses
listed above; and

Neither the Contractor nor any Contractor Agent has had one or more contracts with
any governmental enfity terminated for cause.

7. Records/Intellectual Properiv/Data.

a) Records.

f)

The term “Records” means all working papers and such other information and
materials as may have been accumulated or generated by the Contractor or
Contractor Agents in performing under this Agreement, including, but not limited to,
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documents, data, plans, books, computations, drawings, specifications, notes,
reports, records, estimates, summaries and correspondence, kept or stored in any’
form, including by magnetic ar electronic means. Records shall explicitly exclude
any Contractor proprietary or confidential Information.

fi) The Contractor, upon the request of the Exchange, shali promptly give to the
Exchange all original Records, or, in the sole discretion of the Exchange, coples
thereof. The Contractor shall otherwise maintain all original Records, or copies ,
thereof, for a period of ten (10) years after the termination of this Agresment. Unless
the Exchange designates otherwise in writing, all Records are the exclusive properly
of the Exchange and no one else shall have any right, including, but not limited to,
any copyright, trademark or other Intellectual property rights, in those Records.

b) Work Product,

i} The Exchange shall own all Work Product of the Contractor and Contractor Agents.
Work Product shall mean all software (including both object code in executable file
format and source code), systems, inventions and related documentation first
developed by Contractor or Contractor Agents pursuarit to this Agreement. Work
Product shall also include all information, data, reports, drawings, documents,
processes, methods, programs, systems, procedures, studies, designs, models, -
inventions, specifications, computations, discoveries, improvements, and other
tangible and Intangible results of Contractor's services hereunder, To the extent
such Work Product is copyrightable under the laws of the United States, such Work
Product shall be “work made for hire” as defined in the copyright law, and the
Exchange shall own the copyright therein. If for any reason any such Work Product
does not qualify as a "work made for hire,” Contractor hereby assigns to the
Exchange, without any right of reversion, the copyright therein. The Exchange shall
have the sole and exclusive right to register, hold and renew for its own benefit, all
patents, copyrights and any and ali other appropriate protection for all Work Product.
To the extent that exclusive title or rights In any Work Product may not originally vest
in {the Exchange by operation of law or as otherwise contemplated hereunder,
Contractor shall immediately, upon request, unconditionally and irrevocably assign,
transfer and convey to the: Exchange all right, title and interest therein, without

. additional cost to the Exchange. Confractor shall promptly give the Exchange all
reasonable assistance and execule all documents the Exchange may reasonably
regjuest {o enable the Exchange to perfect preserve enforce, register and record s
rights in and o all Work Product.

iiy The Contractor represents and warrants that the Services and any products of the
Services (except the accurate reproduction of information or materiats supplied by
the Exchange) shall notinfringe any third-parly copyright, patent, trademark, irade
~secret or other proprietary right, including the rights of publicity and privacy.

C) Contractor Property. The Contractor and/or is agents, subcontractors, consultants, or
vendors (as the case may be) will retain all right, title and Interest in and to all intellectuat
property including, but not limited to software (both object code in executable file format
and source code) and related documentation, reports, results, products, programs,
routines, drawings, studies, specifications, photographs, graphics, artwork,
computations, data, inventions, discoveries, Improvements, concepts, creative works,
cdesigns, techniques and know-how, works of authorship, trade secreis, patents,
trademarks, copyrights, and any other intellectual property to the extent such inteliectual
property was developed: i) prior to the commencetment of the Services under this.
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“Agreement, or i) for glients other than the Exchange. The foregoing includes all
copyright, patent, trade secret, trademark and other intellectual property rights relating to
suich work ¢hereinafter the "Contractor Property”). The Exchange acknowledges that its
possession, installation or use of Contractor Property will not transfer to it any title to
such property. Contractor acknowledges and agrees that Work Product may incorporate
Contractor Property and that Gontractor or its agents, subcontractors, consultants or
vendors, shall retain all rights in any such incorporated Contractor Property, The

- Exchange shall have a royalty-free, irrevocable, paid-up, perpetual, nonexclusive,
license to use any Contractor Property incorporated in the Work Product,

d) Data,

{y The Exchange shall retain all right, title and interest in and to all data and information
that is created under this Agreement as a result of the provision of the Services,
including, but not limited to, all data that is generated as a result of the use by
Contractor of any third party technology systems or knowledge bases that are used -
hy Contractor to deliver the Services hereunder. Contractor may not use this data or
information for any purpose other than to perform the Services. Upon expiration or
termination of this Agreement, all righis of the Contractor to the use of such data or
information shall immediately terminate without further notice and Contractor shall
return all such data and information and all copies thereof to the Exchange,

iy The Contractor shall furnish the Exchange with a description of the steps it has taken
to protect the security of all data and information acquired or managed by it under
this Agreement and will provide the Exchange and its designated representatives at
all reasonable times access to Coniracior's personnel and fo facililies where such
data and information are mainfained for the purpose of performing audits and
inspections to verify the integrily of Confractor's systems, examine and verify
Contractor’s operations and security procedures and controls, examine and verify
Contractor's disaster recovery planning and testing, and any other matters
reasonably requested by the Exchange. The Exchange agrees to keep confidential,
and not to use or disclose {unless required {o enforce this Agresment) any

- confidential or propristary information of the Contractor in the course of any

inspection undertaken pufsuant to this paragraph.

e) Off-the-Shelf Software.

i) Noiwithstanding anything to the conirary in fhis Agreement to the extent the
Contractor's Work Product incorporates any comrmercial off-the-shelf sofiware ,
("GOTS") owned by a party other than the Gontractor (the “Software Publisher?), the
rights of the Exchange to such COTS shall be set forth In sofiware licenses between
the Software Publisher and the Exchange. Contractor wili assume operational and
financial responsibility for all such third-party software and any related payment
obligations during the term hereof fo the same extent as if Contraclor was the
licensee of such software. Contractor will pay such third party licensors directly for
all license fees, royalties, use, support and all other charges and amounts due under
such software licenses.

i} Customized sofiware delivered pursuant to this Agrsement shall include, without
liritation, application modules developed fo integrate with COTS software;
maintenance updates and bug fixes to such application modules, configuration files,
all related documentation describing the procedures for building, compiling, and
installing the application modules, including names and versions of the development
tools; all software design information {e.g., module names and functionality) and user
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instructions. The Exchange shall own all right, title and interest, including, without
lfimitation, the copyright, in all customized software.

fy Federal Requirements. In addition to the foregoing subsections of this Section 7, and
without limiting any rights granted fo the Exchange thereunder, the Contractor explicitly
agrees to the following: This Agreetnent is in support of Connacticut’s implermentation of
the Patient Protection and Affordable Care Act of 2010, and is subject to the certain
property rights provisions of the Code of Federal Regulations and a Grant from the
Department of Health and Human Services, Centers for Medicare and Medicaid
Servicos, This Agreement is subject to, and incorporates by reference, 45 CFR 74.36
and 45 GFR 92.34 governing rights to intangible properly. Intangible property includes
but is not limited to: computer software; patents, inventions, formulae, processes,
designs, patterns, trade secrets, or know-how; copyrights and literary, musical, or artistic
compositions; trademarks, trade names, or brand names; franchises, licenses, or
contracts; methods, programs, systems, procedures, campalgns, surveys, studies,
forecasts, estimates, customer lists, or technical data; and other similar flems. The
Exchange shall own the copyright In any Work Product that is subject to copyright and
was developed, or for which ownership was purchased, under this Agreement. The
Confractor must deliver all intangible properly, Including but not limited to, intellectual
property, to the Exchange in a manner that ensures the Centers for Medicare &
Medicald Services, an agency of the Department of Health and Human Services, obtains
a royalty-free, nonexclusive and irrevocable right to reproduce, publish, or otherwise use
the Work Product for Federal purposes, and to authorize others to do so. Federal
purposes include the purpose of administering Connecticut's Exchange undér the
Affordable Care Act of 2010. The Contractor is further subject to applicable regulations
governing patents and inventions, including those issued by the Department of
Commerceo at 37 CFR Part 4041, To the exient that the rights granted to the Exchange
pursuant to this paragraph are greater than the rights granted to the Exchangs
elsewhere in this Agreament, the provisions of this paragraph shall control. No other
provision of this Agresment shall limit the rights granted under this provision, and in the
avent of such a conflict, this provision shaii contro!

8. Insurance.

Before-commencing performance of the Services, the Contractor shall obtain and
maintain at its own cost and expense for the duration of this Agreement, the following insurance:

Workers’ Compensation [nsurance as required by state statute and employer’s liability
Insurance covering all of Contractor's employees acting within the course and scope of their
amployment with the following fimits:

Each Accident $100,000
Disease - Each Employee ' $100,000
Disease — Policy Limit - ~ $500,000

This Policy shall contain a walver of subrogation against the Exchange. Any
subcontractors retained by Contractor in the performance of the Services shall be subject tothe
same minimum redquirements identifled in this section and the sections below regarding
Commercial General Liability and Professional Liability.
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Commercial General Liability Insurance covering premises operations, fire damage,
independent contractors, products and completed operations, blanket contractual fiability,
personal injury, and advertising Hability with minimum limits as follows:

a) Each occurrence _ $1,000,000
b) General Aggregate $20,000,000
c) Products and Completed Operations Aggregate $5,000,000

if the annual aggregate limit is reduced below $20,000,000 bacause of claims made or
pald, the Contractor shall immediately obtain additional insurance to restore the full aggregate
limit and furnish to the Exchange a certificats or olher documsent saissfactery to the Exchange
showling compliance with this provision.

Automobile Liability Insurance of $1,000,000 combined single limit per accldent for
bodily injury. Coverage extends to owned, hired and non-owned automobiles. If the Contractor
does not own automobiles, but they are used in the execution of the contract, then only hired
and non-owned coverage is reguired. I vehicles are not used in the execution of the contract, -
then automobile coverage Is not requirad. :

Professional liability Insurance with a minimum limit of liability of not less than
$15,000,000 per claim and an annual aggregate of $30,000,000, The Professional Liability
Insurance shall include an endorsement for technology errors and omissions covering defense
costs and/or damages resulting from Contractor's negligence or wrongful acts while performing
the professional setvices, inclusive of desigh fallure of electronic work processes and
integration, 1If an endorsement is not mads, a separate technology E&O policy must be
obtained by the Contractor.

Network Liability Insurance with g minimum limit of lisbility of not less than
$30,000,000 per claim and an annual aggregate of $30,000,000 with cyber coverages for
defense and damages for security and privacy, regulatory action, event.managerment and media
content. Either as an endorsed coverage under this policy, as a sublimit or as a separate policy,
the Contractor shall also maintaln business interruption Insurance for syber events of not less
than $5,000,000 per claim and $5,000,000 in the aggregate.

Property Insurance covering (i) all office furniture, trade fixtures, office equipment,
merchandise and all other items of Contractor's property used in providing the Services,
including tenant improvements and all alterations and other improvements and additions in and
to any premises used by the Contractor fo provide the Services (the "Premisss”). Such
insurance shalf be written on an *ali risks” of physical loss or damage basis, for the replacement
cost value new without deduction for depreciation of the covered items. This coverage will also

“include business interruption, loss-of-income and extra-expense Insurance in such amounts for
direct or indirect loss insured against by prudent tenants or atiributable to prevention of access
{0 the Premises as a result of such perils,

Crime insurance'(or Fidelity Bond) shall be placed by the Contractor with a
- $5,000,000 annual aggregate coverage for employee dishonesty, theft, computer funds transfer
fraud, including third party liability.

a)  The policy shall include coverage for all directors, officers, agents and employses
of the Contractor.
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b) The policy shall include coverage for the Exchange as a Loss Payee.

c)  The policy shall include coverage for extended theft and mysterious
disappearance.

d) The policy shall not contain a condition requiring an arrest and convigtion.
e) Policies shall be endorsed to provide coverage for computer crime/fraud.

The Exchange and the State of Connecticut shall be named as additional insureds on
the Commercial General Liability, Automoblle Liability, Employers Liahility, Professional Liability,
Network Liability and Business Interruption policies, Coverage required under this Agreement
will ha primary over any insurance or self-insurance program carried by the Exchange or the
State, (Tha policy shall be endorsed to include the following additional insured language: "The
Connecticut Health Insurance Exchange dfb/a Access Health CT and the State of Conneclicut
shall be named as an additional insureds with respect {o liabillty arising out of the activities
performed by, or on hehalf of, the Contractor”),

The Contractor's insurance shall include provisions preventing cancellation or non-
renewal without at least 45 days prior notice to the Exchange (10 days for nonpayment of
premium). The Contractor’s insurance carrier(s) shall send all notices directly to the Exchange.

The Contractor will require all instrance policies in any way related to this Agresment
and secured and maintained by the Conftractor to include clauses stating that each carrler will
wajve all rights of recovery, under subrogation or otharwise, against the Exchange, the State of
~ Gonnecticut and their officers, agents, employees and volunteers.

Ali policies evidencing the insurance coverages required hereunder shall be issued by
insurance companies having a Best's rating of A- or better or equivalent rating by Fitch or S&P.

The Contractor shall provide certificates showing insurance coverage required by this
Agreement to the Exchange upon execution of this Agreement. No later than 15 days prior to
the expiration date of any such coverage, the Contractor shall deliver the Exchange cerilficates
of insurance evidencing renowals thereof. At any time during the term of this Agresment, the
Exchange may réquest in writing and the Confractor shall, within 10 days, supply satisfactory
avidence that the insurance terms are met, '

8. Indempification.

a) The Contractor shall indemnify, defend and hold harmless the Exchange, the Siate and
their respective officers, directors, representatives, agents, servants, employees,
successors and assigns from and against any and all (a) Claims (as defined helow)
arising, direclly or indirectly, in connection with this Agreement, including any acts of
commission andfor any omissions {(collectively the "Acts”), of the Coniractor or ‘
Contractoy Agents (as defined below); and (b) liabllitles, damages, losses, cosis and
expenses, including, but not limited to, fines/penalties, attorneys’ fees and other
professionals’ fees, arising, directly or indirectly, in connection with the Claims, Acts or
Agiesment. The Contractor shall use professionals reasonably acceptable {o the -
Exchange in carrying oul its obligations under this Section, ‘

b) The Contractor shall fiot be responsible for indemnifying or helding the Exchange
harimless from any liability arising due to the negligence of the Exchange.
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c) Notwithstanding any other provision of this Agresment, the Contractor’s duties under this
Sectlon 9 shall remain fully in effect and binding without being lessened or compromised
in any way even where the Contractor is alleged or is found to have merely contributed
in part to the Acts glving rise to the Claims and/or where the Exchange or thie State is
alleged or is found to have contributed to the Acts giving rise to the Claims.

d) The term “Claims” means all third-parly actions, suits, claims, demands, remediations,
investigations and proceedings of any kind, pending or threatened, whether mature,
unmatured, contingent, known or unknown, at law or in equity, in any form.

8) The term “Contractor Agents” means the Contractor's members, diractors, officers,
shareholders, partners, managers, representatives, agonts, servants, consultants,
employees, or any other person or entity whom the Contractor retains to perform under
this Agreement in any capacity.

10. indepsandent Contractor. The Contractor is an independeant contractor of the Exchange.
This Agresment shall not create the relationship of employer arid employee, a partnership or a
joint venture betwaen the Contractor and the Exchange. The Contractor shall be solely liable
for all wages, benefits and tax withholding for its employees and shali comply with all applicable
laws relating to its employees. The Contractor is not an agent of the Exchange and shall have
no authority to bind the Exchange.

41, Compliance with Laws. The Contractor and Gontractor Agents will comply with all
applicable state and federal laws and municipal ordinances in satisfylng obligations under this
Agresment, including, but not limited to, Connecticut General Staiutes Tille 1, Chapter 10,
concerning the State's Codes of Ethics and 45 C.F.R. § 155.280, concerning the privacy and
security of personally identifiable information, as well as all other applicable laws and-
regulations regarding the confidentiality of personal information.

12,  Nondiscrimination, Affirmative Action, State Ethics, Executive Qrders and Trafficking
Victims Protections Act of 2000. Without limiting the genera!xiy of any other provision of this
Agreement the Contractor shall comply with all provzsmns set forth on Exhibit C.

13, Confidentiahtv Data Securlly and FOIA

13.1  Inthe event and to the extent that the Contractor has access to information which
is confidential or of a proprietary nature to the Exchange, including, but not limited to, Records,
enroliment lists and personal data, technical, marketing and product information and any other
proprietary and trade secvst information, whether oral, graphic, written, electronic, or in machine
readable form (“Confidential Information”), the Contractor agress to keep all Confidential
Information stiictly confidential and not to use or discloss to others the Confidential Information
without the Exchange’s prior written consent. If the Contractor s required to discloge - - ‘
Confidential information by law or order of a court, administrative agsncy, or other governmental
body, then it shall provide the Exchange with prompt notice of the order or requirement, so that
the Exchange may seek a protective order or otherwise prevent or restrict such disclosure,
Nothing in this subsection 13.1 shall be dgemed to limit, supersede or replace any other
obligations of the Contractor under this Agresment.

13.2  The Contractor shall ablde by all information security and data privacy standards
contained in the Responss, including, but not limited to, Section 5.6 of the Response, These
standards include, but are not limited to, encryption, redundant firewalls, vulnerability
assessments, virus controls, password maintenance and all applicable federal privacy and
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. security standards. In the event of a breach of securlty or loss of data, the Contractor shall
notify the Exchange and the Connecticut Attorney General as soon as practicable but not later
than twenty-four (24} hours after the discovery ot suspicion of such breach or loss, In addition
to this notification requirement, should a data breach occur, the Contractor shafil, within three (3)
business days after the nofification, present to the Exchange and the Connecticut Attorney
General, for review and approval, a credit monitoring or protection plan that the Contractor shall
make available at its own cost and expenss to all individuals affectsd by the breach, Unless
otherwise agreed to In wiiting by the Exchange and/for the Connecticut Attorney General, as
necessary and/or appropriate, such a plan shall he offered to each such individual free of
charge and shall consist of, at a minimum, the following:

1) Reimbursement for the cost of placing and lifting one (1) securily freeze per credit file
pursuant to Connecticut General Statules § 36a-701a;

2} Credit monitoring services consisting of automatic daily monitoriﬁg of at least throe (3)
relevant credit bufeau reporis; ‘

3) Fraud resolution services, Inoluding writing dispute lelters, initiating fraud alerts and
security freezes, to assist affected individuals to bring matters to resolution; and

4) {dentity theft insurance with at least $ 25,000.00 coverage. -

Such credit monitoring or protection plans shall cover a length of time commensurate with
clircumstances of the breach, but under no circumstances shall the cradit monitoring and
protection plan be for less than two (2) calendar years from the plan stait date. The Contractor’s
costs and expenses for the credit monitoring and protection plan shall not be recoverable from
the Exchange or any State of Gonnecticut entity. Nothing in this subsection 13.2 shall be
deemed o limit, supersede or replace any other obligations of the Contractor with respeci to a
security breach or loss of data or affect the Exchange’s rights and remedies against Contractor
in the event of suich a breach or loss,

13.3 The Contractor acknowledges that the Exchange is subjsect to the Conneclicut
Freedom of Information Act (‘“FOIA"). As a result, If the Contractor Is interested in preserving
the confidentiality of any part of any document that it submits to the Exchange, it will not be
sufficient merely to state generally that the document is proprietary or confidential in nature and
not, therefore, subject to release to third parties. Instead, those patticular sentences,
paragraphs, pages or seciions that the Contractor helieves to he exempt from disclosure under
the FOIA must be specifically identified as such. Convincing explanation and rationale sufficient
to justify each exemption consistent with Section 1-210(h) of the FOIA must accompany the .
document. The rationale and explanation must be stated in terms of the reasons the materials
are legally exempt from release pursuant to the FOJA, The Contractor specifically
acknowledges that its Response and this Agresment will he considered public information upon
execution hereof, The Exchange has no obligation to initiate, prosecute or defend any fegal
proceeding or to seek a protective order or other similar relief to prevent disclosure of any
information that is sought pursuant to a FOIA request. The Exchange shall endeavor to give the
Contractor notice, If possible, of any order or requirement requiring disclosure, so thai the
Coniractor may seek a protective order or otherwise pravent or restrict such disclosurs, hut the:
Exchange shall not have any liability for a failure to give such notice. The Contractor has ths
burden of establishing the availability of any FOIA exemption in any proceeding where itis an
issue. In no event shall the Exchange have any liability for the disclosure of any documents or
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information in its possesston which the Exchange believes are required to be disclosed pursuant
to the FOIA or other requirements of law,

14. Chanqe Qrders.

a) In the event thatl the Exchange wishes to make a material change to the Services, it may
submit a proposed "Change Request,” The parties shall meet to review the Change Request in
good faith to determine whether the Change Request can be performed without increasing the
cost of the Services. |f the change can be performed without an increase in cost, then,
notwithstanding any other provision of this Agresment, the Contractor shall implement the
Change Request within a reasonable period of time. If the Change Request cannot be
performed without Increasing the cost of the Services, the parties shall negotiats in good faith to
achieve cost savings in other areas so that the overall cost to the Exchange is not increased. If
other cost savings ate possible such that there is not an increase in overall cost to the _
Exchange, then, notwithstanding any other provision of this Agreement, the Contractor shall
implement the Change Redquest within a reasonable period of time, If (i} neither of the foregoing
are possible and (ii} the Change Request is required to comply with a change in state or federal
law or regulation or carrier-driven policies, the Exchange shall use its best efforts to obtaln
additional funding; provided, however, that notwithstanding any other provision of this
Agreement; the Contractor shall implement the Change Request In a timely manner to ensure
compliance with the change in law, regutation or policy, whether or not the Exchange is
successful in oblaining additional funding. [f (I the Change Request cannot be implemented
without an increase in cost after good faith negotiations and (it} the Change Request is not
based In any way on a change in state or federal law or regulation or carrier-driven policies,
then the parties shall negotiate In good falth an equitable charge for the Change Request that is
consistent with the rate card attached as Exhibit D hereto and with the pricing of the Services
overall, and the Contractor shall implement the Change Recuest within a reasonahle period of
time. The Exchange shall not be liable for any charges in connection with any Change Request
unless it has agreed fo those changes in a written Changs Order signed by the Chief Financial
Officer (“CFO") of the Exchange.

b} Prior to April 2015, the Contractor shall not be entitled to any increase in PMPM costs or
other costs or charges uniess such increase is agreed to pursuant to subsection 14(a) above,
Commencing April 1, 2015, if the Contractor wishes to make a change to the Services or
charges bassd on what it believes is a matorial variation from any of the assumptions provided
- in Section 2.5 of the RFP, Section 4.3 of the Responss, the Coniractor’s revised submission {o
assumptions dated November 12, 2012 or the Contractor's Best and Final Offer submitted
December 7, 2012, the Contractor may submit a proposed Change Request, detalling the
problem and the desired solution, an impact summary, including estimates regarding additional
time and costs, fotal additional charges and a deseription of how the change would be
implemented if approved. The parties shall meet to review the Change Request in good faith fo
. determine whether the Change Request is reasonable and whether a matetial variation has
oceurred. If both of these conditions have been met, the parties shall explore in good faith
. whether the Change Request can be implémented without an overall increase in cost. Ifthe
parties agree in good faith that the change cannot be performed without increasing the overall
cost of the Services (after exploring in good falth whether cost savings can be achieved in other
areas), and if the partles agree in good falth that the change Is necessary, the partles shall
negotiate in good faith an equitable charge for the Change Reguest that is consistent with the
rate card attached as Exhibit D hereto and with the pricing of the Services overall. No such
Change Order shall become effactive until it is in writing and signed by both parties. In the case
of the Exchangs, ihe Change Order must be signed by the Exchange's CFO.
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c} |If prior to April 2015, there has been a material variation from any of the assumptions
provided in Section 2.5 of the RFP, Section 4,3 of the Response, the Confractor's revised
submission to assumptions dated November 12, 2012 or the Contractor's Best and Final Offer
submitted December 7, 2012, the parties shall engage in good faith discussions to determine
whether cost savings can be achieved elsewhare in the operation-of the Services (without
compromising the quality or refiability of the Services), and if the parties so agree, a Change
Order memorializing any agreed upon changes in Services necessary to achleve such cost
savings shalt be executed by the parties. In the case of the Exchange the Change Order must
be signed by the Exchange’s GFO.

d) Forpurposes of this Section 14, a change is matetial if the performance of the change
will require material additional resources heyond those necessary to provide the Services as
described in Section 1 of this Agreement, For avoidance of doubt, a material change will not
include the need for additional resources to perform Services as already required by the
Agreement or additional work needed to revise or correct Services already performed in order to
satisfy requirements, including Service Level Requirements, contained in the Agreement. If the
Exchange requests a change which is not material, the Contractor shall perform the change
without a Change Request.

¢) For purposes of this Section 14, if a change agreed to by the parties will require
additional ouf-of-pocket costs (such as those refated to a purchase of equipment), the
Contractor shall pass through such costs to the Exchange with no margin or mark-up.

15.  Notiges., Any hotice requived or permitted to be given under this Agreement shali be
deemsd to be given when hand delivered or one (1) businiess day after pickup by any
recognized overnight delivery service. AII such notices shall be in wntmg and shall be
addressed as follows:

if to the Exchange‘.

Connecticut Health Insurance Exchange {Access Health CT)
280 Trumbull Street, 15" Floor

Hartford, CT 06103

Attention: Chief Operating Officer

Altention: General Coungel

If to the Contractor:

Awilda L, Martinez Rodriguez

Vice President, Health East Region
MAXIMUS

30 Broad Sirest, 18th floor

‘New Yoik, NY 10004
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With a copy to:

Adam Polatnick

Vice President and Assistant Gensral Counsel
MAXIMUS

1891 Metro Center Dr,

Reston, VA 20190

18.  Voluntary Dispute Resolution. Without limiting or dslaying the right of either party
to enforce its rights and remediss under this Agreement, in the event of a material dispute under
the Agreement, either party may requast a dispute resolution conference with the other paity by
giving notice o the other party In wiiting. If the other party, in its sole discretion, desires to
engage In such a conference, the Exchange shall do so through its CEQ, or his designes, and
Maximus shall do so through the President of Maximus Health Services, East. The fact that the
parties have engaged, or are engaged, in'such a conference shall not limit or delay any party's
right to enforce its rights and remedies under this Agresment.

17.  Limitation of Liability. The Exchange agrees that the Contractor's aggregate
liabifity for any and all damages whatsoever arising out of or in any way related to this
Agreement from any cause, including but not limited o negligence, etrors, omissions, strict
liability, breach of contract or breach of warranty shall not exceed $45,000,000 for the life of the
confract. The foregoing limitation shall not apply to (i) Contrdctor's breach of State or Federal
law (including but not limited to HIPAA, the HITECH Act and 45 C.F.R. § 155.260), {if) any
indemnification obligation hereunder relating to Injuries to persons (Including death} or damage
to property, (i} Contractor’s infringement of any intellectual property rights or {iv) Contractot’s
gross negligence or willful misconduct. Neither parly shall be llable o the other patty for
incidental or conssquential damages.

18. Miscel!aneous.

18.1 This Agreement shall be governed and construed in accordance with the laws of
the State of Connecticut, without regard fo its conflicts of law principles. The patties irrevocably
consent o the exclusive jurisdiction and venue of any state or federal court of competent
jurisdiction in Hartford Gounty, Gonnecticut in any action, suif, or other proceeding arising out of
of relating to this Agreement, and waive any objection to venue based on the grounds of forum
non conveniens or otherwise.

18.2 . This Agreement shall be hinding upon and inure to the benefit of the parties and
their respective successors and permitied assigns. Notwithstanding the foregoing, the.
Contractor may not assign this Agreement or delegate its duties without the Exchange's prior
writtan permission. Any assignment in violation of this provision will be null and void, The
Exchange may transfer or assign its rights and obhgatlons under this Agresment without the
prior written consent of the Confractor,

18.3 if any provision of this Agreement, or application to any party or circumstances, is
held invalid by any court of compstent jurisdiction, the halance of the provisions of this
Agresment, or their application to any party or circumstances, shali not be affecled, provided
that neither party would then be deprived of its substantial banefits hereunder.
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18.4 The Exchange and the Contractor shall not be excused from thelr obligations to
perform in accordance with this Agreement except in the case of force majeure events and as
otherwise provided for in this Agreement. In the case of any such exception, the nonperforming
parly shali give immediate writton notice to the other, explaining the cause and probable
duration of any such nonperformance. “Force majeurs events” means events that malerially
affect the time schedule within which o perform and are oulside the contro! of the party
asserting that such an event has oceutred, including, but not imited to, labor troubles unrelated
to the Contractor, failure of or inadequate permanent power, unavotdab!e casualtios, fire not
caused by the Contractor, extraordinary weather conditions, telecommunisations failure not
caused by the Contractor, disasters, riots, acts of God, insurrection or war,

18.5 The Contractor shall not refer to the Services provided to the Exchange for
advertising or promotional purposes, including, but not limited to, posting any material or data
on the Internet, without the Exchange’s prior written approval.

18.6 The Contracior shall cooparate fully with any and all audits or review of billings
and/or performance metrics by ihe Exchange or any other agency, person or entity acting on
behalf of the Exchange, and shall, upon request provide billing in a format which will facilitate
audit or review.

18.7 if at any time the Exchange deems it necessary ot advisable to enterinto a
Business Assoglate Agreement with the Contractor pursuant to HIPAA, the HITECH Act or any
regulation promulgated thereunder, the Contracior shall execute the Exchange's standard form
of Business Associate Agresment upon the written request of the Exchange.-

18.8 The Contractor shall continue to perform its obligations under this Agreement
while any dispute concerning this Agreement is being resolved.

18.9 Neither the failure nor the delay of any party to exercise any right under this
Agresment on one or mors cccasions shall constitute or be desmed a waiver of such breach or
right. Waivers shall only be effective if they are in writing and signed by the parly against whom
the walver or conseit is to be enforced. No walver given by any party under this Agreement
shall be construed as a continuing waiver of such provision or of any other or eubsequent
hreach of or failure fo comply with any proviszon of thig Agreament,

18.10 The parties acknowladge and agree that nothing in any request for proposal,
responsse to proposal or this Agreement shall be construed as a modification, compromise or
waiver by the Exchange of any righis or defenses or any immunities provided by federal or state
law to the Exchange or any of its directors, officers and employeas. To the extent that this
Saction conflicts with any other section, this Section shall govern.

18,11 The captions in this Agreement are inserted only as a matter of convenience and
for reference and in no way define, limit or describe the scope of this Agreement or the scope of
content of any of its provisions. .

18.12 Any provision of this Agreement, the petformance of which requires that i be in
effect after the expiration and/or termination of this Agreement, shall survive such expiration
and/or termination,

18.13 This Adreement, together with all Exhibits, Schedules and documents ‘
incorporated herein by reference, constitutes the entire agresment between the parties and
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supersedes all other agreements, promises, representations and negoftiations, regarding the
subject matter of this Agreement.

18,14 No amendment or lﬁodiﬁcatibn of this Agreement or any of its provisiotis shall be
effective unless it is in wrlting and signed by both parties. ‘

18.15 This Agreement may be executed in any number of counterparts and by facsimlle

signature. All of such counterparts taken together shall, for all purposes, constitute one
agrsement binding upon the parties.

{Signature page follows]
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IN WITNESS WHEREOQF, this Agreement has been read and signed by the duly

authorized representative of each party.

THE CONNECTICUT HEALTH
INSURANCE EXCHANGE
dib/a ACCESS HEALTH CT

| By: éz/ ﬁ/_ﬂ,&*}:—/L

Name: [#ei:## F. COin:e AN
Title: {#£F 2{ECaTE WFFILER

15510-000.00040238.00C - 14 }
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Exhibit A

Services

The Gontractor shall provide the Services set forth in the RFP and the Responss, including, hut
not iimited to, the Requirements Traceability Matrix; provided, however, that in the event of any
inconsistency between (j) the RFP and/or the Responss and (ji) this Agresment, its Exhibits or
Schedules, this Agreement and its Exhibits and Schedules shall control.*

Without limiting the generality of the foregolng, the Contractor shall he responsible for complying
with the Service Level Requirements attached hereto as Schedule 2. Faiiure to camply with
these requirements will result in the penaities set forth on such Schedule; provided, however,
that the imposition of such penaliies shall not be deemed to be the Exchange’s exclusive
remedy for the Contractor’s breach of any Service Level Requirement(s) and the parties
acknowladge that certain breaches of Service Level Requirements may constitute a material
breach of this Agreement.

*The parties acknowledge and agree that there Is a typographical error in the sixth (6“‘) bhufleted
item under Section 4.3.3 of the Response. The date included thersin should be June 2013
rather than June 2012. The parties further agree that the following chart regarding estimated
Exchange entoliment velume shall replace Exhibits 4.3-1 and 9.3-1 of the Response as well as
Tables 1 and 2 of the RFP in their entlrety:

- _User Population to Estimate PMPM Costs

Open Enroliment Enrollees 103,500 people
(initial open enroliment
- perlod estimate)
Steady State Enrollees 165,250 people
{2014 estimate}
18
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Exhibit B

taﬁing

The staff members of the Contractor prlmar(iy responsible for the perforinance of this
Agreement are Awilda Martinez and Benjamin Hunnicutt. The Conlractor may not change these
individuals without the prior written consent of the Exchange. The Contractor may not retain a
subcontractor to perform any material portion of the Services, wathout the prior written approval
of the Exchange.

The staff member of the Exchange primarily responsible for the performance of this Agreement
is David Lynch.

Administration

The individual in charge of administering this Agreement on behalf of the Contractor Is llene
Baylinson, President, Eastern Division,

The indlvidual in charge of administering this Agreement on behalf of the Exchange is Pster Van
Loon, Chief Cperating Officer,

Deadlines/Timeline

The parties acknowledge that the Microsoft Project Work Plan (the “Work Plan”) set forth in
Exhiblt 7-2.1 of the Response requires revision as of the date of execution of this Agreement
due to the revised contract start date. Within fourteen (14} days following exacution of the
Agreement, the Exchange shall update the Work Plan, with input from Maximus'® key staff .
members, fo reasonably reflect the new start date; provided, however, that the operational “go
live” date of September 1, 2013 and live call acceptance date of October 1, 2013 shall not
change, The revised Work Plan shall replace the current Exhibit 7-2.1 of the Response in its
entirety.

- Compensation

The parties agree that the f{xed stand-up costs and the PMPM costs shali be as set forth on
Scheduls 3 altached hereto. Subfect only to any increase in charges agreed to in wriling by the
Exchange as provided in Section 14(a) of the Agreement, the patrties further agree that the
PMPM costs set forth on Schedule 3 shall remain fixed through April 2015, even if a party
belioves there has been a material variation from any of the assumptions provided in Saction
2.5 of the RFP, Section 4.3 of the Responss, the Contractor’s revised submission to
assumptions dated November 12, 2012 or the Contracior's Best and Final Offer submitted
December 7, 2012, In April 2015, the parties shall meet regarding the PMPM costs. If a parly
then believes there is a material variation from any of the assumptions provided in Section 2.5
of the RFP, Section 4.3 of the Response, the Contractor's revised submission to assumptions
dated November 12, 2012 or the Contractor's Best and Final Offer submitted December 7, 2012
that merits a change to-the PMPM costs, the parties shall engage In good faith negotiations to
determine whether an equitable adjustment to the costs for Services rendered after March 31,
2015 i{s necessary o address such variation and, if so, the type-and amount of the adjustment.

19.
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The Exchange shall pay the fixed stand-up costs as set forth on Schedule 3. The Exchange
shall not be llable for any stand-up costs In excess of those set forth on Schedule 3,

The Contractor shall invoice the Exchange on a monthly basis for the PMPM costs and shall
show as a detalled deduction from the owed amount-any penalties incurred in connection with
Schadule 2 regarding the Service Leavel Requirements. If the Contractor fails to deduct any
penalties owed, the Exchange shall have a right to calculate the deduction and deduct such
penalties from the invoiced amount,

PMPM costs and fixed stand-up costs are all-inclusive, The Exchange shall not be required to
reimburse Contractor for any out-of-pocket costs or expenses.

Billing

All invoices must include reasopable dstail as the Exchange requires from time to time and must
be sent as directed by the Exchange. The Exchange shall pay undisputed invoices w1thm forty-
five (45) days following recelpt.
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Exhibit C

A. Nondiscrimination and Affirmative. Action

a) For purposes of this Section A of this Exhibit C, the following terms are defmed as
follows

L
i.
iil.

vi.

i,

wiil.

“Commission” means the Commission on Human Rights and Opportunities;
“Contract” and “contract” include any extension or modification of this Agreement;
“Contractor’ and "contractor” include any successors or assigns of the Contractor or
coniractor; '
"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
asslgned sex at birth, which gender-related identity can be shown by providing
svidence including, but not limited to, medical history, care or freatment of the
gender-related identity, consistent and uniform assertion of {he gender-related
ientity or any other evidence that the gender-relaled identily 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 fo comply with statutory or reguiatory requiraments and additional or
substituted efforts when it is determined that such initial efforts will not be sufficient fo
comp!y with such requirements;

“marital status” means being single, married, widowed, separated of dworced as
recognized by the State of Connecticut,;

“mental disability’ means one or more mental disorders, as defmed 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 husiness enterprise’ means any small contractor or supplier of materials
fity-one percent or mors of the capital stock, If any, ot assets of which are owned by

-a person of parsons: (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 mempers of a minority, as such term is defmed in subsection (a) of Connscticut
General Statutes § 32-9n; and

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

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

~ Statutes § 1-267, {4) the federal government, {5) a foreign government, or {8) an
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b)

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

The Contractor agrees and warranis that in the performance of the Contract such
Contractor will not discriminate or permit discrimination against any person or group of
persons on the grounds of race, color, religious creed, age, marltal status, national
origin, ancestry, sex, sexual orientation, gender identity or expression, genetic
information, mental retardation, mental disability or physical disability, including, but not
limited o, blindness, uniess it is shown by such Contractor that such disability prevents
performance of the work involved, in any manner prohibited by the Jaws of the United
States or of the State of Connacticut; and the Contractor further agrees to take
affirmative action to insure that applicants with job-related gualificallons are employed
and that employees are employed without regard to their racs, color, religlous creed,
age, marital status, national origin, ancestry, sex, sexual orientation, gender identity or
expression, genetic information, mental retardation, mental disability or physical
disability, including, but not limited to, blindness, unless it is shown by the Contractor
that such disability prevents petformance 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 opportunily 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
cormmitments under this Section and to post copies of the notice in conspicuous places
avallable to employees and applicants for employment; (4) the Contractor agrees to
comply with each provision of this Section and Connecticut General Statues §§ 46a-56,
46a-68e and 462-68f; and (5) the Contractor agreas to provide the Commission with
such information requested by the Commission, and permit access fo pertinent books,

‘records and accounts, concerning the employment practices and procedures of the

Confractor as relate to the provislons of this Section and Connscticut General Statutes §
46a-56. If the contract is a public works contract, the Contractor agrees and warrants
that it will make good faith efforts to employ minority business enterprises as
suhcontractors and suppliers of materials on such public works projects.

"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 tralning; technical
assistance activities and such other reasonable activities or efforts as the Commlssion
may prescribe that are designed to ensure the participation of minority business

 enterprises in public works projects.

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

The Coniractor sha!i include the provisions of subsaction (b} of this Section in every
subicontract or purchase order ehterad into in order to fulfill any obligatlon of a contract
with the State and/or the Exchange and such provisions shall be binding on a
subcontractor, vendor or manufacturer unless exempted by regulations or orders of the
Commission. The Contractor shall take such action with respsct to any such
subcontract or purchase order the Commission may direct as a means of enforcing such
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provisions including sanctions for noncompliance in accordance with Connecticut
General Statutes § 48a-56; provided If such Contractor becomes involved in, or is
{hreatened with, litigation with a subcontractor or vendor as a result of such direction by
the Commission, the Contractor may request the State of Connecticut fo 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 Agreement and as they may be adopted or amended from time
to time during the term of this Agreement and any amendments thereto,

. B. Certain Siate Ethics Requirements.

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

b} Pursuant to Governor M. Jodi Rell's Executive Order No. 1, paragraph 8, and Governor
M. Jodi Rell's Executive Order No. 7C, paragraph 10(a), the Contractor must submit a
contract cerlification annually to update previously-submitted cerlification forms for state
confracts. Contractors must use the Gift and Gampalgn Contribution Certification (OPM
Ethics Form 1) for this purpose, altached as Appendix A. The first of these OPM Ethics -
Form 1 certifications is due on the first annual anniversary date of the execution of this

- Agreement and subsequent cerlifications are due on every succeeding annual
anniversary date during the time that this Agreement is in effect, including the first
anniversary date following the termination or expiration of this Agreement or conclusion
of the Services. This provision shall survive the termination or expiration of this
Agreement in order for the Gonlractor to satisfy its obligation to submit the last
cerlification.

C. Applicable Executive Orders of the Governor,

The Contractor shalt comply, {o the extent applicable, with the provisions of Executive Order No
Three of Governor Thomas J. Mesklll, promulgated June 186, 1871, concerning labor
employment practices, Executive Order No. Seventeen of Governor Thomas J. Meskill,
promulgated February 15, 1973, concerning the listing of employment openings, Executive
Order No, Sixteen of Governor John G. Rowland promulgated August 4, 1999, concerning
violence in the workplace and Executive Order No. 7C of Governor M. Jodi Rell, promulgated
July 13, 2008, concerning contracting reforms. These Executive Orders ars incorporated into
and are made a part of this Agreement as if they had been fully set forth in t. At the

- Contractor's request, the Exchange shall provide a copy of these orders to the Contractor,

D. Trafficking Victims Protections Act of 2000, as amendsd.

Neither the Contractor nor the Contracior's employees shail:

i, engage In severe forms of trafficking in persons during the term of this Agreémeni;

23




ii. procure a.commercial sex act during the term of this Agreement; or

lli. useforced labor in the performance of this Agresment.
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Exhiblt D

Rate Card

Position

Corporate Bxecutive

Project Director

Human Resources Manager
Human Resources Specialist
Finance Manager

Finatice Specialist

Call Center Representative

Call Center Representative Supervisor

Information Technology Manager
Systems Administrator

Business Analyst

Quality Assurance/Training Spetialist
Reporting Specialist

Broker

Woik Force Management Specialist
IT Development Manager

IT Analyst

B LS LA LD B2 B DT B2 B2 OO G 62 B0 B2 9D 0 B

. Hourly Rate

{5510-000-60040238D0C - 14 }
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Schedule 1 -

If the Exchange terminates the Agreament for cause at any time prior to October 1, 2013, the
Contractor shall reimburse the Exchange for all stand-up costs paid by the Exchange. 1f the
Exchange terminates the Agresment for cause after September 2013, the Contractor shall
reimburse the Exchange as set forth in the following schedule. ' .

pMonth 1 {September 2013 and prior) $
Month 2 (October 2013}
Month 3 (November 2013)
Month 4 (December 2013)
Month 6 (January 2014)
Month 6 {February 2014)
Month 7 {March 2014)
Month 8 {April 2014)

Month 8 (May 2014)

Month 10 (June 2014)
wMonth 11 (July 2014)
Month 12 {August 2014}
Month 13 {(September 2014)
Month 14 (October 2014)
Month 15 (November 2014)
Month 16 {(December 2014}
Month 17 (January 2015)
Month 18 (February 2015)
Month 19 (March 2015)
Monith 20 (Aprit 2015)
Month 21 (May 2015)
Month 22 (June 2015)
Month 23 (July 2015)
Month 24 {August 2015)
Month 25 (September 2015)
Month 28 (October 2015)
Month 27 (Novermber 2015)
Month 28 {December 2015)
Month 28 (January 2016)
Month 30 (February 2016}
Month 31 (March 2018)
Month 32 {April 2016)
Month 33 (May 2016)
Month 34 (June 2016)
Month 35 {July 2016}
Month 36 (August 2016}

(5510-000-00040238.00C- 14 }



Schedule 2

The Contractor shall mest the following Service Level Requirements (each a "SLR"). The
Exchange shall review each SLR for consistency with industry standards on an annual basls,
and the parties will negotiate in good faith to make modifications consistent with industry
slandards. Each month, or as indicated otherwise, the Contractor shall measure its
performance against the SLRs and submit a detailed report regarding the same to the
Exchange. The Contracior shall issue a credit on its invoice to the Exchange equai to the tota[
SLR penalties accrued due to missed SLRs during such month.

If there is a materlal variation In an assumption provided in Section 2.5 of the RFP, Section 4.3
of the Response, the Contractor's revised submission to assumptions dated November 12, 2012
or the Contractor's Best and Final Offer submitted December 7, 2012 that reasonably prevents
the Contractor from meeting one (1) or more SLR({s),; the Contractor shall provide written hotice
of such to the Exchange. The penalties for violations of such SLR(s) shall he suspendead for a
perfod of thirty (30) days following the date of the Contractor’s notice to aliow the Contractor to
take the necessary steps to come hack into compliance with such SLR(s),

- SLR spreadshest attached.

27
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Schedule 3

PMP COSTS

‘Brokeis on B;rokers OI;
Maximus® Outside Brokers . s Qutside Brokers
Maximus® Staff

Staff
$ Y . $ $

28
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Schedule 3 cont’d

PAYMENT OF STAND-UP COSTS -

Contractor shall be responsible for procuring all of the following items which Contractor
represents and warrants are necessary and sufficient to provide the Services required under the
Agreement:

Fixéd Stand-Up Costs

Infrastructure: -
Cabling :
Cuhicle & Office Furniture Purchase
Build Improvements: Floor Bulldout, Carpeting, Painting

Total Infrastructure;

-m.rhmm

IT:
implementation & Environment Configuration Labor S
CRM Licenses {Oracle} & Hardware:

Hosting Environment
CRM Hardware
CRM Licenses
PCs & Network Hardware
Total IT:

Staff Recruiting & Initlal Training:

Other Initial Fixed Stand Up Cost:
*PBX Phone System
[VR Configuration
Virtuad Hold PBX Extension
Home Agent Setup
Qther Telecom Equipment
Total Other Initial Fixed Stand Up Cost:

Total

L

Stand-Up Costs will be reimbursed to the Confractor within 30 days after submission by
Contractor of Invoices detailing the items purchased and amounts spent for Stand-Up Costs. A
cost reporting femplate, which satisfies faderal reporting requirements, will be provided by the
Exchange.

29
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‘The Cail Center will be avadabie 8am to Spen £T Monday through Fnday axceptat 35,000 per dayfcr unauthonzed ' Monthly
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Call Abandonment Rate 5148 The Call Center shall mure tha’c no more than 5% of callers shandon from the ACD  $3,000 fo_r monthly average ¢ Monthly ' Automated Calt
| queve before speaking with 3 CSR; excludmg callers who han g up before belngon  sbandened call rates exceeding 5%. . 7 Distribution Repotts
' holg atleast 20 seconds ) e S v
: ‘ ) . $5,000 for.monthly average . R
. ] abandened call rates exceeding 7%. to
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Repor_ung'rmerness : SLAT; $200for each Business Day Bxchange Audit

beyond the due dates for each
Dauly repons are due %o the Exchange by 12pm the foliowing Busmess Day. Weekly, llsted report.
. reports are due tothe Exchange bythe second {2nd) Business Day followmgthe and
ofthe rcpor'ana: pcnod :

« Manthly reporrs are due to the Exchange by tenth (J.Dth) Busmess

Day following the ‘end ofthe reportingperiod with the exteption of the
disenroliment for non -payment of premium rotice report, which is due

on the frst {1st) Business Day of the month {ollowing the end of the month:

- Quarterly reports are due by the ffteenth (:l.Sth] Businass Day followu ng the end of "
the repcmng period.’

» Semi-annual repcrls are due by the twentieth (20th) Business Day of the
end of the reporting peried. Annual reports are due by the twenty-ffth
(25th) Business Day following the end of the reporting period. - '

Incident Reporting . . SLAS Meat the followmg service Ievcls for incident and management reporting: 5200 for each instance of violating  Monthly Incident Report
AN incident report timing paramesers. i

» Provide incident and management reports no later than 5:00 p.m. of the day on o

whith the Contractor discovers any problem, which mady jeopardize the success or - 1fin the course of investigating the

timely completion of any of its responsibilities under the Agreement, i the mcldent incident, it is determined that the .

ts identified prior o 4:30 p.m. on any Business Day, and no later than 9:30 aum, o Cotrtractor did notinform the .o,

the next Business.Day If the indident s identified after 4:30 p.m. Exchange i3 Umely mannerof ., ¢
it L progress updates,the Conractor.

- All incidents that are not fully resolved n one (3} Business Duy are supplemented  shali incur-an additianal penalty of

with email updates every Busnness Day by S 00 p.m durmg incident remedlat;on . 8500 peringident.

7

Prowdethe final incident report t the Exchanse wrthm two{z) Busmess Daysof
resolv;ngthe 1ssue”chatcaused 'the mcldent . e

‘-

» Provldewrctten managemenc reporisin rasponse 1o amcul
) Bugitess Days of the Exchange s request.

v issues within two:
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(CTHIX Ethics Form 1

Page 1 of 2
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{8 i A% CONNECTICUT HEALTH INSURANCE EXCHANGE
w{g 4 u(f,,&(,a GI_FT AND CAMPAIGN CONTRIBUTION CERTIFICATION

Weitten or elecironic, certification to accompenty o Connecticut Health Insurance Exchange
contraci with a value of $§50,000 or niore in a calender 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, Pura.
10; and C.G.8. §9-612(2)(2)

-INSTRUCTIONS:

Complete all sectlons of the form, Attach additional pages, If necessary, to provide full disclosure about any .
lawful campaign contributions made to campaigns of candidates for statewlde public office or the General
Assembly, as described hereln. Slgn and date the form, under oath, in the presence of a Commissioner of
the Superior Cowrt or Notary Public. Submit the completed form to The Connecticut Health Insurantce
Exchange ("CTHIX") at the Ume of initlal confract execution and If there Is & change In the [nformation
contalned In the most recently flled certification, such person shall submit an updated certification elther (1)
not later than thirty (30) days after the effec_tlve date of such change or (i) upon the submittal of any new
bld or proposal for a contract, whichever Is earlier. Such_person shall also submit an_accurate, updated
certification not later than fourteen davs after the twelve-month anniversary of the most recently flled
certification or updated certification,

CHECK ONE: Mﬁtial Certification [} 12 Month Annlversary Update {(Multi-year contracts only.}

[} Updated Certification because of change of Information contalned 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 Connecticut Health Insurance Exchange and the
Contractor, attached hereto, or as otherwlse described by CTHIX below;

2} If this s an Initial Certification, “Execution Date” means the date the Contract is fully executed by, and
becomes effective hetween, the parties; if this Is a twelve-month anniversary update, “Execution Date”

" means the date this certification s signed by the Contractor;

3} ™Contractor” means the person, firm or corporatlon named as the contactor below;

4) “Applicabls Public Official or State Empioyee” means any publlc official or state emp]oyee descrlbed inn
C.G.S. §4-252(c)(1)(1) or (i);

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

6) “Princlpals or Key Personnel” means and refers to those principals and key personnel of the Contractor,
and Its or thelr agents, as described in C,G.S, 88 4-250(5) and 4-252(c){(1}(B} and (C).

1, the underslgned, am a Principal or Kay Personnel of the person, firm or corporation authorized to execute
this certification on behalf of the Contractor. I hereby certify that, no gifts were made by (A) such person,
firm, corporation, (B} any principals and key personnel of the person firm or corporation who participate
substantially in preparing bids, proposals or negotlating state contracts or (C) any agent of such, flrm,
corporation, or principals or key personnel who participates substantially in prepating bids, proposals or
hegotiating state contracts, to {1} any public official or state employee of theé state agency or quasl-pubiic
agency soliclting bids or proposals_for state contracts who participates substantially In the preparatfon of bid
solicitations or request for proposals for state contracts or the negotiation or award of state contracts or (if) -
any public official or state employee of any other state agency, who has supervisory or appotnting authority
over such state agency or quast-public agency. : .

I further certify that no Prlnclpals or Key Personnel know of any action by the Contractor to clrcumvent (or
which would result In the clrcumventlon of) the above certification regarding Gifts by providing for any other
Principals, Key Personnel, officlals, or employees of the Contractor, or lts or thelr agents, to make a Gift to
any Applicable Public Officlal or State Employee. 1 further cartify that the Contractor made the bid or
proposal for the Contract without fraud or coliuslon with any person.




CTHIX £thics Form 1
Page 2 of 2

CAMPAIGN CONTRIBUTION CERTIFICATION:

1 further certify that, on or after December 31, 2006, neither thae Contractor nor any of its principals, as
deflned in C.G.S, § 9-612{(g}{1), has made any campalgn contributions to, or soliclted any centributions
on behalf of, any exploratory committee, candidate committee, political commlttee, or party commlttee
established by, or supporting ot author!zed to support, any candidate for statewide public office, in viclatlon
of C.G.S. § 9-612(g)(2)(A). I further certify that all lawfui campalign contributions that have heen made
on or after December 31, 2006 by the Contractor or any of {ts principals, as defined in C.G.S. § 9-612{g)(1),
to, or soliclted on behaif of, any exploratory committee, candidate committeg, polltical committze, or party
committee established by, or supporting or authorized to support any candidates for statewlda public office
or the General Assembiy, are listed below:

Lawful Campalon Contributtoﬁs to Candidates for Statewide Public Office:

Contribution Daté Mame of Contributor Reciplent Value Descrig- Hon

M) v : | | :

Lawful Campaign Contributions to Candidates for the General Assembly:

Contribution Date ’ Name of Contributar Reclplent "Value Bescription

Ao

Sworn as true to thé best of my knowledge and bellef, subject te the penaitles of false statement,

[Mngaiis Heacrie Seooces, T Aopor Forditec e

Printed Contracter Name Printed Nama of Authorized Officlal

Signature of Authorized Official

Subsaribed and acknowledged before

A

d vog\ b’liéu;.bﬂ _/‘,20_/\_5
Soornsona men " A\ AL %( / /;?7-) ZL

NOTARY PUBLIC " ¢b H@yss:oner of the Supe{yéurt (or Notary Public)

QOmmonwealth of Virglma
A TE N R e
Mv Commission Exp&res May 31,2013 -




