General CONTRACT Terms and Conditions

12/10/03 (as revised 12/6/05)
All state contracts, regardless of amount, must strictly adhere to certain contract terms and conditions, including where indicated exact contract language, which reflect legal requirements for state contracts. Instructions for drafting contracts, as well as legal requirements and mandatory language for inclusion in all state contracts, are included below.


There may arise a situation where a contractor seeks to alter the required terms of a contract. If deviation from the statutory non- discrimination language is requested by a contractor, the agency must obtain a waiver from the Commission on Human Rights and Opportunities (CHRO) pursuant to Conn. Gen. Stats. § 46a-56(b) before agreeing to the change.  If deviation from the mandatory Executive Order language is requested by a contractor, the agency must obtain the approval of the Governor’s Office before agreeing to the change. For all other requests for deviations, prior approval by the Office of the Attorney General is required. Please consult with the Assistant Attorney General assigned to your agency for such prior approval if a deviation from these terms is sought.

1.
Formatting

a.
The contract must be a cohesive seamless document, with consecutively numbered paragraphs and pages. 

b.
Please use standard outline format.

c.
In a PSA (Personal Services Agreement) continue Boxes 10 and 11 if necessary on following pages. See sample, attached hereto.
d.
For PSAs, use the on-line form available through the Office of Comptroller’s website, http://www.osc.state.ct.us/agencies/forms/, Form CO-802A, revised 2/2000.

2.
Authority for Contractor to Sign Contract:
Each contract in which the contractor is a corporation must have a properly executed Corporate Resolution and/or Secretarial Certificate which gives the contractor’s signatory the proper authority to sign the contract. Guidelines and Sample Corporate Resolutions and Secretarial Certificates are attached to this Memorandum for your reference.

3.
Description of Services:

Must be as detailed as possible. Answer “who, what, when, where, how” for each service to be provided by the contractor. 

Who…is specifically doing the service?  Include job titles of those involved and whether they are contractor staff, subcontractor or state agency staff.

What…exactly is the contractor doing for the state?  What steps are necessary and in what order?

When…is each step to be conducted ? What are due dates for deliverables and any reports?

Where…is the service to be provided ? dates, times, places?

How…is each service to be provided? Include details as to how each step in the process is conducted.

Mandatory Contractual Language:


Please Note:  Under no circumstances may a state contract contain a provision agreeing to waive the state’s sovereign immunity, to indemnify the contractor, or to hold the contractor harmless.  Such provisions are contrary to law.  In the event a contractor insists on such a provision, please contact our Office before entering into the contract.


Contracts must be drafted to include all of the following enumerated terms and conditions, unless deviations are approved by agreement with the OAG.  Note that contracts using the POS format and forms will already have most if not all of the following included by virtue of the state-wide Part I (located on the Office of Policy and Management website at http://www.opm.state.ct.us/pdpd1/pos/POS_Part1.doc), agency-specific Part II and program-specific Part III.   This section contains the actual language to be used in each required instance. Instructions are in regular typeface; the language to be actually used is printed in italics. 

a.
Legal names of both parties

The name of the contractor must be the one which the contractor uses to conduct its, his or her official business. 

b.
Effective Dates of Contract

This contract is in effect from     /   /  

 FORMTEXT 
     through    /  /      .
c.
Statutory Authority for state agency to enter into contract.  

The state agency is authorized to enter into this contract pursuant to §       of the Connecticut General Statutes.

d.
Cancellation Clause allowing a set period of time for the state to provide the contractor with written notice of cancellation, usually at least 30 days and sometimes up to 90 days, before the contract can be terminated prior to the completion of the original term dates of the contract.

This agreement shall remain in full force and effect for the entire term of the contract period stated unless cancelled by the state agency by giving the contractor written notice of such intention at least    days in advance.

The state agency reserves the right to recoup any deposits, prior  payment, advance payment or down-payment made if the contract is terminated by either party.

The state agency reserves the right to cancel the contract without prior notice when the funding for the contract is no longer available.

e.
Maximum amount of the contract

The maximum allowable amount payable under this contract is $____________.

(Please also describe all applicable unit rates – per hour, per day, per consultation, etc. and conditional terms such as credits or refunds or cancellation.)

Payment shall be processed contingent upon receipt of detailed invoices with any required supportive documentation, subject to review and approval by the State.

When the contract involves an itemized budget, this language must also be used:

The contractor shall adhere to the budget which is included in this contract on page ____.

f.
Amendment of the contract 

This is the language to use in the Original Contract:

Formal written amendment of the contract is required for extensions to the final date of the contract period and to terms and conditions specifically stated in the original contract and any prior amendments, including but not limited to:

1.
revisions to the maximum contract payment, 

2.
the unit cost of service,

3.
the contract's objectives, services, or plan,

4.
due dates for reports,

5.
completion of objectives or services, and

6.
any other contract revisions determined material by the state agency.
If you are drafting an Amendment to a contract for which the total effective amount payable of the original contract plus any amendments does not exceed $15,000, this is the language you must use to draft the Amendment for it to apply under this Waiver:

Contract # _________ between the parties, ______________(the Contractor) and _______________ (the State) is hereby amended as follows:

(Insert description of how Original Contract has changed, for example)

· The contract is extended by _____ months to change the End Date of the contract from ________ (former end date) to__________(new end date). 
· Section _____ of the Original Contract is deleted in its entirety and the following new section is inserted in its place: 
· Section _____ of the Original Contract is amended as follows:
· The Description of Services is changed as follows: Services which are added or changed or deleted by any Amendment must be cited by Section of the Original Contract and described in detail. 

AND

For Lump Sum Amendments:

The maximum amount payable under this Amendment is $_____________;

And the total maximum amount payable under the entire contract is increased by

______________ and changed from _________(old maximum) to ___________

(new maximum). 

OR

For Amendments which change the rate per unit of payment:

The maximum amount payable under this Amendment is $_____________; the rate Per day/hour/etc. is changed from $_______ to $__________ ;and the total maximum amount payable under the entire contract is increased by ______________ and changed from _________(old maximum) to ___________ (new maximum). 

g.
Insurance holding the state harmless must be obtained by the contractor.

The contractor shall carry insurance during the term of this contract according to the nature of the work to be performed to "save harmless” the State of Connecticut from any claims, suits or demands that may be asserted against it by reason of any act or omission of  the contractor,  subcontractor or employees of either the contractor or subcontractor in providing services of this contract. Certificates of such insurance shall be filed with the state agency  prior to the contractor’s performance of contracted services.

h.
Litigation:

The Contractor agrees that the sole and exclusive means for the presentation of any claim against the State arising from this contract shall be in accordance with Chapter 53 of the Connecticut General Statutes (Claims Against the State) and the Contractor further agrees not to initiate legal proceedings in any State or Federal Court in addition to, or in lieu of, said Chapter 53 proceedings.  

i.
Audits (for grants only)

The Grantee receiving federal funds must comply with the federal Single Audit Act of 1984, P.L. 98-502 and the Amendments of 1996, P.L. 104-156. The Grantee receiving state funds must comply with the Connecticut General Statutes §§ 7-396a and 396b, and the State Single Audit Act, §§ 4-230 through 236 inclusive, and regulations promulgated thereunder. The Grantee agrees that all fiscal records pertaining to the project shall be maintained for a period of not less than three (3) years. Such records will be made available to the state and/or federal auditors upon request. 

j.
Non-Discrimination 

The contractor agrees to the following provisions required pursuant to § 4a-60a  of the Conn. Gen. Stat.: 

(a.)
 For the purposes of this section, "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 Conn. Gen. Stat. subsection 32-9n; and "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.  For purposes of this Section, "Commission" means the Commission on Human Rights and Opportunities. For purposes of this Section, "Public works contract" means any agreement between any individual, firm or corporation and the state or any political subdivision of the state other than a municipality for construction, rehabilitation, conversion, extension, demolition or repair of a public building, highway or other changes or improvements in real property, or which is financed in whole or in part by the state, including but not limited to, matching expenditures, grants, loans, insurance or guarantees.

(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, color, religious creed, age, marital status, national origin, ancestry, sex, mental retardation 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.  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, mental retardation, 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 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 Conn. Gen. Stat. subsections 46a-68e and 46a-68f and with each regulation or relevant order issued by said Commission pursuant to Conn. Gen. Stat. subsections 46a-56, 46a-68e and 46a-68f; (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 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 employment practices and procedures of the Contractor as relate to the provisions of this section and section 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, patterns and practices; affirmative advertising, recruitment and training; technical assistance activities and such other reasonable activities or efforts as the Commission may prescribe that are designed to ensure the participation of minority business enterprises in public works projects. 

(d.)
 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 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 Conn. Gen. Stat. subsection 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.)
 The Contractor agrees to follow the provisions: The contractor agrees and warrants that in the performance of the agreement 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 of the State of Connecticut, and that employees are treated when employed without regard to their sexual orientation; 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 to be provided by the Commission on Human Rights and Opportunities 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; the contractor agrees to comply with each provision of this section and with each regulation or relevant order issued by said commission pursuant to Section 46a-56 of the general statutes; 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 Section 46a-56 of the general statutes.

(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 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 Section 46a-56 of the general statutes; 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. 

k.
Non-discrimination Regarding Sexual Orientation

Unless otherwise provided by Conn. Gen. Stat. § 46a-81p,  the contractor agrees to the following provisions required pursuant to § 4a-60a  of the Conn. Gen. Stat.: 

(a) (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 of the State of Connecticut, and that employees are treated when employed without regard to their sexual orientation; (2) the contractor agrees to provide each labor union or representatives 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 commitments 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 this section and with each regulation or relevant order issued by said commission pursuant to § 46a-56 of the Conn. Gen. Stat.; (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 provisions of this section and § 46a-56 of the Conn. Gen. Stat.

(b)
The contractor shall include the provisions of subsection (a) 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 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 § 46a-56 of the Conn. Gen. Stat. 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.

l.
Executive Orders Nos. 3, 17, 16 & 7B
NOTE: Because it is brief, Executive Order No. 16 is included in an abbreviated form. Executive Orders Nos. 3 and 17 are too long to be included in their entirety and so are included by reference.

(1.)
Executive Order No. 3 (Gov. Meskill, 1971):  Nondiscrimination:

This contract is subject to the provisions of Executive Order No. Three of Governor Thomas J. Meskill promulgated June 16, 1971, and, as such, this contract 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 to this contract. The parties to this contract, 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 contract is completed or terminated prior to completion.  The contractor agrees, as part consideration hereof, that this contract is subject to the Guidelines and Rules issued by the State Labor Commissioner to implement Executive Order No. Three, and that the contractor will not discriminate in employment practices or policies, will file all reports as required, and will fully cooperate with the State of Connecticut and the State Labor Commissioner. 

(2.)
Executive Order No. 17:  (Gov. Meskill, 1973)Connecticut State Employment Service Listings:

This contract is also subject to provisions of Executive Order No. Seventeen of Governor Thomas J. Meskill promulgated February 15, 1973, and, as such, this contract 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 a party to this contract.  The parties to this contract, 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 contract performance in regard to listing all employment openings with the Connecticut State Employment Service. 

(3.)
Executive Order No. 16 (Gov. Rowland, 1999):  Violence in the Workplace Prevention Policy:

This contract is also subject to provisions of Executive Order No. Sixteen of Governor John J. Rowland promulgated August 4, 1999, and, as such, this contract may be cancelled, terminated or suspended by the contracting agency or the State for violation of or noncompliance with said Executive Order No. Sixteen.  

The parties to this contract, as part of the consideration hereof, agree that:

1.
The contractor shall prohibit employees from bringing into the state work site, except as may be required as a condition of employment, any weapon or dangerous instrument as defined in Section 2 to follow.

2.
Weapon means any firearm, including a BB gun, whether loaded or unloaded, any knife (excluding a small pen or pocket knife), including a switchblade or other knife having an automatic spring release device, a stiletto, any police baton or nightstick or any martial arts weapon or electronic defense weapon.

Dangerous instrument means any instrument, article or substance that, under the circumstances, is capable of causing death or serious physical injury.

3.
The Contractor shall prohibit employees from attempting to use, or threaten to use, any such weapon or dangerous instrument in the state work site and employees shall be prohibited from causing, or threatening to cause, physical injury or death to any individual in the state work site.

4.
The Contractor shall adopt the above prohibitions as work rules, violation of which shall subject the employee to disciplinary action up to and including discharge. The Contractor shall require that all employees are aware of such work rules.

The Contractor agrees that any subcontract it enters into in the furtherance of the work to be performed under this contract shall contain these provisions.
(4.)
Executive Order No. 7B:  (Gov. Rell, November, 16 2005) State Contracting Standards Board Authorities & Disclosure of Gifts:

This Agreement is subject to the provisions of Executive Order No. 7B of Governor M. Jodi Rell, promulgated November 16, 2005 regarding contracting reforms, which is attached as Attachment I and made a part hereof.

Note:  You will also need to include the full text of Executive Order 7B for all PSA’s and contracts which are NOT loans or grants.

m.
Severability.

The provisions of this Contract are severable.  If any part of it is found unenforceable, all other provisions shall remain fully valid and enforceable, unless the unenforceable provision is an essential element of the bargain.

n.
Choice of Law.

This Contract shall be governed by the substantive laws of the State of Connecticut.

