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04/09

STATE OF CONNECTICUT
DEPARTMENT OF SOCIAL SERVICES

CONTRACT AMENDMENT

Contractor; STAYWELL HEALTH CARE, INC.

Contractor Addtess: 80 PHOENIX AVENUE, SUITE 201, WATERBURY, CT 06702
Contract Numbert: 151SHC-HUO-05 7/ 05DSS1001YQ

Amendment Number: A10

Amount as Amended: $3,120,353.50

Contract Term as Amended: 07/01/05 - 06/30/15

The contract between StayWell Health Care, Inc. (the Coﬁtractor) and the Department of Social Services (the
Department), which was last executed by the partics and signed by the office of Artorney General on 07/16/2014,
is hereby amended as follows:

1. The total maximum amount payable under this contract is decreased by $-13,274 from $3,133,627.50 to
$3,120,353.50. This decrease is due to a 5% SFY 2015 rescissions.

2. The budget on page 13 of A9 shall be replaced by the budget on page 2 of this amendment.

All terms and conditions of the original contract, and any subsequent amendments thereto, which were not
modified by this Amendment remain in full force and effect,
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PARTI

PROGRAM NAME:
PROGRAM NUMBER:

FINANCIAL SUMMARY

Healthystart, Staywell Health Care 7/01/14-6/30/15

151SHC-HUO-05 A10/ 05D5S1001YQ

Requested Adjustments Approved
Contract Amount
For Amendments Only
Previously Approved Contract Amount $ 285pFe § (137 $ 272582
Amount of Amendment $
Line Line Item Revised
# item Subcategory Total Adjustments Total
(a) {b) (c) {d)
1 UNIT RATE
1a. Bed Days $ - $ - 3 -
1b. Client Advocate $ - $ “ $ -
1c. Security Deposit $ - $ -1 8 - 3 -
1d. Other Unit Rate Costs $ - $ - $ -
TOTAL UNIT RATE $ - $ - $ -
2 CONTRACTUAL SERVICES
2a. Accounting 5 - $ - $ -
2b, Legal $ - - $ - 3 -
2¢. Independent Audit $  4,500.00 $ 52,300.00 | - $ 4,500.00
2d. Other Contractual Services $ 47,800.00 $ - $ 47,800.00
TOTAL CONTRACTUAL SERVICES $ 52,300.00 $ - $ 52,300.00
3 ADMINISTRATION
3a, Admin. Salaries $ 34,570.00 $ (4,518.24) $ 30,051.76
3b. Admin. Fringe Benefits $ 10,355.00 $ 4492500 | $ (1,293.49) $ 9,061.50
3c. Admin. Overhead $ - $ - $ -
TOTAL ADMINISTRATION $ 44,925.00 $ (5811.73) | $ 39,113.26
4 DIRECT PROGRAM STAFF
4a. Program Salaries $130,253.00 $ (4,059.15) $ 126,193.85
4b. Program Fringe Benefits $ 39,411.00 % 169,664.00 | $ (1,253.95) $ 38,157.05
TOTAL DIRECT PROGRAM $169,664.00 $ (5,313.10) $ 164,350.90
5 OTHER COSTS
5a. Program Rent $ - $ - $ -
5b. Consumable Supplies $ 1,375.00 $ - $ 1,375.00
5¢. Travel & Transportation $ 1,200.00 $  (345.00) $ 855.00
5d. Utilities $ 5,680.00 $ (100.00) $ 5,480.00
5e. Repairs & Maintenance $ 4,450.00 $ 18,667.00 | § - $ 4,450.00
5f. Insurance $ 652.00 $ - $ 652.00
5g. Food & Related Costs $ - $ - 3 -
5h. Other Project Expenses $ 5,310.00 $ (1,304.16) $ 4.005.84
TOTAL OTHER COSTS $ 18,567.00 $ (1,749.16) $ 16,817.84
6  EQUIPMENT $ 40000 [ $ 40000 $ (400.00) | $ .
7 PROGRAM INCOME
7a. Fees $ - $ - $ -
7b. Other Income $ - $ -1 % - $ -
TOTAL PROGRAM INCOME $ - $ - $ -
8 TOTAL NET PROGRAM COST $285,856.00 | $ 285,856.00 | $(13,273.99) | $272,582.00

(Sum of 1 through 6, minus Line 7)
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SIGNATURES AND APPROVALS
151SHC-HUO-95 / 05DSS1001YQ A10

The Contractor IS a Business Associate under the Health Insurance Portability and Accountability Act of 1996 as
amended,

Documentation necessaty to demonstrate the authotization to sign must be attached.

CONTRACTOR - STAYWELL HEALTH CARE, INC.

D_orlcll\.-l Ve TV luuluv!!‘t/CEo

DEPARTMENT OF SOCIAL SERVICES

joner _ Late

OFFICE OF THE ATTORNEY GENERAL

QAQ«« | | J/bY/o%

85T/ AJSOC. ATTORNEY GENERAL (Apptove as to form) Date
l\ » ~
el ej) (\ Rubyiry
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QOAG Temnplar: 16
04,/09

STATE OF CORNECTICUT
DEPARTRENT OF SOCIAL SERVICES

CONTRACT AMENDMEINT

Contractor: STAYWELL HEALTH CARE, INC.

Contractor Address: 80 PHOENIX AVENUE, SUITE 201, WATERBURY, GT 06702
Contract Number: 151SHC-HUO-05 / 05DSS1001YQ

Amendment Number: - A8

Amonnt as Amended: $3,133,627.50

Conteact Term as Amended: 07/01/05 — 06/30/15

The contract between Staywell Health Care, Inc.(the Conrractor) and the Department of Social Services (the
Departrnent), which was last executed by the parties and approved by the Office of the Attomney General on
0/27/12, is hereby further amended as follows:

1. The toral maximum amount payable under this contract 15 increased by $276,831.50, from $2,856,796.00 to
§3,133,627.50 to fund Program services through 6/30/15

2. The allocations for SFY2013, 2014, and 2015 shall be as follows
SFY2013 allocation: $304,263.50 composed of
$276,571.00 in State Funding for service delivery for the period 7/1/12 - 6/30/13 allocated in Amendment &;
An increase of $1,404 duee to a cost of iving adjustment;
A reduction of $13,899 due to a rescission in State funding for the pesdod 4/1/13 - 6/30/13;

An increase of $187.50 due to a cost of living adjustment to Federal State IID 20507 for the period 1/1/13
through 6/30/13; '

An increase of $40,000 State Fiscal Year in Federal funding transferred 1o the Departinent from the
Departnent of Public Health for service delivery for the period 7/1/12 - 6/30/13.

SFYZ2014 allocation: $305,855.00 composed of
$264,076.00 in State Funding for service debvery for the pedod 7/1/13 - 6/30/14;
An increase of $1,404 due to a cost of living adjustment to State [T); and

An increase of $375.00 due 1o a cost of living adjustment to Federal State ID 20507 for the period
7/1/13 through 6/30/14;

An increasc of $46,000 State Fiscal Year in Federal funding transferred to the Department from the
Department of Public Health for service delivery for the penod 7/1/13 - 6/30/14.
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SFYZ015 allocation: $285,855.00 composed of

$265,480.00 in State Funding for service delivery for the pened 7/1/14 - 6/30/15;

An increase of $375.00 due to a cost of hving adjustment to Federal State 113 24507 for the period
7/1/14 through 6/30/15;

Anincrease « 20,00 State _ scal Year i _ _deral funding transferred to the  eparoment from the

Deparmment of Public Health for service delivery for the penod 7/1/14 - 6/30/15.

The conuact pesod is extended by one year and the contract end date is changed from 6/30/14 10 6/30/15.

The budger for SFY2013 and SFY 2014 on page 5 of Amendinent 8 is deleted and replaced by the budgers 30
through 14 of dus amendment, and the budget for SFY2015 shall be as set forth on page 15,

The Contractor shall subcontract with the following ageacies during the period 7/1/14 — 6/30/15, i accordance
with the Subconmwactng provisions on page § of Amendment §:

Naugaruck Valley Health Distrce, 98 Bank Street, Sevmour, CT 06483, $22,000

Family Strides, 350 Main Street, Suite 1D, Torrington, CT 06790, §33,300

The HIPAA Provisions on pages 17 through 23 in Amendment § are deleted and replaced by the following HIPAA

provisions effective 9/23/15:

Health Insurance Portability and Accountability Act of 1996,

(2)

(®)

©

(d)

1f the Conractor 1s a Business Associate under the requirements of the Health Insurance Portability and
Accountability Act of 1996 (“HIPAA™), as noted in this Contract, the Contractor must comply with all
terms and conditions of this Section of the Contract. If the Contractor is not a Business Assocate under
HIPAA, this Sectior of the Contract does not apply to the Contractor for this Contract.

The Contractor 1s required to safeguard the use, publication and disclosure of informaton on all
applicants for, and all clients wheo receive, services under the Contract in accordance with all applicable
federal and state law regarding confidentiality, which includes but is not hmited to HIPAA, more
specifically with the Povacy and Securty Rules at 45 CER. Part 160 and Part 164, subparis A, C, and E;
and

The State of Connecticut Agency named on page 1 of this Contract (“Agency”) 15 a “covered entity” as
that term is defined in 45 CER. § 160.103; and

The Contractor 1s a “business associate” of the Agency, as that term 1s defined 1n 45 CER. § 160.103;
and

The Contractor and the Agency agree to the following in order to secure compliance with the HIPAA,
the requitements of Subtitle D of the Health Informmation Technolegy for Economic and Clinical Health
Act ("HITECH Act™), Pub L. 111-5, §§ 13400 10 13423}, and mnore specifically with the Privacy and
Security Rules at 43 C.HR. Part 160 and Part 164, subparts A, C, 1D and E (collecuvely referred to herein
as the “HIPAA Standards™).

Definitions

(1) “Breach” shall have the same meaning as the term is defined 1a section 45 CIR. 164.402 and shalt
also include an use or disclosure of PHI that violates the HIPAA Standards.

(%) “Business Assocate” shall mean the Contracior.
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a)

@)

(10

1y

(12)

(13

(14)

{15

“Covered Enury” shall mean the Agency of the State of Connecdeur named on page 1 of this
Contract.
“Designated Record Set”” shall have the same meaning as the term “designated record set” i 45

CFR §164.501.

“Electromce Health Recond™ shall have the same meaning as the term is dehined in section 13400 of
the B BECH Act (42 ULS.C §170. _(3).

“Indrvidual” shall have the same meaning as the term “tndividual™ in 45 C.F.R. § 160.103 and shall

inclode 2 person who qualthies as a personal represeatative as defined in 45 C.FR. § 164.502(g).

“Povacy Rule” shall mean the Standards for Privacy of Individually Idenufrable Health
Information at 45 C.F.R. part 160 and part 164, subparrs A and E.

“Protected Health Informadon™ or “PHI” shall have the same meaning as the term “protected
health informanoen™ in 45 CHR. § 160.103, and inciudes electronic PHI, as defined in 45 CF.R,
160.103, lumted 1o information created, maintained, transmitted or received by the Business
Assorate from or on behalf of the Covered Ennty or from znother Business Associate of the

Covered Eniity.

“Required by Law’” shall have the same meanmmg as the termn “required by law” in 45 CF.R.
§ 164.103.

“Secretary” shall mean the Secretary of the Deparunent of Health and Human Services or his

destenee.
“More stongent” shall have the same meaming as the term “more stringent™ 1n 45 CF.R. § 160.202.
“This Section of the Contract” refers to the HiPAA Provisions stated herere, in their entirery.

“Secuzity Incident” shall have the same meaning as the term “securdty incident” in 45 C.F.R.

§ 164.304.

“Securdry Rule” shall mean the Security Standards for the Protection of Electromic Protected
Health 1nformaticn at 45 CF.R. part 160 and part 164, subpart A and C.

“Unsecured protected heabl informaton” shall have the saine meaning as the term as defined in
45 C.F.R. 164.402.

Obligations and Activities of Business Associates.

(1)

@

Business Associate agrees not to use ot disclose PHI other than as perrmitted or required by this
Section of the Contract or as Required by Law.

Business Associate agrees 1o use and maintain appropriate safeguards and comply with applicable
HIPAA Standards wath respect to all PHI and to prevent use or disclosure of PHI other than as
provided for i this Section of the Contracr and in accordance with HIPAA standards.

Business Assoctate agrees 1o use admnistranve, physical and technical safeguards that reasonably
and appropuately protect the confidentality, integnty, and avadability of electronic protected
health information that it creatces, receives, maintains, or transmits on bebalf of the Covered Entity.

Business Associate agrees to midgate, 1o the extent practicable, any harmful effect that is known w

the Business Associate of a use or disclosure of PHI by Business Associate in violation of rthis

Section of the Contract.
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(19)

(1)

(12)

{14)

Business Associare agrees o report 1o Covered Eaoury any use or disclosure of PHI not provided
for by this Secton of the Conuact or any security ncident of winch it becomes aware.

Business Associate agrees, n accordance with 45 CF.R. 502{e)(1){1) and 164.308()(2), 1f
applicable, 10 ensure that any subcontracrors that create, receive, maintain or transmit protecied
heaith informaton on behalf of the business associate, agree to the same restnctons, conditions,
and requirements that apply to the business assoctare with respect ro such wnformation:.

Business Associate agrees to provide access (including inspection, obraining a copy or both). at the
request of the Covered Entity, and in the time and manner designated by the Covered Entity, to
PHI 1n a Designated Record Set, to Covered Enuy or, as directed by Covered Enuiy, 1o an
Individual in order to meet the requirements under 45 CFR. § 164.524. Business Associate shall
aot charge any fees preater than the lesser of the amount charged by the Covered Enuty to an
Indrvidual for such records; the amount permitted by state Jaw; or the Business Associate’s actual
cost of postage, labor and supples for complying with the request,

Businecss Assoclate agrees to make any amendments to PHI 10 2 Designated Record Set that the
Covered Entity directs or agrees to pursuant to 45 CRR.§ 164.526 at the request of the Covered
Entity, and in the time and manner designated by the Covered Enrity.

Business Assoctate agrees to make internal practices, books, and records, inchuding policies and
procedures and PHI, relatng to the use and disclosure of PHI receved from, or created,
muaintained, vansmiited or received by, Business Associate on behalf of Covered Enticy, avaslable
to Covered Enrity or to the Secrerary in 2 tune and manner agreed to by the partics or designated
by the Secrerary, for purposes of the Secretary mvestgating or determining Covered Enuty’s
compliance with the HIPAA Srandards..

Business Associate agrees to docuinent such disclosures of PHI and information related to such
discJosures as would be required for Covered Entty to respond 1o a request by an Indrvidual for an
acconnting of disclosures of PHI 1n accordance with 45 CFR. § 164.528 and section 13405 of the
HITECH Act (42 U.S.C. § 17935) and any regulations promuigated thereunder.

Business Associate agrees to provide to Covered Entity, in 2 time and manner designated by the
Covezed Entity, mformauon collected in accordance with subsecton (g)(10) of this Section of the
Coantract, to permut Covered BEntity to respond to a request by an Individual for an accounting of
disclosures of PHI in accordance with 45 C.F.R. § 164.528 and section 13405 of the HITECH Act
(42 U.S.C. § 17935) and any regulatons promulgated thercunder. Business Associate agrees at the
Covered Entiry’s direction to provide an accounting of disclosures of PHI durectly to an indrvidual
m accordance with 45 C.F.R. § 164.528 and section 13405 of the HITECH Act (42 U.5.C. § 17935)
and any regulations promulgated thereunder. }

Business Associate agrees to comply wath any state or federal law that 1s more stringent than the
Prvacy Rule.

Business Associate agrees to comply with the requirements of the HITECH Act relating to privacy
and secunty that are applicable to the Covered Entity and with the requizements of 45 CER. {§
164.504(6), 164.308, 164.5310, 164.312, and 164.316.

Tn the event thar 2n individuzl requests that the Business Associate

{A)  restricr disclosures of PHI;

(B)  prowvide an accounong of disclosures of the individual’s PHE;

(C)  provide a copy of the individual’s PHI in an elecuonic bealth record; or

(I3} amend PHI 1n the 1ndividual’s designated record set,
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(15)

{16}

the Business Associate agrees w aoufy the Covered Earry, in wiinng, within five business davs of

the request.

Business Associate agrees that 1t shall not, and shall exsure that its subcontractors do nov, directly
or indirectiy, recetve any remuneration m exchange for PHI of an Indmdual withour

the wriiten approval of the covered endiy, unless receipt of remuneration in exchange for
PHI 15 expressiy authorzed by thus Contract and

the valid authorization of the mdividual, except for the purposes provided under secton
15405(d)(2) of the BITECH Act, (42 U.S.C. § 17935(d)(2)) and in any accompanying

regulations

Obliganons m the Evenr of a Breach.

()

®)

©

The Business Associate agrees that, following the discovery by the  Business Associate or
by a subcontzactor of the Business Associate of any use or disclosure not provided for by
this section of the Contract, any breach of unsecured protected health information, or any
Secunty Inddent, 1t shall notify the Covered Entity of such breach m accordznce with
Subpart D of Part 164 of Tide 45 of the Code of Federal Regulations and thus Secnon of the

Contract.

Such notification shall be provided by the Business Associate to the Covered Entity without
unreasonable delay, and in no casc later than 30 days after the breach is discovered by the
Business Associate, or a subcontractor of the Business Associate, except as otherwase
instrocted i writing by a law enforcement official pursnant to 45 CHR. 164412 . A
breach is considered discovered as of the first day on which it is, or reasonably should have
been, known to the Business Associate or its subcontractor. The nonficadon shall include
the sdentification and last known address, phone number and email address of each
individual {or the next of kier of the individual if the individual is deceased) whose unsecured
protected health information has been, or is reasonably believed by the Business Associate
to have been, accessed, acquired, or disclosed dustng such breach.

The Busmess Assoctate agrees to include in the notficaton to the Covered Entity at least
the following information:

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

2. A description of the types of unsecured protected health nformaton that were
mvolved i the breach (such as full pame, Social Security number, date of birth, home
address, account number, or disability code).

3. The steps the Business Associate recomumends that Individual(s) take to protect
themselves from potenual harm resuldng {rom the breach.

4. A detailed descopoon of what the Business Assoctate is doing or has done to
investgate the breach, to mifigate losses, and to protect agamst any further breaches.

Whether a law enforcement offictal has advised the Business Associate, either verbally
or in writing, that he or she has determined that notificaton or notice to Indviduals
or the posting required under 45 C.F.R. 164.412 would impede 2 criing)
wvestigation or cause damage to national security and; if so, contact informaunon for

sud official.

wn

(1>} If directed by the Covered Entity, the Business Associate agrees to conduct a risk assessment

vsing at beast the information in subparagraphs 1 to 4, inclusive of (g} (16) (C) of this Section
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and derermine whether, in 1ts opiion, there is 2 low probabilire that the PHI has been
comprormsed. Such recommendadon shall be transmiired to the Covered Fnuiry witlun 20
business davs of the Business Associate’s notificaton to the Covered Entity.

(Iz)  If the Covered Enuty determines thet there has been a breach, as defined mm 45 CF.R.
164.402, by the Business Associate or a subcontractor of the Business Associate, the
Business Assoaate, i directed by the Covered Entiev, shall provide all nouficanions requrred
by 45 CF.R. 164,404 and 45 C. X 164.406.

{I)  Business Associate agrees to provide appropiiate staffing and have established procedures to
ensure that ndividuals informed of a breach have the opportunity to ash questons and
contact the Business Assoriate for additonal information regarding the breack.  Such
procedures shall include a toll-free relephone nuimber, an e-mail address, 4 posting on its
Web site and a postal address. Business Associate agrees to mclude 1n the noufication of a
breach by the Business Associate 1o the Covered Enuiy, a woiten descapuon of the
procedures that have been established 1o meet these requuremnents. Costs of such contact
procedures will be borne by the Contractor,

(G)  DBusiness Associate agrees that, in the event of a breach, it has dhe burden to demonsrrate
that it has complied with all notifications requirements set forth above, inclading evidence
demonstrating the necessity of 4 delay in notification o the Covered Eouty.

(b} Penmnitted Uses and Disclosure by Business Associzte.

(1)

General Use 2nd Disclosure Provisions  Except as otherwise himited 1n this Section of the
Contract, Business Associate may use or disclose PHI to perform functions, activioes, or services
for, or on behalf of, Covered Enuty as specthied in tlns Contract, provided that such use or
disclosure would not violate the HIPAA Standards if done by Covered Entity or the mimimum
necessaty poiicies and procedures of the Covered Entiry.

Speafic Usc and Disclosure Provisions

(A)  Except as otherwise Hrmited in dhis Section of the Contract, Business Associate may use PHI
for the proper management and administration of Business Assoctate or to carey out the
legal responsibilities of Business Assoclate.

(B)  Escept as otherwise limited in this Section of the Contract, Business Associate may disclose
PHI for the proper management and admimstration of Business Associate, provided that
disclosures are Requred by Law, or Business Associate obtains reasonable assurances from
the person to whom the information is disclased that it will remain confidental and used or
further disclosed only as Required by Law or for the purpose for which it was disclosed to
the person, and the person notifies Business Associate of any instances of which it is aware
1 which the confidentiahty of the informanon has been breached.

{C)  Except as otherwise limited in this Secoon of the Contract, Business Associate may use PHI
to provide Data Aggregation services to Covered Entity as permitted by 45 CF.RR.

§ 164.504(c)2) () (B).

(1) Obligations of Covered Ennty.

1

Covered Entitv shall notify Business Assocate of any lunisations in its notice of prvacy practices
of Covered Entity, 1n accordance with 45 CER. § 164.520, or to the extent that such lnnitation
may affect Business Assoctate’s use or disclosure of PHIL

Covered Entty shall notify Business Assodiate of any changes in, ot revocation of, permission by

Individual(s) to use or disclose PHI, to the extent that such changes may affect Busmess
Associate’s use or disclosure of PHIL
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(3)  Covered Eaury shall nottfr Business Assoaaie of any restinction to the use ar disclosure of PHIT
that Covesed Eariry has agreed 1o in accordance with 45 C.FR. § 164.522, 1o the extent that such
restricton mayv affect Business Associate’s use or disclosure of PHL

G Permissible Requests by Covered Entity. Covered Enrity shall not request Business Associate to use or
disclose PHI in any manner that would not be permissible under the HIPAA Standards if done by the
Covered Enuty, except that Busmess Assooate may vse and disclose PHI for data aggregation, and
mmanagement and administratve acuvines of Business Associate, as pemnitted under this Section of the

Contract,

{k Term and Termination.

1

(iy  Tewrm. The Term of this Secton of the Contract shall be effective as of the date the Contract is
effecive and shall terrmnate when the informaton collecred i sccordance witl: provision {g)(10)
of this Section of the Contract is provided to the Covered Enury and all of the PHI provided by
Covered Entry to Business Assocate, or created or recerved by Business Associate on behalf of
Covered Entiry, 1s destroved or returned to Covered Enuty, or, if it is infeasible 1o return or
destoy PHL protections are extended to such mformation, in accordance with the ternmnation

provisions in this Secrion.

() Terminaton for Cause Upon Covered Enuty’s knowledge of a matenal breach by Business
Associate, Covered Entity shall either:

{A)  Provide an opportunity for Business Associate 1o cure the breach or esid the violanon and
rerminate the Contraci if Business Associate dees not cure the breach or end the viclation
within the dme specified by the Covered Entity; or

{B)  Immediaiely ternmnate the Conoace if Business Associate has breached a matenal term of
this Secrion of the Contract and core is not possible; or

(C}  If neither terrnination nor cure is feasible, Covered Entity shall report the viokton to the
Secretary.

(3)  Lffect of Términation.

(A) Except as provided in (K)(2) of this Section of the Contract, upon termmation of this
Contract, for any reason, Business Associate shall return or destroy all PHI recerved from
Covered Endy, or created, maintained, or received by Business Associate on behalf of
Covered Lntty. Business Associate shall also provide the information collecred in
accordznce with section (g)(10) of this Section of the Contract to the Covered Enticy within
ten business days of the notice of termination. This scction shall apply to PHI that is in the
possession of subcontractozs or agents of Business Assodate. Business Associate shall
retain no copies of the PHL

B)  In the event that Business Associate determines that returning or destroying the PHI is
mfeasible, Business Associate shall provide to Covered Enuty notfication of the conditions
that make return or destruction infeasible. Upon documentation by Business Associate that
return or destruction of PHI 1s mfeasible, Business Associate shall extend the protecdons of
this Section of the Contract to such PHI and limit further uses and disclosures of PHI to
those purposes thar make return or destraction infeasible, for as long as Business Associate
muaintains such PHI. Infeasibility of the return or destucton of PHI inclades, but 1s not
limited to, requircments under state or federal law that the Business Associate maintains or
preserves the PHI or copies thereof,

O Miscellaneous Sectons.

{1}  Regulatory References. A refercnce in this Section of the Contract to 2 section in the Privacy Rule
means the secdon as in effect or as amended.
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Amendment. The Parties agree to take such acton as in necessary to amend this Section of the
Conruract from time 1o time as is necessary for Covered Entiry to comply with requirements of the
Povacy Rule and the Health Iusurance Portabiiity and Accountability Act of 1996, Pub. L. No.
104-191.

Survival The respectve Oghts and obligations of Business Assoctate shall survive the temmination
of this Contract.

Effecr on Contract. Except as specificaliv required to implement the praposes of this Secrion of
the Contract, all other terms of the Contract shall remain in force zad effect.

Constroction. This Section of the Contract shall be construed as broadly as necessary to mmplement
and comply with the Povacy Standard. Any ambiguity in this Section of the Contract shall be
resolved in favor of a meaming that complies, and 1s consistent with, the Povacy Standard.

Disclzimer. Covered Entty makes no warmanty or representation that compliance with this Section
of the Contract will be adequate or satsfactory for Business Associate’s own purposes. Covered
Entity shall not be lable to Business Assocate for any claim, civil or criminal penzlty, loss or
damage related to or arising from the unauthonzed use or disclosure of PHI by Business Associate
or any of 1ts officers, directors, employees, contractors or agents, or any thurd party to whom
Business Associate has disclosed PHI contrary to the sections of this Contract or applicable law.
Business A ssociate is solely responsible for all decisions made, and acoons teken, by Business
Assoclate regarding the safeguarding, use and discJosure of PHI within its possesgion, cusiody or

control.

Indemnification. The Business Associate shall indemnify and hold the Covered Entity harmless
from and agammst any and all claims, hiabilities, judgments, fines, assessments, penalties, awards and
any statuiory damages that may be ymposed or assessed pursvant to HIPAA, as amended or the
HITECH Acr, including, without Linitation, attorney’s fees, expert witness fees, costs of
investigation, litigation or dispute resolurion, and costs awarded therennder, relating to or 2rising
out of any viclation by the Busimess Associate and its zgents, including subcontractors, of any
obligation of Busmess Associate and its agents, including subcontractors, under tus section of the

contract, under HIPAA, the HITECH Act, and the HIPAA Standards.

This document constitutes an amendment to the above numbered contract. Al provisions of that contract,
except those exphcitly changed above by this amendrment, shall remain i full force and effect.
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PART I

PROGRAM, CONTRACTOR NAME:
FROGRAM NUMBER:

FINANCIAL SUMMARY

StayWell Health Care, Inc. Healthy Start

151SHC-HUQ-05 / 05D851001Y(Q AS

SFY 2013 (4/1/12-6/30/13) AFTER 1/1/13 STATE COLA

Countract Amoonnt

Requested

Adjusrments

Approved

316,571

316,571

For Amendments Ouly

Previously Approved Contract Amoust

Amount of Amendment

316,571

) 1,404

317,975

Lo #

28]

Tienr

UNIT RATE

1z Bed Days

1b. Chent Advacate

Ic. Seausiry Deposit

id. Other Urat Rate Costs
TOTAL UNIT RATE

CON_TRACTUAL SERVICES

Za. Accouniing

Zh Legal

2c. Independent Audi

2d. Other Contractal Services

TOTAL CONTRACTUAL SERVICES

ADMINISTRATION

32. Admin. Salanies

3b. Admmn. Frange Benefits

3¢, Admin. Overhead

TOTAL ADMINISTRATION

DIRECT PROGRAN STAFE
da. Program Salanes

4b. Prograrn Fringe Benedits
TOTAL DIRECT PROGRAM

OTHER COSTS

52 Propram Rene

5h. Consumable Supplies
5S¢ Travel & Transportation
5d. Utlities

Se, Repaws & Maintenance
5f. Insurance

5g. Food & Related Costs
5h. Qther Project Expenses
TOTAL OTHER COSTS

EQUIPMENFE

PROGRAM INCOME

7a. Fees

7b. Other Ilncome

TOTAL PROGRAM INCOME

TOTAL NET PROGRAM CQST
{Sum of 1 throngh 6, munus Line 7)

Subcategory
(2)

Line Item Total

(b)

Adinstments

{c}

Revised Total
(@)

5500

5500

77041

77041

8254100

G.00

§2541.00

161598

1000

162598

56247

404

58651

219545.00

- 1404.00

221249.00

1000

1780

7080

2125

0

0

DS |Doolo|oicele

2200

14185.00

0.00

14185.00

31657100 |

1404.00 |

317975.00
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PART I

PROGRAM, CONTRACTOR NAME.:
PROGRAM NUMBER:

FINAMCIAL SUMMARY

StayWell Health Care, Inc. Healthy Start

151SH C-TTUO-05 / 05DSS1001YQ A9

SFY 2013 (7/1/12-6/30/13) AFTER SFY2013 RESCISSION

- Contract Amoi

Requested

Adjustnents

Approved

For Arnendments Only

Previously Approved Contract Amount

Amount of Amendment

¥

1,404.00

§  317.975.00

$  316,571.00
317.975.00

-13,898.00

3M4.677.00

Line &

Liem

UNIT RATE,

ta. Bed Days

1b. Client Advocate

1c. Security Deposit

1d. Other Unut Rate Costs
TOTAL UNIT RATE

CONTRACTUAL SERVICES

2a. Accounung

2b. Legal

2c. Independent Audit

2d. Other Contractual Services

TOTAL CONTRACTUAL SERVICES

ADMINISTRATION
3a, Admun. Salaries

3b. Admin. Frange Benefits
3¢, Admin. Overhead

"TOTAL ADMINISTRATION

DIRECT PROGRAM STAFE
4a. Progzam Salaries

4b. Program Frnge Benefits
TOTAL DARECT PROGRAM

OTHER €OSTS

5a. Program Rent

5h. Consurmrable Supples
5S¢ Travel & Transporsanon
5d. Uubues

Se. Reprars & Mamtenance
5f. Insurance

5a. Food & Related Costs
Sh. Other Project Expenses
TOTAL OTHER COSTS

EQUIPMENT

PROGRAM INCOME

7a, Fecs

7b. Other Income

TOTAL PROGRAM JTNCOME

TOTAL WET PROGRAM COST
{Sumn of 1 through 6, mmus Line 7}

Subcategory

(a)

Line Ftemn Total

(b)

Adjustmenis

(©)

Revised Total
(d)

5500

5500

77041

=266

76775

82541.00

-206.00

82275 .0

162598

-14209

148389

58651

-5102

53549

221249.00

-19311.00

201938.00

1000

500

1900

1780

404

2184

7084

560

7640

2125

1775

3900

0

0

0

0

2200

2040

4240

14185.00

567%.00

19864.00

317975.00

~13898.00

304077.00 }
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PARTI

PROGRAM, CONTRACTOR NAME:
PROGRAM NUMBER:

FINANCIAL SUMMARY

StayWel Health Care, Inc. Healthy Start

1515HC-HUQ-05 / 05D851001YQ AY

SFY 2013 (7/1/12-6/30/13) AFTER 2013 FEEDERAL COLA

Requested Adjustpents Approved
Contract Amount
For Amendments Oaly
Previously Approved Contract Amount 317.975.00 -13,989.00 304,076.50
Amount of Amendment 304,076.50 187.50 304,264.00
Line # Hear Subcategory Line Ttem Total Adjusunents Revised Total
(a) (b) () (d)
1 UNIT RATE
la. Bed Davs
1k. Clieni Advocare
ic. Securicy Deposit
1d. Other Umit Rare Coses
TOTALTUNIT RATE
2 CONTRACTUAL SERVICES
2a Accounung
b Legal
2c. Independent Audit 5500 0 5500
2d. Other Coatractual Services 76775 T0TT5
TOTAL CONTRACTUAL SERVICES 82275.00 §2275.00 0.00 82275.00
3 ADMINISTRATION
3z2. Admin. Salaries
3h. Admin. Fonge Benefus
3¢. Admin. Oveghead
TOTAL ADMINISTRATION
4 DIRECT PROGRAM STAFF
4a. Program: Salanes 148389 188 148577
4b. Program Fringe Benefirs 53549 53549
TOTAL DIRECT PROGRAM 201938.00 201938.00 187.50 20212550
5 OTHER COSTS
Sa. Program Rent 0 & 0
5b. Consumable Supplies 1900 1940
5c¢. Travel & Transportation 2184 2184
5d. Udlities 7640 7640
5e. Repairs & Maintenance 3900 3900
5f Insurance 0 0 0
5¢. Food & Related Costs 0 0 0
5h. Gher Project Expenses 4240 4240
TOTAL OTHER COSTS 19864.00 1986400 0.00 19864.00
6 EQUIPMENT
7 PROGRAN INCOME
7a. Fees
Tb. Other Income
TOTAL PROGRAM INCOME
8 TOTAL NET PROGRAM COST I 304077.00 187.50 30426450

{(Sum of 1 through 6, minus Line 7)
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PARTT

PROGRAM, CONTRACTOR NAME:
PROGRAM NUMBER:

FINANCIAL SUMMARY

StayWell Health Care, Inc. Healthy Start

151SHC-HUO-45 / 05DXS8S1001YQ A9

SFY 2014 (7/1/13-6/30/14) AFTER 7/1/13 STATE COLA

Contract Agrount

Reguested

Adjustinents

Approved

For Amendments Only
Previously Approved Contract Amount
Amount of Amendment

304,076.00

1,779

305,855.00

Trem

Subcategory

(=)

Line Fem Total

(b)

Adjustinents

(c)

Revised Total
{d)

UNIT RATE

1a. Bed Days

1b. Chent Advecale

le. Secunty Deposit
1d. Other Unie Rare Costs

TOTAL UNIT RATE

CONTRACTUAL SERVICES

2a. Accounting

2h. Legal

5500.00

5500

2c. Independent Audit
2d. Qther Contractal Services

76775.00

76775

TOTAL CONTRACTUAL SERVICES

§2275:00

0.00

82275.00

ADMINISTRATION

32 Admin Salaries

3b. Admin. Fonge Benefits

3c. Adrmun. Overhead

TOTAL ADMINISTRATION

DIRECT PROGRAM STAFF

4a. Program Salanes

145389.00

1404

149793

4b. Program Fonge Benelits

53549.00

375

53924

TOTAL DIRECT PROGRAM

201938.00

1779.00

203717.00

OTHER COSTS

5a. Program Rent

5b. Consumable Supphics

1900

1900

5c. Travel & Transportation

2184

2184

5d. Utilnaes

1040

7640

3900

3900

Se. Repaies & Maintenance
51, Insurance

0

¢

5g. Food & Related Costs
5h. Orther Project Expenses

4240

4240

TOTAL OTHER COSTS

19864.00

0.00

19864.00

EQUIPMENT

PROGRAM INCOME

Ta Fees

7b. Other locame

TOTAL PROGRAM INCOME

TOTAL NET PROGRAM COST

304071.00

1779.00 |

305856.00 |

{Surn of 1 through 6. minus Line 7)
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PART it

PROGRAR, CONTRACTOR RAME:

PROGRAM NUWBER:

StayWeli Health Center
Juty 285 - Juns 2044

FiNARCEAL SUMMARY

Heaithysiari, Siaywell Health Care

74H4 - 8135

i518HC-HUO-B5 | BEDSET00iYQ

ORI G oy
guesiad DPH MCHBG funds Approved
Lontract Amount o
For Amendments Ondy
Previously Approved Contract Amount S Z85,85C & 785,858
Amount of Amendment ] & 285 858
ine # ham Subcategory Line ltem Total Adjustments Revised Total
) (a) (b) (c) ()
1 URIT RATE
ja. Bed Deys
ih. Client Advonale
12, Sezuriy Deposit
1d. Othar Unit Rate Casts
TOTAL URIT RATE
Z  CONTRACTUAL SERVICES
2@, Accounting
2b Legal
e Independan: Audit - 2875 2,875
2d. Other Contraciuai Services - 62,200 62,300
TOTAL CONTRACTUAL SERVICES - £5,175 65,175
3 ADMINISTRATION
3a. Admin. Salaries 48,456 46,496
3. Adwin. Fringe Beoafits 11,927 11,827
3z Admin. Overhsad -
TOTAL ADMINISTRATION 58,423 58,423
4 DIRECT PROGRAM STAFF
4a. Program Sataries - 120,478 120,479
4b, Program Frings Benalils - 41,064 41,064
TOTAL DIRECT PROGRAM - 161,542 161,542
5 (QTHER COSTS
Gz Program Rent -
tb. Gonsumabie Suppiles - 800 800
Sc Travel & Transporiation - 1,200 1,200
5d. UHiktes {inct csli usage) - 4,805 4 805
Se Rapairs & Wainienance - 1,808 1,806
5 Insurance - - -
50 Food & Retated Costs
5h. Oiher Project Expenses - . 3175 2175
TOTAL OTHER COSTS - 14,786 11,786
& EQUIPMENT
7 PRODGRANM INCOME 0
7a. Fees 0
7o. Qiher lncome 0]
TOTAL PROGRAM INCOME 0
8 TJOTAL NET PROGRAM COST & 58,423 238,503 1% 296,926

{Surn-of 1 threugh 6, minus Line T3

Budget pages prepared by: Lule Tracey, CFO




PART I

PROGRAM, CONTRACTOR NAME:
PROGRAM NUMBER:

FINANCIAL SUMMARY

StayWell Health Care, Inc. Healthy Start

I51SHC-HUOQ-05 / 05D8S1001Y () AY

SEY 2015 (7/1/14-6/30/15)

Contraci wmount

Reguesicd Adjustments

Approved

For Amendnrents Onfy
Previously Approved Contract Amournt 305,855.00

Amonut of Amendment

20,600

285.,855.00

Joine &

Hteni

LNIT RATE

la. Bed Days

1b. Chent Advocate

Yo Security Deposit

1d. Cther Unit Rate Cosis
TOTAL UNIT RATE

CONTRACTUAL SERVICES

22 Accounting

Zb. Lepal

2¢. 1ndependent Audit

24 Other Conuactual Services

TOTAL CONTRACTUAL SERVICES

ADMINISTRATION

3a. Admon. Saladies

3b. Admin. Fringe Benefits

3¢ Admin. Overhead

TOTAL ADMINISTRATION

DIRECT PROGRAM STAFF
4a. Program Salanes

4b. Program Fange Benefits
TOTAL DIRECT PROGRAM

OTHER CQOSTS

5e. Program Rent

3b. Consumable Supphies
5S¢ Travel & Transporiation
5d. Unlines

5t Repawrs & Maintenance
5f. Insurance

5g. Food & Related Costs
Sh. Other Mroject Expenses
TOTAL OTHER COSTS

EQUIPMENT

PROGRAM INCOME

7a, Fees

7b. Oiher Income

TOTAL PROGRAM INCOME

TOTAL NET PROGRAM COST

(Sum of 1 through 6, minus Line 7}

Suobcategory Lipe Item Total Adjustnents

(a) (b) (c)

Revised Total
()
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SIGIWNATURES AND APPROVALS
ISISHC-HUO-05/ 050581001V Q AY

The Contracror 1S 4 Business Associate upder the Heslth lnsurance Portability and Accournmbiliey Aat of 1996 as

amendel.
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OAG Template 18
04/09

- STATE OF CONNECTICUT
DEPARTMENT OF SOCIAL SERVICES

CONTRACT AMENDMENT

- Contractor: | STAYWELL HEALTH CARE, INC.
Contractor Address: 80 PHOENIX AVENUE, SUITE 201, WATERBURY, CT 06702
Contract Number: 151SHC-HUQ-05 / 05DSS1001YQ
Amendment Number: A8
Amount as Amended: $2,856,796

Contract Term as Amended: 07/01/05 — 06/30/14

The contract between StayWell Health Care, Inc. (the Contractor) and the Department of Social Setvices (the
Dcpattment) which was last executed by the parties and approved by the Office of the Attorney General on
5/31/11, 1s hereby furthet amended as follows:

1. The total maximum amount payable under this contract is increased by $619,142, from $2, 237 654 to $2,856,796.
The increase 15 composed of:

A reduction of $14,000 due to a rescission in State funding for the period 4/1/12 - 6/30/12;
$276,571 per State Fiscal Year in State Funding for service delivery for the period 7/1/12 - 6/30/14; and

$40,000 per State Fiscal Year in Federal funding iransferred to the Department from the Department of Public
Health for service delivery for the pedod 7/1/12 - 6/30/14.

2. 'The contract pedod is extended by two years and the contract end date is changed from 6/30/12 to 6730 /14

3. The budéet for SFY 2012 on page 3 of Amendment 7 is deleted and replaced in its entirety by the budget on page 3
of this amendment, and the yeatly budget for SFY2013 and SFY 2014 shall be as set forth on page 4 of this

amendment.

4. The Part IT on pages 6 through 30 of Amendinent 6 is deleted and replaced by the Part 11 revised October 2011 on
pages 5 through 29 of this amendment

5. The Contractor agrees to adhere to the following provisions:
A. Healthy Start Web Based data reporting

1.} The Contractor shall record Healthy Start program data in an electronic data base (The Children’s Trust
Fund Data System).

2}  The Contractor shall complete all required data forms as established by the Department.

3.) . The Contractor will comply with the data report format content requirements and data submission
timelines provided by the Department

Page 1 of 30



4.

5)

6)

The Contractor agrees to follow the data management protocol for submission of data as established by
the Departtment.

The Contractor agrees to provide DSS with access to the CTFDS Program web-based data and/or
reports used by each of the contractors and subcontractors to generate reports. '

Failure to comply with data reporting requirements will result in withholding of payments and may
negatively impact future funding for services provided under this contract

B. Intake and Referral. The Contractor agtees to perform the following tasks:

D)

2)

4)

5)

6)

7

8)

Provide pregnant women with prompt access to prenatal care, health insurance, adequate nutrition, and
comprehensive case management services, including referrals for home visiting early in the pregnancy and
extending through the postpartum period through age two of the child, in order to promote the health of
both the mother and baby, to improve birth outcomes;

To determine a uniform eligibility process for selecting qualified subcontractors in accordance with
Department and/or State contracting policy.

Inform and encourage its Healthy Start Program staff and subcontractors® staff to utilize any printed

educational matetials provided by the Department, and to participate in any no-cost trainings, webinars,
meetings, education, or workshops related to perinatal or maternal child health offered by the Depattment;

Support activides to encourage the referral of pregnant women to the Healthy Start Program befoze the
third tdmester of prepnancy,

Conduct a REID screen on all women referred to Healthy Start to determine the level of risk for child
abuse and neglect, and eligibility for the DSS Nurturing Families Program or other home visiting program,

Offer women who screen high tisk on the REID) screen a referral to the DSS Nurturing Home Visiting
Program;

Offer women who screen low or moderate risk on the REID screen a referral to the DSS Nurturing
Connections Program; ‘

Conduct periodic perinatal depression screenings on all women enrolled using the Edinburgh screening

~ tool;

9
10)

11)

12)

a

Notfy the Pdmary Care Provider of the results of any positive perinatal depression screening, for a
physician’s order for a referral to an appropriate mental health provider ot service in the community,

Provide staff training on the use of all intake assessment forms and screening tools;

Refer all high tisk women not eligible for Nurturing Families Program to the Department’s referral line,
managed by Child Development Infoline, for referral to another home visiting program ot resource(s) in
the community,

Utilize the CTFDS Program web-based reporting system for the collection of all data on clients served, and

Refer all clients to the Women Infants and Children (WIC) Program in the community.

This document constitutes an amendment to the above numbered contract. All provisions of that contract,
except those explicitly changed above by this amendment, shall remain in full force and effect.
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PARTI

PROGRAM, CONTRACTOR NAME:
CONTRACT NUMBER:

StayWell Health Care Healthy Start

T

151SHC-HUO-05 / 05DSS1001YQ A8

YEARLY BUDGET SFY 2013 & 2014

Coniract Amount

Requested

Adjustments $40,000
DPH MCHBG
funds

Approved

For Amendments Only

Previously Approved Contract
Amount of Amendment

Amount

276,571

DPH Funding

$ 40,000

316,571

Line #

Ttens

INIT RATE

la. Bed Days

1b. Client Advocate

1c. Securty Deposit

1d. Other Unit Rate Costs
TOTAL UNIT RATE

CONTRACTUAL
SERVICES

2a. Accounting

2b. Tegal

2c. Independent Audit

2d. Other Contractual Scrvices
TOTAL CONTRACTUAL
SERVICES

ADMINISTRATION

3a. Admin. Salaries

3b. Admin. Fringe Benefits
3c. Admin. Overhead
TOTAL ADMINISTRATION

DIRECT PROGRAM STAFF
4a. Propram Salaries

4b. Program Fringe Benetits
TOTAL DIRECT PROGRAM

OTHER COSTS

5a. Program Rent

5b. Consumable Sapplies
5¢. Travel & Transportation
5d. Utlities

5e. Repairs & Maintenance
5f Insurance

5g. Food & Related Costs
5h. Other Project Expenses
TOTAL OTHER COSTS

EQUIPMENT

PROGRAM INCOME

7a. Fees

7b. Other Income

TOTAL PROGRAM INCOME

TOTAL NET PROGRAM COST
{Sum of 1 through 6, minus Line 7}

Subcategory
(=)

Line Item Total

(b)

Adjustments

©

Revised Total
(@)

1,000

63,800

64,800

2,470

3,470

23,400

87,200

25,870

90,670

156,032

43,689

199,721

4,924

160,956

7,817

51,506

12,741

212,462

2,000

2,200

5,000

2,500

350

12,050

(500)

1,500

{421

1,779

960

5,960

(1,000)

1,500

150

500

2200

2,200

1,389

13,439

276,571

40,000

316,571
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REVISED Qctober 2011 «CONTRACT» «CORE» A8

PART II. TERMS AND CONDITIONS

The Contractor shall comply with the following terms and conditions.

A.

Definitiops. Unless otherwise indicated, the following terms shall have the following corresponding
definitions:

10.

11.

12.

“Bid” shall mean a bid submitted in response to a solicitation.
“Breach” shall mean a party’s failure to perform some contracted-for or agreed-upon act, or his failure to
comply with a duty imposed by law which is owed to another or to society.

“Cancellation® shall mean an end to the Contract affected pursuant to a right which the Contract creatcs
due to a Breach.

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

“Clienxt” shall mecan a recipient of the Contractor’s Services.

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

“Contractor Parties” shall mean a Contractor’s members, directors, officers, sharcholders, partners,
managers, principal officers, representatives, agents, servants, consultants, employees or any one of them
or any other person or entity with whom the Contractor is in privity of otal or written contract {e.g.
subcontractor) and the Contractor intends for such other person or entity to perform under the Contract
in any capacity. For the purpose of this Contract, vendors of support services, not otherwise known as
buman service providers ot educators, shall not be considered subconiractors, e.g. lawn care, unless such
activity is considered part of a training, vocational or educational program.

“Data” shall mean all results, technical information and materials developed and/or obtained in the
performance of the Services hereunder, including but not limited to all reports, survey and evaluation tools,
surveys and evaluations, plans, charts, recordings (video and/or sound}, pictures, cutricula, clectronically
prepared presentations, public awareness or prevention campaigh materials, drawings, analyses, graphic
tepresentations, computet programs and printouts, notes and memoranda, and docutnents, whether finished
or unfinished, which result from or are prepared in connection with the Services performed hereunder.

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

“Expiration™ shall mean an end to the Contract due to the completion in full of the mutual
performances of the parties or due to the Contract’s term being completed.

“Force Majeure shall mean events that materially affect the Services or the time schedule within which
to perform and are outside the contro] of the party asserting that such an event has occurred, including,
but not imited to, labor troubles unrelated to the Contractor, fallure of or inadequate permanent power,
unavoidable casualties, fire not caused by the Contracior, extraordinary weather conditions, disasters,
riots, acts of God, insurrection or war.

“Personal Information® shall mean any name, numbet or other information that may be used, alone or
in conjunction with any other information, to identify a specific individual including, but not litnited to,
such individual's name, date of birth, mother's maiden name, motor vehicle operatot's license number,
Social Security number, employee identification numbert, employer or taxpayer identification number,
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REVISED Oclober 2011 KCONTRACT» «CORE» AR

13.

14.

15.

16.

17.

alien registration number, government passport number, health insurance identification number, demand
deposit account number, savings account number, credit card number, debit card number or unique
biometric data such as fingerprint, voice print, retina or itis image, or other unique physical
representation. Without limiting the foregoing, Personal Information shall also include any information
regarding clients that the Department classifies as “confidential” or “restricted.” Personal Information
shall not include information that may be lawfully obtained from publicly available sources or from
federal, state, or local government records which are lawfully made available to the general public.

“Personal Information Breach” shall mean an instance where an unauthorized person ot entity accesses
Personal Information in any manner, including but not limited to the following oceurrences: (1) any
Personal Information that is not encrypted or protected is misplaced, lost, stolen or in any way
compromised; (2} one or more third parties have had access to or taken control or possession of any
Personal Information that is not enctypted or protected without prior written authorization from the
State; (3) the unauthorized acquisition of encrypted or protected Personal Information together with the
confidential process ot key that is capable of compromising the integrity of the Personal Information; ot
(4) if there is a substantial risk of identity theft or fraud to the client, the Contractor, the Department or

State.

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

“Services” shall mean the performance of Services as stated in Part I of this Contract.

“State” shall mean the State of Connecticut, including any agency, office, department, board, council,
commussion, institution or other executive branch agency of State Government.

“Termination™ shall mean an end to the Contract affected pursuant to a tight which the Contract
creates, other than for a Breach.

B. Client-Related Safeguards.

1. Inspection of Work Performed.

(a) The Agency or its authorized representative shall at all times have the right to enter into the Contractor
or Contractor Parties’ premises, ot such other places where duties under the Contract ate being
performed, to inspect, to monitor or to evaluate the work being performed in accordance with Conn.
Gen. Stat. § 4e-29 to ensure compliance with this Contract. The Contractor and all subcontractors
must provide all reasonable faciliies and assistance to Agency representatives. All inspections and
evaluations shall be performed in such a manner as will not unduly delay work. The Contractor shall
disclose information on clients, applicants and their familics as requested unless otherwise prohibited by
federal or state law. Written evaluations putsuant to this Section shall be made available to the
Contractor.

(b) The Contractor must incorporate this section verbatim into any Contract it enters into with any
subcontractor providing services under this Contract.

Safeguarding Client Information. The Agency and the Contractor shall safeguard the use, publication and
disclosure of information on all applicants for and all Clients who receive Services under this Contract with
all applicable federal and state law concerning confidentiality and as may be futther provided under the
Contract.

Reporting of Chient Abuse or Neglect. The Contractor shall comply with all reporting requiretnents
relative to Client abuse and neglect, including but not limited to requirements as specified in C.G.S.§§ 17a-
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REVISED Qctober 2011 «CONTRACT» «CORI» A8

101 through 103, 19a-216, 46b-120 (related to children); C.G.5.§ 46a-11D (relative to persons with mental
retardation); and C.G.5.§ 17b-407 (relative to elderly persons).

Background Checks. The State may require that the Contractor and Contractor Parties undergo
criminal background checks as provided for in the State of Connecticut Departnent of Public Safety
Administration and Operations Manual or such other State document as governs procedures for
background checks. The Contractor and Contractor Parties shall cooperate fully as necessary or
reasonably requested with the State and its agents in connection with such background checks.

C. Contractor Obligations.

1.

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

at http://ct.gov/opm/fin/cost standards.

Credits and Rights in Data, Unless expressly waived in writing by the Agency, all Recotds and
publications intended for public distribution duting or resulting from the performances of this Contract shall
include a statement acknowledging the finandal support of the State and the Agency and, where applicable,
the federal government. All such publications shall be released in conformance with applicable federal and
state law and all regulations regarding confidentiality. Any liability arising from such a release by the
Contractor shall be the sole responsibility of the Contractor and the Contractor shall indemmnify and hold
harmless the Agency, unless the Agency or its agents co-authored said publication and said release is done
with the prior written approval of the Agency Head. All publications shall contain the following statement:
“This publication does not express the views of the [insett Agency name] or the State of Connecticut. The
views and opinions expressed are those of the authors.” Neither the Contractor not any of its agents shall
copytight Data and information obtained under this Contract, unless expressly previously authotized in
writing by the Agency. The Agency shall have the rght to publish, duplicate, use and disclose all such Data in
any manner, and may authorze others to do so. The Agency tay copydght any Data without prior Notice to
the Contractor. The Contractor does not assume any responsibility for the use, publication or disclosure
solely by the Agency of such Data.

Organizational Information, Conflict of Interest, IRS Form 990. During the tertn of this Contract and
for the one hundred eighty (180) days following its date of Tetination and/or Cancellation, the Contractor

shall upon the Agency’s request provide copies of the following documents within ten (10} Days after receipt
of the request:

(@) 1ts most recent IRS Form 990 submitted to the Intetnal Revenue Service, and

(b} its most recent Annnal Report filed with the Connecticut Secretary of the State’s Office or such other
information that the Agency deems appropriate with respect to the organization and affiliation of the
Contractor and related entities.

This provision shall continue to be binding upon the Contractor for one hundred and eighty (180) Davs

following the termination or cancellation of the Contract.

Federal Funds.

(a) The Contractor shall comply with requirements relating to the receipt or use of federal funds. The
Agency shall specify all such requirements in Part I of this Contract.

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

G

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

(2) This section applies if, under this Contract, the Contractor or Contractor Parties furnishes, or
otherwise authorizes the furnishing of health cate items ot services, performs billing or coding
functions, or is involved in monitering of health care provided by the Agency.

Contractor reptesents that it is not excluded, debarred, suspended or otherwise ineligible to
participate in federal health care programs,

Contractor shall not, for purposes of performing the Contract with the Agency, knowingly employ
ot contract with, with or without compensation: (A) any individual or entity listed by a federal agency
as excluded, debatred, suspended or otherwise ineligible to participatc in federal health care
programs; ot (B) any person or entity who is excluded from contracting with the State of
Connecticut or the federal government (as reflected in the General Services Administration FList of
Parties Excluded from Federal Procurement and Non-Procurement Programs, Department of
Health and Human Services, Office of Inspector General (HHS/OIG) Excluded Parties list and the
Office of Foreign Assets Control (OFAC) list of Specially Designated Nationals and Blocked
Persons List). Contractor shall immediately notify the Agency should it become subject to an
investigation or inquity involving items or services reimbursable under a federal health care program
ot be listed as incligible for participation in or to perform Services in connection with such program.
The Agency may cancel ot terminate this Contract immediately if at any peint the Contractor,
subcontractor or any of their employees are sanctioned, suspended, excluded from or otherwise
becotne meligible to participate in federal health care programs.

5.  Audit Requirements.

(@)

(b)

@

The State Auditors of Public Accounts shall have access to all Records for the fiscal year(s) in which the
award was made. The Contractor shall provide for an annual financtal audit acceptable to the Agency
for any expenditure of state-awarded funds made by the Contractor. Such audit shall include
management letters and audit recommendations. The Contractor shall comply with federal and state
single audit standards as applicable.

The Contractor shall make all of its and the Contractor Parties’ Records available at all reasonable hours
for audit and inspection by the State, including, but not limited to, the Agency, the Connecticut
Auditors of Public Accounts, Attorney General and State’s Attorney and their respective agents.
Requests for any audit or inspection shall be in writing, at least ten (10) days prior to the requested date.
Al audits and inspections shall be at the requester’s expense. The State may request an audif or
inspection at any time during the Contract term and for three (3) years after Termination, Cancellaton
ot Expiration of the Contract. The Contractor shall cooperate fully with the State and its agents in
connection with an audit or inspection. Following any audit or inspection, the State may conduct and
the Contractor shall cooperate with an exit conference.

For purposes of this subsection as it relates to State grants, the word “Contractor” shall be read to
mean “nonstate entity,” as that term is defined in C.G.S. § 4-230.

The Contractor must incorporate this section verbatim into any Contract it enters into with any
subcontractor providing services under this Contract.

6. Related Party Transactions. The Contractor shall report all related party transactions, as defined in this
section, to the Agency on an annual basis in the approptate fiscal report as specified in Part T of this
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10.

11.

Contract. “Related party” means a person or organization related through marriage, ability to control,
ownership, family or business association. Past excreise of influence or control need not be shown, only
the potential ot ability to directly or inditectly exercise influence or control. “Related party transactions”
between a Contractor or Contractor Party and a related party include, but are not limited to:

(a) Real estate sales or leases;
(b} lcases for equipment, vehicles ot household furnishings;
(c) Morttgages, loans and working capital loans; and

(d) Contracts for management, consultant and professional services as well as for materials, supplics and
other services purchased by the Contractor or Contractor Party.

Suspension or Debarment. In addition to the representations and requirements set forth in Section D.4:

(a) The Contractor cettifies for itself and Contractor Parties involved in the administration of federal or
state funds that they:

(1) are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded by any povernmental agency {federal, state or local);

(2) within a three year period preceding the effective date of this Contract, have not been convicted
ot had a civil judgment rendered against them for commission of fraud or a criminal offense in
connection with obtaining, attempting to obtain ot performing a public (federal, state or local)
transaction or contract under a public transaction; for violation of federal or state antitrust
statutes or commission of embezzlement, theft, forgery, bribery, falsification or destruction of
records, making false statements or receiving stolen property;

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

(4) THave not within a three year period preceding the effective date of this Contract had one or
more public transactions terminated for cause or fault.

(b) Any change in the above status shall be immediately reported to the Agency.

Liaison. Each Party shall designate a liaison to facilitate a cooperative working relationship between the
Contractor and the Agency in the performance and administration of this Contract.

Subcontracts. Each Contractor Party’s identity, services to be rendered and costs shall be detailed in Part T
of this Contract. Absent compliance with this requirement, no Contractor Party may be used or expense
paid under this Contract unless expressly otherwise provided in Part I of this Contract. No Contractor Party
shall acquire any direct right of payment from the Agency by virtue of this section or any other section of
this Contract. The use of Contractor Parties shall not relieve the Contractor of any responsibility or liability
under this Contract. The Contractor shall make available copies of all subcontracts to the Agency upon

request.

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

Indemnification.

(a) The Contractor shall indemnify, defend and hold harmless the state of Connecticut and its officers,
representatives, agents, servants, employees, successors and assigns from and against any and all:
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12.

(b)

©

(@

(©

®

(1) claims arising directly or indirectly, in connection with the Contract, including the acts of
commission or omission (collectively the “Acts”) of the Contractor or Contractor Parties; and

(2) liabilities, damages, losses, costs and expenses, including but not limited to attorneys’ and other
professionals’ fees, arising, directly or indirectly, in connection with Claims, Acts or the
Contract. The Contractor shall use counscl reasonably acceptable to the State in carrying out its
indemnification and hold-harmless obligations under this Contract. The Contractor’s
obligations under this section to indemnify, defend and hold harmless against Claims includes
Claims concerning confidentiality of any part of or all of the bid or any records, and intellectual
propetty rights, other proptiety rights of any person or entity, copyrighted or uncopyrighted
compositions, sectet processes, patented or unpatented inventions, articles or appliances
furnished or used in the performance of the Contract.

The Contractot shall reimburse the State for any and all damages to the real or personal property of
the State caused by the Acts of the Contractor or any Contractor Parties. The State shall give the
Contractor reasonable notice of any such Claims.

The Contractar’s dutics under this Section shall remain fully in effect and binding in accordance with
the terms and conditions of the Contract, without being lesscned or compromised in any way, even
wherte the Contractor is alleged or is found to have merely contributed in part to the Acts giving rise
to the Claims and/or where the State is alleged or is found to have conttibuted to the Acts giving
rise to the Claims.

The Contractor shall catry and maintain at all times during the term of the Contract, and during the
tine that any sections sutvive the term of the Contract, sufficient general lability insurance to satisfy
its obligations under this Contract. The Contractor shall name the State as an additional insured on
the policy and shall provide a copy of the policy to the Agency prior to the effective date of the
Contract. The Contractor shall not begin performance until the delivery of the policy to the Agency.

The rights provided in this section for the benefit of the State shall encompass the recovery of
attorneys’ and other professionals’ fees expended in pursuing a Claim against a third party.

This section shall sutvive the Termination, Cancellation or Expiration of the Contract, and shall not
be limited by reason of any insurance coverage.

Insurance. Before commencing performance, the Agency may require the Contractor to obtain and
maintain specified insurance coverage. In the absence of specific Agency requirements, the Contractor
shall obtain and maintain the following insurance coverage at its own cost and expense for the duration of

the Contract:

(a)

(b)

Commercial General Liability. $1,000,000 combined single limit per occutrence for bodily injury,
personal injury and property damage. Coverage shall include Premises and Operations, Independent
Contractors, Products and Completed Operations, Contractual Liability, and Broad Form Property
Damage coverage. If a gencral agpregate is used, the general aggregate limit shall apply separately to
the services to be performed under this Contract or the general aggregate limit shall be twice the
occurrence limit;

Automobile Liability. $1,000,000 combined single limit per accident for bodily injury. Coverage
extends to owned, hired and non-owned automobiles. If the vendor/contractor does not own an
automobile, but one is used in the cxecution of this Conttact, then only hired and non-owned
coverage is required. If a vehicle is not used in the execution of this Contract then automobile

coverage Is not required.

Professional Liability. $1,000,000 limit of liability, if applicable; and/or
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Workers” Compensation and Employers Liability. Statutory coverage in compliance with the
Compensation laws of the State of Connecticut. Coverage shall include Employer’s Liability with
minimum limits of $100,000 each accident, $500,000 Disease -- Policy limit, §100,000 each cmployee.

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

14.

15.

@)

(b)

The Contract shall be deemed to have been made in the City of Hartford, State of Connecticut.

Both Parties agree that it is fair and reasonable for the validity and construction of the Contract to
be, and it shall be, governed by the laws and court decisions of the State of Connecticut, without piving
effect to its principles of conflicts of laws. To the extent that any tinmunities provided by federal law or
the laws of the State of Counecticut do not bar an action against the State, and to the extent that these
courts are courts of competent jurisdiction, for the purpose of venue, the complaint shall be made
returnable to the Judicial District of Hartford only or shall be brought in the United States Distaict
Coutt for the District of Connecticut only, and shall not be transferted to any other court, provided,
however, that nothing here constitutes a waiver or compromise of the sovereign immunity of the State
of Connecticut, The Contractor waives any objection which it may now have or will have to the laying
of venue of any Claims in any fornm and further irrevocably submits to such jurisdiction in any suit,
action or proceeding.

Any dispute concerning the interpretation or application of this Contract shall be decided by the
Agency Head or his/her designee whose decision shall be final, subject to any rights the Contractor
may have pursuant to statc law. In appealing a dispute to the Agency Head pursuant to this section,
the Contractor shall be afforded an opportunity to be heard and to offer evidence in support of its
appeal. Pending final resolution of a dispute, the Contractor and the Agency shall procecd diligently
with the performance of the Contract.

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 Titde 4, Chapter 53 of the Connecticut
General Statutes {Claims Against the State) and the Contractor further agrees not to initiate legal
proceedings, except as authorized by that Chapter, in any state or federal court in addition to or in
lieu of said Chapter 53 proccedings.

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

all:

@)

pertinent local, state and federal laws and regulations as well as Apency policies and procedures
applicable to contractor’s programs as specified in this Contract. The Agency shall notify the
Contractor of any applicable new or revised laws, regulations, policies ot procedures which the
Agency has responsibility to promulgate or enforce; and

applicable local, state and federal licensing, zoning, building, health, fire and safety regulations or
ordinances, as well as standards and criteria of pertinent state and federal authorities. Unless otherwise
provided by law, the Contractor is not relicved of compliance while formally contesting the anthority to
require such standards, regulations, statutes, ordinance or criteria.

Representations and Warranties. Contractor shall:

(@)
(b)

petform fully under the Contract;

pay for and/or secure all permits, licenses and fees and give all required or approprate notices with
respect to the provision of Services as described in Part T of this Contract; and
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16.

17.

18.

19.

(cy adhcre to all contractual sections ensuring the confidentiality of all Records that the Contractor has
access to and are exempt from disclosure under the State’s I'recdom of Information Act or other

applicable Jaw.

Reports. The Contractor shall provide the Agency with such statistical, financial and programmatic
information necessary to monitor and evaluate compliance with the Contract. All requests for such
information shall comply with all applicable state and federal confidentiality laws. The Contractor shall
provide the Agency with such reports as the Agency requests as required by this Contract.

Delinquent Reports. The Contractor shall submit required reports by the desighated due dates as
identified in this Contract. After notice to the Contractor and an opportunity for a mecting with an Agency
representative, the Agency rescrves the right to withhold payments for services petformed under this
Contract if the Agency has not received acceptable progress repotts, expenditure reports, refunds, and/or
audits as required by this Contract or previous contracts for similar or equivalent services the Contractor has
entered into with the Agency. This section shall survive any Termination of the Contract or the Expiration
of its term.

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

Protection of Personal Information.

(a) Contractor and Contractor Parties, at their own expense, have a duty to and shall protect from a
Personal Information Breach any and all Personal Information which they come to possess or
control, wherever and however stored or maintained, in a commercially reasonable manner in
accordance with current tndustry standards.
hitp:/ /www.ct.gov/doit/ cwp/view.aspPa=1245&q=253968http:/ /www.ct.gov/doit/cwp /view.asp?
a=1245&q=253968

{b) Each Contractor or Contractor Party shall implement and maintain a comprelicnsive data security
program for the protection of Personal Information. The safeguards contained in such program
shall be consistent with and comply with the safeguards for protection of Personal Information, and
information of a similar character, as set forth in all applicable federal and state law and written policy
of the Department or State concerning the confidentiality of Personal Information. Such data-security
program shall include, but not be limited to, the following:

(1) A security policy for employees related to the storage, access and transportation of data containing
Personal Informaton;

(2) Reasonable restrictions on access to records containing Personal Information, including access to
any Jocked storage where such records ate kept,

(3) A process for reviewing policies and security measutes at least annually,

(4} Creating sccure access controls to Personal Information, including but not limited to passwords;
and

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

(c) The Contractor and Contractor Parties shall notify the Department and the Connecticut Office of
the Attormey General as soon as practical, but no later than twenty-four (24) hours, after they
become aware of or suspect that any Petsonal Information which Contractor or Contractor Parties
possess or control has been subject to 2 Personal Information Breach. If a Petsonal Information
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20.

21,

22,

Breach has occutred, the Contractor shali, within three (3) business days after the notification,
present a credit monitoring and protection plan to the Commissioner of Administrative Services, the
Department and the Connecticut Office of the Attorney General, for review and approval. Such
credit monitoring or protection plan shall be made available by the Contractor at its own cost and
expense to all individuals affected by the Personal Information Breach. Such credit monitoring ot
protection plan shali include, but is not limited to reimbursement for the cost of placing and lifting
one (1) security freeze per credit file pursuant to Connecticut General Statutes § 36a-701a. Such
credit monitoring or protection plans shall be approved by the State in accordance with this Section
and shall cover a length of time commensurare with the citcumstances of the Personal Information
Breach., The Contractors’ costs and expenses for the credit monitoring and protection plan shall not
be recoverable from the Department, any State of Connecticut entity or any affected individuals.

(d) The Contractor shall incorpotate the requirements of this Section in all subcontracts requiting cach
Contractor Party to safeguard Personal Information in the same manncr as provided for in this
Section.

(¢) Nothing in this Scctton shall supersede in any manner Contractor’s ot Contractor Party’s obligations
pursuant to TTIPAA or the provisions of this Contract concerning the obligations of the Contractor
as a Business Associate of the Department.

Workforce Analysis. The Contractor shall provide a workforce Analysis Affirmative Action report related
to employment practices and procedures.

Litigation.

(a) The Contractor shall require that all Contractor Parties, as appropriate, disclose to the Contractor, to
the best of their knowledge, any Clatms involving the Contractor Parties that might reasonably be
expected to matctially adversely affect their businesses, operations, assets, properties, financial
stability, business prospects or ability to perform fully under the Contract, no later than ten (10) days
after becoming aware or after they should have become aware of any such Clatms. Disclosurc shall
be i writing.

{b) The Contractor shall provide written Notice to the Agency of any final decision by any tribunal or state
ot federal agency or court which is adverse to the Contractor or which results in a settlement,
compromise or claim or agrecment of any kind for any action or proceeding brought against the
Contractor ot its employee or agent under the Americans with Disabilities Act of 1990 as revised or
amended from time to time, Executive Orders Nos. 3 & 17 of Gaovernor Thotmnas J. Meskill and any
other requirements of federal or state law concerning equal employment opportunities or
nondisctitninatory practices.

Sovereign Immunity. The Contractor and Contractor Partics acknowledge and agree that nothing in the
Contract, or the solicitation leading up to the Contract, shall be construed as a modification, compromisc
or waiver by the State of any rights or defenses of any immunities provided by Federal law or the laws of
the State of Connecticut to the State or any of its officers and employees, which they may have had, now
have or will have with respect to all matters arising out of the Contract. T'o the extent that this Section
conflicts with any other Section, this Section shall govern.

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

1

Contract Amendment.

(a) Noamendment to or modification or other alteration of this Contract shall be valid or binding upon
the parties unless made in writing, signed by the parties and, if applicable, approved by the OAG.

(b) The Agency tnay amend this Contract to reduce the contracted amount of compensation if:
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(1) the total amount budgeted by the State for the operation of the Agency or Setvices provided
under the program is reduced or made unavailable in any way; or

(2) federal funding reduction results in reallocation of funds within the Agency.

If the Agency decides to reduce the compensation, the Agency shall send written Notice to the
Contractor. Within twenty (20) Days of the Contractor’s teceipt of the Notice, the Contractor and the
Agency shall negotiate the implementation of the reduction of compensation unless the parties mutually
agree that such negotiations would be futile. If the parties fail to negotiate an implementation schedule,
then the Agency may terminate the Contract effective no carlier than sixty (60) Days from the datc that
the Contractor receives written notification of Termination and the date that worls under this Contract
shall ceasc.

2. Contractor Changes and Assignment.

(@)

(b)

The Contractor shall notify the Agency in writing:

(1)  at least ninety (90} days priot to the effective date of any fundamental changes in the
Contractor’s corporate status, including merger, acquisition, transfer of asscts, and any change
in fiduciary responsibility;

(2) no later than ten (10) days from the effective date of any change in:

(A) its certificate of incorporation or other organizational document;
(B) more than a controlling interest in the ownership of the Conttactor; or

(C) the individual(s) in charge of the performance.

No such change shall relieve the Contractor of any responsibility for the accuracy and completencss
of the performance. The Agency, after receiving written Notice from the Contractor of any such

- change, may require such contracts, releases and other instruments evidencing, to the Agency’s

satisfaction, that any individuals retiring or otherwise separating from the Contractor have heen
compensated in full or that allowance has heen made for compensation in full, for all work
petformed under terms of the Contract. The Contractor shall deliver such documents to the Agency
n accordance with the terms of the Agency’s written request. The Agency may also require, and the
Contractor shall deliver, a financial statcment showing that solvency of the Contractor is maintained.
The death of any Contractor Party, as applicable, shall not relcase the Contractor from the obligation
to perform under the Contract; the surviving Contractor Parties, as appropriate, must continue to
perform under the Contract until performance 1s fully completed.

Assignment. The Contractor shall not assign any of its rights or obligations under the Contract,
voluntarily or otherwise, in any manner without the prior written consent of the Agency.

(1) The Contractor shall comply with requests for documentation deemed to he appropriate by the
Agency in considering whether to consent to such assignment.

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

(3} The Agency may void any assignment made without the Agency’s consent and deem such
assigntnent to be in violation of this Section and to be in Breach of the Contract. Any cancellation
of this Contract by the Agency for a Breach shall be without prejudice to the Agency’s or the
State’s rights or possible claims against the Contractor.
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3.  Breach.

(@)

(b)

©

(d

(€

If cither party Breaches this Contract in any respect, the non-breaching party shall provide written
notice of the Breach to the breaching party and afford the breaching party an opportunity to cure
within ten (10) Days from the date that the breaching party receives the notice. In the case of a
Contractor Breach, the Agency may modify the ten {10) day cure period in the notice of Breach. The
tight to cute petiod shall be extended if the non-breaching party is satisfied that the breaching party
is making a good faith effort to cure, but the narure of the Breach is such that it cannot be cured
within the dght to cure period. The Notice may include an effective Contract cancellation date if the
Breach is not cured by the stated date and, unless otherwise modified by the non-breaching party in
writing prior to the cancellation date, no further action shall be required of any party to effect the
cancellation as of the stated date. If the notice does not set forth an effective Contract cancellation
date, then the non-breaching party may cancel the Contract by giving the breaching party no less
than twenty four (24) hours’ prior written Notice after the expiration of the cure period.

If the Agency believes that the Contractor has not petformed according to the Contract, the Agency

may:

(1) withhold payment in whole ot in part pending resolution of the performance issue, provided
that the Agency notifies the Contractor in writing prior to the date that the payment would have
been due in accordance with the budget;

(2) tempotatily discontinue all or part of the Services to be provided under the Contract;
(3) petmanently discontinue patt of the Services to be provided under the Contract;

(1} assign appropriate State personnel to provide contracted for Services to assure continucd
petformance under the Contract until such me as the contractual Breach has been corrected to

the satisfaction of the Agency;

(5) require that contract funding be used to enter into a subcontract with a person or persons
designated by the Agency in order to bring the program into contractual compliance;

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

(7) any combination of the above actions.

The Contractor shall return all unexpended funds to the Agency no later than thirty (30) calendar days
after the Contractor teceives a demand from the Agency.

In addition to the rights and remedies granted to the Agency by this Contract, the Agency shall have all
othet rights and remedies pranted to it by law in the event of Breach of or default by the Contractor

under the terms of this Contract.

The action of the Agency shall be considered final. If at any step in this process the Contractor fails to
comply with the procedure and, as applicable, the mutually agreed plan of correction, the Agency may
proceed with Breach remedies as listed under this section.

4.  Non-enforcement Not to Constitute Waiver. No waiver of any Breach of the Contract shall be
interpreted or deemed to be a waiver of any other or subsequent Breach. All remedies afforded in the
Contract shall be raken and construed as cumulative, that is, in addition to every other remedy provided in
the Contract ot at law or in equity. A party’s failure to insist on strict performance of any section of the
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Contract shall only be deemed to be a waiver of rights and remedics concerning that specific instance of
performance and shall not be deemed to be a waiver of any subsequent rights, remedies or Breach.

5. Suspension. If the Agency determines in its sole discretion that the health and welfare of the Clients or
public safety is being adversely affected, the Agency may immediately suspend in whole or in part the
Contract without prior notice and take any action that it deems to be necessatry or appropriate for the benefit
of the Clients. The Agency shall notify the Contractor of the specific reasons for taking such action in
writing within five (5) Days of immediate suspension. Within five (5} Days of receipt of this notice, the
Contractor may request in writing a meeting with the Agency Head or designee. Any such meeting shall be
held within five (5} Days of the writien request, or such later time as is mutually apreeable to the parties. At
the meeting, the Contractor shall be given an opportunity to present information on why the Agency’s
actions should be reversed ot modified. Within five (5) Days of such meeting, the Agency shall notify the
Contractor in writing of his/her decision upholding, revetsing or modifying the action of the Agency head or
designee. This action of the Agency head or designee shall be considered final,

6. Ending the Contractual Relationship.

(a) This Contract shall remain in full force and effect for the duration of its entire term or until such tme
as it is terrninated catlier by either party or cancelled. Either patty may terminate this contract by
providing at least sixty {60) days prior written notice pursuant to the Notice requitements of this
Contract.

{b) The Agency may immediately terminate the Contract in whole or in part whenever the Agency makes
a determination that such termination is in the best interest of the State. Notwithstanding Section
D.2, the Agency may immediately terminate ot cancel this Contract in the event that the Contractor
or any subcontractors becomes financially unstable to the point of threatening its abihity to conduct
the services required under this Contract, ceases to conduct business in the normal course, inakes a
general assignment for the benefit of creditors, suffers or permits the appointment of a receiver for
its business or its assets.

(c) The Agency shall notify the Contractor in writing of Terminatton pursuant to subsection {(b) above,
which shall specify the effective date of termination and the extent to which the Contractor must
complete ot immediately cease petformance. Such Notice of Termination shall be sent in accordance
with the Notice provision contained on page 1 of this Contract. Upon receiving the Notice from the
Agency, the Contractor shall immediately discontinue all Services affected in accordance with the
Notice, undertake all reasonable and necessary efforts to mitigate any losses or damages, and deliver to
the Agency all Records as defined in Section A.14, unless otherwise instructed by the Agency in writing,
and take all actions that are necessary or appropate, ot that the Apency may reasonably direct, for the
protection of Clients and preservation of any and all property. Such Records are deemed to be the
property of the Agency and the Contractor shall deliver them to the Agency no later than thirty (30)
days after the Termination of the Contract or fifteen (15) days after the Contractor receives a written
request from the Agency for the specified records whichever is less. The Contractor shall deliver those
Records that exist in electronic, maghetic or other intangible form in a non-proptetary format, such as,
but not limited to ASCIT or /IXT'.

d) The Agency may terminate the Contract at any time without pror notice when the funding for the
gency may ¥ P g
Contract is no longer available.

(¢) The Contractor shall deliver to the Agency any deposits, prior payment, advance payment or down
payment if the Contract is terminated by either party or cancelled within thirty (30) days after receiving
demand from the Agency. The Contractor shall return to the Agency any funds not expended in
accordance with the terms and conditions of the Contract and, if the Contractor fails to do so upon
demand, the Agency may recoup said funds from any future payments owing under this Contract or
any other contract between the State and the Contractor. Allowable costs, as detailed in audit findings,

Page 16 of 30



REVISED October 2011 «CONTRACT» «CORLE» A8

incurred until the date of termination or cancellation for operation or transition of program{s) under
this Contract shall not be subject to recoupment.

7. Transition after Termination or Expiration of Contract.

(@)

(b)

If this Contract is terminated for any reason, cancelled ot it expires in accordance with its term, the
Contractor shall do and perform all things which the Agency determines to be necessary or appropriate
to assist in the orderly transfer of Clients served under this Contract and shall assist in the orderly
cessation of Services it performs under this Contract. In order to complete such transfer and wind
down the performance, and only to the extent necessaty or appropriate, if such activities are expected to
take place beyond the stated end of the Contract tetm then the Contract shall be deemed to have been
automatically extended by the mutual consent of the parties prior to its expiration without any
affirmative act of either parly, including executing an amendment to the Contract to extend the term,
but only until the transfer and winding down are complete.

If this Contract is terminated, cancelled or not renewed, the Contractor shall return to the Agency
any equipment, deposits or down payments made or purchased with start-up funds or other funds
specifically destgnated for such purpose under this Contract in accordance with the written
instructions from the Agency in accordance with the Notice provision of this Contract. Written
instructions shall include, but not be limited to, a description of the equipment to be returned, where
the equipment shall be returned to and who is responsible to pay for the delivery/shipping costs.
Unless the Agency specifies a shorter time frame in the letter of instructions, the Contractor shall
affect the returns to the Agency no later than sixty (60) days from the date that the Contractor
receives Notice.

E. Statutory and Regulatory Compliance.
1. Health Insurance Portability and Accountability Act of 1996.

(a) If the Contactor-is a Business Asscciate under the requirements of the Health Insurance

Pottability and Accountability Act of 1996 (“HIPAA™), the Contractor must comply with all terms
and conditions of this Section of the Contract. Tf the Contractor is not a Business Associate
under HIPAA, this Scction of the Contract does not apply to the Contractor for this Contract.

(b) The Contractor is required to safeguard the use, publication and disclosure of information on all

applicants for, and all clients who receive, services under the Contract in accordance with all
applicable federal and state law regarding confidentiality, which includes but is not limited to
HIPAA, more specifically with the Privacy and Sccurity Rules at 45 C.F.R. Part 160 and Part 164,
subparts A, C, and E; and

(c) The State of Connecticut Agency named on page 1 of this Contract (“Agency™} is a “covered

entity” as that term is defined in 45 C.F.R. § 160.103; and

{d) The Contractot, on behalf of the Agency, performs functions that involve the use ot disclosure of

“individually identifiable health information,” as that term is defined in 45 CF.R. § 160.103; and

(e) The Contractor is a “business associate” of the Agency, as that term is defined in 45 CF.R.

®

§ 160.103; and

The Contractor and the Agency agree to the following tn order to secure compliance with the
HIPAA, the requirements of Subtitle D of the Health Information Technology for Economic and
Clinical Health Act (“HITECH Act™), (Pub. L. 111-5, §§ 13400 to 13423), and more specifically
with the Privacy and Security Rules at 45 C.E.R. Part 160 and Part 164, subparts A, C, and E.

{g) Definitions
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“Breach™ shall have the same meaning as the term is defined in section 13400 of the HI'TECH
Act (42 U.S.C. § 17921(1)).

“Business Associate” shall mean the Contractor.

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

“Designated Record Set” shall have the same meéaning as the term “designated record set” in 45
C.E.R. § 164.501.

“Flectronic ITealth Record” shall have the same meaning as the tetm is defined in section 13400
of the HITECH Act (42 U.S.C. § 17921(5)).

“Individual’ shall have the samce meaning as the term “individual” in 45 CEFR. § 160.103 and
shall include a person who qualiftes as a personal representative as defined in 45 C.I.R.

§ 164.502(g).

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

“Protected ITealth Information” or “PHI” shall have the same meaning as the term “protected
health inforration™ in 45 C.F.R. § 160.103, limited to information created or received by the
Business Associate from or on behalf ot the Covered Entity.

“Required by Law’” shall have the same meaning as the term “required by law™ in 45 C.F.R.
§ 164.103.

“Secretary” shall mean the Secretary of the Department of Health and I{uman Services or his
designee.

“More stringent” shall have the same meaning as the term “more stringent” in 45 C.E.R.
§ 16(.202.

is Sectton of the Contract” refers to the rovisions stated herein, in their entirety.
“This Sectton of the Contract” refers to the HIPAA P tated | ,in tl tirety

“Security Incident” shall have the same meaning as the term “security incident” in 45 C.IF.R.
§ 164.304.

“Security Rule” shall mean the Security Standards for the Protection of Electronic Protected
Health Information at 45 C.ER. part 160 and patt 164, subpart A and C.

“Unsecured protected health information™ shall have the same meaning as the term as defined
in section 13402(h)(1)(A) of HITECH. Act. {42 U.S.C. §17932(h)(1)(A)).

Obligations and Activities of Business Associates.

M

2

&)

Business Associate agrees not to use ot disclose PHI other than as permitted or requited by this
Section of the Contract or as Required by Law.

Business Associate agrees to use appropriate safeguards to prevent use or disclosure of PHI
other than as provided for in this Section of the Contract.

Business Assoclate agrees to use administrative, physical and technical safepuards that
reasonably and appropriately protect the confidentiality, integrity, and availability of electronic
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protected health information that it creates, receives, maintains, or transmits on behalf of the
Covered Entity.

Business Associate agrees to mitigate, to the extent practicable, any harmful effect that is known
to the Business Associate of a use or disclesure of PHI by Business Assodate in violation of
this Section of the Contract.

Business Associate agrees to report to Covered Entity any use or disclosure of PHI not
provided for by this Section of the Contract or any security incident of which it becomes aware,

Business Associate agrees to insure that any agent, including a subcontractor, to whom it
provides PHI received from, or created or received by Business Associate, on behalf of the
Covered Entity, agrees to the same restrictions and conditions that apply through this Section
of the Contract to Business Associate with respect to such information.

Business Associate agrees to provide access, at the request of the Covered Entity, and in the
time and manner agreed to by the parties, to PHI in a Designated Record Set, to Covered
Entity or, as directed by Covered Entity, to an Individual in order to meet the requirements
under 45 C.I'.R. § 164.524.

Business Associate agrees to make any amendments to PHI in a Designated Record Set that the
Covered Entity ditects or agtees to pursuant to 45 C.IF.R. § 164.526 at the request of the
Covered Entity, and in the time and manner apreed to by the parties.

Business Associate agrees to make internal practices, books, and records, including policies and
procedures and PHI, relating to the use and disclosure of PHI received from, or created or
tecetved hy, Business Assoctate on behalf of Covered Eatity, available to Covered Entity or to
the Secretary in a time and manner agreed to by the parties or designated by the Sccretary, for
purposes of the Secretary determining Covered Entity’s compliance with the Privacy Rule.

Business Associate agrees to document such disclosures of PHI and information related to such
disclosutes as would be required for Covercd Entity to respond to a request by an Individual
for an accounting of disclosures of PHI in accordance with 45 C.IF.R. § 164.528 and scction
13405 of the HITECH Act (42 U.S.C. § 17935) and any regulations promulgated thereunder.

Business Associate agrees to provide to Covered Fntity, in a ime and manner agreed to by the
patties, information collected in accordance with subsection (h){10}) of this Section of the
Contract, to permit Covered HEntity to respond to a request by an Individual for an accounting
of disclosures of PHI in accordance with 45 C.F.R. § 164.528 and section 13405 of the
TITTECIT Act (42 U.S.C. § 17935) and any regulations promulgated thereunder. Business
Associate agrees at the Covered Entity’s direction to provide an accounting of disclosures of
PHI directly to an individual in accordance with 45 CF.R. § 164.528 and section 13405 of the
HITECH Act (42 U.S.C. § 17935) and any regulations promulgated thereunder.

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

Business Assocdiate agrees to commply with the requirements of the HITECH Act relating to
privacy and security that are applicable to the Covered Entity and with the requirements of 45
C.FR. §§ 164.504(c), 164.308, 164.310, 164.312, and 164.316.

In the event that an individual requests that the Business Associate

(A} restrict disclosures of PHI;
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provide an accounting of disclosures of the individual’s PHI; or

provide a copy of the individual’s PHI in an electronic health record,

(D) the Business Associate agrees to notify the covered entity, in writing, within five (5)

business days of the request.

{15) Business Assoctate agrees that it shall not, directly or indirectly, receive any remuneration in
exchange for PHI of an individual without

(A)

B)

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

the valid authosization of the individual, except for the purposes provided under section
13405(d)(2) of the HITECH Act, {42 U.5.C. § 17935(d}(2)) and in any accompanying
regulations

{16) Obligations in the Event of a Breach.

@A)

B)

©

The Business Associate agrees that, following the discovery of a breach of unsecured
protected health information, it shall notify the Covered Lintity of such breach in
accordance with the requirements of section 13402 of HITECH (42 U.S.C. § 17932(b))

and this Section of the Contract.

Such notification shall be provided by the Business Associate to the Covered Enfity
without unreasonable delay, and in no case later than 30 days after the breach is discovered
by the Business Associate, except as otherwise instructed in writing by a law enforcement
official pursuant to section 13402(g) of HITECEH (42 U.S.C. § 17932(g)). A breach is
considered discovered as of the fitst day on which it is, or reasonably should have been,
known to the Business Associate. The notification shall include the identification and last
known address, phone number and email address of cach individual (or the next of kin of
the individual if the individual is deceased} whose unsecured protected health information
has been, or is reasonably believed by the Business Associate to have been, accessed,
acquired, or disclosed during such breach.

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

1. A buef description of what happened, including the date of the breach and the date
of the discovery of the breach, if known.

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

3. The steps the Business Associate recommends that individnals take to protect
themselves from potential harm resulting from the breach,

4. A detailed description of what the Business Associate is doing to investigate the
breach, to mitigate losses, and to protect against any further breaches.

5. Whether a law enforcement official has advised either verbally or in witing the

Business Associate that he or she has determined that notification or notice to
mdividuals ot the posting trequited under section 13402 of the HITECH Act would
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impede a criminal investigation or cause damage to national security and; if so,
include contact information for said official.

(D) Business Associate agrees to provide appropriate staffing and have established procedures

")

to ensure that individuals informed by the Covered Entity of a breach by the Business
Associate have the opportunity to ask questions and contact the Business Associate for
additional information regarding the breach. Such procedures shall include a toll-free
telephone number, an e-mail address, a posting on its Web site or a postal address. For
breaches involving ten or more individuals whose contact information s insufficient or
out of date to allow written notification under 45 C.ER. § 164.404(d)(1)(1), the Business
Associate shall notify the Covered Iintity of such persons and maintain a toll-free
telephone number for ninety (90) days after said notification is sent to the Covered Entity.
Business Associate agrees to include in the notification of a breach by the Business
Associate to the Covered Entity,'a written description of the procedutes that have been
established to meet these requirements. Costs of such contact procedures will be borne by

the Contractor.

Business Associate agrees that, in the event of a breach, it has the burden to demonstrate
that it has complied with all notifications requirements set forth above, including evidence
demonstrating the necessity of a delay in notification to the Covered Entity.

() Permitted Uses and Disclosure by Business Associate.

(1) General Use and Disclosure Provisions  Except as otherwise litnited in this Section of the
Contract, Business Associate may use or disclose PHI to perform functions, activities, or
services for, or on behalf of, Covered Lintity as specified in this Contract, provided that such
use or disclosure would not viclate the Privacy Rule if done by Covered Entity or the minimum
necessary policies and procedures of the Covered Entity.

2

Specific Use and Disclosure Provistons

(4

(B)

(©

Except as otherwise limited in this Section of the Contract, Business Associate may use
PIII for the proper management and administration of Business Associate ot to carry out
the legal responsibilities of Business Associate.

Except as otherwise limited in this Section of the Conttact, Business Associate may
disclose PHI for the proper management and administration of Business Assoctate,
provided that disclosures are Required by Law, or Business Associate obtains reasonable
assurances from the petson to whorn the information is disclosed that it will remain
confidential and used or further disclosed only as Required by Law or for the purpose for
which it was disclosed to the person, and the person notifies Business Associate of any
instances of which it is aware in which the confidentiality of the information has been
breached.

Except as otherwise limited in this Section of the Contract, Business Associate may use
PHI to provide Data Aggregation services to Covered Entity as permitted by 45 C.I'.R.

§ 164.504(e)(2)(i)(B).

(i) Oblipations of Covered Entity.

(1) Covered Entity shall notify Business Associate of any limitations in its notice of privacy

practices of Covered Entity, in accordance with 45 CER. § 164.520, or to the extent that such
limitation may affect Business Associate’s use or disclosure of PHL
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(2) Covered Entity shall notify Business Associate of any changes in, or revocation of, permission
by Individual to use or disclose PHI, to the extent that such changes may affect Business
Assodate’s use or disclosure of PHL

(3) Covered Entity shall notify Business Associate of any restriction to the use or disclosure of PHI
that Covered Entity has agreed to in accordance with 45 C.F.R. § 164.522, to the extent that
such restriction may affect Business Associate’s usc or disclosure of PHIL

(k) Permissible Requests by Covered Entity. Covered Entity shall not request Business Associate to use
or disclose PI1I in any manner that would not be permissible under the Pdvacy Rule if done by the
Covered Entty, except that Business Associate may use and disclose PHI for data aggrepation, and
management and administrative activities of Business Associate, as permitted under this Section of

the Contract.
() Term and Termination.

(1) Tetm. The Term of this Section of the Contract shall be cffective as of the date the Contract is
cifective and shall terminate when the information collected in accordance with provision
(h)(10) of this Section of the Contract is provided to the Covered Entity and all of the PHI
provided by Covered Entity to Business Associate, or created or reccived by Business Associate
on behalf of Covered Entity, is destroyed or returned to Covered Entity, or, if it is infeasible to
return ot destroy PHI, protections are extended to such information, in accordance with the
termination provisions in this Section.

(2} Termination for Cause Upon Covered Entity’s knowledge of a material hreach by Business
Associate, Covered Entty shall cither:

(A) Provide an opportunity for Business Associate to cure the breach or end the violation and
terminate the Contract if Business Associate does not cure the breach or end the violation
within the time specified by the Covered Entity; or

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

(Cy If neither termination nor cure is feasible, Covered Lntity shall report the violation to the
Secretary. :

(3) Effcct of Termination.

(A) Exceptas provided in (I)(2) of this Section of the Contract, upon termination of this

Contract, for any reason, Business Associate shall return or destroy all PHI received

“from Covered Entity, or created or received by Business Associate on behalf of
Covered Entity. Business Associate shall also provide the information collected in
accordance with secton (h)(10) of this Section of the Contract to the Covered Entity
within ten business days of the notice of termination. This section shall apply to PHI
that is in the possession of subcontractors or agents of Business Associate. Business
Associate shall retain no. copies of the PHIL

(B) In the cvent that Business Associate determines that returning or destroying the PHI is
infeasible, Business Associate shall provide to Covered Entity notification of the
conditions that make return or destruction infeasible. Upon documentation by
Business Associate that return or destruction of PHI is infeasible, Business Associate

" shall cxtend the protections of this Section of the Contract to such PIT and limit
further uses and disclosures of PHI to those purposes that make return or destruction
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infeasible, for as long as Business Associate maintains such PHI. Infeasibility of the
return or destruction of PHIT includes, but is not limited to, requirements under state or
federal law that the Business Associate maintains or preserves the PII or copies
thereof.

{m) Miscellaneous Sections.

M

3)

@)

®)

(©)

(M)

Repulatory References. A reference in this Section of the Contract to a section in the Prvacy
Rule means the section as in effect or as amended.

Amendment. The Parties agree to take such action as in necessary to amend this Section of the
Contract from fime to time as is necessary for Covered Entity to comply with requirements of
the Privacy Rule and the Health Insurance Portability and Accountability Act of 1996, Pub. L.
No. 104-191.

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

Effect on Conttact. Bxcept as specifically required to implement the purposes of this Section of
the Contract, all other terms of the Contract shall remain in force and effect.

Construction. This Section of the Contract shall be consteued as broadly as necessary to
implement and comply with the Privacy Standard. Any ambiguity in this Section of the
Contract shall be resoived in favor of a meaning that complies, and is consistent with, the
Privacy Standard.

Disclaimer. Covered Entity makes no watranty or representation that compliance with this
Section of the Contract will be adequate or satisfactory for Business Associate’s own purposes.
Covered Entity shall not be liable to Business Associate for any claim, civil or criminal penalty,
loss ot damage related to or arising from the unauthorized usc or disclosure of PHI by Business
Associate or any of its officers, directors, employees, contractors or agents, or any third party to
whom Business Associate has disclosed PHI contrary to the sections of this Contract or
applicable law. Business Associate is solely responsible for all decisions made, and actions
taken, by Business Associate regarding the safeguarding, use and disclosure of PHI within 1ts
possession, custody ot control.

Indemnification. The Business Associate shall indemnify and hold the Covered Entity harmless
from and against any and all claims, liabilities, judgments, fines, assessments, penaltics, awards
and any statutory damages that may be imposed or assessed pursuant to HIPAA, as amended or
the HITECH Act, including, without limitation, attorney’s fees, expert witness fees, costs of
investipation, litipation or dispute resolution, and costs awarded thereunder, relating to or
arising out of any violation by the Business Associate and its agents, including subcontractots,
of any obligation of Business Associate and its agents, including subcontractors, under this
section of the contract, under HIPAA, the HITECH Act, the Privacy Rule and the Security
Rule.

2. Americans with Disabilities Act. 'The Contractor shall be and remain in compliance with the Americans
with Disabilities Act of 1990 (http:/ /www.ada.gov/) as amended from time to time {“Act”) to the extent
applicable, during the term of the Contract. The Agency may cancel o terminate this Contract if the
Contractot fails to comply with the Act. The Contractor represents that it is familiar with the terms of this
Act and that it is in compliance with the law. The Contractor warrants that it shall hold the State harmless
from any liability which may be imposed upon the state as a result of any failure of the Contractor to be in
compliance with this Act. As applicable, the Contractor shall comply with section 504 of the Federal
Rehabilitatiot Act of 1973, as amended from time to time, 29 U.S.C. § 794 (Supp. 1993), regarding access to
programs and facilities by people with disabilities.
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3. Udilization of Minority Business Enterprises. The Contractor shall perform under this Contract in
accordance with 45 CF.R. Part 74; and, as applicable, C.G.S. §§ 4a-60 to 4a-60a and 4a-60g to carry out this
policy in the award of any subcontracts.

4.  Priority Hiring. Subject to the Contractor’s exclusive right to determine the qualifications for all
employment positions, the Contractor shall give priority to hiring welfare recipients who are subject to
time-Junited welfare and must find employment. The Contractor and the Agency shall work cooperatively to
determine the number and types of positions to which this Section shall apply.

5. Non-discrimination.

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

(1)
(2
(3)

)

()
(6)

(8)

©)

(10)

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

"Contract” and “contract” include any extension or modification of the Conttact or contract;
"Contractor” and “contractor” include any successors or assigns of the Contractor ot
contractor;

"Gender identity or expression” means a person's gender-related identity, appearance or
behavior, whether or not that gender-related identity, appearance or behavior is different from
that traditionally associated with the person's physiology or assigned sex at birth, which gender-

related identity can be shown by providing evidence including, but not limited to, medical

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

“good faith" means that degree of dilipence which a reasonable person would exercise in the
performance of legal duties and obligations;

"pood faith efforts" shall include, but not be limited to, those reasonable initial effotts necessary
to comply with statutory ot regulatory requirements and additional or substituted efforts when
it is determined that such initial efforts will not be sufficient to comply with such requirements;
"marital status" means being single, mattied as recognized by the State of Conneciicut,
widowed, separated or divorced;

"mental disability” means one or more mental disorders, as defined in the most recent edition
of the American Psychiatric Association's "Diagnostic and Statistical Manual of Mental
Disorders”, or a record of or regarding a person as having one or more such disorders;
"minority business enterprise” means any small contractor or supplier of materials fifty-one
percent or more of the capital stock, if any, or assets of which is owned by a person or persons:
(1) who are active in the daily affairs of the enterprise, (2) who have the power to direct the
management and policies of the enterprise, and (3) who are members of a minority, as such
term is defined in subsection (a) of Connecricut General Statutes § 32-9n; and

"public wotks contract” means any agrecment between any individual, firm or cotporaton 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 ot other
changes or improvements in real property, ot which is financed in whole or in patt by the State,
including, but not limited to, matching expenditures, grants, loans, insurance or guatantees.

For purposes of this Section, the terms "Conttact” and “contract” do not include a contract where each
contractor Is (1) a political subdivision of the state, including, but not limited to, a municipality, (2) a
quasi-public agency, as defined in Conn. Gen. Stat. Section 1-120, (3) any other state, including but not
limited. to any federally recognized Indian tribal governments, as defined in Conn. Gen. Stat. Section 1-
267, (4) the federal government, (5} a foreign government, or (6) an agency of a subdivision, agency,
state or government desctibed in the immediately preceding enumerated items (1), (2), (3), (4} ot (5).

(b)
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()

)

(1) The Conttactor 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, colot, religious creed, age, marital status, national origin, ancestry, sex, gender
identity or expression, mental retardation, mental disability or physical disability, including, but
not limited to, blindness, unless it is shown by such Contractor that such disability prevents
petformance of the work invelved, in any manner prohibited by the laws of the United States
ot of the State of Connecticut; and the Contractor further agrees to take affirmative action to
insure that applicants with job-related qualifications are employed and that employees are
treated when employed without regard to their race, color, religious creed, age, marital status,
national origin, ancestry, sex, pender identity or expression, mental retardation, mental disability
ot physical disability, including, but not limited to, blindness, unless it is shown by the
Contractot 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 "affinmative 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 ot workers’ representative of the Contractor's
commitments under this scction and to post copies of the notice in conspicacus places
available to employees and applicants for employment;

{(4) the Contractor agtees to comply with cach provision of this Section and Connecticut General
Statures §§ 46a-68e and 46a-68f and with each regulation or relevant order issued by said
Commission pursuant to Connecticut General Statutes §§ 46a-50, 46a-68e and 46a-68f; and

(5) the Contractor agrees to provide the Commission on Human Rights and Opportunities with
such information requested by the Commission, and permit access to pertinent books, records
and accounts, concerning the employment practices and procedures of the Contractor as relate
to the provisions of this Scction and Connecticut General Statutes § 46a-56. If the contract is a
public wortks contract, the Contractor agrees and warrants that he will make good faith efforts
to cinploy minority business enterprises as subcontractors and supplicrs of materials on such
public works projects.

Detetmination 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 activides or efforts as the Cotmimission may prescrbe that are designed to ensure the
patticipation 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 pood faith cfforts.

The Contractor shall include the provisiens of subsection (b) of this Section in every subcontract or
putchase order entered into in ordet 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 ot orders of the Commission. The Contractor shall take snch action with respect to any
such subcontract or purchase order as the Commission may direct as a means of enforcing such
provisions including sanctions for noncompliance in accordance with Connecticut General Statutes
§46a-56; provided if such Contractor becomes involved in, or is threatened with, litigation with a
subcontractor or vendor as a result of such direction by the Commission, the Contractor may request
the State of Connecticut to entet into any such litigation or ncgotiation prior thereto to protect the
interests of the State and the State may so enter.
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®

(B

The Contractor agrees to comply with the regulations referred to in this Section as they cxist on the
date of this Contract and as they may be adopted or amended from time to time duting the tetm of
this Contract and any amendments thereto,

{1) The Contractor agrees and warrants that in the performance of the Contract such Contractor
will not discriminate or permit disctimination against any person or group of petsons on the
grounds of sexual ogientation, in any manner prohibited by the laws of the United States or the
State of Connecticut, and that employees are treated when employed without repard to theit
sexual orientation;

(2) the Contractor agrees to provide each labor union or representative of wortkers with which such
Contractor has a collective hargaining Agreement or other contract or understanding and each
vendor with which such Contractor has a contract ot 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 cmployecs 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 Connecticut General Statutes § 46a-56;
and

(#) 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 procedutes of the Contractor which
telate to the provisions of this Section and Connecticut General Statutes § 46a-56.

The Contractor shall include the provisions of the foregoing paragraph in every subcontract or
purchase order entered into in order to fulfill any oblipation 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 suhcontract or purchase order as the Commission may direct as a means of enforcing such
provisions including sanctions for noncompliance in accordance with Connecticut General Statutes
§ 46a-56; provided, if such Contractor becomes involved in, or is threatened with, litigation with a
subcontractor or vendor as a result of such direction by the Commission, the Contractor may request
the State of Connecticut to enter into any such liigation or negotiation prior thereto to protect the
interests of the State and the State may so enter.

6. Freedom of Information.

(a)

Contractor acknowledges that the Agency must comply with the Freedom of Information Act,
C.G.S. §§ 1-200 et seq. (“FOIA™) which requires the disclosure of documents in the possession of
the State upon request of any citizen, unless the content of the document falls within certain
categoties of exemption, as defined by C.G.5. § 1-210(b).

Governmental Function. In accordance with C.G.S. § 1-218, if the amount of this Contract exceeds
two million five hundred thousand dollars ($2,500,000), and the Contractor is a “person” petforming
a “povernmental function”, as those terms are defined in C.G.5. §§ 1-200(4) and (11), the Agency is
entitled to receive a copy of the Records and files related to the Contractor’s performance of the
governmental function, which may be disclosed by the Agency pursuant to the FOIA.

7.  Whistleblowing. This Contract is subject to C.G.S. § 4-61dd if the amount of this Contract is a “Jarge
state contract” as that term is defined in C.G.S. § 4-61dd(b). In accordance with this statute, if an officer,
employee or appointing authority of the Contractor takes or threatens to take any personnel action against
any employee of the Contractor in retaliation for such employee’s disclosure of information to any
employee of the Contracting state or quasi-public agency or the Auditors of Public Accounts or the
Attorney General under subsection {a) of such statute, the Contractor shall be liable for a civil penalty of
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not more than five thousand dollars (5,000} for cach offense, up to a maximum of twenty per cent {20%)
of the value of this Contract. Each violation shall be a separate and distinct offense and in the case of a
continuing violation, each calendar day’s continuance of the violation shall be deemed to be a separate and
distinct offense. The State may request that the Attorney General bring a civil action in the Supetior
Court for the Judicial District of Hartford to seek impositon and recovery of such civil penalty. In
accordance with subsecton (f) of such statute, each large state Conitractor, as defined in the statute, shall
post a notice of the relevant sections of the statute relating to large state Contractors in a conspicuous
place which is readily available for viewing by the employees of the Contractor.

8. Executive Orders. This Contract 1s subject to Executive Order No. 3 of Goveror Thomas ], Meskill,
promulgated June 16, 1971, concerning labor employment practices; Executive Order No. 17 of
Governor Thomas . Meskill, promulgated February 15, 1973, concerning the listing of employment
openings; Pxecutive Order No. 16 of Governor John G. Rowland, promulgated August 4, 1999,
concerning violence in the wotkplace. This Contract may also be subject to Executive Order 7C of
Governor M. Jodi Rell, promulgated July 13, 2006, concerning contracting reforms and Executive Order
14 of Governor M. Jodi Rell, promulgated Aptil 17, 2006, concerning procureinent of cleaning products
and services, in accordance with their respective terms and conditions. All of these Executive orders are
incorpotated mto and made a part of the Contract as if they had been fully set forth in it At the
Contractor’s request, the Agency shall provide a copy of these Orders to the Contractor.

9. Campaign Contribution Restrictions. For all State contracts as defined in C.G.S. § 9-612(p) the
authorized signatosy to this Contract expressly acknowledges receipt of the State Elections Enforcement
Commission’s (“SEEC”) notice advising state contractors of state campaign contribution and solicitation
prohibitions, and will inform its principals of the contents of the notice. See SEEC FForm 11 reproduced

below: www.ctgov/seec
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The Contractor IS a Business Assodate under the Health Insurance Portability and Accounntability Act of 1996 as

amended.
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STATE OF CONNECTICUT
DEPARTMENT OF SOCIAL SERVICES

CONTRACT AMENDMENT

Contractor: STAYWELL HEALTH CARE, INC.

Contractor Address: 80 PHOENIX AVENUE, SUITE 201, WATERBURY, CT 06702
Contract Numbet: 151SHC-HUQO-05 / 05DSS1001YQ

Amendment Number: AT

Amount as Amended: $2,237,654

Contract Term as Amended: 07/01/05 - 06/30/12

The contract between StayWell Health Care, Inc. (the Contractor) and the Department of Social Services (the
Department), which was last executed by the patties and approved by the Office of the Attorney General on
06/28/10, is hereby further amended as follows:

1. The total maximum amount payable under this contract is increased by $336,571 from $1,901,083 to $2,237,654
to fund Program services through June 30, 2012.

2. Said increase is composed of

a.  $20,000 in Federal funding transferred to the Department from the Department of Public Health for
service delivery January 1, 2011 through June 30, 2011;

b, $40,000 in Federal fanding transferred to the Department from the Drepartment of Public Health for
setvice delivery July 1, 2011 through June 30, 2012; and

c.  $276,571in State funding allocated for the period July 1, 2011 through June 30, 2012.

3. The budget for Program services from January 1, 2011 through June 30, 2012 shall be as sct forth on pages 2 and
3 of this amendment.

4. ‘The term of the contract is extended for one additional year and the end date of the contract is changed
from June 30, 2011 to June 30, 2012.

5. Effective April 1, 2010, the Contractor shall be considered a Business Associate of the Depattment, as defined in
the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”) as amended from time to time. Asa
Business Associate, the Contractor shall comply with the HIPAA provisions as set forth on pages 17 through 22
of Amendment 6 of this contract in the provision of s ces under this contract.

This document constitutes an amendment to the above numbered contract. All provisions of that contract,
except those explicitly changed above by this amendment, shall remain in full force and effect.
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PARTI FINANCIAL SUMMARY, SFYi1
PROGRAM, CONTRACTOR NAME: StayWell Health Center Healthy Start 1/1/11-6/30/11 ]
CONTRACT NUMBER: 151SHC-HUQ-05/05DSS1001YQ A7
Requested Adjustments Approved
Contract Amount
For Amendments Only
Previously Approved Contract Amount DPH Funding
Amount of Amendment $ 138,285.50 8 20,000 % 158,285.50
TLine 1 Trem Subcategory Line Item Total Adjustments Revised Total
(a) (b) () (d)
1 UNIT RATE
1a. Bed Days
1b. Client Advocate
1c. Security Deposit
1d. Other Unit Rate Costs
TOTAL UNIT RATE T ]
2 CONTRACTUAL SERVICES
2a. Accounting
2. Legal
2c. Independent Audit $ 500.00 & 48800 | % 988.00
2d. Other Contractual Services $ 31,900.00 $ 8.285.00 | $ 40,185.00
TOTAL CONTRACTUAL
SERVICES 3 32,400.00 $ 8,773.00 | $ 41,173.00
3  ADMINISTRATION ]
3a. Admin. Salaries
3b. Admin. Fringe Benefits
3c. Admin, Ovethead T ]
TOTAL ADMINISTRATION
4 DIRECT PROGRAM STAFF
4a. Propram Salaries $ 78,016.00 ) 3,268.00 | $ 81,284
4h. Program Fringe Bencfits % 21,844.50 $ 416650 | § 26,011
TOTAL DIRECT PROGRAM $ 99,860.50 | % 7,434.50 | $ 107,295
5 OTHER COSTS
5a. Program Rent
5b. Consumable Supplies $ 1,000.00 g 41750 | $ 1,417.50
5c¢. Travel & Transportation $ 1,100.00 $ 1,100.00
5d. Utilities $ 2,500.00 § 2,500.00
5¢. Repaits & Maintenance % 1,250.00 $ 1,250.00
5f. Insurance $ 175.00 % 32550 | % 500.00
5g. Food & Related Cosis b3 o]
5h. Other Project Expenses $ 305000 } § 3,050.60
TOTAL OTHER COSTS B $ 6,025.00 | % 3,79250 { $ 9,817.50
6 EQUIPMENT |
7 PROGRAM INCOME
7a. Fees
7b. Other Income
TOTAL PROGRAM INCOME
8 TOTAL NET PROGRAM COST 3 138,285.50 | $ 20,000.00 ) 3 158,285.50

{(Sum of 1 through 6, minus Line 7)
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PART1

PROGRAM, CONTRACTOR NAME:

FINANCIAL SUMMARY, SFY 12

StayWell Health Care Healthy Staxt 7/1/11 - 6/30/12

CONTRACT NUMBER: B

151SHC-HUQ-05 / 05DSS1001YQ A7

Requested

Adpstments $40,000
DPH MCHBG
funds

Approved

Contract Amount

For Amendments Only

Previously Approved Contract Amount

3

276,571

DPH Funding

Amount of Amendment

3 40,000

$

316,571

Liwe #

Ttens Subcategory
()

Line Item Total

®)

Adjustments

{9

Revised Total

(d)

UNIT RATE
ta. Bed Days

1b. Client Advocate
1c. Sceurity Deposit

1d. Other Unit Rate Costs

TOTAL UNIT RATE

CONTRACTUAL
SERVICES
2a. Accounting

2b. Legal

2¢. Independent Audit 1,000

2d. Other Contractual Services 63,800

TOTAL CONTRACTUAL
SERVICES

64,800

2470

3,470

23,400

87,200

25,870

90,670

ADMINISTRATION

3a. Admin, Salarics

3b. Admin. Fringe Benefits _

3¢, Admin, Owverhead
TOTAL ADMINISTRATION

DIRECT PROGRAM STAFF

4a. Program Salaries 156,032

4. Program Fringe Benclits 43,689
TOTAL DIRECT PROGRAM

199,721

I 4,924

160,956

7,817

51,506

12,741

212,462

OTHER COSTS
5a. Program Rent

5b. Consumable Supplies 2,000

5¢. Travel & Transportation 2,200

5d. Utilities 5,000

Se. Repairs & Maintenance 2,500

5E Insurance 350

5g. lwod & Related Costs
5h. Other Project Lixpenscs -

TOTAL OTHER COSTS

12,050

(300)

1,500

(1)

1,779

260

5,960

(1,000)

1,500

| 150

500

2,200

2,200

1,389

13,439

N 'MENT

PROGRAM INCOME

7a. Fees

7h. Other Income

TOTAL PROGRAM INCOME

|

TOTAL NET PROGRAM COST

276,571

40,000

316,571

{Sum of | through 6, minus Line 7)
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SIGNATURES AND APPROVALS
151SHC-HUO-05 / 05DSS1001YQ A7

The Contracto@ a Business Associate under the Health Insurance Portability and Accountability Act of 1996 as

amended.
CONTRACTOR - STAYWELL HEALTH CARE, INC.

2 \ﬁW “7/J//{L

“Bénald J. Thompson, President/CEO Date

DEPARTMENT OF SOCIAL SERVICES

Jommissioner Designate Date
OFFICE INERAL
- / / -
A/ A | as to form & legal sufficiency) Date
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STATE OF CONNECTICUT
DEPARTMENT OF SOCIAL SERVICES

CONTRACT AMENDMENT

Contractor: STAYWELL HEALTH CARE, INC.

Contractor Address: 80 PHOENIX AVENUE, SUITE 201, WATERBURY, CT 06702
Contract Number; 151SHC-HUO-05 / 05DSS1001YQ

Amendment Number: A6

Amount as Amended: $1,901,081

Contract Term as Amended: 07/01/05 - 06/30/11

The contract between StayWell Health Care, Inc. (the Contractor) and the Department of Social Services (the Department),
which was last executed by the parties and signed by the Commissioner on 06/11/09 is hereby further amended as follows:

1. The total maximum amount payable under this contract is increased by $26,171.00 from 1,874,910.00 to $1,901,081.00. This
net increase is comprised of:

a. adecrease of $13,829 a 5% rescission of the state funds for SFY 2010 from the present level funding of
$276,571, to fund service delivery during SFY10;

b. an increase of $20,000.00 in FFY2010 funding recently transferred from the Department of Public Health to the
Department to fund services during SFY11;

c. an increase of $20,000.00 in FFY2010 funding that will be transferred from the Department of Public Health to
the Department to fund service during SFY11;

d. State funding of $262,742 for service delivery during SFY10; and
e. State funding for $276,571 for service delivery during SFY11.
2. 'The budget on pages 3-6 of amendment A5 is deleted in its entirety and replaced by the budget on page 2 - 3 of this

amendment.

3. Page 1and 2 of the original contract and the Part IT on pages 5 through 22 of Amendment 3 are deleted in their entirety and
replaced by pages 5 through 31 of this amendment.

This doc nentconsti esan nendment to the above numbered contract. All provisions of * " contract,  ept’
explicitly changed above by this amendment, shall remain in full force and effect.
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PART |
PROGRAM NAME:
PROGRAM NUMBER:

FINANCIAL SUN. RY

StayWell Healthy Start

SFY10 Budget for A6

Contract Amount

Adjustments:$20,000
Requested DPH/MCHBG funds

Approved

For Amendments Only
Previously Approved Contract Amount

Amount of Amendment

$316,571 $40,000

$356,571

Line
# ftem

1 UNIT RATE
1a. Bed Days
1b. Client Advocate
1c. Security Deposit
1d. Other Unit Rate Costs
TOTAL UNIT RATE

2 CONTRACTUAL SERVICES

Subcategory
(a)

Line Iltem Total Adjustments

(b) (c)

Revised Total

(d)

2a. Accounting

2b. Legal

2¢. Independent Audit

2d. Other Contractual Services

TOTAL CONTRACTUAL SERVICES

3 ADMINISTRATION
3a. Admin. Salaries
3b. Admin. Fringe Benefits
3c. Admin. Overhead

TOTAL ADMINISTRATION
4 DIRECT PROGRAM STAFF

1,000

79,000

80,000

1,000

79,000

80,000.00

4a. Program Salaries
4b. Program Fringe Benefits

TOTAL DIRECT PROGRAM
5 OTHER COSTS

5a. Program Rent

8b. Consumable Supplies

5c. Travel & Transportation

5d. Utilities

5e. Repairs & Maintenance

5§. Insurance

5g. Food & Related Costs

5h. Other Project Expenses

TOTAL OTHER COSTS

6 EQUIPMENT
7 PROGRAM INCOME

7a. Fees

7h. Other Income
TOTAL PROGRAM INCOME

8 TOTAL NET PROGRAM COST

165,666

46,387

212,053

165,666

46,387

(0)

212,052.92

1,002

2,187

5,000

2,500

10,689

1,002

2,187

5,000

2,500

10,689.08

e J W oow i e v ]

$302,742

$ 302,742.00

Deferred $20,000 from SFY10 to SFY11.
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PART |
PROGRAM NAME:
PROGRAM NUMBER:

FINANCIAL SUMMARY

StayWell Healthy Start

SFY11 Budget for A6

Contract Amount

Requested

Adjustments $20,000
DPH MCHBG funds &
$20,000 carryovar

Approved

For Amendments Only

Previously Approved Contract Amount

Amount of Amendment

$276,571

$ 40,000

$316,571

$316,571

Line

Itern

UNIT RATE

1a. Bed Days

1b. Client Advocate

1c. Security Deposit

1d. Other Unit Rate Costs
TOTAL UNIT RATE
CONTRACTUAL SERVICES
2a. Accounting

2b. Legal

2c. Independent Audit

2d. Other Contractual Services

TOTAL CONTRACTUAL SERVICES
ADMINISTRATION

Ja. Admin. Salaries

3b. Admin. Fringe Benefits

3c. Admin. Overhead

TOTAL ADMINISTRATION
DIRECT PROGRAM STAFF

4a. Program Salaries

4b. Program Fringe Benefits

TOTAL DIRECT PROGRAM
OTHER COSTS

5a. Program Rent

5b. Consumable Supplies
5c. Travel & Transportation
§d. Utilities

Se. Repairs & Maintenance
5, Insurance

5g. Food & Related Costs
5h. Other Project Expenses

TOTAL OTHER COSTS

EQUIPMENT
PROGRAM INCOME

Ta. Fees

7h. Other Income
TOTAL PROGRAM INCOME
TOTAL NET PROGRAM COST

Subcategory
(a)

Line Item Total

(b)

Adjustments

(c)

Revised Total

(d)

1,000

63,800

64,800

2,000

1,000

16,570

80,370

16,570

43,370

156,032

43,689

199,721

7,009

163,041

8,484

52,173

15,493

215,214

2,000

2,200

5,000

2,500

350

12,050

835

2,835

2,200

2,800

7,800

2,000

4,500

650

1,000

1,852

1,652

7,937

19,987

OIOIo|C

$ 276,571

$ 40,000

$ 316,571

Inciudes $40,000 of FFY10 funds ($20,000 of federal funds have been differed from SFY10 budget to be used in the first quarter of

SFY11).
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_ Oniginal Contract Number:  1518SHC-HUG-05 / 05DS51001YQQ

__ Amendment Number: 6

Maximum Contract Value; $1,901,081.00

Contractor Contact Persor: Christine Bianchi Tel: (203) 756-8021

DSS Contact - Conwact: Andrea Alexander  Tel: (860) 424-5780
Program:  Laura Victoria Barrera Tel (860) 424-4892

STATE OF CONNECTICUT
PURCHASE QF SERVICE CONTRACT
(“POS”», “Contract” and/ or “contract”)
Revised December 2009

The State of Connecticut DEPARTMENT OF SOCIAL SERVICES

Streez 25 SIGOURNEY STREET
City: HARTFORD State: CI' Zip:
Tel#: (800) 842-1508 (“Agency” and/ or “Department”), hereby enters into a Contract with:

06106

Contractor’s Name: STAYWELL HEALTH CARE, INC.
Street: 80 PHOENIX AVENUE, SUITE 201

City WATERBURY State:  CT Zip: 06702
Tel#: (203) 756-8021 FEIN/SS#: 223160873

(“Contractor”), for the provision of services outlined in Part I and for the compliance with Part I1. The Agency
and the Contractor shall collectively be referred to as “Parties”. The Contractor shall comply with the terms and
conditions set forth in this Contract as follows:

Contract Term | This Contract is in effect from 07/01/05 through 06/30/ 11,

Statutory The Agency is authorized to enter into this Contract pursuant to § 4-8 and 17b-3 of the
Authority Connecticut General Statutes (“C.G.S.”),

Set-Aside Status | Contractor [ ] IS or ] IS NOT a set aside Contractor pursuant to CG.S. § 4a-60g,

Effective Date | This Contract shall become effective only as of the date of signature by the Agency’s authorized
official(s) and, where applicable, the date of approval by the Office of the Amtomey General
(“OAG™). Upon such execution, this Contract shall be deemed effective for the entire term)
specified above.
Contract Part I of this Contract may be amended only be means of a written instrument signed by the
Amendment Agency, the Contractor, and, if required, the OAG. Part II of this Contract may be amended only
in consultation with, and with the approval of, the OAG and the State of Connecticut, Office of
Policy and Management (“OPM”).

All notices, demands, requests, consents, approvals or other communications required or permitted to be given or
which are given with respect to this Contract (collectively called “Notices™) shall be deemed to have been effected at
such time as the Notice is hand-delivered, placed in the U.S. mail, first class and postage prepaid, return receipt
requested, or placed with a recognized, overnight express delivery service that provides for a return receipt. All such
Notices shall be in writing and shall be addressed as follows:

o the STATE OF CONNECTICUT If to the STAYWELL HEALTH CARE, INC,
DEPARTMENT ¢ 3OCIAL SERVICES %0 PHOENIX AVENUE, SUITE 201
Agency: Contractor: ,
ency: 25 SIGOURNE Y STREET ntractor: WATERBURY, CT 06702

HARTFORD, CT 06106

Attention: Andrea Alexander Attention: Christine Bianchi

A party may modify the addressee or address for Notices by providing fourteen (14) days” prior written Notice to the
other party. No formal amendment is required.
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151SHC-HUQO-05/05DSS1001YQ

TABLE OF CONTENTS

Part I
Scope of Services, Contract Performance, Budget,
Reports, Program-Specific and Agency-Specific Sections

Part 11
Terms and Conditions
A, Definitions C. Contractor Obligations cont.
1. Bid 14. Compliance with Law and Policy,
2. Breach Facilities Standards and Licensing
3. Cancellation 15. Representations and Warranties
4. Claims 16. Reports
5 Client 17.  Delinquent Reports
6.  Contract 18. Record Keeping and Access
7. Contractor Parties 19. Encryption of Data
8. Darta 20. Workforce Analysis
9. Day 21. Litigation
10. Expiration 22.  Sovereign Immunity
11. Force Majeure
12.  Records D. Changes To The Contract, Termination,
13.  Services Cancellation and Expiration
14, State 1. Contract Amendment
15. ‘Termination 2. Contractor Changes and Assignment
3. Breach
B. Client-Related Safeguards 4. Non-enforcement Not to Constitute
1. Inspection of Work Petrformed Waiver
2. Safeguarding Client Information 5. Suspension
3. Reporting of Client Abuse or Neglect 6.  Ending the Contractual Relationship
4. Background Checks 7. Transition after Termination or
Expiration of Contract
C. Contractor Obligations
1. Cost Standards E. Statutory and Regulatory Compliance
2. Credits and Rights in Data 1.  Health Insurance Portability and
3. Organizational Information, Conflict of Accountability Act of 1996
Interest, IRS Form 990 2. Americans with Disabilities Act
4. Federal Funds 3. Utilization of Minonty Business
5. Audit Requirements Enterprises
6.  Related Party Transactions 4.  Pronty Hinng
7. Suspension or Debarment 5. Non-discrimination
8.  Liaison 6.  Freedom of Information
9. Subcontracts 7.  Whistleblowing
10. Independent Capacity of Contractor 8.  Campaign Contribution Restrictions
11. Indemnification 9.  Non-smoking
12.  Insurance 10. Executive Orders
13, Choice of Law/ Choice of Forum;
Settlement of Disputes; Claims Against
the State
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G ct #: 151SHC HUO-05/05DSS1001YQ

PART II. TERMS AND CONDITIONS

The Contractor shall comply with the following terms and conditions.

A

DEFINITIONS. Unless otherwise indicated, the following terms shall have the following corresponding
definitions:

L

2,

10.

11,

“Bid” shall mean a bid submitted in response to a solicitation.

“Breach” shall mean a party’s failure to perform some contracted-for or agreed-upon act, or his
failure to comply with a duty imposed by law which is owed to another or to society.

“Cancellation” shall mean an end to the Contract affected pursuant to a right which the Contract
creates due to a Breach.

“Claims” shall mean all actions, suits, claims, demands, investigations and proceedings of any kind,
open, pending or threatened, whether mature, unmatured contingent, known or unknown, at law or
1n equity, in any forum.

“Client” shall mean a recipient of the Contractor’s services.

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

“Contractor Parties” shall mean a Contractor’s members, directors, officers, shareholders, partners,
managers, principal officers, representatives, agents, servants, consultants, employees or any one of
them or any other person or entity with whom the Contractor is in privity of oral or written contract
(e.g. subcontractor) and the Contractor intends for such other person or entity to perform under the
Contract in any capacity. For the purpose of this contract, vendors of support services, not otherwise
known as human service providers or educators, shall not be considered subcontractors, e.g. lawn care,
unless such activity is considered part of a training, vocational or educational program.

“Data” shall mean all results, technical information and materials developed and/ or obtained in the
petformance of the Services hereunder, including but not limited to all reports, survey and evaluation
tools, surveys and evaluations, plans, charts, recordings (video and/or sound), pictures, curricula,
electromcally prepared presentations, public awareness or prevention campaign matenals, drawings,
analyses, graphic representations, computer programs and printouts, notes and memoranda, and
documents, whether finished or unfinished, which result from or are prepared in connection with the
Services performed hereunder.

“Day* shall mean all calendar days, other than Saturdays, Sundays and days designated as national or
State of Connecticut holidays upon which banks in Connecticut are closed.

“Expiration” shall mean an end to the Contract due to the completion in full of the mutual
performances of the parties or due to the Contract’s term being completed.

“Force Majeure” shall mean events that materially affect the Services or the time schedule within
which to perform and are outside the control of the party asserting that such an event has occurred,
including, but net limited to, labor troubles unrelated to the Contractor, failure of or inadequate
permanent power, unavoidable casualties, fire not caused by the Contractor, extraordinary weather
conditions, disasters, riots, acts of God, insurrection or war.

“Records” shall mean all working papers and such other information and materials as may have been
accumulated and/or produced by the Contractor in performing the Contract, including but not
limited to, documents, data, plans, books, computations, drawings, specifications, notes, reports,
records, estimates, summaries and correspondence, kept or stored in any form.
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“Services” shall mean the performance of Services as stated in Part I of this Contract.

“State” shall mean the State of Connecticut, including any agency, office, department, board, council,
commission, institution or other executive branch agency of State Government.

“Termination” shall mean an end to the Contract affected pursuant to a nght which the Contract
creates, other than for a Breach.

CLIENT-RELATED SAFEGUARDS.

1

Inspection of Work Performed. 'The Agency or its authorized representative shall at all times have the
right to enter into the Contractor’s premises, or such other places where duties under the Contract are
being performed, to inspect, to monitor or to evaluate the work being performed. The Contractor and all
subcontractors must provide all reasonable facilittes and assistance to Agency representatives. All
nspections and evaluations shall be performed in such a manner as will not unduly delay work. The
Contractor shall disclose information on clients, applicants and their families as requested unless
otherwise prohibited by federal or state law. Written evaluations pursuant to this Section shall be made
available to the Contractor.

Safeguarding Client Information. The Agency and the Contractor shall safeguard the use, publication
and disclosure of information on all applicants for and all Clients who receive Services under this
Contract with all applicable federal and state law concerning confidentiality and as may be further
provided under the Contract.

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

C.G.5.§§ 17a-101 through 103, 19a-216, 46b-120 (related to children); C.G.S.§ 46a-11b (relative to
persons with mental retardation); and C.G.S.§ 17b-407 (relative to elderly persons).

Background Checks. The State may require that the Contractor and Contractor Parties undergo
criminal background checks as provided for in the State of Connecticut Department of Public Safety
Admunistration and Operations Manual or such other State document as governs procedures for
background checks. The Contractor and Contractor Parties shall cooperate fully as necessary or
reasonably requested with the State and its agents in connection with such background checks.

CONTRACTOR OBLIGATIONS.

1

Cost Standards. Effective January 1, 2007, the Contractor and funding state Agency shall comply
with the Cost Standards issued by OPM, as may be amended from time to time. The Cost Standards
are published by OPM on the Web at http://ct.gov/opm/fin/cost_standards. Such Cost Standards

shall apply to:

(a) all new contracts effective on or after January 1, 2007;
(b) all contract amendments modifying funding, effective on or after January 1, 2007;
{c) all contracts in effect on or after July 1, 2007,

Credits and Rights in Data. Unless expressly waived in writing by the Agency, all Records and
publications intended for public distribution during or resulting from the performances of this Contract
shall include a statement acknowledging the financial support of the State and the Agency and, where
applicable, the federal government, All such publications shall be released in conformance with applicable
federal and state law and all regulations regarding confidentiality. Any liability arising from such a release
by the Contractor shall be the sole responsibility of the Contractor and the Contractor shall indemnify
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shall indemnify and hold harmless the Agency; unless the Agency or its agents co-authored said
publication and said release is done with the prior written approval of the Agency Head. All publications
shall contain the following statement: “This publication does not express the views of the [insert Agency
name] or the State of Connecticut. The views and opinions expressed are those of the authors.” Neither
the Contractor nor any of its agents shall copyright Data and information obtaned under this Contract,

unless expressly previously authorized in writing by the Agency. The Agency shall have the nght to

publish, duplicate, use and disclose all such Data in any manner, and may authorize others to do so. The

Agency may copyright any Data without prior Notice to the Contractor. The Contractor does not
assumne any responsibility for the use, publication or disclosure solely by the Agency of such Data,

Organizational Information, Conflict of Interest, IRS Form 990. During the term of the Contract
and the 180 days following its date of Termination and/ or Cancellation, the Contractor shall submit to
the Agency copies of the following within thirty (30) days after having filed them:

@
(b)

its most recent IRS Form 990 submitted to the federal Intermal Revenue Service, and

~ its most recent Annual Report filed with the Connecticut Secretary of the State’s Office or such

other information that the Agency deems appropriate with respect to the organization and
affiliation of the Contractor and related entities.

Federal Funds.

@

(b)

©

(d)

(©)

The Contractor shall comply with requirements relating to the receipt or use of federal funds,
The Agency shall specify all such requirements in Pait I of this Contract.

The Contractor acknowledges that the Agency has established a policy, as mandated by
section 6032 of the Deficit Reduction Act (DRA) of 2005, P.L. 109-171, that provides
detailed information about the Federal False Claims Act, 31 US.C. §§ 3729-3733, and other

laws supporting the detection and prevention of fraud and abuse.

(1) Contractor acknowledges that is has received a copy of said policy and shall comply
with its terms, as amended, and with all applicable state and federal laws, regulations
and rules. Contractor shall provide said policy to subcontractors and shall require
compliance with the terms of the policy. Failure to abide by the terms of the policy,
as determined by the Agency, shall constitute a Breach of this Contract and may
result in termination of this Contract.

This section applies if, under this Contract, the Contractor or Contractor Parties fumishes, or
otherwise authorizes the furnishing of health care items or services, performs billing or
coding functions, or is involved in monitoring of health care provided by the Agency.

Contractor represents that it is not excluded, debarred, suspended or otherwise ineligible to
participate in federal health care programs.

Contractor shall not, for purposes of performing the Contract with the Agency, knowingly
employ or contract with, with or without compensation: (A} any individual or entity listed by
a federal agency as excluded, debarred, suspended or otherwise ineligible to participate in
federal health care programs; or (B) any person or entity who is excluded from contracting
with the State of Connecticut or the federal government (as reflected in the General Services
Administration List of Parties Excluded from Federal Procurement and Non-Procurement
Programs, Department of Health and Human Services, Office of Inspector General

(HHS/ OIG) Excluded Parties list and the Office of Foreign Assets Control (OFAC) List of
Specially Designated Nationals and Blocked Persons L:st) Contractor shall unmedlately
notify the Agency should it become subject to an investigation or inquiry involving items or
services reimbursable under a federal health care program or be listed as ineligible for
participation in or to perform services in connection with such program. The Agency may
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terminate this Contract immediately if at any point the Contractor, subcontractor or any of
their employees are sanctioned, suspended, excluded from or otherwise become ineligible to
participate in federal health care programs.

Audit Requirements.

(a) The State Auditors of Public Accounts shall have access to all Records for the fiscal year(s) in
which the award was made. The Contractor shall provide for an annual financial audit
acceptable to the Agency for any expenditure of state-awarded funds made by the Contractor.
Such audit shall include management letters and audit recommendations. The Contractor shall
comply with federal and state single audit standards as applicable.

(b) The Contractor shall make all of its and the Contractor Parties’ Records available at all
reasonable hours for audit and inspection by the State, including, but not limited to, the Agency,
the Connecticut Auditors of Public Accounts, Attorney General and State’s Attorney and their
respective agents. Requests for any audit or inspection shall be in writing, at least ten (10} days
prior to the requested date. All audits and inspections shall be at the requester’s expense. The
State may request an audit or inspection at any time during the Contract term and for three (3)
years after Termination, Cancellation or Expiration of the Contract. The Contractor shall
cooperate fully with the State and its agents in connection with an audit or inspection,
Following any audit or inspection, the State may conduct and the Contractor shall cooperate
with an exit conference.

(© For purposes of this subsection as it relates to State grants, the word “Contractor” shall be read
to mean “nonstate entity,” as that term is defined in C.G.S. § 4-230.

Related Party Transactions. The Contractor shall report all related party transactions, as defined in
this section, to the Agency on an annual basis in the appropriate fiscal report as specified in Part I of
this Contract. “Related party” means a person or organization related through marriage, ability to
control, ownership, family or business association. Past exercise of influence or control need not be
shown, only the potential or ability to directly or indirectly exercise influence or control. “Related
party transactions” between a Contractor or Contractor Party and a related party include, but are not
limited to:

(a) real estate sales or leases;
(b) leases for equipment, vehicles or household fumishings;
(© mortgages, loans and working capital loans; and

(d) contracts for management, consultant and professional services as well as for matenals, supplies
and other services purchased by the Contractor or Contractor Party.

Suspension or Debarment. [n addition to the representations and requirements set forth in Section
C4:

(2) 'The Contractor certifies for itself and Contractor Patties involved in the administration of
federal or state funds that they:

(1) are not presently debarred, suspended, proposed for debarment, declared ineligible,
or voluntarily excluded by any governmental agency (federal, state or local);

2) within a three year period preceding the effective date of this Contract, have not been
convicted or had a civil judgment rendered against them for commission of fraud or
a criminal offense in connection with obtaining, attempting to obtain or performing a
public (federal, state or local) transaction or contract under a public transaction; for
violation of federal or state antitrust statutes or commission of embezzlement, theft,
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embezzlement, theft, forgery, bribery, falsification or destruction of records, making
false statements or receiving stolen property;

{3) are not presently indicted for or otherwise criminally or civilly charged by a
governmental entity {federal, state or local) with commission of any of the above
offenses; (4) have not within a three year period preceding the effective date of this
Contract had one or more public transactions terminated for cause or fault.

(b) Any change in the above status shall be immediately reported to the Agency.

Liaison. Each Party shall designate a liaison to facilitate a cooperative working relationship between
the Contractor and the Agency in the performance and administration of this Contract.

Subcontracts. Each Contractor Party’s identity, services to be rendered and costs shall be detailed in
Part I of this Contract. Absent compliance with this requirement, no Contractor Party may be used or
expense paid under this Contract unless expressly otherwise provided in Part I of this Contract. No
Contractor Party shall acquire any direct right of payment from the Agency by virtue of this section or
any other section of this Contract. The use of Contractor Parties shall not relieve the Contractor of any
responsibility or liability under this Contract. The Contractor shall make available copies of all
subcontracts to the Agency upon request.

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

Indemnification.

(2) The Contractor shall indemnify, defend and hold harmless the state of Connecticut and its
officers, representatives, agents, servants, employees, successors and assigns from and against
any and all

(1) claims arising directly or indirectly, in connection with the Contract, including the
acts of commission or omission (collectively the “Acts”) of the Contractor or
Contractor Parties; and

(2) liabilities, damages, losses, costs and expenses, including but not limited to attorneys’
and other professionals’ fees, arising, directly or indirectly, in connection with Clairms,
Acts or the Contract. The Contractor shall use counsel reasonably acceptable to the
State in carrying out its indemnification and hold-harmless obligations under this
Contract. The Contractor’s obligations under this section to indemnify, defend and
hold harmless against claims includes claims concerning confidentiality of any part of
or all of the bid or any records, and intellectual property rights, other propriety rights
of any person or entity, copyrighted or uncopyrighted compositions, secret
processes, patented or unpatented inventions, articles or appliances furnished or used
in the performance of the Contract.

{b) The Contractor shall reimburse the State for any and all damages to the real or personal
property of the State caused by the Acts of the Contractor or any Contractor Parties. The
State shall give the Contractor reasonable notice of any such claims.

(c) The Contractor’s duties under this section shall remain fully in effect and binding in
accordance with the terms and conditions of the Contract, 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 giving rise to the claims and/or where the State is alleged or is
found to have contributed to the Acts giving rise to the claims,

(d) The Contractor shall carry and maintain at all times during the term of the Contract, and
during the time that any sections survive the term of the Contract, sufficient general liability
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insurance to satisfy its obligations under this Contract, The Contractor shall name the State
as an additional insured on the policy and shall provide a copy of the policy to the Agency
prior to the effective date of the Contract. The Contractor shall not begin performance until

the delivery of the policy to the Agency.

The rights provided in this section for the benefit of the State shall encompass the recovery
of attorneys’ and other professionals’ fees expended in pursuing a claim against a third party.

This section shall survive the Termination, Cancellation or Expiration of the Contract, and
shall not be limited by reason of any insurance coverage.

Insurance. Before commencing performance, the Agency may require the Contractor to obtain and
maintain specified insurance coverage. In the absence of specific Agency requirements, the Contractor
shall obtain and maintain the following insurance coverage at its own cost and expense for the
duration of the Contract;

(@)

(b)

(©)
(d)

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

Automobile Liabilicy. $1,000,000 combined single limit per accident for bodily injury.
Coverage extends to owned, hired and non-owned automobiles. If the vendor/contractor
does not own an automobile, but one is used in the execution of this Contract, then only
hired and non-owned coverage is required. If a vehicle is not used in the execution of this
Contract then automobile coverage is not required.

Professional Liability. $1,000,000 limit of liability, if applicable; and/or

Workers’ Compensation and Employers Liability. Statutory coverage in compliance with the
Compensation laws of the State of Connecticut. Coverage shall include Employer’s Liability
with minimum limits of $100,000 each accident, $500,000 Disease — Policy limit, $100,000

each employee.

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

(@

(b)

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

Any dispute concerning the interpretation or application of this Contract shall be decided by
the Agency Head or his/her designee whose decision shall be final, subject to any rights the
Contractor may have pursuant to state law. In appealing a dispute to the Agency Head
pursuant to this section, the Contractor shall be alforded an opportunity to be heard and to
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offer evidence in support of its appeal. Pending final resolution of a dispute, the Contractor
and the Agency shall proceed diligently with the performance of the Contract.

{c) 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 Title 4, Chapter 53 of
the Connecticut General Statutes (Claims Against the State) and the Contractor further agrees
not to initiate legal proceedings, except as authonzed by that Chapter, in any state or federal
court in addition to or in lieu of said Chapter 53 proceedings.

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

() pertinent local, state and federal laws and regulations as well as Agency policies and
procedures applicable to contractor’s programs as specified in this Contract. The Agency
shall notify the Contractor of any applicable new or revised laws, regulations, policies or
procedures which the Agency has responsibility to promulgate or enforce; and

(b) applicable local, state and federal licensing, zoning, building, health, fire and safety regulations or
ordinances, as well as standards and critenia of pertinent state and federal authorities. Unless
otherwise provided by law, the Contractor is not relieved of compliance while formally
contesting the authority to require such standards, regulations, statutes, ordinance or criteria.

Representations and Warranties, Contractor shall;
(a) perform fully under the Contract;

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

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

Repotts. The Contractor shall provide the Agency with such statistical, financial and programmatic
information necessary to monitor and evaluate compliance with the Contract. All requests for such
information shall comply with all applicable state and federal confidentiality laws. The Contractor
shall provide the Agency with such reports as the Agency requests as required by this Contract.

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

Record Keeping and Access. 'The Contractor shall maintain books, Records, documents, program and
individual service records and other evidence of its accounting and bLllmg procedures and practices which
sufficiently and properly reflect all direct and indirect costs of any nature incwred in the performance of
this Contract. These Records shall be subject at all reasonable times to monitoring, mspectlon review or
audit by authorized employees or agents of the State or, where applicable, federal agencies. The
Contractor shall retain all such Records conceming this Contract for a period of three (3) years after the
completion and submission to the State of the Contractor’s annual financial audit.
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Encryption of Data.

(2) The Contractor, at its own expense, shall encrypt any and all electronically stored data now or
hereafter in its possession or control located on non-state owned or managed devices that the
State, in accordance with its existing state policies classifies as confidential or restricted. The
method of encryption shall be compliant with the State of Connecticut Enterprise Wide
Technical Architecture (“EWTA”) or such other method as deemed acceptable by the Agency.
This shall be a continuing obligation for compliance with the EWTA standard as it may change
from time to time. The EWTA domain architecture documents can be found at
hutp://www.ct.gov/ doit/ cwp/ view.asp?a=1245&q =253968.

(b) In the event of a breach of security or loss of State data, the Contractor shall notify the Agency
and the OAG as soon as practical but not later than twenty-four (24) hours after the discovery
or suspicion of such breach or loss that such data has been comprised through breach or loss.
The requirements of this section are in addition to those that may apply under Part II, Section E.

Workforce Analysis. The Contractor shall provide a workforce Analysis Affirmative Action report
related to employment practices and procedures.

Litigation,

(a) The Contractor shall require that all Contractor Parties, as appropnate, disclose to the
Contractor, to the best of their knowledge, any Claims involving the Contractor Parties that
might reasonably be expected to matenally adversely affect their businesses, operations,
assets, propetties, financial stability, business prospects or ability to perform fully under the
Contract, no later than ten (10) days after becoming aware or after they should have become
aware of any such Claims. Disclosure shall be in writing,

(b)  The Contractor shall provide written Notice to the Agency of any final decision by any tribunal
or state or federal agency or court which is adverse to the Contractor or which results ina
settlement, compromise or claim or agreement of any kind for any action or proceeding brought
against the Contractor or its employee or agent under the Americans with Disabilities Act of
1990 as revised or amended from time to time, Executive Orders Nos. 3 & 17 of Governor
Thomas ]. Meskill and any other requirements of federal or state law conceming equal
employment opportunities or nondiscriminatory practices.

Sovereign Immunity. The Contractor and Contractor Parties acknowledge and agree that nothing in
the Contract, or the solicitation leading up to the Contract, shall be construed as a modification,
compromise or waiver by the State of any nghts or defenses of any immunities provided by Federal
law or the laws of the State of Connecticut to the State or any of its officers and employees, which
they may have had, now have or will have with respect to all matters arising out of the Contract. To
the extent that this Section conflicts with any other Section, this Section shall govern.

D. CHANGES TO THE CONTRACT, TERMINATION, CANCELLATION, AND EXPIRATION.

1.

Contract Amendment.

(a) No amendment to or modification or other alteration of this Contract shall be valid or
binding upon the parties unless made in writing, signed by the parties and, if applicable,
approved by the Connecticut Attorney General.

(b The Agency may amend this Contract to reduce the contracted amount of compensation if:

(1) the total amount budgeted by the State for the operation of the Agency or Services
provided under the program is reduced or made unavailable in any way; or
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(2) federal funding reduction results in reallocation of funds within the Agency.

If the Agency decides to reduce the compensation, the Agency shall send written Notice to the
Contractor. Within twenty (20) Days of the Contractor’s receipt of the Notice, the Contractor
and the Agency shall negotiate the implementation of the reduction of compensation unless the
parties mutually agree that such negotiations would be futile. If the parties fail to negotiate an
implementation schedule, then the Agency may terminate the Contract effective no earlier than
sixty (60) Days from the date that the Contractor receives written notification of Termination
and the date that work under this Contract shall cease.

2. Contractor Changes and Assignment.

(@

()

The Contractor shall notify the Agency in writing:

(1) at least ninety (90) days prior to the effective date of any fundamental changes in the
Contractor’s corporate status, including merger, acquisition, transfer of assets, and
any change in fiduciary responsibility;

2) no later than ten (10) days from the effective date of any change in:
(A) its certificate of incorporation or other organizational document;
(B) more than a controlling interest in the ownership of the Contractor; or
© the individual(s) in charge of the performance.

No such change shall relieve the Contractor of any responsibility for the accuracy and
completeness of the performance. The Agency, after receiving written Notice from the
Contractor of any such change, may require such contracts, releases and other instruments
evidencing, to the Agency's satisfaction, that any individuals retiring or otherwise separating
from the Contractor have been cornpensated in full or that allowance has been made for
compensation in full, for all work performed under terms of the Contract. The Contractor
shall deliver such documents to the Agency in accordance with the terms of the Agency’s
written request. ‘The Agency may also require, and the Contractor shall deliver, a financial
statement showing that solvency of the Contractor is maintained. The death of any
Contractor Party, as applicable, shall not release the Contractor from the obligation to
perform under the Contract; the surviving Contractor Parties, as appropriate, must continue
to perform under the Contract until performance is fully completed.

Assignment. The Contractor shall not assign any of its rights or obligations under the Contract,
voluntarily or otherwise, in any manner without the prior written consent of the Agency.

(1) The Contractor shall comply with requests for documentation deemed to be
appropriate by the Agency in considering whether to consent to such assignment.

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

3 The Agency may void any assignment made without the Agency’s consent and deem
such assignment to be in violation of this Section and to be in Breach of the Contract.
Any cancellation of this Contract by the Agency for a Breach shall be without prejudice
to the Agency’s or the State’s nghts or possible claims against the Contractor.
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If either party Breaches this Contract in any respect, the non-breaching party shall provide
written notice of the Breach to the breaching party and afford the breaching party an
opportunity to cure within ten (10) Days from the date that the breaching party receives the
notice. In the case of a Contractor Breach, the Agency may modify the ten (10) day cure
period in the notice of Breach. The nght to cure period shall be extended if the non-
breaching party is satisfied that the breaching party is making a good faith effort to cure, but
the nature of the Breach is such that it cannot be cured within the right to cure period. The
Notice may include an effective Contract Termination date if the Breach is not cured by the
stated date and, unless otherwise modified by the non-breaching party in writing prior to the
Termination date, no further action shall be required of any party to effect the Termination as
of the stated date. If the notice does not set forth an effective Contract Termination date,
then the non-breaching party may terminate the Contract by giving the breaching party no
less than twenty four (24) hours’ prior written Notice after the expiration of the cure period.

If the Agency believes that the Contractor has not performed according to the Contract, the
Agency may:

(1) withhold payment in whole or in part pending resolution of the performance issue,
provided that the Agency notifies the Contractor in writing prior to the date that the
payment would have been due in accordance with the budget;

2 temporarily discontinue all or part of the Services to be provided under the Contract;
(3) permanently discontinue part of the Services to be provided under the Contract;
) assign appropriate State personnel to provide contracted for Services to assure

continued performance under the Contract until such time as the contractual Breach
has been corrected to the satisfaction of the Agency;

(5) require that contract funding be used to enter into a subcontract with a person or
persons designated by the Agency in order to bring the program into contractual
compliance;

(6) take such other actions of any nature whatsoever as may be deemed approprate for the

best interests of the State or the program(s) provided under this Contract or both; or

(7) any combination of the above actions.

The Contractor shall return all unexpended funds to the Agency no later than thirty (30)
calendar days after the Contractor receives a demand from the Agency.

In addition to the rights and remedies granted to the Agency by this Contract, the Agency shall
have all other nghts and remedies granted to it by law in the event of Breach of or default by the
Contractor under the terms of this Contract.

The action of the Agency shall be considered final. If at any step in this process the Contractor
fails to comply with the procedure and, as applicable, the mutually agreed plan of correction, the
Agency may proceed with Breach remedies as listed under this section.

Non-enforcement Not to Constitute Waiver. No waiver of any Breach of the Contract shall be
interpreted or deemed to be a waiver of any other or subsequent Breach. All remedies afforded in the
Contract shall be taken and construed as cumulative, that is, in addition to every other remedy
provided in the Contract or at law or in equity. A party’s failure to insist on strict performance of any
section of the Contract shall only be deemed to be a waiver of rights and remedies concerning that
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that specific instance of performance and shall not be deemed to be a waiver of any subsequent rights,
remedies or Breach.

Suspension. If the Agency determines in its sole discretion that the health and welfare of the clients or
public safety is being adversely affected, the Agency may immediately suspend in whole or in part the
Contract without prior notice and take any action that it deems to be necessary or appropriate for the
benefi of the clients. The Agency shall notify the Contractor of the specific reasons for taking such
action in writing within five (5) Days of immediate suspension. Within five (5) Days of receipt of this
notice, the Contractor may request in writing a meeting with the Agency Head or designee. Any such
meeting shall be held within five (5} Days of the written request, or such later time as is mutually
agreeable to the parties. At the meeting, the Contractor shall be given an opportunity to present
information on why the Agency’s actions should be reversed or modified. Within five (5) Days of such
meeting, the Agency shall notify the Contractor in writing of his/her decision upholding, reversing or
modifying the action of the Agency head or designee. This action of the Agency head or designee shall be
considered final.

Ending the Contractual Relationship.

(@)

)

'This Contract shall remain in full force and effect for the duration of its entire term or uatil such
time as it is terminated carlier by cither party. Either party may terminate this contract by
providing at least sixty (60) days prior written notice pursuant to the Notice requirements of this
Contract.

The Agency may immediately terminate the Contract in whole or in part whenever the
Agency makes a determination that such termination is in the best interest of the State.
Notwithstanding Section D.2, the Agency may immediately terminate or cancel this Contract
in the event that the Contractor or any subcontractors becomes financially unstable to the
point of threatening its ability to conduct the services required under this Contract, ceases to
conduct business in the normal course, makes a general assignment for the benefit of
creditors, suffers or permits the appointment of a receiver for its business or its assets.

The Agency shall notify the Contractor in writing of Termination pursuant to subsection (b}
above, which shall specify the effective date of termination and the extent to which the
Contractor must complete or immediately cease performance. Such Notice of Termination
shall be sent in accordance with the Notice provision contained on page 1 of this Contract.
Upon receiving the Notice from the Agency, the Contractor shall immediately discontinue all
Services affected in accordance with the Notice, undertake all reasonable and necessary efforts
to mitigate any losses or damages, and deliver to the Agency all Records as defined in Section
A.12, unless otherwise instructed by the Agency in writing, and take all actions that are necessary
or appropriate, or that the Agency may reasonably direct, for the protection of Clients and
preservation of any and all property. Such Records are deemed to be the property of the
Agency and the Contractor shall deliver them to the Agency no later than thirty (30} days after
the Termination of the Contract or fifteen (15} days after the Contractor receives a written
request from the Agency for the specified records whichever is less. The Contractor shall
deliver those Records that exist in electronic, magnetic or other intangible form in a non-
proprietary format, such as, but not limited to ASCII or  TXT,

The Agency may terminate the Contract at any time without prior notice when the funding for
the Contract is no longer available.

The Contractor shall deliver to the Agency any deposits, prior payment, advance payment or
down payment if the Contract is terminated by either party within thirty (30) days after receiving
demand from the Agency. The Contractor shall return to the Agency any funds not expended in
accordance with the terms and conditions of the Contract and, if the Contractor fails to do so
upon demand, the Agency may recoup said funds from any future payments owing under this
Contract or any other contract between the State and the Contractor. Allowable costs, as
detailed in audit findings, incurred until the date of termination for operation or transition of
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operation or transition of program(s) under this Contract shall not be subject to recoupment.

7. Transition after Termination or Expiration of Contract.

@

(b)

If this Contract is terminated for any reason or it expires in accordance with its term, the
Contractor shall do and perform all things which the Agency determines to be necessary or
appropriate to assist in the orderly transfer of Clients served under this Contract and shall assist

 in the orderly cessation of Services it performs under this Contract. In order to complete such

transfer and wind down the performance, and only to the extent necessary or appropriate, if
such activities are expected to take place beyond the stated end of the Contract term then the
Contract shall be deemed to have been automatically extended by the mutual consent of the
parties prior to its expiration without any affirmative act of either party, including executing an
amendment to the Contract to extend the term, but only until the transfer and winding down are
complete.

If this Contract is terminated, cancelled or not renewed, the Contractor shall return to the
Agency any equipment, deposits or down payments made or purchased with start-up funds or
other funds speCIflca]ly designated for such purpose under this Contract in accordance with
the written instructions from the Agency in accordance with the Notice provision of this
Contract. Written instructions shall include, but not be limited to, a descrption of the
equipment to be returned, where the equipment shall be retumned to and who is responsible
to pay for the delivery/shipping costs. Unless the Agency specifies a shorter time frame in the
letter of instructions, the Contractor shall affect the returns to the Agency no later than sixty
(60) days from the date that the Contractor receives Notice.

E. STATUTORY AND REGULATORY COMPLIANCE.

1 Health Insurance Portability and Accountability Act of 1996.

()

(®)

©

(d)

()

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

The Contractor is required to safeguard the use, publication and disclosure of information on
all applicants for, and all clients who receive, services under the Contract in accordance with
all applicable federal and state law regarding confidentiality, which includes but is not limited
to HIPAA, more specifically with the Privacy and Security Rules at 45 CF.R. Part 160 and
Part 164, subparts A, C and E; and

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

"The Contractor, on behalf of the Agency, performs functions that involve the use or
disclosure of “individually identifiable health information,” as that term is defined in 45
CF.R. § 160.103; and

The Contractor is a “business associate” of the Agency, as that term is defined in 45 CF.R.
§-CB

The Contractor and the Agency agree to the following in order to secure compliance with the
HIPAA, the requirements of Subtitle D of the Health Information Technology for Economic
and Clinical Health Act (“HITECH Act”), (Pub. L. 111-5, §§ 13400 to 13423)!, and more

L 'The effective date of the HITECH Act is February 17, 2010.
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and more specifically with the Privacy and Security Rules at 45 CE.R. Part 160 and Part 164,

subparts A, C, and E.

Definitions

(1) “Breach” shall have the same meaning as the term is defined in section 13400 of the
HITECH Act (42 US.C. §17921(1)).

(2 “Business Associate” shall mean the Contractor.

(3) “Covered Entity” shall mean the Agency of the State of Connecticut named on page
1 of this Contract.

4 “Designated Record Set” shall have the same meaning as the term “designated record
set” in 45 CER. § 164.501.

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

(6) “Individual” shall have the same meaning as the term “individual™ in 45 CE.R.

§ 160.103 and shall include a person who qualifies as a personal representative as
defined in 45 CE.R. § 164.502(g).

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

(8} “Protected Health Information” or “PHI” shall have the same meaning as the term
“protected health information” in 45 CF.R. § 160.103, limited to information created
or received by the Business Associate from or on behalf of the Covered Entity.

9 “Required by Law” shall have the same meaning as the term “required by law” in 45
CIL.R. § 164.103.

(10)  “Secretary” shall mean the Secretary of the Department of Health and Human
Services or his designee.

(11}  “More stringent” shall have the same meaning as the term “more stringent” in 45
CIER § 160.202.

(12)  “This Section of the Contract” refers to the HIPAA Provisions stated herein, i their
entirety.

(13}  “Security Incident” shall have the same meaning as the term “security incident” in
45 CE.R. § 164.304.

(14)  “Security Rule” shall mean the Security Standards for the Protection of Electronic
Protected Health Information at 45 CF.R. part 160 and part 164, subpart A and C.

(150 “Unsecured protected health information” shall have the same meaning as the term

as defined in section 13402(h)(1)(A) of HITECH. Act. (42 US.C. §17932(h)(1)(A)).

Obligations and Activities of Business Associates.

0

Business Associate agrees not to use or disclose PHI other than as permitted or
required by this Section of the Contract or as Required by Law.
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Business Associate agrees to use appropriate safeguards to prevent use or disclosure
of PHI other than as provided for in this Section of the Contract.

Business Associate agrees to use administrative, physical and technical safeguards that
reasonably and appropriately protect the confidentiality, integrity, and availability of
electronic protected health information that it creates, receives, maintains, or

transmits on behalf of the Covered Entity.

Business Associate agrees to mitigate, to the extent practicable, any harmful effect
that is known to the Business Associate of a use or disclosure of PHI by Business
Associate in violation of this Section of the Contract.

Business Associate agrees to report to Covered Entity any use or disclosure of PHI
not provided for by this Section of the Contract or any security incident of which it
becomes aware.

Business Associate agrees to insure that any agent, including a subcontractor, to

whom it provides PHI received from, or created or received by Business Associate,

on behalf of the Covered Entity, agrees to the same restrictions and conditions that

apply through this Section of the Contract to Business Associate with respect to such
ormation.

Business Associate agrees to provide access, at the request of the Covered Entity, and
in the time and manner agreed to by the parties, to PHI in a Designated Record Set,
to Covered Entity or, as directed by Covered Entity, to an Individual in order to meet
the requirements under 45 CF.R. § 164.524,

Business Associate agrees to make any amendments to PHI in a Designated Record
Set that the Covered Entity directs or agrees to pursuant to 45 CF.R. § 164.526 at the
request of the Covered Entity, and in the time and manner agreed to by the parties.

Business Associate agrees to make internal practices, books, and records, including
policies and procedures and PHI, relating to the use and disclosure of PHI received
from, or created or received by, Business Associate on behalf of Covered Entity,
available to Covered Entity or to the Secretary in a time and manner agreed to by the
parties or designated by the Secretary, for purposes of the Secretary determining
Covered Entity’s compliance with the Privacy Rule.

Business Associate agrees to document such disclosures of PHI and information

related to such disclosures as would be required for Covered Entity to respond to a
request by an [ndividual for an accounting of disclosures of PHI in accordance with
45 CF.R. § 164.528 and section 13405 of the HITECH Act (42 US.C. § 17935) and

any regulations promulgated thereunder.

Business Associate agrees to provide to Covered Entity, in a time and manner agreed
to by the parties, information collected in accordance with subsection (h)(10) of this
Section of the Contract, to permit Covered Entity to respond to a request by an
Individual for an accounting of disclosures of PHI in accordance with 45 CF.R. §
164.528 and section 13405 of the HITECH Act (42 US.C.§17935) |
regulations promulgated thereunder. Business Associate agrees at the Covered
Entity’s direction to provide an accounting of disclosures of PHI directly to an
individual in accordance with 45 CF.R. § 164,528 and section 13405 of the HITECH
Act (42 US.C. § 17935) and any regulations promulgated thereunder.

Business Associate agrees to comply with any state or federal law that is more
stringent than the Privacy Rule.
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Business Associate agrees to comply with the requirements of the HITECH Act
relating to privacy and security that are applicable to the Covered Entity and with the
requirements of 45 CF.R. §§ 164.504(e), 164.308, 164.310, 164.312, and 164.316.

In the event that an individual requests that the Business Associate

(&)
(B)
@

restrict disclosures of PHI;
provide an accounting of disclosures of the individual’s PHI; or
provide a copy of the individual’s PHI in an electronic health record, the

Business Associate agrees to notify the covered entity, in writing, within two
business days of the request.

Business Associate agrees that it shall not, directly or indirectly, receive any
remuneration in exchange for PHI of an individual without

(A)

(B)

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

the valid authonzation of the individual, except for the purposes provided
under section 13405(d}(2) of the HITECH Act, (42 U.S.C. § 17935(d)(2))
and in any accompanying regulations

Obligations in the Event of a Breach.

(&)

(B)

The Business Associate agrees that, following the discovery of a breach of
unsecured protected health information, it shall notify the Covered Entity of
such breach in accordance with the requirements of section 13402 of

HITECH (42 US.C. 17932(b) and this Section of the Contract.

Such notification shall be provided by the Business Associate to the Covered
Entity without unreasonable delay, and in no case later than 30 days after the
breach is discovered by the Business Associate, except as otherwise
instructed in writing by a law enforcement official pursuant to section
13402(g) of HITECH (42 US.C. 17932(g)). A breach is considered
discovered as of the first day on which it 1s, or reasonably should have been,
known to the Business Associate. The notification shall include the
identification and last known address, phone number and email address of
each individual (or the next of kin of the individual if the individual is
deceased) whose unsecured protected health information has been, or is
reasonably believed by the Business Associate to have been, accessed,
acquired, or disclosed during such breach.

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

L. A brief description of what happened, including the date of the
breach and the date of the discovery of the breach, if known.

1. A description of the types of unsecured protected health
information that were involved in the breach (such as full name,
Social Security number, date of birth, home address, account
number, or disability code).
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2. The steps the Business Associate recommends that individuals take
to protect themselves from potential harm resulting from the
breach.

3. A detailed description of what the Business Associate is doing to

investigate the breach, to mitigate losses, and to protect against any
further breaches.

4, Whether a law enforcement official has advised either verbally or in
writing the Business Associate that he or she has determined that
notification or notice to individuals or the posting required under
section 13402 of the HITECH Act would unpede a criminal
investigation or cause damage to national security and; if so, include
contact information for said official.

Business Associate agrees to provide appropriate staffing and have
established procedures to ensure that individuals informed by the Covered
Entity of a breach by the Business Associate have the opportunity to ask
questions and contact the Business Associate for additional information
regarding the breach. Such procedures shall include a toll-free telephone
number, an e-mail address, a posting on its Web site and a postal address.
Business Associate agrees to include in the notitication of a breach by the
Business Associate to the Covered Entity, a written description of the
procedures that have been established to meet these requirements. Costs of
such contact procedures will be borne by the Contractor.

Business Associate agrees that, in the event of a breach, it has the burden to
demonstrate that it has complied with all notifications requirements set forth
above, including evidence demonstrating the necessity of a delay in
notification to the Covered Entity.

(1) Permitted Uses and Disclosure by Business Associate.

(0

@

General Use and Disclosure Provisions Except as otherwise limited in this Section
of the Contract, Business Associate may use or disclose PHI to perform functions,
activities, or services for, or on behalf of, Covered Entity as specified in this
Contract, provided that such use or disclosure would not violate the Privacy Rule if
done by Covered Entity or the minimum necessary policies and procedures of the
Covered Entity.

Specific Use and Disclosure Provisions

(A)

(B)

Except as otherwise limited in this Section of the Contract, Business
Associate may use PHI for the proper management and administration of
Business Associate or to carry out the legal responsibilities of Business
Associate.

Except as otherwise limited in this Section of the Contract, Business
Associate may disclose PHI for the proper management and administration
of Business Associate, provided that disclosures are Required by Law, or
Business Associate obtains reasonable assurances from the person to whom
the information is disclosed that it will remain confidential and used or
further disclosed only as Required by Law or for the purpose for which it
was disclosed to the person, and the person notifies Business Associate of
any instances of which it is aware in which the confidentiality of the
information has been breached.
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(@)} Except as otherwise limited in this Section of the Contract, Business
Associate may use PHI to provide Data Aggregation services to Covered
Entity as permitted by 45 CF.R. § 164.504(e){2) ()(B).

Obligations of Covered Entity.

1

)

Covered Entity shall notify Business Associate of any limitations in its notice of
ptivacy practices of Covered Entity, in accordance with 45 CE.R. § 164.520, or to the
extent that such limitation may affect Business Associate’s use or disclosure of PHI.

Covered Entity shall notify Business Assoctate of any changes in, or revocation of,
permission by Individual to use or disclose PHI, to the extent that such changes may
affect Business Associate’s use or disclosure of PHI.

Covered Entity shall notify Business Associate of any restriction to the use or
disclosure of PHI that Covered Entity has agreed to in accordance with 45 CF.R.
§ 164.522, to the extent that such restriction may affect Business Associate’s use or
disclosure of PHI.

Permissible Requests by Covered Entity. Covered Entity shall not request Business Associate
to use or disclose PHI in any manner that would not be petrmissible under the Privacy Rule if
done by the Covered Entity, except that Business Associate may use and disclose PHI for
data aggregation, and management and administrative activities of Business Associate, as
permitted under this Section of the Contract.

Term and Termination.

(1)

@

)

Term. The Term of this Section of the Contract shall be effective as of the date the
Contract is effective and shall terminate when the information collected in
accordance with provision (h){10) of this Section of the Contract is provided to the
Covered Entity and all of the PHI provided by Covered Entity to Business Associate,
or created or received by Business Associate on behalf of Covered Entity, is
destroyed or returned to Covered Entity, or, if it is infeasible to return or destroy
PHI, protections are extended to such information, in accordance with the
termination provisions in this Sectior.

Termination for Cause Upon Covered Entity’s knowiedge of a material breach by

Business Associate, Covered Entity shall either:

(A) Provide an opportunity for Business Associate to cure the breach or end the
violation and terminate the Contract if Business Associate does not cure the
breach or end the violation within the time specified by the Covered Entity;
or

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

© If neither termination nor cure is feasible, Covered Entity shall report the
violation to the Secretary.

Effect of Termination.

(A) Except as provided in ([)(2) of this Section of the Contract, upon termination
of this Contract, for any reason, Business Associate shall return or destroy all
PHI received from Covered Entity, or created or received by Business
Associate on behalf of Covered Entity. Business Associate shall also provide
the information collected in accordance with section (h)(10) of this Section
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this Section of the Contract to the Covered Entity within ten business days
of the notice of termination. This section shall apply to PHI that is in the
possession of subcontractors or agents of Business Associate. Business
Associate shall retain no copies of the PHI.

(B)  Inthe event that Business Associate determines that returning or destroying
the PHI is infeasible, Business Associate shall provide to Covered Entity
notification of the conditions that make return or destruction infeasible.
Upon documentation by Business Associate that retun or destruction of
PHI is infeasible, Business Associate shall extend the protections of this
Section of the Contract to such PHI and limit further uses and disclosures of
PHI to those purposes that make return or destruction infeasible, for as long
as Business Associate maintains such PHI. Infeasibility of the return or
destruction of PHI includes, but is not limited to, requirements under state
or federal law that the Business Associate maintains or preserves the PHI or
copies thereof.

(m) Miscellaneous Sections.

(1)

o)

(3)

“)

()

®)

)

Regulatory References. A reference in this Section of the Contract to a section in the
Privacy Rule means the section as in effect or as amended.

Amendment. The Parties agree to take such action as in necessary to amend this
Section of the Contract from time to time as is necessary for Covered Entity to
comply with requirements of the Privacy Rule and the Health Insurance Portabilicy
and Accountability Act of 1996, Pub. L. No, 104-191.

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

“termination of this Contract.

Effect on Contract. Except as specifically required to implement the purposes of this
Section of the Contract, all other terms of the Contract shall remain in force and
effect.

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

Disclaimer. Covered Entity makes no warranty or representation that compliance
with this Section of the Contract will be adequate or satisfactory for Business
Associate’s own purposes. Covered Entity shall not be liable to Business Associate
for any claim, civil or criminal penalty, loss or damage related to or arising from the
unauthorized use or disclosure of PHI by Business Associate or any of its officers,
directors, employees, contractors or agents, or any third party to whom Business
Associate has disclosed PHI contrary to the sections of this Contract or apphcable
law, Business Associate is solely responsible for all decisions made, and actions
taken, by Business Associate regarding the safeguarding, use and disclosure of PHI
within its possession, custody or control.

Indemnification. The Business Associate shall indemnify and hold the Covered
Entity harmless from and against any and all claims, [iabilittes, judgments, fines,
assessments, penalties, awards and any statutory damages that may be imposed or
assessed pursuant to HIPAA, as amended or the HITECH Act, including, without
limitation, attorney’s fees, expert witness fees, costs of investigation, litigation or
dispute resolution, and costs awarded thereunder, relating to or arising out of any
violation by the Business Associate and its agents, including subcontractors, of any
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obligation of Business Associate and its agents, including subcontractors, under this
section of the contract, under ITIPAA, the HITECH Act, the Privacy Rule and the
Security Rule.

Americans with Disabilities Act. The Contractor shall be and remain in compliance with the
Americans with Disabilities Act of 1990 (http:// www.ada.gov/) as amended from time to time (“Act”)
to the extent applicable, during the term of the Contract. The Agency may cancel this Contract if the
Contractor fails to comply with the Act. The Contractor represents that it is familiar with the terms of
this Act and that it is in compliance with the law. The Contractor warrants that it shall hold the State
harmless from any liability which may be imposed upon the state as a result of any failure of the
Contractor to be in compliance with this Act. As applicable, the Contractor shall comply with section
504 of the Federal Rehabilitation Act of 1973, as amended from time to titne, 29 US.C. § 794 (Supp.
1993), regarding access to programs and facilities by people with disabilities.

Utilization of Minority Business Enterprises. The Contractor shall perform under this contract in
accordance with 45 CF.R. Part 74; and, as applicable, C.G.S. §§ 4a-60 to 4a-60a and 4a-60g to carry out
this policy in the award of any subcontracts.

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

Non-discrimination.

(a) The following subsections are set forth here as required by section 4a-60 of the Connecticut
General Statutes:

(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, mental disability or physical dlsablhty,
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
bythe 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, mental disability or physical disability, including, but not
limited to, blindness, unless it is shown by such Contractor that such disability

prevents performance of the work involved;

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 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 advising the labor union
or workers’ neprescntative 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 sections 46a-

68e and 46a-68f and with each regulation or relevant order issued by said commission
pursuant to sections 46a-56, 46a-68¢e and 46a-68f;
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(5) the Contractor agrees to provide the Commission on Human Rights and
Opportunities with such information requested by the commission, and permit
access to pertinent books, records and accounts, concerning the employment
practices and procedures of the Contractor as relate to the provisions of this section
and 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 project.

“Minority business enterprise” means any small contractor or supplier of materials fifty-one
per cent 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 section
32-9n; and

“eood 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.

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.

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

The Contractor shall include the provisions of sections (a) and (b) above 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; 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.

The following subsections are set forth here as required by section 4a-60a of the Connecticut
General Statutes:

(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;
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(2) the Contractor agrees to provide each labor union or representative of workers with
which such Contractor has a collective bargaining agreement or other contract or
understanding and each vendor with which such Contractor has a contract or
understanding, a notice 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 section 46a-56;
and

{4) the Contractor agrees to provide the Commission on Human Rights and

Opportunities with such information requested by the commission, and permit
access to pertinent books, records and accounts, conceming the employment
practices and procedures of the Contractor which relate to the provisions of this
section and section 46a-56.

The Contractor shall include the provisions of section (g} above 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; 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.

For the purposes of this entire Non-Discrimination section, “Contract” or “contract”
includes any extension or modification of the Contract or contract, “Contractor” or
“contractor” includes any successors or assigns of the Contractor or contractor, “marital
status” means being single, married as recognized by the state of Connecticut, widowed,
separated or divorced, and “mental disability” means one or more mental disorders, as
defined in the most recent edition of the American Psychiatric Association’s “Diagnostic and
Statistical Manual of Mental Disorders”, or a record of or regarding a person as having one or
more such disorders. For the purposes of this section, “Contract” does not include a contract
where each contractor is

(1 a political subdivision of the state, including, but not limited to, a municipality,
2 a quasi-public agency, as defined in C.G.S.§ 1-120,

(3) any other state, including but not limited to any federally recognized Indian tribal
governments, as defined in C.G.S.§ 1-267,

(4) the federal government,
) a foreign government, or

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

(a) Contractor acknowledges that the Agency must comply with the Freedom of Information
Act, CG.S. §§ 1-200 et seq. (“FOIA”) which requires the disclosure of documents in the
possession of the State upon request of any citizen, unless the content of the document falls
within certain categories of exemption, as defined by CG.S. § 1.1210(b).

(b) Governmental Function. In accordance with C.G.S. § 1-218, if the amount of this Contract
exceeds two million five hundred thousand dollars ($2,500,000), and the Contractor is a
“person” performing a “governmental function”, as those terms are defined in C.G.S.

§§ 1-200(4) and (11), the Agency is entitled to receive a copy of the Records and files related
to the Contractor’s performance of the governmental function, which may be disclosed by
the Agency pursuant to the FOIA.

Whistleblowing. This Contract is subject to C.G.S. § 4-61dd if the amount of this Contract is a
“large state contract™ as that term is defined in C.G.S. § 4-61dd(h). In accordance with this statute, if
an officer, employee or appointing authority of the Contractor takes or threatens to take any
personnel action against any employee of the Contractor in retaliation for such employee’s disclosure
of information to any employee of the Contracting state or quasi-public agency or the Auditors of
Public Accounts or the Attorney General under subsection (a) of such statute, the Contractor shall be
liable for a civil penalty of not more than five thousand dollars ($5,000) for each offense, up to a
maximum of twenty per cent (20%) of the value of this Contract. Each violation shall be a separate
and distinct offense and in the case of a continuing violation, each calendar day’s continuance of the
violation shall be deemed to be a separate and distinct offense. The State may request that the
Artorney General bring a civil action in the Superior Court for the Judicial District of Hartford to seck
imposition and recovery of such civil penalty. In accordance with subsection (f) of such statute, each
large state Contractor, as defined in the statute, shall post a notice of the relevant sections of the
statute relating to large state Contractors in a conspicuous place which is readily available for viewing
by the employees of the Contractor.

Campaign Contribution Restrictions. For all State contracts as defined in CG.S. § 9-612(g) the
authorized signatory to this Contract expressly acknowledges receipt of the State Elections
Enforcement Commission’s (“SEEC”) notice advising state contractors of state campaign
contribution and solicitation prohibitions, and will inform its principals of the contents of the notice.
See SEEC Form 11 reproduced below:

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

This notice is provided under the authonty of Connecticut General Statutes § 9-612(g)(2), as amended by P.A. 07-1, and
is for the purpose of informing state contractors and prospective state contractors of the following law (italicized words
are defined below):

Campaign Contribution and Solicitation Ban

No statz eoritvactor, prospoctéte state contractor, privipal of a state contractor or prinapal of a prospecive state contractor, with xegard to a
state @riract OF state wniract soliciation with or from a state agency in the executive branch or a quasi-public agency or a
holder, or principal of a holder of a valid prequalification certilicate, shall make a contrbution to, or sofidt conributions
on behalf of (i) an exploratory committee or candidate committee established by a candidate for nomination or election to
the office of Governor, Lieutenant Govemor, Attorney General, State Comptroller, Secretary of the State or State
Treaswrer, (i) a political committee authorized to make contributions or expenditures to or for the benefit of such

candidates, or (iii) a party committee;

In addition, no holder or principal of a holder of a valid prequalification certificate, shall make a contribution to, or solicit
contributions on behalf of (i) an exploratory committee or candidate commiitree established by a candidate for nomination
or election to the office of State senator or State representative, (i) a political committee authorized to make
contributions or expenditures to or for the benefit of such candidates, or (1) a party committee.

Dutyto Inform

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

Page 27 of 30



C e #: 151SHC-HUOQ-05/05DSS1001YQ

Penalties for Violations
Contributions or solicitations of contributions made in violation of the above prohibitions may result in the following
civil and criminal penalties:

Civil penalties—$2000 or twice the amount of the prohibited contribution, whichever is greater, against a principal or a
contractor. Any state contractor or prospective state contractor which fails to make reasonable efforts to comply with the
provisions requiring notice to its principals of these prohibitions and the possible consequences of their violations may
also be subject to civil penalties of $2000 or twice the amount of the prohibited contributions made by their principals.

Criminal penalties—Any knowing and willful violation of the prohibition is a Class I} felony, which may subject the
viclator to imprisonment of not more than 5 years, or $5000 in fines, or both.

Contract Consequences
Contributions made or solicited in violation of the above prohibitions may result, in the case of a state contractor, in the
contract being voided.

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

The Stare will not award any other state contract to anyone found in violation of the above prohibitions for a period of
one year after the clection for which such contribution is made or solicited, unless the State Elections Enforcement
Comumission determines that mitigating circurnstarices exist concerning such violation,

Additional information and the entire text of P.A. 07-1 may be found on the website of the State Elections Enforcement
Commission, www.ct.gov/seec. Click on the link to “State Contractor Contribution Ban.”

Definitions:

“State contractor” means a person, business entity or nonprofit organization that enters into a state contract. Such person,
business entity or nonprofit organization shall be deemed to be a state contractor until Diecember thirty-first of the year in
which such contract terminates, "State contractor” does not include a municipality or any other political subdivision of
the state, including any entities or associations duly created by the municipality or political subdivision exclusively
amongst themselves to further any pupose authorized by statute or charter, or an employee in the executive or legislarive
branch of state government or 2 quasi-public agency, whether in the classified or unclassified service and full or part-time,
and only in such person's capacity as a state or quasi-public agency employee.

“Prospective state contractor” means a persor, business entity or nonprofit organization that (f) submits a response to a
state contract solicitation by the state, a state agency or a quasi-public agency, or a proposal in response to a request for
proposals by the state, a state agency or a quasi- public agency, until the contract has been entered into, or {ii) holds a valid
prequalification certificate issued by the Commissioner of Administrative Services under section 4a-100.

“Prospective state contractor” does not include 4 municipality or any other political subdivision of the state, including any
entities or associations duly created by the municipality or political subdivision exclusively amongst themselves to further
any purpose authorized by statute or charter, or an employee in the executive or legislative branch of state govemnment or
a qlmSl-publlC agency, whether in the classified or unclassified service and full or part-time, and only in such person's
capacity as a state or quasi-public agency employee.

“Principal of a state contractor or prospective state contractor” means {i) any individnal who is a member of the board of
directors of, or has an ownership interest of five per cent or more in, a state contractor or prospective stale cONLractor,
which is a business entity, except for an individual who is a member of the board of directors of a nonprofit organization,
(i} an individual who is employed by a state contractor or prospective state contractor, which is a business entity, as
president, treasurer or executive vice president, (i) an individual who is the chief executive officer of a state contractor or
prospective state contractor, which is not a business entity, or if a state contractor or prospective state contractor has no
such officer, then the officer who duly possesses comparable powers and duties, (iv) an officer or an employee of any
state contractor or prospective state contractor who has rungenial or discetionary rosporsibilities with wspect to a state contrac,
{v) the spouse or a dependent dhrld who is eighteen years of age or older of an individual described in this subparagraph, or
{vi) a political commuttee established or controlled by an individual described in this subparagraph or the business entity
or nonprofit organization that is the state contractor or prospective state Contractor.

“State contract” means an agreement or contract with the state or any state agency or any quasi-public agency, let through
a procurement process or otherwise, having a value of fifty thousand dollars or more, or a combination or series of such
agreements or contracts having a value of one hundred thousand dollars or more in a calendar year, for (i} the rendition
of services, (ii} the fumishing of any goods, material, supplies, equipment or any itemns of any kind, (iii) the construction,
alteration or repair of any public building or public work, (iv) the acquisition, sale or lease of any land or building, (v) a
licensing arrangement, or (vi} a grant, loan or loan guarantee. "State contract” does not include any agreement or contract
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agreement or contract with the state, any state agency or any quasi-public agency that is exclusively federally funded, an
education loan or a loan to an individual for other than commercial purposes.

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

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

“Dependent child” means a child residing in an individual’s household who may legally be claimed as a dependent on the
federal income tax of such individual. “Solicit” means (A) requesting that a contribution be made, {B) participating in any
fund-raising activities for a candidate commitiee, exploratory committee, political committee or party committee,
including, but not limited to, forwarding tickets to potential contributors, receiving contributions for transmission to any
such committee or bundling contnbutions, {C} serving as chairperson, treasurer or deputy treasurer of any such
committee, or (D) establishing a political committee for the sole purpose of soliciting or receiving contributions for any
comunittee. Solicit does not include: () making a contribution that is otherwise permitted by Chapter 155 of the
Connecticut General Statutes; (ii) informing any person of a position taken by a candidate for public office or a public
official, (iii) notifying the person of any activities of, or contact information for, any candidate for public office; or {iv)
serving as a member in any party committee or as an officer of such comumittee that is not otherwise prohibited in this

SECUOH

Non-smoking. If the Contractor is an employer subject to CG.S. § 31-40q, the Contractor shall
provide the Agency with a copy of its written rules conceming smoking. Evidence of compliance with
C.G.S. § 31-40q must be received prior to Contract approval by the Agency.

Executive Orders. This Contract is subject to Executive Order No. 3 of Governor Thomas J.
Meskill, promulgated June 16, 1971, concerning labor employment practices; Executive Order No. 17
of Govemor Thomas J. Meskill, promulgated February 15, 1973, concerning the listing of
employment openings; Executive Order No. 16 of Governor John G. Rowland, promulgated August
4, 1999, concerning violence in the workplace. This Contract may also be subject to Executive Order
7C of Governor M. Jodi Rell, promulgated July 13, 2006, concerning contracting reforms and
Executive Order 14 of Governor M. Jodi Rell, promulgated April 17, 2006, concerning procurement
of cleaning products and services, in accordance with their respective terms and conditions. All of
these Executive orders are incorporated into and made a part of the Contract as if they had been fully
set forth in it. At the Contractor’s request, the Agency shall provide a copy of these Orders to the
Contractor.
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STATE OF CONNECTICUT
DEPARTMENT OF SOCIAL SERVICES

CONTRACT AMENDMENT

Contractor: STAYWELL HEALTH CARE, INC.

Contractor Address: 80 PHOENIX AVENUE, SUI'TE 201, WATERBURY, CI' 06702
Contract Number: 151SHCG-HUO-05/05DSS1001YQQ

Amendment Number: Five

Amount as Amended: $1,874912.00

Contract Term as Amended; 07/01/05 - 06/30/11

The contract between StayWell Health Care, Inc. (the Contractor) and the Department of Social Services (the
Department), which was last executed by the parties and approved by the Office of the Attorney General on
06/18/08 is hereby further amended as follows:

1. The total maximum amount payable under this contract is increased by $642,947.00, from
$1,231,965.00 to $1,874,912.00. This increase is comprised of

d.

.

$9,805.00 for a SFY 2009 COLA, to fund service delivery from July 1, 2008 through June 30, 2009;

$40,000.00 in FFY2C08 funding recently transferred from the State Department of Public Health
to the Department to fund service delivery from July 1, 2008 through June 30, 2009;

$40,000.00 in FFY2009 funding recently transferred from the State Department of Public Health
to the Department to fund service delivery from July 1, 2009 through June 30, 2010;

$276,571.00 in State funding for service delivery from July 1, 2009 through June 30, 2010; and
$276,571.00 in State funding for service delivery from July 1, 2610 through June 30, 2011.

2. The budget for SFY 2009 on page 4 of Amendment 3 of the original contract is deleted and replaced in its
entuety by the budger on page 3 of this amendment.

3. The budgets for SFY2010 and SFY 2011 shall be as set forth on pages 4 and 5 of this amendment,

4. The term of the contract is extended for an additional two years and the end date of the contract is
changed from June 30, 2009 to June 30, 2011,

5. The following language shall be added to Part I, Section F on page 7 of the original contract:

3

Block Grant Funding. It is contemplated that the Department will utilize Federal Block Grant funding for
this contract. The Department’s obligation to pay under the terms of the contract is conditioned upon the
Legislature approving the block grant plan and funding in accordance with C.G.S.§ 4-28b thar is consistent
with expenditures under this contract.
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4. Funding Identification. Federal funding has been provided for this contract as follows:

CFDA (Catalog of Federal Domestic Assistance) Title: Maternal and Child Health Services

CEFDA Number: 93.994

Award Name: Maternal and Child Health Services

Award Year: 10/01/2008 - 9/30/2010

Research and Design: No

Name of Federal Agency Awarding: U.S. Public Health Service, Health Resoutces and

Service Administration, Maternal and Child
Health Bureau.

7. 'The following language shall be added to Part I, Secon O on page 13 of the otiginal contract:

a. ‘T'ransport of Clients. In the event that the Contractor or any of its employees or subcontractots shall, for
any reason, transport a client of DSS, the Contractor hereby agrees to the following:

4. 'The contractor shall require that its employees, subcontracted transportation providers, drivers, and
vehicles meet licensure or certification requitements established by the State of Connecticut
Departient of Transportation {DOT) and the State of Connecticut Department of Motor Vehicles
(DMV) that transport, or have the potential to transport, clients.

b.  All vehicles utilized shall be appropriately licensed, certified, petmitted, and/or insured.

This document constitutes an amendment to the above numbeted contract. All provisions of that
contract, except those explicitly changed above by this amendment, shall remain in full force and

effect.
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PART I

FINANCIAL SUMMARY

PROGRAM NAME:

Staywell TTealth Care, I, Healthy Start

PROGRAM NUMBER:

550G HUO-05 7 05D851001YC) Amendment 5

SEY 2005

Contract Amount

or ments Ly
Previously Approved Contract Amount
Amount of Amendment

Requested

Ad-justlmms

Approved

L2310

$

642947 | $

1,874,912

Lie# Subcategory

(a)

lrem

Line Item Total
{b)

Adjustiments
(c)

Revised Total
{d)

1 UNIT RATE
12 Bed Days

1b, Client Advocate

Ic. Secutity Deposit

1d. Other Unit Rate Costs

TOTAL UNIT RATE

2  QOONTRACIUAL SERVICES
2a Accourting

2b. Legal

2c. Tocdependent Audit

2d. Crher Gontractual Services 41,100

TOT'AL GONTRACTUAL SERVICES

41,100

2,000

2,00

ETYS

D77

30,676

71,776

3 ADMINISTRATION

Ja. Admin Sabies

3b. Admin. Fringe Benefits

3c. Admin Overhead

TOTAL ADMINISTRATION

4  DIRECT PROGRAM STAFF

‘2. Programm Saluics 77753

4b. Program Fringe Benefirs 48,287

TOTAL DIRECT PROGRAM

220,740

1353

73,806

379

48,666

732

70,472

5 OTHER QOOBTS

5a. Program Rern

5h. Consumable Supplies 325

5¢. Thavel & Transportation 1,300

5cl. Uhilities 1,200

5e. Repairs 8cMaintenance

5f. Insurance

5¢, Food 8Related Costs

5h Crher Project Expenses 2,100

TOTAL OTHER COSTS

4,925

575

2,000

1,668

7963

3514

5714

600

600

5040

8,040

17,397

22,322

6 EQUIPMENT

7 PROGRAM INOOME

7a Fees

7b. Crher Incone

TOTAL PROGRAM INGOME

8 TOTIAL NET PROGRAM QCST

266,765

49805 | §

316,570

(Sumof 1 thwough 6, nimus Line 7)
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PART']

FINANGAL SUMMARY

PROGRAMMNAME:

StayWell Health Care, Inc, Healthy Start

PROGRAMNUMBER:

151SHC-HUO-05 / 05DSSI001YQ Anendment 5

Coniract Amoumnt

Previosly Approved Contract Aot
, Aroumt of Amendment

. FcAmedmrs Oy

SEY AN

Iequeston

AU USTINEHS

D 210,211

40000

Lkt Tty

m—

Subcatepoty Line Item Total

(a)

(b

(c)

1 UNITRAIE
1a. Bed Diys

b Client Advocate

1. Secarity Deposit

1d. Orhet Unit Rate Costs

TOTAL UNIT RATE

2  OONIRACIUALSERVICES
22 Accounting

% Ligl

2c. Independent Audit

000

2d. Other Gontractnl Services

0380

£

520

"TOTAL CONTRACTUAL SERVICES

4,500

15,200

3 ADMINISTRATION

Ja Admin Salaries

3h Adrin Fiinge Benefits

3 Adirin Overhead

TOTAL ADMINISTRATION

4 DIRECT PROGRAMSTAHK

4. Prograrm Salaies

56353

4h. Progrmam Fringe Benefits

43,779

TOTAL DIRECT PROGRAM

200132

19252

TH005

530

DID

24,42

24,774

5 OTHERQOBTS

5. Propram Rent

5b. GonsurnaHle Supplies

2000

5c. Themvel & Tiarspattation

215

54 Uil

5000

Be. Reqmits & IVhintenance

250

5E Trsumance

Sg; Food & Rehared Costs

5h. Cther Preject Experses

TOTAL OTHER QO8TS

1,639

@)

T7%0

108

DA

Ze

6  BOQUIPMENI

7 PROGRAMINOOME

7a. Fees

Th Odher Income:

"TOTAL PROGRAM INCOME

8 TOTALNET FROGRAMCOOST

276,571

40,000

316,571

(Sumof 1 thwouph 6, eriras Line 7
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PARTI

PROGRAM NAME::
PROGRAM NUMBER:

FINANCIAL SUMMARY

StayWell 1lealth Care, Inc. Healthy Start

151SHC-HUO-05 / 05DSS100IYQ Amendment 5

SFY 2011

Contract Amount

Requested

Adjustments

Appraved

Lim

1

For Amendiments Only

Previously Approved Contract Amount

Amount of Amendimer

Trem

UNIT RATE

1a. Bed Days

1b. Client Advocate

1e. Security Deposit

1l Other Unit Rate Costs
TOTAL UNI'T RATE

CONTRACTUAL SERVICES

2. Legsl

2c. Independent Aundit

2d. Other Contractizal Services

TOTAL CONTRACTUAL SERVICES

ADMINISTRATION

3a. Adimin. Salaries

3b. Admin. Fringe Benelits

3¢ Admin Overhead

"TOTAL ADMINISTRATION

DIRECT PROGRAM STAFF
4a. Program Salardes

4b. Program Fringe Benefits
TOTAL DIRECT PROGRAM

OTHER COSTS

5a. Program Rent

5b. Consanmble Supplies
5¢. Travel & Transportation
5d Ulilities

5e. Repaiss & Maintenance
5f. Tnsurance

5. Food & Related Costs
5h Other Project Fxpenses
TOTAL OTHER COSTS

EQUIPMENT

PROGRAM INCOME,

7a. Fees

7b. Other Income

TOTAL PROGRAM INCOME

TOTAL NET PROGRAM COST
(Sumof 1 through 6, ménus Ling 7)

oubca‘;cgm Y

@

Ly LIVdydi L ]

LALIC BLCIEL LUl

(®)

aguSui s

S
()

(d)

276,571 I

Reviscu I'otal

1,000

.80

64,800

156,032

3,68

199,721

12,050

276,571
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STATE OF CONNECTICUT
Department of Social Scrvices
Contract Administration

CONTRACT AMENDMENT
Conteacror: StayWell Health Care, Inc,
Contractot Address: 80 Phoenix Avenue, Suite 201, Waterbury, CT' 06702
Contract Numbet: 151SHC-HUO-05 / 05DS81001YQ
Amendment Number:  Four
“I'erin of Contract: 7/1/2005—- 6/30/2009

The contract between StayWell Health Care, Inc. (the Contractot) and the Depactment of
Social Services (the Department), which was last exccuted by the parties on July 19, 2007,
is hercby further amended as follows:

1. The total maximum amount payable under this contract is increased by $29,805.00, from
$1,202,160.00 to §1,231,965.00. This increasc, due 1o a cost of living increase of §9,805.00
and the allocation of FFY 2007 Department of Public Health funding of $20,000.00, shall be
used by the Conttactot 1o fund Program Services for SFY 2008.

2. ‘The budget for Statc Fiscal Year 2008 on page 3 of Amendment 3 of the otiginal
contract is hereby delcted and seplaced with the budget on page 2 of this
amendment.

3. Cost Standasds, Effective January 1, 2007, the Contractor and funding state agency shall
comply with the Cost Standards fssued by the State of Connecticut, Office of Policy and
Management (“OPM™), as may be amended from fdme to time. The Cost Standasds are
published by OPM on the Web ac
Litp: / /www.opm,srate.ctasy/ finance/poy standards /coststandards.bpn,  Such Cost,
Standards shall apply to:

{n) all new Contracts effective on or after Jannary 1, 2007;

(b} all Conttact, amendments modifying funding, effective on or after January 1, 2007;

(©) all Contracts in effect on or after July 1, 2007.

CONTRACTOR INITIAL & DATE ____{.) 7i L/ o

DSS INITIAL & DATE

This document constitutes an amendment to the above numbered contract. All provisions of
that contract, except thosc which are cxplicitly changed above by this amendment shall
remain in full force and effect.
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PART I

FINANCIAL SUMMARY

PROGRAM NAME:

StayWell Health Care - Healthy Start SFY 2008

PROGRAM NUMBER: |

151SHC-HUQ-05 / 05DSS1001YQ Amendment 4

Contract Amount

l-lequested Adjustments

Approved

For Amendments Only
Previously Approved Contract Amount
Amount of Amendment

—_——————

$ 1,202,160 b

1,202,160

: 79,805 ,

29,805

Line 3 Lt

Subcategory

Line Item Total Adjustments

(@ (b) ©

Revised Total

@

1 UNIT RATE
1a. Bed Days
1b. Clicat Advocate
1c. Secunity Deposit
1d. Other Unit Rate Costs
TOTAL UNIT RATE

2 CONTRACTUAL SERVICES
2a. Accounting
2b. TLegal
2c. Independent Audit
2d. Other Contractual Services
TOTAL CONTRACTUAL SERVICES |

71,000 18,700

89,700

71,000

89,700

3  ADMINISTRATION
3u. Admin. Salarics
3b. Admin. Trnge Benefits
3c. Admin, Overhead
TOTAL ADMINISTRATION

4 DIRECT PROGRAM STAFEH
da. Program Salaries
4b. Program Fringe Benefits
"TOTAL DIRECT PROGRAM |

183,546 2,008)

181,448

51,393 (588)

50,805

234,939 (2,686)

232,253

5 OTHER COSTS
5a. Program Rent
5b. Consurmable Supplies
5c. T'ravel & Transportation
5d. Utilitics
5e. Repairs & Maintenarice
51 Insurance
5g; Food & Retated Costs
Sh. Other Project Expenses
TOTAL OTHER COSTS |

1,100 500
1,100
1,043

3,799
1,000
1,500

2,583 4,692

5,826 13,791

2,000
1,100
5,842
1,900
1,500

7,275
19,617

6 EQUIPME?P.

7 PROGRAM INCOME
Ta. Lices
7b. Other Tncome
TOTAL PROGRAM INCOME

8 TOTAL NET PROGRAM COST
(Sum of 1 through 6, minus Line 7)

311,765 29,805

Pape 2 of 3
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STATE OF CONNECTICUT
Department of Social Services
Conttact Administration

CONTRACT AMENDMENT
Contractot: StayWell Health Care
Contractor Address: 232 North Elm Street, Waterbury, CT 06702
Contract Number: 151SIIC-HHUO-05/ 05DSS1001YQ
Amendment Number:  Three
Term of Contract: July 1, 2005 — June 30, 2009

The contract between StayWell Health Care, Inc.(the Contractor) and the Department of Social Services (the
Department), which was originally executed on October 6, 2006 and last amended by the parties on March 23, 2007,
is hereby further amended as follows:

1.

The total maximum amount payable under this contract is increased by $553,531.00, from $§648,629.00 to
$1,202,160.00. "T'his increase shall be used by the Contractor to fund Program Services for SFY 2008 and SFY 2009.

The term of the contract is extended for an additional two years and the end date of the contract is changed
from Junec 30, 2007 to June 30, 2009.

The budget for State Fiscal Year 2007 on page 4 of Amendment 2 of the original contract is hereby deleted
and replaced with the budget on page 2 of this amendment.

"The budgets for State Fiscal Years 2008 and 2009 shall be as set forth on pages 3 and 4 of this amendment.

The following language shall be appended to Part [, Scction A.6.2 on page 4 of the original contract: “The Contractor
shall submit to the Department’s Program representative all Healthy Start promotional marketing matetials, including
but not limited to brochures, leaflets, and other media, for review and approval by the Department at a minimum of
30 days prior to release.”

Part I, Section A.G.c on Page 4 of the original contract is hereby deleted in its entirety and replaced by the following
language: “[The Contractor shall] Develop effective relationships with other community service agencies to address
the needs of their targeted populations and communities based on the selected community-based strategies listed in
Part I, Section A.5. The Contracrot shall tefer clients, with the clients® consent and agreement and based on their
needs assessment as set forth in Section A.6.d, to other agencies and programs in a manner designed to avoid
duplication of services”.

The following language shall be appended to Part [, Section I.1. on page 9 of the original contract: “Such reports shall
include information detailing subcontractor expenditures in a format provided to the Contractor by the Department.”

Part I on pages 16 through 32 of the original agreement are hereby deleted in its entirety and replaced by pages 5
through 22 of this amendment.

-

This document constitutes an amendment to the above numbered contract. All provisions of that
contract, except those which are explicitly changed above by this amendment shall remain in full force
and effect.
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StayWell Heaith Center
July 2006 - June 2007

PART HI FINANCIAL SUMMARY

PROGRAM NAME: Staywell Health Care, lne. - Healthy Start SFY 2007 revised
PROGRAM NUMBER: 151SHC-HUQ-05/ 05DSS1001YQ Amendment 3

Requested Adjustments Approved

Contract Amount

For Amendmenis Only
Previously Approved Contract Amount 3 325,458
Amount of Amendment

326,458

Beh

Line#  ltem Subcategory Line Item Total Adjustments Revised Total
(a) (b) (c) {d)

1 UNITRATE
ia. Bed Days
1b. Client Advocate
1c. Security Deposit
1d. Other Unit Rate Costs
TATAL UNIT RATE

2 CONTRACTUAL SERVICES
2a. Accounting
2b. Legal
2c. Independent Audit
2d. Other Contractual Services 117,172 (26,350) 90,822
TOTAL CONTRACTUAL SERVICES 117,172 (26,350) 90,822

3 ADMINISTRATION
3a, Admin. Salaries 4,826 - 4,826
3k, Admin. Fringe Benefits 1,351 - 1,351
3c. Admin. Overhead -
TOTAL ADMINISTRATION 6,177 - 6,177

4 DIRECT PROGRAM STAFF
4a, Progrsun Salaiies 149,433 (8,711 140,722
4b. Program Fringe Benefits 41,841 (2,439) 39,402
TOTAL DIRECT PROGRAM 191,274 (11,150) 180,124

8 OTHER COSTS
5a. Program Rent - -
5b. Consumable Supplies 2,000 5,510 7,510
5¢. Travel & Transportation 1,300 - 1.300
5d, Uliities ' 500 2,500 3,000
Se. Repairs & Maintenancé_ 200 - 200
&f, Insurance ) 200 - 200
5g. Foed & Related Costs -
5h, Qther Project Expenses 6,635 4,490 11,125
TOTAL OTHER COSTS 10,835 12,500 23,335"

¢ EQUIPMENT -

7 PROGRAM INCOME
7a. Fees
7b. Other Income
TOTAL PROGRAM INCOME

OOIOIO

8 TOTAL NET PROGRAM COST 3 325,458 $ (25,000)] % 300,458
{Sum of 1 through 6, minus Line 7)
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PART (Il

FINANCIAL SUMMARY

StayWell Health Center
July 2007 - June 2008

PROGRAM NAME:

StayWell Health Center, Inc.-Healthy Start SFY 2008

PROGRAM NUMBER:

151SHC-HUO-05/05DSS1001YQ Amendment 3

Contract Amount

Requested

Adjustments

Approved

For Amendments Only

Previously Approved Contract Amount

Amount of Amendment

286,765

$ 288,765

Line # ffem

Subcategory
(@

Line Item Total

(b)

Adjustments

{c)

Revised Total
(d)

1 UNIT RATE
1a. Bed Days

1b. Client Advocate

1c. Security Deposit

1d. Other Unit Rate Costs

TOTAL UNIT RATE

2 CONTRACTUAL SERVICES

2a, Accounting

2b. Legal

2c. Independent Audit

2d. Other Contractual Services

71,000

TOTAL CONTRACTUAL SERVICES

71,000

71,000

71,000

3 ADMINISTRATION

3a, Admin. Salaries

3b. Admin, Fringe Benefits

3¢. Admin. Overhead

TOTAL ADMINISTRATION

4 DIRECT PROGRAM STAFF

4a. Program Salaries

183,546

4b. Program Fringe Benelits

51,393

TOTAL DIRECT PROGRAM

234,939

183,546

51,393

234,939

§ OTHER COSTS

5a. Program Rent

5b. Consumable Supplies

1,100

5c. Travel & Transportation

1,100

5d. Utilities

1,043

5e. Repairs & Maintenance

5f, Insurance

50. Food & Related Costs

5h, Other Project Expenses

2,583

TOTAL OTHER COSTS

5,826

1,100

1,100

1.043

2,683

5,826

6 EQUIPMENT

7 PROGRAM INCOME

7a. Fees

7b. Other Income

TOTAL PROGRAM INCOME

[=] L] o] {w)

8 TOTAL NET PROGRAM COST $

311,765

$ 311,765

(Sum of 1 through 6, minus Line 7)
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PART 1

FINANCIAL SUMMARY

PROGRAM NAME:

Staywell Health Center, Inc. - Healthy Start SFY 2009

PROGRAM NUMBER: [

151SHC-HUQ-05 / 05DSS1001YQ Amendment 3

Contract Amount

Requested

Adjustiments

Approved

B Tor Amendments Only
Previously Approved Contract Amount
Amount of Amendment

%

260,765

3

266,765

Line # Trem Subcate gory

@

Line Item Total

(b

Adjustments

(©

Revised Total

@

1 UNIT RATE
ia. Bed Days
1. Clicnt Advocate
1lc. Security Deposit
1<l. Other Unit Rate Costs
TOTAL UNIT RATE

2 CONTRACTUAL SERVICES
2a. Accounting
2b. Legal
2c. Independent Audit
2d, Other Contractual Services
TOTAL CONTRACTUAL SERVICES

41,100

41,100

3  ADMINISTRATION
3a. Admin. Salarics
3b. Admin. Fringe Benefits
3c. Admin. Overhead
TOTAL ADMINISTRATION

4 DIRECT PROGRAM STAFF
4a. Program Salaries

4b. Program Frnge Benefits
TOTAL DIRECT PROGRAM |

172,453

48,287

220,740

5 OTHER COSTS
5a. Program Rent
b, Consumable Supplies
5¢c. Travel & 'I'mnsportation
5d. Utilides
5e. Repairs & Maintenance
5f. Insurance
5g. Food & Related Costs
5h. Other Project Expenses
TOTAL OTHER COSTS

325

1,300

1,200

2,100

4,925

6 EQUIPMENT

7 PROGRAM INCOME
7a. Hees
7b. Other Income
TOTAL PROGIRAM INCOME

8 TOTAL NET PROGRAM COST

(Sum of 1 through 6, minus Line 7)

266,765
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PART II. MANDATORY TERMS AND CONDITIONS

The Contractor agrees to comply with the following mandatory terms and conditions,

A. CLIENT-RELATED SAFEGUARDS

1,

Inspection of Work Performed. The Department or its authorized representative shall at all times have
the right to enter into the Contractor’s premises, or such other places where duties under the contract are
being petformed, to mspect, to monitor or to evaluate the work being performed. The Contractor and all
subcontractors must provide all reasonable facilities and assistance for Depatiment representatives. All
inspections and evaluations shall be performed in such a manner as will not unduly delay wotk. The
Contractor shall disclose information on clients, applicants and their families as requested unless otherwise
prohibited by federal or state law. Written evaluations pursuant to this section shall be made available to
the Contractor.

Safeguarding Client Information. The Department and the Contractor agree to safepuard the use,
publication and disclosure of information on all applicants for and all clients who receive sctvice under this
conttact with all applicable federal and state law concerning confidentiality.

Reporting of Client Abuse or Neglect. The Contractor shall comply with all reporting requirements
relative to client abuse and neglect, including but not limited to requirements as specified in Conn. Gen.
Stat. §§ 17a-101 through 103, 19a-216, 46b-120 (related to children); Conn. Gen. Stat. § 46a-11b (relative
to persons with mental refardation); and Conn. Gen. Stat. § 17b-407 (relative to elderly persons).

B. CONTRACTOR OBLIGATIONS

1

Credits and Rights in Data.

(a) Unless cxpressly waived in writing by the Department, all documents, reports, and other
publications for public distribution during or resulting from the petformances of this Contract
shall include a statement acknowledging the financial support of the state and the Department
and, where applicable, the federal government. All such publications shall be released in
conformance with applicable federal and state law and all regulations reparding confidentiality.
Any liability arising from such a release by the Contractor shall be the sole responsibility of the
Contractor and the Contractor shall indemnify the Department, unless the Depattment or its
agents co-authored said publication and said release 1s done with the prior written approval of the
Commissioner of the Department. Any publication shall contain the following statement: “This
publication does not express the views of the Department or the State of Connecticut. The views
and opinions expressed are those of the authors” The Contractor or any of its agents shall not
copyright data and infortation obtained under the terms and conditions of this contract, unless
expressly authorized in writing by the Department. The Department shall have the right to
publish, duplicate, use and disclose all such data in any manner, and may authotize others to do so.
The Department may copyright any data without prior notice to the Contractot. The Contractor
does not assume any responsibility for the use, publication or disclosure solely by the Department
of such data.

(b) “Data” shall mean all results, technical information and materials developed and/or obtained in
the performance of the services hereunder, incduding but not limited to all reports, sutveys, plans,
charts, recordings (video and/or sound), pictures, cutticula, public awareness ot prevention
campaign materials, drawings, analyses, graphic representations, computer programs and printouts,
notes and memoranda, and documents, whether finished or unfinished, which result from or are
prepared in connection with the setvices performed hereunder.
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Otrganizational Information, Conflict of Interest, IRS Fotm 990. Annually duting the tertn of the
conttact, the Contractor shall submit to the Department the following:

(a) a copy of its most recent IRS Form 990 submitted to the federal Internal Revenue Service, and
(b) its most recent Annual Report as filed with the Office of the Secretary of the Srate or such other

information that the Department deems appropriate with respect to the organization and
affiliation of the Contractor and related entities.

Federal Funds. The Contractor shall comply with requirements relating to the receipt or use of federal
funds. The Department shall specify all such requirements in Part T of this contract.

Audit Requirements. The Contractor shall provide for an annual financial audit acceptable to the
Department for any expenditure of stare-awarded funds made by the Contractor. Such audit shall include
management letters and audit recommendations. The State Auditors of Public Accounts shall have access
to all records and accounts for the fiscal year(s) in which the award was made. The Contractor will comply
with federal and state single audit standards as applicabie.

Prohibited Interest. The Contractor warrants that no state appropriated funds have been paid or will be
paid by or on behalf of the Contractor to contract with or retain any company ot person, other than bona
fide employees working solcly for the Contractor, to influence or attempt to influetice an officer or
employee of any state agency in connection with the awarding, extension, continuation, renewal,
amendment, ot modification of this agreement, or to pay or agree to pay any company or person, other
than bona fide employees working solely for the Contractor, any fee, commission, percentage, brokerage
fee, gift or any other consideration contingent upon or resulting from the award or making of this
Agrcement.

Offer of Gratuities. By its agreement to the terms of this contract, the Contractor certifies that no elected
ot appointed official or employee of the State of Connecticut has or will benefit financially or materially
from this contract. The Department may terminate this contract if it is determined that gratuities of any
kind were either offered or received by any of the aforementioned officials or employees from the
Contractor or its agents ot employees.

Related Party Transactions, The Contractor shall report all related party transactions, as defined in
this clause, to the Depatrtment on an annual basis in the appropriate fiscal report as specified in Part I of
this contract. “Related party” means a person or organization related through marriage, ability to
control, ownesship, family or business association. Past cxercise of influence or control need not be
shown, only the potential or ability to directly or indirectly exercise influence or control. “Related party
transactions” between a Contractor, its employces, Board members or memberts of the Contractor’s
governing body, and a related party include, but are not limited to:

(a) real estate sales or leases;

) leases for equipment, vehicles or household furnishings;

(© mortgages, loans and working capital loans; and

(d) contracts for management, consultant and professional serv™ 5 as well as for materials, supplics

and other services purchased by the Contractor.

Lobbying. The Contractor agrees to abide by state and federal lobbying laws, and further specifically
agrees not to inchide in any claim for reimbursement any expenditures associated with activities to
influence, directly or indirectly, legislation pending before Congress, ot the Connecticut General Assembly
ot any administrative ot regulatory body unless otherwise required by this contract.

Page 6 of 23



9.

10.

11.

Suspension or Debarment.

(a) Signature on Contract certifies the Contractor or any person (including subcontractors) involved
in the administration of Federal or State funds:

(1) are not presently debatred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded by any governmental department or agency (Federal, State or local);

(2) within a three year period preceding this Contract, has not been convicted or had a civil
judgment rendercd against him/her for commission of fraud or a criminal offense in connection
with obtaining, attempting to obtain or performing a public (Federal, State ot local) transaction
or Contract under a public transaction; violation of Federal or State antitrust statutes or
commission of embezzlement, theft, forgery, bribery, falsification or destruction of records,
making falsc statements or receiving stolen property;

(3) is not presently indicted for ot otherwise criminally or civilly charged by a governmental entity
(Federal, State or local) with commission of any of the above offenses;

(4) has not within a three yeat petiod preceding this agreement had one or more public transactions
tetminated for cause or fault.

{b) Any change in the above status shall be immediately repotted to the Department.

Liaison. Each patty shall designate a liaison to facilitate a cooperative working relationship between the
Contractor and the Department in the performance and administration of this contract.

Subcontracts. For purposes of this clause subcontractors shall be defined as providers of direct human
services, Vendors of support services, not otherwise known as human setvice providets ot educators, shall
not be considered subcontractors, e.g. lawn care, unless such activity is considered part of a training,
vocational or educational program. The subcontractor’s identity, services to be rendered and costs shall be
detailed in Part I of this contract. Notwithstanding the execution of this contract prior to a specific
subcontractor being identified or specific costs being set, no subcontractot may be used or expense under
this contract incurred prior to identification of the subcontractor or inclusion of a detailed budget
statement as to subcontractor expense, unless expressly provided in Part I of this contract. No
subcontractor shall acquire any direct right of payment from the Department by virtue of the provisions of
this clause or any other clause of this contract. "The usc of subcontractors, as defined in this clanse, shall
not relieve the Contractor of any responsibility or liability under this contract. The Contractor shall make
available copies of all subcontracts to the Deparunent upon request.

Independent Capacity of Contractor. The Contractor, its officers, employees, subcontractots, or any
other agent of the Contractor in the performance of this contract will act in an independent capacity and
not as officers or employees of the State of Connecticut or of the Department.

Indemnification.

(a) The Contractor shall indemnify, defend and hold harmless the State of Connecticut and its
officers, representatives, agents, servants, employees, successors and assigns from and against
any and all:

(1) claims arising directly or indirectly, in connection with the contract, including the acts of
commission or omission (collectively the “Acts”) of the Contractor or Contractor Parties; and

{2) liabilities, damages, losses, costs and expenses, including but not limited to attorneys’ and other
professionals” fees, arising, directly or indirectly, in connection with Claims, Acts or the contract.
The Contractor shall use counsel reasonably acceprable to the State in carrying out its

¥ P rying
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14.

15.

(b)

(d)

{©

®

obligations under this contract. The contractor’s obligations under this scction to indemnify,
defend and hold harmless against claims includes claims concerning confidentiality of any part
of or all of the bid or any records, and intellectual propetty rights, other propriety tights of any
person or entity, copyrighted or uncopyrighted compositions, sectet processes, patented or
unpatented inventions, articles or appliances furnished or used in the performance of the
contract.

The Contractor shall reimburse the State for any and all damages to the real or personal
property of the State caused by the Acts of the Contractor or any Contractor Parties, The State
shall give the Contractor reasonable notice of any such claims.

The Contractor’s duties under this section shall remain fully in effect and binding in accordance
with the terms and conditions of the contract, without being lessened or compromised in any
way, even where the Contractor is alleged or is found to have metely conttibuted in patt to the
Acts giving rise to the Claims and/or where the State is alleged or is found to have contributed
to the Acts giving rise to the Claims.

The Contractor shall carry and maintain at all times during the term of the conttact, and duting
the time that any provisions survive the term of the contract, sufficient general liability
insurance to satisfy its obligations under this contract. The Contractor shall name the State as
an additional insured on the policy and shall provide a copy of the policy to the Agency prior to
the effective date of the contract. The Contracror shall not begin performance until the delivery
of the pelicy to the Agency.

The rights provided in this section for the benefit of the State shall encompass the recovery of
attorneys’ and other professionals’ fees expended in pursuing a Claim against a third party.

This section shall survive the termination, cancellation or expiration of the Contract, and shall
not be limited by reason of any insurance coverage.

Choice of Law and Choice of Forum, Settlement of Disputes, Office of the Claims Commission.,

(®)

(b)

©)

The Contractor agrees to be bound by the laws of the State of Connecticut and the federal
government where applicable, and agrees that this contract shall be construed and interpreted in
accordance with Connecticut law and Federal law whete applicable.

Any dispute concerning the interpretation or application of this contract shall be decided by the
Commissioner of the Department or his/her designee whose decision shall be final subject to
any rights the Contractor may have pursuant to state law. In appealing a dispute to the
commissioner pursuant to this provision, the Contractor shall be afforded an opportunity to be
heard and to offer evidence in support of its appeal. Pending final resolution of a dispute, the
Contractor and the Department shall proceed diligently with the petformance of the contract.

‘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 except as authorized by that Chapter in any State or Federal Conrt
in addition to or in lieu of said Chapter 53 proceedings.

Compliance with Law and Policy. Contractor shall comply with all pertinent provisions of local, state
and federal laws and regulations as well as Departmental policies and procedures applicable to
Contractor’s programs as specified in this contract. The Department shall notify the Contractor of any
applicable new or revised laws, regulations, policies or procedures which the Department has
responsibility to promulgate or enforce.
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16. Facility Standards and Licensing Compliance. The Contractor will comply with all applicable local,
state and federal licensing, zoning, building, health, fire and safety regulations or otdinances, as well as
standards and criteria of pertinent state and federal authorities. Unless otherwise provided by law, the
Contractor is not relieved of compliance while formally contesting the authority to require such standards,
regulations, statutes, ordinance or criteria.

17. Reports. The Contractor shall provide the Department with such statistical, financial and programmatic
information necessary to monitor and evaluate compliance with the contract. All requests for such
information shall comply with all applicable state and federal confidentiality laws. The Contractor agrees
to provide the Department with such reports as the Department requests.

18. Delinquent Reports. The Contractor will submit required reports by the designated due dates as
identified in this agreement. After notice to the Contractor and an opportunity for a meeting with a
Department representative, the Department reserves the right to withhold payments for setvices
perfotmed under this Contract if the Department has not received acceptable progress repotts, expenditure
reports, refunds, and/or audits as required by this agreement of previous agreements for similar or
equivalent services the Contractor has entered into with the Department.

19. Record Keeping and Access. The Contractor shall maintain books, records, documents, program and
individual service records and other evidence of its accounting and billing procedures and practices which
suffictently and propetly reflect all direct and indirect costs of any nature incurred in the performance of
this contract. These records shall be subject at all reasonable times to monitoting, inspection, review or
audit by authorized employees or agents of the state or, whete applicable, federal agencies. The Contractor
shall retain all such records concerning this contract for a period of three (3) years after the completion and

submission to the state of the Contractor’s annual financial audit.

20, Wotkforce Analysis. The Contractor shall provide a workforce analysis affirmative action report related
to employment practices and procedures.

21. Litigation,

(a) 'The Contractot shall provide written notice to the Department of any litigation that relates to the
setvices directly or indirectly financed under this contract or that has the potential to impair the
ability of the Contractor to fulfill the terms and conditions of this contract, including but not
limited to financial, legal or any other situation which may prevent the Contractor from meeting
its obligations under the contract.

(b) The Contractor shall provide written notice to the Department of any final decision by any
tribunal or state or federal agency or court which is adverse to the Contractor or which tesults in a
scttlement, compromise or claim or agreement of any kind for any action or proceeding brought
against the Contractor or its employee ot agent under the Americans with Disabiliies Act of 1990,
Executive Ordets Nos. 3 & 17 of Governor Thomas J. Meskill and any other provisions of federal
ot state law concerning equal employment opportunities or nondiscriminatory practices.

C. ALTERATIONS, CANCELLATION AND TERMINATION

1. Conttact Revisions and Amendments.

(a) The Contractor shall submit to the Department in writing any proposed revision to the contract
and the Department shall notify the Contractor of receipt of the proposed revision.

(b) Contract amendments must be in writing and shall not be effective until executed by both parties
to the contract, and, where applicable, approved by the Attorney General.
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©

No amendments may be made to a lapsed contract.

2. Contract Reduction.

@)

(b)

@)

The Department reserves the right to reduce the Contracted amount of compensation at any time
in the event that:

the Governor or the Connecticut General Assembly rescinds, reallocates, or in any way teduces
the total amount budgeted for the operation of the Department during the fiscal year for which
such funds are withheld; ot

federal funding reductions result in reallocation of funds within the Department.

The Contractor and the Department agree to negotiate on the implementation of the reduction
within thirty (30) days of receipt of formal notification of intent to reduce the contracted amount
of compensation from the Department. If agreement on the implementation of the reduction is
not reached within 30 calendar days of such formal notification and a contract amendment has not
been executed, the Department may terminate the contract sixty (60) days from receipt of such
formal notification. The Department will formally notify the Contractot of the termination date.

3. Default by the Contractor.

(@)

If the Contractor defaults as to, or otherwise fails to comply with, any of the condidons of this
contract the Department may:

(1) withhold payments until the defanlt is resolved to the satisfaction of the Department;

(2) temporarily or permanently discontinoe services under the contract;

&)
O

)

require that unexpended funds be returned to the Department;

assign appropiiate state personnel to exccute the contract until such time as the contractial
defaults have been corrected to the satisfaction of the Department;

require that contract funding be used to enter into a subconiract arrangement with a person or
persons designated by the Department in order to bring the program into contractual compliance;

(6) terminate this contract;

@

)

take such other actions of any nature whatsoever as may be deemed appropriate for the best
interests of the state or the program(s) provided under this contract ot both;

any combination of the above actions.

In addition to the rights and remedies granted to the Department by this contract, the Depattment
shall have all other rights and remedies granted to it by law in the event of breach of or default by
the Contractor under the terms of this contract.

Prior to invoking any of the remedies for default specified in this paragraph except when the
Department deems the health or welfarc of service recipients is endangered as specified in of this
contract or has not met requiremnents as specified in this contract, the Department shall notify the
Contractor in writing of the specific facts and circomstances constituting default or failure to
comply with the conditions of this contract and proposed remedics. Within five (5) business days
of receipt of this notice, the Contractor shall correct any contractual defaults specified in the
notice and submit written documentation of correction to the satisfaction of the Depattment or
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tequest in writing a meeting with the commissioner of the Department or his/her desipnee. Any
such meeting shall be held within five (3) business days of the written request. At the meeting, the
Contractot shall be given an opportunity to respond to the Department’s notice of default and to
present a plan of correction with applicable time frames. Within five (5) business days of such
meeting, the commissioner of the Department shall notify the Contractor in weiting of his/her
response to the information provided including acceptance of the plan of correction and, if the
comumissioner finds continued contractual default for which a satisfactory plan of corrective action
has not been presented, the specific remedy for default the Department intends to invoke. This
action of the Commissioner shall be considered final.

(d) Tf at any step in this process the Contractor fails to comply with the procedure and, as applicable,
the agteed upon plan of correction, the Department may procced with default remedies.

Non-enforcement Not to Constitute Waiver. The faillure of either party to insist upon strict
petfortnance of any terms or conditions of this agreement shall not be deemed a waiver of the term or
condition or any remedy that each party has with respect to that term or condition nor shall it preclude a
subsequent default by reason of the failure to perform.

Cancellation and Recoupment.

(a) This agrecment shall remain in full force and cffect for the entire term of the contract period,
above, unless eithet party provides written notice ninety (90) days or more from the date of
tetmination, except that no cancellation by the Contractor may be effective for failure to provide
services for the agreed price or rate and cancellation by the Department shall not be effective
against services already rendered, so long as the services were rendered in compliance with the
contract during the term of the contract,

(b) In the event the health or welfare of the service recipients is endangered, the Department may
cancel the contract and take any immediate action without notice it deems appropriate to protect
the health and welfare of setvice recipients. The Department shall notify the Contractor of the
specific reasons for taking such action in writing within five (5) business days of cancellation.
Within five (5) business days of receipt of this notice, the Contractor may request in writing a
meeting with the comtnissioner of the Department or his/her designee. Any such meeting shall be
held within five (5) business days of the written request. At the mecting, the Contractor shall be
given an opportunity to present information on why the Department’s actions should be reversed
ot modified. Within five (5) business days of such mecting, the Commissioner of the Department
shall notify the Contractor in writing of his/her decision upholding, reversing or modifying the
action of the Department This action of the Commisstoner shall be considered tinal.

© The Depattment rescrves the right to cancel the contract without prior notice when the funding
for the contract is no longer available.

(d) The Department reserves the right to recoup any deposits, prior payment, advance payment or
down payment made if the contract is terminated by cither party. Allowable costs incurred to date
of termination for operation or transition of program({s) under this contract shall not be subject to
recoupment. The Contractor agrees to return to the Department any funds not expended in
accordance with the terms and conditions of the contract and, if the Contractor fails to do so
upon demand, the Department may recoup said funds from any future payments owing under this
conttact or any other contract between the State and the Contractor.

Equipment. In the event this Contract is terminated or not renewed, the Department reserves the right
to recoup any equipment, deposits or down payments made or purchased with start-up funds or other
funds specifically designated for such purpose under this Contract. For purposes of this provision,
equipment means tangible personal property with a normal uscful life of at least one year and a value of
at least $5,000. FEquipment shall be considered purchased from Contractor funds and not from
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8.

Department funds if the equipment is purchased for a program that has other sources of income equal
to ot greater than the equipment purchase price.

T'ransition after Termination or Expiration of Contract. In the event that this contract is terminated
for any reason excent where the health and welfare of service recipients is endangered ot if the Department
does not offer the _.ntractor a new contract for the same or similar service at the contract’s expiration, the
Contractor will assist in the ordetly transfer of clients served under this contract as required by the
Depattment and will assist in the orderly cessation of operations under this contract. Priot to incutting
expenses related to the orderly transfer or continuation of services to service recipients beyond the terms
of the contract, the Departiment and the Contractor agree to negoliate a tetmination amendment to the
existing agreement to address current program components and expenses, anticipated expenses ficcessary
fot the ordetly transfer of service recipients and changes to the curtent program to address service
recipicnt needs, The Contractual agreement may be amended as necessary to assure transifion
tequirements are met duting the term of this contract. If the transition cannot be concluded during this
term, the Departiment and the Contractor may negotiate an amendment to extend the term of the current
contract until the transition may be concluded.

Program Cancellation. Where applicable, the cancelladon or termination of any individual program or

services under this Contract will not, in and of itself, in any way affect the status of any other program or
service in effect under this Contract.

9.

Metgers and Acquisitions.

()  Contracts in whole or in part arc not transferable or assignable without the prior written
agrecment of the Department.

{b) At least ninety (90) days prior to the effective date of any fundamental changes in corporate status,
including merger, acquisition, transfer of assets, and any change in fiduciary responsibility, the
Contractor shall provide the Department with written notice of such changes.

(¢ The Contractor shall comply with requests for documentation deemed necessary by the
Department to determine whether the Department will provide prior wiitten agreement. ‘lhe
Department shall notify the Contractor of such determination not later than forty-five (45)
business days from the date the Department receives such requested documentation.

STATUTORY AND REGUILATORY COMPLIANCE
Health Insurance Portability Act of 1996 (“HIPAA»).

(o) If the Contactor is a Business Associate under the requirements of the Health Insutrance
Portability and Accountability Act of 1996 (“HIPAA”), the Contractor must comply with all
terms and conditions of this Section of the Contract. If the Contractor is not a Business
Assoctate under TTIPAA, this Section of the Contract does not apply to the Contractor for this
Contract.

(b) The Contractor is required to safeguard the use, publication and disclosure of information on all
applicants for, and all clients who receive, services under the Contract in accordance “with all
applicable federal and state law regarding confidentiality, which includes but is not limited to
(“HIPAA”™), more specifically with the Privacy and Security Rules at 45 C.F.R. Part 160 and Part
164, subparts A, C, and E; and

L The State of Connecticut Department named on page 1 of this Contract (hereinafter
J p pag
“Department”) is a “covered entity” as that term is defined in 45 C.F.R. § 160.103; and

Page 12 of 23



(e)

®

(&)

)

The Contractor, on behalf of the Department, performs functions that involve the use or
disclosure of “individually identifiable health information,” as that term is defined in 45 C.IZR.
§ 160.103; and

The Contractor is a “business associate” of the Department, as that term is defined in 45 C.IF.R.
§ 160.103; and

The Contractor and the Department agree to the following in ordet to secure compliance with
the HIPAA, more specifically with the Privacy and Secutity Rules at 45 C.F.R. Part 160 and Part
164, subparts A, C, and E.

Definitions
(1) “Business Associate” shall mean the Contractor.

(2) “Covered Entity” shall mean the Department of the State of Connecticut named on page 1 of
this Contract.

(3) “Designated Record Set” shall have the same meaning as the term “designated record set” in 45
C.FR. § 164.501.

@) “Individual” shall have the same meaning as the term “individual™ in 45 C.F.R. § 160.103 and
shall include a person who qualifies as a personal representative as defined in 45 CF.R.
§ 164.502(g).

(5) “Privacy Rule” shall mean the Standards for Privacy of Individually Identifiable Health
Informarion at 45 C.F.R. part 160 and parts 164, subparts A and E,

(6) “Protected Health Information™ or “PHI1” shall have the same meaning as the term “protected
health information” in 45 CF.R. § 160.103, limited to information created or received by the

Business Associate from or on behalf of the Covered Entity.

(7) “Required by Law™ shall have the same meaning as the term “required by law” in 45 C.F.R.
§ 164.103.

{8) “Sectetary” shall mean the Secretary of the Department of Health and luman Services or his
designec.

(% “More stringent” shall have the same meaning as the term “more stringent” in 45 C.FR,
§160.202.

(10)*“I'his Section of the Contract” refers to the HIPAA Provisions stated herein, in their entirety.

(11)“Security Incident” shall have the same meaning as the term “security incident” in
45 C.F.R.§ 164.304.

(12)“Security Rule” shall mean the Security Standards for the Protection of Electronic Protected
Health Information at 45 C.F.R. part 160 and parts 164, subpart A and C.

Obligations and Activities of Business Associates.

(1) Business Assoctate agrees not to use or disclose PIII other than as permitted or required by this
Section of the Contract or as Required by Law.
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Business Associate agrees to use appropriate safeguards to prevent usc or disclosure of PHI
other than as provided for in this Section of the Contract.

Business Associate agrees to use administrative, physical and technical safeguards that
reasonably and appropriately protect the confidentiality, integrity, and availability of clectronic
protected health information that  creates, receives, maintains, or transmits on behalf of the
Covered Entity.

Business Associate agrees to mitigate, to the extent practicable, any hatmful effect that is known
to the Business Associate of a use or disclosure of PHI by Business Associate in violation of
this Section of the Contract.

Business Associate agtees to report to Covered Entity any use ot disclosure of PHI not
provided for by this Section of the Contract o any security incident of which it becomes aware.

Business Associate agrees to insure that any agent, including a subconttactor, to whom it
provides PHI received from, ot created or received by Business Associate, on behalf of the
Covered Entity, agrees to the samc restrictions and conditions that apply through this Section of
the Contract to Business Associate with respect to such information.

Business Associatc agrees to provide access, at the request of the Coveted Entity, and in the
time and manner agreed to by the parties, to PHI in a Designated Record Set, to Covered Entity
or, as directed by Covered Entity, to an Individual in order to meet the requitements under 45
C.F.R. § 164.524.

Business Associate agrees to make any amendments to PHI in a Designated Record Set that the
Covered Ennty directs or agrees to pursuant to 45 C.ER. § 164.526 at the request of the
Covered Entity, and in the time and manner agreed to by the parties.

Business Associate agrees to make internal practices, books, and records, including policies and
procedures and PIII, relating to the use and disclosure of PHI received from, or created or
reccived by, Business Associate on behalf of Covered Entity, available to Covered Entity or to
the Secretary in a time and manncr agreed to by the parties or desighated by the Secretary, for
purposes of the Secretary determining Covered Entity’s compliance with the Privacy Rule.

{10)Busincss Associate agrees to document such disclosures of PHI and information related to such

disclosures as would be required for Covered Entity to respond to a request by an Individual for
an accounting of disclosures of PHI in accordance with 45 C.F.R. § 164.528.

{11)Business Associate agrees to provide to Covered Entity, in a time and manner agreed to by the

parties, information collected in accordance with paragraph I of this Section of the Contract, to
permit Coveted Enrity to respond to a request by an Iudividual for au accounting of disclosures
of PHI in accordance with 45 C.F.R. § 164.528.

{12)Business Associatc agrees to comply with any state law that is more stringent than the Privacy

M

Rule.
Permitted Uses and Disclosure by Business Associate.

General Use and Disclosure Provisions Dxcept as otherwise limited in this Section of the
Contract, Business Associatc may use or disclose PHI to perform Ffunctions, activities, or
services for, or on behalf of, Covered Entity as specified in this Contract, provided that such
usc or disclosure would not violate the Privacy Rule if done by Covered Entity or the minimum
necessaty policies and procedures of the Covered Entity.
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Specific Use and Disclosure Provisions

(A) Except as otherwise limited in this Section of the Contract, Business Associate may use PHI
for the proper management and administration of Business Associate or to catty out the
legal responsibilitics of Business Associate.

(B} Except as otherwise limited in this Section of the Contract, Business Associate may disclose
PHI for the proper management and administration of Business Associate, provided that
disclosures are Required by Law, or Business Associate obrains reasonable assurances [rom
the person to whom the information is disclosed that it will remain confidential and used ot
further disclosed only as Required by Law or for the purpose for which it was disclosed to
the person, and the person notifies Business Associate of any instances of which it is aware
in which the confidentiality of the information has been breached.

(C) Except as otherwise limited in this Section of the Contract, Business Associate may use PHI
to provide Data Agpregation services to Covered Entity as permitted by 45 C.FR.

§ 164.504(e}(2)(D(B).
Obligations of Covered Entity.

Covered Entity shall notify Business Associate of any limitations in its notice of privacy
practices of Covered Fntity, in accordance with 45 C.F.R, § 164.520, or to the extent that such
limitation may affect Business Associate’s use or disclosure of PHIL

Covered Entity shall notify Business Associate of any changes in, or revocation of, permission
by Individual to use or disclose PHI, to the extent that such changes may affect Business
Associate’s use or disclosure of PHI.

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

Permissible Requests by Covered Entity. Covered Entity shall not request Business Associate to
use or disclose PHI in any manner that would not be permissible under the Privacy Rule if done
by the Covered Entity, except that Business Associate may use and disclose PHI for data
aggrepation, and management and administrative activities of Business Associate, as permitted
under this Section of the Contract.

Term and Termination.

Term. The Term of this Section of the Contract shall be effective as of the date the Contract s
effective and shall terminate when all of the PHI provided by Covered Entity to Business
Associate, or created or received by Business Associate on behall of Covered Entity, is
destroyed or returned to Covered Entity, or, if it is infeasible to return or desttoy PHI,
protections arc extended to such information, in accordance with the termination provisions in
this Secfion.

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

{A) Provide an opportunity for Business Associate to cute the breach ot end the violation and

terminate the Contract if Business Associate does not cure the breach or end the violation
within the time specified by the Covered Entity; or
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(B) Imimediately terminate the Contract if Business Associate has breached a material term of
this Scction of the Contract and cure is not possible; or

(C) If neither termination not cute is feasible, Covered Entity shall report the violation to the
Sccretaty.

Effect of Termination

(A) Except as provided in (}{(2) above, upon termination of this Contract, for any reason,
Business Associate shall return or destroy all PHI received from Covered Entity, or created
ot received by Business Associate on behalf of Covered Entity. This provision shall apply
to PHI that is in the possession of subcontractors or agents of Business Associate.
Business Associate shall retain no copies of the PHIL

(B) In the event that Business Associate determines that returning or destroying the PHI is
infeasible, Business Associate shall provide to Covered Entity notification of the conditions
that make retutn ot destruction infeasible. Upon documentation by Business Associate that
retutn of destruction of PHI is infeasible, Business Associate shall extend the protections of
this Section of the Contract to such PHI and linit further uses and disclosures of PHI to
those purposes that make remurn or destruction infeasible, for as long as Business Associate
rnaintains such PHIL Infeasibility of the return or destruction of PHI includes, but is not
limited to, requiremnents under state or federal law that the Business Associate maintains or
preserves the PINI or copies thereof.

Miscellaneous Provisions.

Regulatory References. A reference in this Section of the Contract to a section in the Privacy
Rule means the section as in effect or as amended.

Amendment. The Patties agree to take such action as in necessary to amend this Section of the
Contract from time to titne as is necessary for Covered Entity to comply with requirements of
the Privacy Rule and the Fealth Insurance Portability and Accountability Act of 1996, Pub. L.
No. 104-191.

Survival. The respective rights and obhgations of Business Associate shall survive the
termination of this Contract.

(4) Effect on Contract. Except as specifically required to implement the purposes of this Section of

®)

©

the Contract, all other terms of the Contract shall remain in force and effect.

Construction. This Section of the Contract shall be construed as broadly as necessaty to
implement and comply with the Privacy Standard. Any ambiguity in this Scction of the
Contract shall be resolved in favor of a meaning that complies, and is consistent with, the
Privacy Standard.

Disclaimer. Covered Enlity makes no watranty or representation that compliance with this
Section of the Contract will be adequate or satisfactory for Business Associate’s own purposes.
Coveted Entity shall not be liable to Business Associate for any claim, loss or damage related to
or arising from the unauthorized use or disclosure of PHI by Business Associate or any of its
officers, directors, cmployees, Contractors or agents, or any third party to whom DBusiness
Associate has disclosed PHI pursuant to this Contract. Business Associate is solely responsible
for all decisions made, and actions taken, by Business Associate regarding the safeguarding, use
and disclosure of PHI within its possession, custody or control.
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(7) Indemnification. The Business Associate shall indemnify and hold the Coveted Entity harmless
from and against all claims, liabilities, judgments, fines, assessments, penalties, awards, or other
expenses, of any kind or nature whatsoever, including, without limitation, attorney’s fees, expert
witness fees, and costs of investigation, litigation or dispute resolution, relating to or arising out
of any wviolation by the Business Associate and its agents, including subcontractors, of any
oblipation of Business Associate and its agents, including subcontractors, under this Section of
the Contract.

2. Americans with Disabilities Act of 1990. This clause applies to those Contractors which are or will
come to be responsible for compliance with the terms of the Americans with Disabilities Act of 1990 (42
U.S.C. §§ 12101-12189 and §§ 12201-12213) (Supp. 1993); 47 USCS §§ 225, 611 (Supp. 1993}. During the
term of the Contract, the Contractor tepresents that it is familiar with the terms of this Act and that it is in
compliance with the law. The Conttactor warrants that it will hold the state harmless from any liability
which may be imposed upon the state as a result of any failure of the Contractor to be in compliance with
this Act. As applicable, the Contractor agrees to abide by provisions of § 504 of the Federal Rehabilitation
Act of 1973, as amended, 29 US.C. § 794 (Supp. 1993), regarding access to programs and facilitics by
people with disabilities.

3. Utilization of Minority Business Enterprises. It is the policy of the state that minority business
enterptises should have the maximum oppottunity to participate in the performance of government
Contracts. The Contractor agrees to use best efforts consistent with 45 C.F.R. §§ 74.160 et seq. (1992) and
paragraph & of Appendix G thereto for the administration of programs or activities using HHS funds; and
§§ 13a-95a, 4a-60 to 4a-62, 4b-95(b), and 4a-60q of the Connecticut General Statutes to carry out this
policy in the award of any subcontracts.

4. Priority Hiring,  Subject to the Contractor’s exclusive right to determine the qualifications for all
employment positions, the Contractor shall use its best efforts to ensure that it gives priotity to hiting
welfare recipients who are subject to time limited welfare and must find employment. The Contractor and
the Department will work cooperatively to determine the number and types of positions to which this
paragtaph shall apply. The Department of Social Services regional office staff or staff of Department of
Social Service Contractors will undertake to counsel and screen an adequate number of appropriate
candidates for positions targeted by the Contractor as suitable for individuals in the time limited welfare
program. The success of the Contractor’s efforts will be considered when awarding and evaluating
Contracts.

5. Non-disctimination Regarding Sexual Orientation. Unless otherwise provided by Conn. Gen. Stat. §
40a-81p, the Contractor agrees to the following provisions required pursuant to §4a-60a of the
Connecticut Greneral Statutes:

(z) (1) The Conuactor agrees and watrants that in the performance of the Contract such Contractor
will not discriminate or permit discrimination against any person or group of petsons on the
grounds of sexual orientation, in any manner prohibited by the laws of the United States ot 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 representarives of wotkers 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 Contractot'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 scction and with each regulation or
relevant order issued by said commission pursuant to § 46a-56 of the Connecticut (General
Stamtes;
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the Contractor agrees to provide the commission on human rights and opportunities with such
information requested hy 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 Connecticut General Statutes.

(b) The Contractor shall include the provisions of subsection (a) of this section in every suhcontract or
putchase 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 Connecricut
General Statutes provided, if such Contractor hecomes involved in, or is threatened with, litigation
with a suhcontractor 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 cnter.

6. Nondiscrimination and Affirmative Action Provisions in Contracts of the State and Political
Subdivisions Other Than Municipalities. The Contractor agtees to comply with provisions of

§ 4a-60 of the Connecticut General Statutes:

(a) Hvery Contract to which the state or any political subdivision of the state other that a municipality is
a party shall contain the following provisions:

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 petsons on the
grounds of race, color, religious creed, age, marital status, national origin, ancestry, sex, mental
retardation or physical disability, including, but nor limited to, blindness, unless it is shown by
such Contractor that such disahility 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 insurc that applicants with job-related qualifications
ate employed and that employees are treated when employed without regard to their race, colot,
relipious 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;

the Contractor agrees, in all solicitations or advertisements for employces placed by or on behalf
of the Contractor, to state that is an “affirmative action-equal oppottunity employer” in
accordance with regulations adopted by the commission;

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 advising the labor union or workers” representative of the Contractot’s
commitments nnder 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 Conn. Gen. Stat.
§4 46a-68c and 46a-68f and with each regulation or relevant order issued by said commission
putsuant to Conn. Gen. Stat. §§ 46a-56, 46a-68e and 46a-681;

the Contractor agrees to provide the commission of human rights and opportunities with such
information requested by the commission, and permit access to pertinent books, records and
accounts, concerning the employment practices and procedures of the Contractor as relate to
the provisions of this section and Conn. Gen. Stat. § 46a-56. If the Contract is a puhlic works
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Contract, the Contractor agrees and warrants that he will make good faith efforts to employ
minority business enterpriscs as subcontractors and suppliets of materials on such public worls
project.

(b) For the purposes of this section, “minority business enterprise” means any small Contractor or
supplier of materials fifty-one per cent or more of capital stock, if any, ot 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 enterptise; and

(3) who are members of a minority, as such term is defined in subsection (a) of Conn. Gen. Stat.
§ 49-60g.

(¢) For the purposes of this section, “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 cefforts when it is determined that such initial
efforts will not be sufficient to comply with such requirements. Determinations of the Contractor’s
good faith efforts shall include but shall not be limited to the following factors: I'he Contractor’s
employment and subcontracting policies, patterns and practices; affirmative action advertising;
recruitment and training; technical assistance activities and such othet reasonable activities or efforts
as the commission may prescribe that are designed to ensure the participation of minotity 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) 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
provision 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 enfotcing such
provisions including sanctions for noncompliance in accordance with Conn. Gen. Stat. § 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 such litigation or negotiation prior thereto to protect
the interests of the state and the state may so enter.

Government Function; Freedom of Information. If the amount of this Contract exceeds two million
five hundred thousand dollars ($2,500,000), and the Contract is for the performance of a governmental
function, as that term is defined in Conn. Gen. Stat. § 1-200(11), the Department is entitled to receive a
copy of the records and files related to the Contractor’s performance of the povernmental function, and
may be disclosed by the Department pursuant to the Freedom of Information Acr.

Whistleblowing. This Agreement is subject to the provisions of § 4-61dd of the Connecticut General
Statutes. In accordance with this statute, if an officer, employee or appointing authotity of the
Contractor takes or threatens to take any personnel action against any employec of the Contractor in
retaliation for such employee’s disclosure of information to any employee of the Contracting state or
quasi-public agency or the Auditors of Public Accounts or the Attorney General under the provisions of
subsection (a) of such statute, the Contractor shall be liable for a civil penalty of not mote than five
thousand dollars for each offense, up to a maximum of twenty per cent of the value of this Agreement.
Each violation shall be a scparate and distinct offense and in the case of a continuing violation, cach
calendar day’s continuance of the violation shall be deemed to be a separate and distinct offense. The
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State may tequest that the Attorney General bring a civil action in the Superior Court for the Judicial

District of Hattford to seck imposition and recovery of such civil penalty. In accordance with

subsection (f) of such statute, each large state Contractor, as defined in the statute, shall post a notice of

the provisions of the statute relating to large state Contractors in a conspicuous place which is readily
available for viewing by the employees of the Contractor.

Campaign Contribution Restrictions. On February 8, 2007, Governor Rell signed into law Public
Act 07-1, An Act Concerning the State Contractor Contribution Ban and Gifts to State and Quasi-
Public Agencies.

For all State contracts as defined in P.A. 07-1 having a value in a calendar year of $50,000 or more or a
combination or serics of such agreements ot contracts having a value of $100,000 or more, the
authorized signatory to this Agreement expressly acknowledges receipt of the State Flections
Enforcement Commission's notice advising state contractors of state campaign contribution and
solicitation ptohibitions, and will inform its principals of the contents of the notice. See SEEC Form 11.

Non-smoking. If the Contractor is an employer subject to the provisions of § 31-40q of the Connecticut
General Statutes, the Contractor agrees to provide upon request the Department with a copy of its written
rules concetning smoking. Evidence of compliance with the provisions of § 31-40q of the Connecticut
General Statutes must be received prior to Contract approval by the Department.

Executive Orders.

() Executive Order No. 3: Nondiscrimination. This Contract is subject to the provisions of Executive
Otder 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. 3 or any state or federal law concerning
nondiscrimination, notwithstanding that the Labor Commissioner is not a party to thts Contract.
The parties to this Contract, as patt of the consideration hereof, agree that said Executive Order
No. 3 is incorpotated hetein 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
tetminated prior to completion. The Contractor agrees, as part consideration hereof, that this
Contract is subject to the Guidelines and Rules issued by the State Iabor Commissioner to
implement Exccutive Order No. 3 and that the Contractor will not discriminate in employment
practices ot policies, will file all reports as required, and will fully cooperate with the State of
Connecticut and the State Labor Commissioner.

(b) Exccutive Order No. 16: Violence in the Workplace Prevention Policy. This Contract is subject to
ptovisions of Executive Order No. 16 of Governor John J. Rowland promulgated August 4, 1999,
and, as such, this Contract may be cancelled, terminated or suspended by the Contracting agency ot
the State for violation of or noncompliance with said Executive Otder No. 16. The parties to this
Conttact, as part of the consideraton hereof, apree that:

(1) Contractor shall prohibit employees from bringing into the state work site, except as may be
required as a condition of employment, any weapon/dangerous instrument 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;
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(3) Contractor shall prohibit employecs 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) 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; (5) Contractor agrees that any subcontract it enters
into in the furtherance of the work to be performed heteunder shall contain the provisions 1
through 4, above.

(¢) Executive Qrder No. 17: Connecticut State Employment Servige Listings. This Contract is subject to

)

()

provisions of Fxecutive Order No. 17 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 Exccutive Order Number 17,
notwithstanding that the Labor Commissioner may not be a party to this Contract. The patties to this
Contract, as part of the consideration hereof, agree that Executive Ordet No. 17 is incotporated herein
by reference and made a part hereof. The parties agree to ahide 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
Connectcut State Employment Setvice.

Lixecutive Order No. 7C: Contracting Standards Board. This Contract is subject to provisions of
Executive Order No. 7C of Governor M. Jodi Rell, promulgated on July 13, 2006. The Parties to
this Contract, as part of the consideration hereof, agtee that:

(1) The State Contracting Standards Board (“Board”) may review this Contract and recommend to
the state Contracting agency termination of this Contract for cause. The State Contracting
agency shall consider the recommendations and act as required or permitted in accordance with
the Contract and applicable law. The Board shall provide the results of its review, together with
its recommendations, to the state Contracting agency and any other affected party in accordance
with the notice provisions in the Contract not later than fifteen (15) days after the Board
finalizes its recommendation. For the purposes of this Section, “for cause” means: (A) a
violation of the State Ethics Code (Chap. 10 of the general statutes) or section 4a-100 of the
general statutes or (B) wanton or reckless disregard of any state Contracting and procurement
process by any person substantiaily involved in such Contract or state Contracting agency.

(2) For purposes of this Section, “Contract” shall not include real property transactions involving
less than a fee simple interest or financial assistance comprised of state or federal funds, the
form of which may include but is not limited to grants, loans, loan guarantees, and participation
interests in loans, equity investments and tax credit programs, Notwithstanding the foregoing,
the Board shall not have any authority to recommend the termination of a Contract for the sale
ot purchase of a fee simple interest in real property following transfer of title.

(3) Notwithstanding the Contract value listed in sections 4-250 and 4-252 of the Conn. Gen. Stat.
and section 8 of Lixecutive Order Number 1, all State Contracts between state agencies and
ptivate entities with a value of $50,000 (fifty thousand dollars) or more in a calendar or fiscal
year shall comply with the gift and campaign contribution certification requitements of section
4-252 of the Conn. Gen. Stat. and section 8 of Executive Order Number 1. For purposes of
this section, the term “certification” shall include the campaign contribution and annual gift
affidavits required by section 8 of Exccutive Order Number 1.

Executive Order No. 14: Procurement of cleaning products and services. This Agreement is subject
to the provisions of Executive Order No. 14 of Governor M. Jodi Rell promulgated April 17, 2006.

Pugsuant to this Executive Order, the contractor shall use cleaning and/or sanitizing products
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having properties that minimize potential impacts on human health and the environment, consistent
with maintaining clean and sanitary facilities,
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Reusad 01/2006

STATE OF CONNECTICUT
DEPARTMENT OF SOCIAL SERVICES

CONTRACT AMENDMENT

Contractor: StayWell Health Care, Inc.

Contractor Address: 232 North Elm Street, Waterbury 06702

Contract Number: 151SHC-ITUO-05 / 05DSS1001YQ .
Amendment Number: Two )
Amount as Amended: $648,629.00

Contract Term as Amended: 7/1/2005 - 6/30/2007

The contract between StayWell Health Care, Inc. (the Contractor) and the Department of Social Services (the
Department), which was last executed by the parties and signed by the Deputy Commissioner of
Administration on May 15, 2006, is hereby further amended as follows:

1. The total maximum amount payable under this contract is increased by $63,940.00, from $584,689.00 to
$648,629.00. This additional funding is for use for Program services delivered during State Fiscal Year
2007,

2. 'The Contractor shall adhere to the SFY 2006 budget as modified on page 2 of Amendment 1 of the original
contract, and to the budget for SEY 2007 as modified on page 4 of this amendment.

. a ection iscellaneous Provisions™ of the original contract is further amende e addition of a new
3. PartI Section O “Miscell P > of the original contract is furth ded by the addit f
subsection 5 “Campaign Contribution Restrictions” as set forth below:

Campaign Contribution Restrictions. This section (the “CCR Section”) is included here pursuant to Conn. Gen. Stat.
§ 9-333n and, without limiting its applicability, is made applicable to State Contracts, bid solicitations, request for
proposals and prequalification certificates, as the context requires. This CCR Section, without limiting its
applicability, is also made applicable to State Agencies, Quasi-public Agencies, the General Assembly, State
Contractors, Prospective State Contractors and the holders of valid prequalification certificates, as the context so
requires.

(a) For purposes of this CCR Section only:

(1) "Quasi-public Agency” means the Connecticut Development Authority, Connecticut Innovations,
Incorporated, Connecticut Health and Educational Facilities Authority, Connecticut Higher Education
Supplemental Loan Authority, Connecticut Housing Finance Authority, Connecticut Housing Authority,
Connecticut Resources Recovery Authonity, Connecticut Hazardous Waste Management Service, Capital Ciry
Economic Development Authority, Connecticut Lottery Corporation, or as this definition may otherwise be
modified by Title 1, Chapter 12 of the Connecticut General Statutes concerning quasi-public agencies.
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(2) "State Agency” means any office, department, board, council, commission, institution or othet agency in
the executive, lepislative or judicial branch of State government, or as this definition may otherwisc be
modified by Title 9, Chapter 150 of the Connecticut General Statutes concerning campaign financing,

(3) "State Contract" means an agreement or contract with the State or any State Agency or any Quasi-public
Agency, having a value of fifty thousand dollars or more, or a combination or series of such agreements or
contracts having a value of one hundred thousand dollars or more it a fiscal year, for (A) the rendition of
personal setvices, (B) the furnishing of any material, supplies or equipment, (C) the construction, alteration or
repait of any public building or public work, (ID) the acquisition, sale or lease of any land or building, (I5) a
licensing arrangement, or {F) a grant, loan or loan guarantee, or as this definition may otherwise be modified by
Title 9, Chapter 150 of the Connecticut General Statutes concerning campaign financing,

(4) "State Contractor means a person, business entity or nonprofit organization that entets into a State
Contract. Such person, business entity or nonprofit organization shall be deemed to be a State Contractor until
the termination of said contract. "State contractor” does not include a municipality or any other political
subdivision of the State or an employee in the executive, legislative or judicial branch of State government or a
Quasi-public Agency, whether in the classified or unclassified service and full or part-time, and only in such
person's capacity as a State or Quasi-public Agency employee, or as this definition may otherwise be modified
by ‘litle 9, Chapter 150 of the Connecticut General Statutes concerning campaign financing,

(5} "Prospective State Contractor” means a person, business entity or nonprofit organization that (A) submits a
bid in response to a bid solicitation by the State, a State Agency or a Quasi-public Agency, or a proposal in
response to a request for proposals by the State, a State Agency or a Quasi-public Agency, until the Staic
Contract has been entered into, or (B) holds a valid prequalification certificate issued by the Commissioner of
Administrative Services under Section 4a-100 of the Connecticut General Statutes. "Prospective State
Contractot” does not include a municipality or any other political subdivision of the State or an employee in the
executive, legislative or judicial branch of State government or a Quasi-public Agency, whether in the classified
ot unclassified service and full or part-time, and only in such person's capacity as a State or Quasi-public
Agency employee. Title 9, Chapter 150 of the Connecticut General Statutes concerning campaign financing
tmay modify this deflinition, which modification shall control.

(6) "Principal of a State Contractor or Prospective State Contractor" (collectively referred to in this CCR
Section as “Principal”) means (A) an individual who is a member of the hoard of directors of, or has an
ownership interest in, a State Contractor or Prospective State Contractor, which is a business entity, except for
an individual who (1) owns less than five per cent of the shares of any such State Contractor or Prospective
State Contractor that is a publicly traded corporation, or (ii) is a member of the board of directors of a
nonprofit organization qualified under Section 501(c)(3) of the Internal Revenuc Code of 1986, ot any
subsequent corresponding internal revenue code of the United States, as from time to time amended, (B) an
individual who is employed by a State Contractor or Prospective State Contractor, which is a business entity, as
president, treasurer ot executive or senior vice president, (C) an individual who is the chief executive officer of
a State Contractor ot Prospective State Contractot, which is not a business entity, (D) an employee of any State
Contractor or Prospective State Contractor who has managertal or discretionary responsibilities with respect to
a State Contract, (E) the spousc or a dependent child of an individual described in this subparagraph, or (F) a
political committee established by or on behalf of an individual described in this subparagraph, or as this
definition may otherwise be modified by Title 9, Chapter 150 of the Connecticut General Statutes concerning
campaipn fAnancing,

(b} On and after December 31, 2006, no State Contractor, Prospective State Contractor or Principal, with regard to a
State Contract, bid solicitation or request for proposals with or from a State Agency in the executive branch or a
Quasi-public Agency, and no Principal of a holder of a valid prequalification cettificate, shall make a contribution to,
or solicit contributions on behalf of (1) an exploratory committee or candidate committee established by a candidate
for nomination or election to the office of Governor, Lieutenant Governor, Attorney General, State Comptroller,
Secretary of the State or State Treasurer, (2) a political committee authorized to make contributions or expenditures to
ot for the benefit of such candidates, or (3) a party cotninittee.

{¢) On and after December 31, 2006, no State Contractor, Prospective State Contractor or Principal, with regard to a
State Contract, bid solicitation or request for proposals with or from the General Assembly, and no Principal of a
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holder of a valid prequalification certificate, shall make a contribution to, or solicit conttibutions on behalf of {1) an
cxploratory committee or candidate committee established by a candidate for nomination or election to the office of
State senator or State tepresentative, (2) a political committee authorized to make contributions or expenditures to or
for the benefit of such candidates, or (3) a party committee.

(d) On and after December 31, 2006, if a State Contractor or a Principal of a State Contractor makes or solicits a
contribution prohibited under this CCR Section, the contracting State Agency or Quasi-public Agency may, in the
case of a State Contract executed on or after December 31, 2006, void the existing contract with said contractor, and
no State Agency or Quasi-public Agency shall award the State Contractor a State Contract or an extension ot an
amendment to a State Contract for one yeat after the election for which such contribution is tnade or solicited.

(e) On and after December 31, 2006, if a Prospective State Contractor or a Principal of a Prospective State
Contractor makes or solicits a contribution prohibited under this CCR Section, no State Agency or Quasi-public
Agency shall award the Prospective State Contractor the contract described in the bid solicitation or request for
proposals, or any other State Contract for one year after the election for which such contribution is made or solicited.

(£) On and after December 31, 20006, the chief exceutive officer of each Prospective State Contractor, ot if a
Prospective State Contractor has no such officer then the officer who duly possesses and exercises comparable
powers and duties, shall: (1) inform each individual described in subsection (a)(6) of this CCR Scction with regard to
said Prospective State Contractor concerning the provisions of subsection (b) or (c) of this CCR Section, whichever
is applicable, and this subsection (f}, {2) submit a sworn affidavic under penalty of falsc statement that no such
individual will make or solicit a contribution in viclation of the provisions of subsection (b) or (c) of this CCR
Section, whichever is applicable, and this subsection (f), and (3) acknowledge in writing that if any such contribution
is made or solicited, the Prospective State Contractor shall be disqualified from being awarded the contract described
in the bid solicitation or request for proposals or being awarded any other State Contract for one year after the
clection for which such contribution is made or solicited. Such officer shall attach the affidavit and the
acknowledgement to their bid, proposal or application for prequalification, as applicable.

This document constitutes an amendment to the above numbered contract. All provisions of that
contract, except those explicitly changed above by this amendment, shall remain in full force and
effect.
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PART 1

PROGRAM NAME:
PROGRAM NUMBER:

FINANCIAL SUMMARY

StayWell Health Care Healthy Start

151SHC-HUO-05 / 05DSS1001YQ Amendment 2

Contract Amount

Requested Adjustments

Approved

For Amendments Only

Previously Approved Contract Amount

Amount of Amendment

§ 261517 (% 63,940 | ¥

325,457

Iine #

Livw

UNIT RATE

la. Bed Days

15, Client Advocate

le. Security Deposit

1d. Other Unit Rate Costs
TOTAL UNIT RATE

CONTRACTUAL SERVICES

Za. Accounting

2D, 1egal

2c, Independent Aadit

2d, Other Contractual Services

TOTAL CONTRACTUAL SERVICES

ADMINISTRATION

3a. Admin. Salazries

3b. Admin. Iringe Benelits
3c. Admin, Overhead
TOTAL ADMINISTRATION

DIRECT PROGRAM STAFF
da. Program Salarics

d4b. Program Fringe Benefits
TOTAL DIRECT PROGRAM

OTHER COSTS

5a. Program Rent

5b. Consumable Supplics
5c. Travel & Transportation
5d. Utilities

5¢. Repaics & Maintenance
5t lnsurance

Sp. Food & Related Costs
5h. Other Project Expenses
TOTAL OTHER COSTS

EQUIPMENT
TOTAL EQUIPMENT COSTS

PROGRAM INCOME

7a. Hees

7h, Other Tncome

TOTAL PROGIRAM INCOME

TOTAL NET PROGRAM COST

(Sum of 1 through 6, minus Line 7)

Subcategoty  Line Item Total  Adjustments

Revised Total

{a) (b) {c) ()

63,400 53,772 117,172
63,400 53,772 117,172
1,628 198 4,826
1,388 37 1351
6,016 161 6,177
142,581 6,852 149433
42,775 934 41,841
185,356 191,274

500 (500) _
1,000 1,000 2,000
1,300 1,300
500 500
200 200
200 200
3,545 3,000 6,635
6,745 10,835

0

0 261,517 117,874 325 458
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Newsed 0172006

STATE OF CONNECT...JT
DEPARTMENT OF SOCIAL SERVICES

CONTRACT AMENDMENT

Contractor: - * StayWell Health Center, Inc.
Contractor Address: 252 North Elm Street, Waterbury, CT' 06702
Contract Number: 151SHC-HUQO-05 / 05DSS1001YQ

Amendment Numben: One
Amount as Amended: $584,689.00

The contract between StayWell Health Center (the Contructor) and the Department of Social Services (the
Department}, which was Jast executed by the parties and signed by the Deputy Commissioner of
- Administration on 10/06/05, is hereby amended as follows:

1. The toral maximum amount payable under this contract is increased by § 57,792.00, from $526,897.00 to
$584,689.0C. This additional funding shall be used by the Contractor to subcontract for services for the start of
the Healthy Start evaluation, and to support the further development of the Contractor Healthy Start database,
including but not limited to purchasing necessary computer equipment, training, and implementation of quality
assurance meastres. :

2. 'The Contractor shall adhere to the budget for SFY 2006 as modified on page 2 of this amendment, and to the
original SFY 2007 budget, negotiated with the Department in compliance with Part I, Section J,
Budget/Payment Provisions, of the original contract.

‘This document constitutes an amendment to the above numbered contract. All provisions of that
contract, except those explicitly changed above by this amendment, shall remain in full force and

cffect.
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PART I : '

PROGRAM NAME:
PROGRAM NUMBER:

FINANC

L SUMMARY

' StayWell Health Care, Inc. Healthy Start SFY 05-06

151SHC-HUO-05 / 05DSS51001YQ Amendment 1

Contract Amount

Requested

Adjustments

Approved

For Amendments Only

Previously Approved Contract Amount

Amount of Amendment

265,380

$ 57,792

Line #

ltemn

-UNIT RATE

1a. Bed Days

1b. Client Advocate

1e. Security Deposit

1d. Other Unit Rate Costs
TOTAL UNIT RATE

CONTRACTUAL SERVICES

2a. Accounting

2b. Legal

2c. Independent Audit

2d. Other Confraciual Services
TOTAL CONTRACTUAL SERVICES

ADMINISTRATION

3a. Admin. Salaries

3b. Admin. Fringe Benefils
3c¢. Admin, Overhead
TOTAL ADMINISTRATION

DIRECT PROGRAM STAFF
4a. Program Salaries

4b. Program Fringe Benefils
TOTAL DIRECT PROGRAM

OTHER COSTS

5a. Program Rent

5b. Consumable Supplies
5¢. Travel & Transportation
5d. Utilities

5e. Repairs & Maintenance
5f. Insurance

5g. Food & Related Costs
bh. Other Project Expenses
TOTAL OTHER COSTS

EQUIPMENT

PROGRAM INCOME

7a. Fees

7b. Other Income

TOTAL PROGRAM INCOME

TOTAL NET PROGRAN COST
{Sum of 1 through 6, minus Line 7)

Subcategory
(a)

Line ltem Total

{b)

Adjustments

()

Revised Total
{d)

67,065

67,065

51,235

118,300

118,300

4,492

1,348

5,840

3,473

7,965

1,042

2,390

10,355

141,373

42,412

183,785

-78

141,295

34

42,388

183,683

1,000

1,000

1,300

250

250

4,890

8,680

500

1,500

1,000

2,000

1,300

562

812

250

82

4,972

10,834

|
[
l
|

$

265,380

57,792

323,172
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ACCEPTANCES AND APPROVALS

151SHC-HUO-05 / 05DS551001YQ AMENDMENT 1

Docunieniation necessary lo demonstvate the anthorization to sign must be attached.

CONTRACTOR

StavWell Health Care, Inc.

Conttactor (Corporate/ I sgal Name of Contractor)

W (ZV /P2

Authorized Official (Sionatire)

Don Thompson, President/C.T.O.

Printed Name and Title

DEPARTMENT OF SOCIAL SERVICES

Y

MICHAEL P: STARI(O\WSI(I Dsputy Commissionsr

'OFFICE OF THE ATTORNEY GENERAL

ATTORNEY GENERAL (Approved as 2o form & lagal sufficiency)

M This amendment uses a template which was reviewed aud approved by the Qffice of the Atteruey

General (QAG) and is listed on
Department, :

the

Waiver from

0AG

7 121 O
Date

NEar

Date

Date

review currently La effect with

the



Rev: 07/05

Original Contract Numbe.  i51SHC-HUO-05 / 05DSS1001YQ

Amendment Number:

Maxiimum Contract Value:  $526,897.00

Contractor Contact Person: Christine Bianchi  Tel: {203) 596-8981

DSS Contact - Contract: Andrea C. Beady  Tel: (860) 424-5780
Propram: Laura V. Barrera Tel: (860) 424-4892

STATE OF CONNECTICUT
DEPARTMENT OF SOCIAL SERVICES
HUMAN SERVICE CONTRACT

Contract Summary

The State of Connecticut DEPARTMENT OF SOCIAL SERVICES

Street: 25 SIGOURNLEY STREET

City: HARTFORD State: CT  Zip: 06106

Tel#: (860) 424-5699 hereinafter “the Depattment”,

hereby enters into a contract with:

Contractor’s Name: STAYWELIL HEALTH CENTER, INC.

Street: 232 NORTH ELM STREET

City: WATERBURY State: Ct Zip: 06702

Tel#::  (203) 756-8021 FEIN/SS: -

hereinafter "the Contractot™, for the provision of services outlined herein in Part I

Term of Contract This contract is in effect froin January 1, 2005 through June 30, 2007.

Statutory Authority The Department is authorized to enter into this contract pursuant to § 4-8, 17b-3, and 17b-
266 of the Connecticut General Statutes.

Set-Aside Status Contractor [_] 1S or [X] IS NOT a sct aside Contractor pursuant to § 32-9e of the Connecticut
General Statutes.
Effective Date This contract shall become cffective only as of the date of signature by the Department’s

anthorized official(s) and, where applicable, the date of approval by the Attorney General.
Upon such execution, this contract shall be deemed effective for the entire Term specified
above. This contract may be Amended subject to Part I1, Section E.1 of this contract.
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Revised 07/03 . Contract #: 151SHC-HUG-05 / 05DSS1001YQ

Table of Contents

I Scope of Services, Contract Performance, Budget, Reports and Other Program- and Department-
Specific Provisions

IL. Mandatoty Terms and Conditions
A, Client-Related Safeguards
1. Inspection of Work Performed
2. Safeguarding Client Information
3. Reporting of Client Abuse or Neglect
B. Contractor Obligations
1. Credits and Rights in Data
2. Organizational Information (NEW), Conflict of Interest, IRS Form 990
3. Prohibited Intercst
4, Offer of Gratuities (NEW)
5. Related Party Transactions (INEW)
6. Insurance
7. Reports (NEW)
8. Delinquent Reports
9. Workforce Analysis
10. Record Kecping and Access
11. Audit Requirements
12. Litigation
13. Lobbying
C. Statutory and Regulatory Compliance
1. Compliance with Law and Policy (NEW)
Federal Funds (INEW)
Facility Standards and Licensing Compliance
Suspension or Debarment
Non-discritnination Regarding Sexual Orientation
Executive Orders 3, 16 and 17
Non-discrimination and Affirmative Action
Americans With Disabilities Act of 1990
9. Utilization of Minority Business Enterprises
10. Priority Hiring
11, Non-smoking
12, Government Function; Freedom of Informaton (NEW)
13. HIPAA Requirements (NEWLY revised cffective 4/20/05)

S e

D. Miscellaneous Provisions
1. Liaison
2. Choice of Law and Choice of Forum
3. Subconttacts
4. Mergers and Acquisitions (NEW)
5. Equipment (NEW)
6. Independent Capacity of Contractor (NEW)
7. Settlement of Disputes and Claitms Commission

E. Revisions, Reductions, Default and Cancellation

Contract Revisions and Amendments

Contract Reduction

Default by Contractor

Non-enforcement Not to Constitute Waiver
Cancellation and Recoupment

Transition after Termination or Expiration of Contract
Program Cancellation

A
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PART I - SCOPE OF SERVICES, CONTRACT PERFORMANCE, BUDGET, REPORTS, AND OTHER
PROGRAM-SPECIFIC PROVISIONS

The Contractor shall provide the following specific services for the HEALTHY START (HUO)
PROGRAM and agree to comply with the tenms and conditions set forth as required by the Department,
including but not limited to the requirements and measurements for scope of services, contract
petformance, quality assurance, repoits, terms of payment, and budget. No provisions shall be contained
in this Part I that negate, supersede, or contradict any provision of Part I In the event of such
inconsistency between Part I and Part I1, the provisions of Part II shall control.

A. DESCRIPTION OF SERVICES

1.

Healthy Start (the “Program™) will provide focused health-related case management, care coordination, and
HUSKY A application assistance services to eligible pregnant women to promote and protect the health of
both mother and baby. 'The overall goal of this Program is to improve birth outcomes by reducing the rate
of infant mortality, morbidity and low birthweight by ensuring access to and the utilization of

prenatal/ postpartum care services through Connecticut’s HUSK'Y A health coverage program.

Program clients are defined as pregnant women and their children under three years of age, in households
with family incomes at or below 185% of the Federal Poverty Level. Healthy Start services continue
postpartum through the second year of the child’s life.

The Contractor’s designated service delivery area is in the Northwestern region of Connecticut, which
includes the following towns: Barkhamsted, Beacon Falls, Bethel, Bethlehem, Bridgewater, Brookfield,
Canaan, Cheshire, Colebrook, Cornwall, Danbury, Goshen, Hartland, Harwinton, Kent, Litchfield,
Middlebury, Morris, Naugatuck , New Fairfield, New Hartford, New Milford, Newtown, Noxrfolk, North
Canaan, Oxford, Prospect, Redding , Ridgefield, Roxbury, Salisbury, Sharon, Sherman , Southbury,
Thomaston, Torrington, Warren , Washington, Waterbury, Watertown, Winchester, Wolcott, and
Woodbury.

a.  The Contractor shall make the full range of Program services available for clients in the contractor’s
service delivery area as follows:

i provide the full range of Program services in each of the towns in the designated service delivery,
or

i, target specific towns in the contractor’s service delivery area for the full range of outreach and
services,

b.  The Contractor shall notify the Department about the Contractor’s service delivery plan with respect
to towns covered and targeted areas for the full range of Program services (e.g, identifying core service
dehivery areas of concentrated need, where service sites are located, and identifying the outlying towns
served). At a minimum, the Program services provided by the Contractor must include providing
clients in each town throughout the service delivery area with access to walk-in or phone service at
publicized service delivery sites in core service delivery areas of concentrated need.

Methodology used by the Contractor in targeting Program services shall encompass one or more of the
following: analysis of infant mortality/ infant morbidity/ low birthweight data; recognized areas of
concentrated need of health services, such as urban/high-population areas and areas where teenage
pregnancy is most prevalent, and areas with significant newcomer/Extended Eligibility Coverage (EEC)
populations.

The Contractor shall focus Program operation and activities on any and all of the following community-
based strategies. The Contractor’s selection of the approprate community-based strategy shall be based on
the unique needs of the towns within the Contractor’s service delivery area. The community-based
strategles are:
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Implementation of risk prevention and reduction strategies to clients using the “Risk Assessment and
Intervention Guidelines” as described in Part I, Section A.7 of this contract;

Identification of the causal factor(s) of infant mortality and morbidity to improve birth outcomes;

Identification of the racial and ethnic disparities in birth outcomes and the development of strategies
to reduce the same.

6, 'The Contractor shall:

Conduct public information and outreach in a culturally competent manner, to inform pregnant women
of Program services and to target and identify Program-eligible residents including undocumented

residents under EEG;

Assign and arrange for the provision of the appropriate level of application assistance/ liaison services,
care coordination services and/or care management services as determined by the results of the needs
assessment to a minimum of 1,100 clients per State Fiscal year in the Contractor’s service arca;

Develop effective collaborations with other community service agencies to address the needs of their
targeted populations and communities based on the selected communitybased strategies listed in Part I,
Section A.5. The Contractor shall refer clients to other agencies and programs, including but not
limited to WIC and Nurturing Families.

Conduct a needs assessment for clients based on the Healthy Start Registration Form provided by the
Department. The needs assessment shall include a Healthy Start risk screening on all clients within
two weeks of their initial contact with the Contractor to determine the clients” need for:

i access to health care coverage, including establishing a linkage with the Department;
i assistance with completing applications according to the Department’s policies and procedures or
linking the clients to other types of assistance including but not limited to:

a) clients’ participation in mandatory training in submussion of Healthy Start/ HUSKY
applications for expedited eligibility. The initial training will be offered by DSS and the
Contractor will be responsible for on-going training for their staff.

b.) timely submission of completed Healthy Start applications to the Department

¢) identification of emergency applications

d)) development and maintenance of a system for tracking completion and timeliness of clients’
Healthy Start/ HUSKY applications forms in accordance with the Department’s expedited
eligibility policies.

lil. care management services.

7. The Contractor shall use the following “Risk Assessment and Intervention Guidelines” to promote client
risk prevention and reduction:

.

Low-Risk: The Contractor shall provide Application Assistance or Liaison services to clients who
require only application assistance and referral to access necessary medical services and social services
within the commumty resources. Clients to be assigned to this category shall not need on-going

assistance.

i Liaison/ Application Assistance refers to helping to complete necessary applications ot/ and
making referrals to services and community resources, e.g. transportation, WIC, to address any
identified needs.

Medium-Risk: The Contractor shall provide Healthy Start care coordination services to medium-risk
clients who are motivated, self-directed, and not in need of ongoing contact with the Contractor.
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i Care Coordination refers to helping to assure access to health care by identifying and coordinating
client needs and systems resources, and by linking multiple systems of care and services in order
to remove access barriers and ultimately improve access to care.

i  Medium-risk clients will participate in the development of an initial care plan reflecting the level
of care coordination services being provided which includes, but may not be limited to, some
liaison services, Medium-risk clients are those with one or more of the following issues as
identified through the needs assessment:

a)  Pregnant teen

b}  Lack of support system

¢) Ineffective communication skills

d) Language barriers

e) Literacy Issues and/or limited education
f}  Unhealthy and unsafe housing situations

c. High-risk: Clients who are classified as high risk are those with complex needs requiring a
comprehensive cate plan with ongoing direction, reassessment and guidance from a qualified case
manager, usually through face to face interactions and/ or home visits, and assistance with obtaining
appointments and transportation. Case management will assure the establishment of the clients’
healthy lifestyle, by reducing risk behavior and enhancing access to health care through community
involvement and on-going one-to-one assistance for more difficult and complex cases.

i Indicators that a client may require this level of service include:

a)  Current substance use or abuse, including alcohol and illicit drugs;

b} Complex social issues, including, but not limtted to:
(1) Homelessness;
(2) Severe financial constraints that may affect basic needs such as food, shelter and

clothing;

(3) Severe lack of support system;
(4) Legal problems, such as domestic violence and/or
(5) Department of Children and Families (DCF) involvement

¢} Demonstrated inability to care for self, for example:
(1) Severe cognitive limitations;
(2) Non-compliance with care; and/or
(3) Unaddressed mental health issues.

i The Contractor shall provide focused health-related case management for high-risk clients,
especially within the EEC population, and collaborate with the FIUSKY A-affiliated Managed
Care Organizations (MCUOs) to result in the utilization of healthcare services for clients and their
infants up to 24 months of age. Focused health-related case management is a mechanism the
contractor shall use to coordinate and facilitate the continuity of services appropriate to client
needs to help achieve a healthy pregnancy and healthy birth outcome for mother and child.
Ongoing case management services may be delivered for up to 24 months postpartum so that the
newborn child receives well-child care. Focused health-related case management shall include:
a}  an initial and periodic individual assessment of chent health-related needs;

b}  amutually negotiated care plan between a client and qualified case manager;
¢} the facilitation of linkages and referrals to the responsive community delivery system, and;
d)  the monitoring and oversight to assure access to appropriate services.

it~ All children i the care of a high-risk client shall also be deemed at risk.  1e Contractor shall
make appropriate service referrals to help address the needs of the children in the care of a high-
nisk client, including a possible referral to DCF in cases where no DCF involvement already
exists, for conditions of abuse or neglect. Indicators that children in the care of the client may
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require DCF services include those listed in A.7.c.i above and additionally include the
demonstrated inability of the client to manage the children’s care.

8. 'The Contractor shall utilize previously-funded Program service providers, where possible and within
available funding, to purchase and deliver Program services within the service delivery area,

B. PROGRAM ADMINISTRATION

1. 'Throughout the term of this contract, the Contractor and/or its subcontractors will staff the Program with
the following positions:

a.  StayWell Health Center:
1. 1 Program Director, 20 hours per week;
il. 1 Seuior Case Manager, 35 hours per week;
iii. 1Bi-lingual Care Coordinator, 35 hours per week
iv. 1Bi-lingual Case Manager, 30 hours per week
v. 1Prenatal Nurse Case Manager, 12 hours per week
vi. 1Data Manager, 10 hours per week

b. Tormington Area Health District:
i.  1part-time Program Coordinator/ Outreach (3 hrs/week)
ii. 1part-time Case Manager/ Application Assistance (10 hrs/ week)

c.  Families Network of Western Connecticut:
i.  1part-time Case Manager/ Group Facilitator

d. Naugatuck Valley Health District
i.  1part-time MCH Coordinator (7 hrs/week)
ii. 1part-time Bi-lingual Outreach Worlker (.5 hrs/ week).

2. 'The Contractor shall provide Program services at the following locations during the standard hours of
operation listed:

a.  StayWell Health Center, 232 North Elm Street, Waterbury CT 06702, Monday-Friday, 8:00 AM
- 5:30 PM, 2 Saturdays/month and by appointment as needed.

b. Totrington Area Health District, 350 Main Stret, Suite D, Torrington, CI' 06790, Monday-
Friday, 8:30 AM - 4:30 PM

¢. Families Network of Western Connecticut, 5 Library Place, Danbury, CT 06810, Monday-
Friday, 8:30 AM — 4:30 PM.

d. Naugatuck Valley Health District, 98 Bank Street, Seymour, CT 06483, Monday-Friday, 8:30
AM - 4:30 PM.

3. 'The Contractor’s administrative office is located at StayWell Health Center, 232 North Elm Street,
Waterbury CT 06702,

4. 'The Contractor will convene a full meeting of its Board of Directors at least annually during the contract
period.
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5. 'The Contractor agrees to develop and maintain policies relative to personnel, Said personnel policies shall be
maintained at the Contractor’s location in the Contractor’s files and be made available to the Department as
requested by the Department, its representatives and its agents. The Contractor [urther agrees to submit a
copy of its personnel policies to the Department, if requested, within 10 days of receipt of such request.

C. PROGRAM EVALUATION:

1. The Contractor agrees to conduct a Program evaluation based on criteria outlined by the Department.

2. 'The Contractor agrees to participate in any evaluation program as constructed and or endorsed by the
Department,

D. QUALITY ASSURANCE COMPLIANCE:

1. 'The Contractor agrees to administer the Program services in accordance with nationally approved standards
of care as prescribed by, but not limited to: the American Academy of Pediatrics (AAP), the American
College of Obstetrics and Gynecology {ACOG), and the Centers for Disease Control and Prevention
(CDCP).

2. 'The Contractor agrees to submit to the Department a concise description of how it intends to impletnent a
Progmm qua]_lty Assurancc program,

3. The Contractor agrees to comply with any and all applicable regulations adopted by the Department or
other Departments pursuant to the services provided under this contract and, as applicable, require that all
pertinent subcontractors comply as well.

4. 'The performance of the Contractor, and applicable subcontractors, will be reviewed and evaluated onsite at
least once during the contract term by Department staff. Such reviews and evaluations may be performed
by examination of documents and reports, site visits to funded facilities and program sites administered by
the Contractor, or by a combination of both.

E. CLIENT-BASED OUTCOMES AND MEASURES: The Contractor will submit to the Department a
concise description of how it intends to implement the Program to assure the following outcomes on behalf of
the clients. Such outcomes will be measured through the programmatic and statistical reports submitted by the
Contractor 1n accordance with Part I, Section H of this contract, The Contractor shall require that each of their
subcontractors meet the following outcomes and the Contractor shall monitor the outcome results achieved by
their subcontractors pursuant to the terms and conditions of the specific subcontracts. The Department shall
monitor the Contractor’s outcome results achieved pursuant to the terms and conditions of this contract.

1. Outcome: Clients access and utilize services for reproductive care.
a.  All Program clients will have an identified health care funding source.

b. At least 80% of pregnant women registering for the Healthy Start Program will be enrolled in prenatal
care in the first trimester of pregnancy or within 21 calendar days of the Program registration date.

c. At least 80% of the women enrolled in the Program and identified as being high-risk as defined in Part
I, Section A.7.c. will obtain an adequate number of prenatal care visits, depending on the trimester in
which the clients envoll or registers in the Prograin, as measured by the modified Kessner Index (a
three-factor prenatal care index promulgated by the Federal National Academy of Sciences, Institute of
Medicine),
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2. Outcome: Clients will receive appropriate services.

a.  All Program clients will be assessed for health and health-related services as described above in Part 1,
Section A.6.d.

b. At least 95% clients assessed as high risk as defined in Part I, Section A.7.c. will complete and
implement comprehensive care plans,

F. FEDERAL REQUIREMENTS:

1. Inaddition to Part II, Section B. 13 of this contract, the Contractor certifies that it has talen proper
assurances to prohibit the use of Federal funds for Lobbying as detailed below:

a.  No Federal appointed funds have been paid or will be paid, by or on behalf of the State, to any person
for influencing or attempting to influence any officer or employee of any agency, member of Congress,
an officer or an employee of a member of Congress, or an employee of a member of Congress in
connection with the awarding of any Federal loan, the entering of any cooperative agreement, and the
extension, continuation, renewal, amendment, or modification of any Federal contract, grant, loan or
cooperative agreement.

b. If any funds other than Federal appropriated funds have been paid or will be paid to any person for
influencing or attempting to nfluence an officer or employee of any agency, a member of Congress, an
officer or employee of Congress, or an employee of a member of Congress in connection with this
Federal contract, grant, loan or cooperative agreement, the State will complete and submit Federal
Standard Form — LLL “Disclosure Form to Report Lobbying”, in accordance with its imstructions,

c.  The State requires that the language of this Certification be included in the award documents for all
sub-awards at all tiers (including subcontracts, sub-grants and contracts under sub-recipients will
certify and disclose accordingly).

2. The Contractor agrees to provide Program services in accordance with the federal Maternal and Child
Health Services Block Grant administered by the Connecticut Department of Public Health and approved
by the Connecticut General Assembly as stated in Connecticut General Statute §4-28b.

G. SUBCONTRACTED SERVICES: In addition to Part 11, Section D. 3 of this contract:

1. The Contractor agrees to subcontract the Program services described in Part I Section A of this contract to

Organization Services SEY 05-06 | SFY 06-07
Torrington Area Health Outreach, Risk Screening, $26,600 $26,600
District, 350 Main Street, Suite | Assessment, Care Planning,

D, Torrington, CT' 06790 Health Education, Care

Coordination and Case
Management Coordination and
Case Management

Families Network of Western | High Risk Case Management $21,710 $21,000
Connecticut, 5 Library Place, | and Prenatal Group/Health
Danbury, CT' 06810 Education
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Naugatuck Valley Health Outreach, Risk Screening, $11,800 $11,800
District, 98 Bank Street, Assessment, Care Planning,
Seymour, CT 06483 Health Education, Care

Coordination and Case

Management

Any subcontract shall contain terms that shall require the subcontractor to maintain books, records,
documents, program and individual service records and other evidence of its accounting and billing
procedures and practices which sufficiently and properly reflect all direct and indirect costs; and that these
records shall be subject at all reasonable times to monitoring, inspection, review or audit by authonized
employees of the State, or, where applicable, federal agencies; and that the subcontractor shall retain all such
records concerning this contract for a period of 3 years after the completion and submussion to the State of
the Contractor’s annual financial audit.

The Contractor agrees to notify the Department for review and approval prior to executing any subcontractor
relationship for direct human services covered under this contract.

The Contractor agrees to be responsible to the Department for the performance of said subcontractor(s). The
establishment of a subcontractor relationship shall not relieve the Contractor of any responsibility or Lability
under the contract. The Contractor shall bear full responsibility, without recourse to the Department for their
performance.

H. PROGRAMMATIC/STATISTICAL REPORTING:
1. The Contractor shall complete programmatic and statistical reports as outlined in a policy transmittal
prepared by the Department and provided to the Contractor following the execution of this Contract.
2. 'The Contractor will submit all programmatic reports to the Department Program representative at Healthy
Start Program, HUSKY Unit, State of Connecticut Department of Social Services, 25 Sigoumey
Street, 11t Floor, Hartford, CT 06106.
I. FINANCIAL REPORTING:
1. The Contractor shall submit quarterly expenditure reports on Department forms 1D5S-304 and DSS-305
due within 30 calendar days of the end of each quarter.
2. 'The Contractor shall submit a final expenditure report including disbursements on Department forms DSS-
304 and DSS-305 within 60 calendar days of the end of the contract period.
3. The Contractor shall submit a Department Personnel & Consultants Time by Function Budget Worksheet
by January 1 of each calendar year.
4, The Contractor will submit all required financial reports to the Department’s Program representative
located at: Healthy Start Program, HUSKY Unit, State of Connecticut Department of Social
Services, 25 Sigourney Street, 11% Floor, Hartford, CT 06106.
5. Interest: Any interest earned by the Contractor as a result of payments authorized by the Department shall

be reported to the Department by the Contractor on the next quarterly expenditure report submitted after
that interest income is earned. The Contractor agrees to follow the Department’s direction as to the
disposition of such interest income.
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J. BUDGET AND PAYMENT PROVISIONS:

1.

The Department agrees to pay for the services provided and as described under this contract for an amount
not o exceed $526,897.00 for the contract period July 1, 2005 to June 30, 2007.

The Department shall make an initial payment to the Contractor upon execution of the contract by all parties
and the Attorney General. All other payments to the Contractor shall be made on a schedule outlined in a
policy transmittal prepared by the Department and provided to the Contractor following the execution of this
Contract.

The Contractor agrees to utilize Department funds in accordance with the budget on pages 15 and 16 of this
contract.

The Contractor will submit a written request for payment on a quarterly basis. Each payment request must
be submitted on a DS$ W-1270 Form to the Department’s Program representative located at: Healthy Start
Program, HUSKY Unit, State of Connecticut Department of Social Services, 25 Sigourney Street, 11th
Floor, Hartford, CT 06106. Requests for payment will be honored and funds released based on submission
by the Contractor, with review and acceptance by the Department, of quarterly financial reports; the
availability of funds; and the Contractor’s satisfactory compliance with the terms of the contract.

When the Department’s review of any financial report or on-site examination of the Contractor’s financial
records indicate that under expenditure or under utilization of contract funds is likely to occur by the end of
the contract year, the Department may, with advance notice to the Contractor, alter the payment schedule for
the balance of the contract period.

Sanctions

a.  Itis agreed by the parties that the Contractor’s failure to comply with the terms of this contract may
result in damage to the Department and therefore the Department may assess a monetary sanction
against the Contractor,

b.  The conditions by which the Department may impose a monetary sanction shall be set forth in a policy
transmittal prepared by the Department and provided to the Contractor following the execution of this
Contract.

Surplus/Excess Payments: In the event the Departiment has advanced funds to the Contractor or
overpaid the Contractor, the Contractor shall at the end of the contract period, or earlier if the contract is
terminated, return to the Department in full, any unexpended funds within 30 calendar days; or such
unexpended funds may, at the discretion of the Commissioner of the Department, be carried over and used
as part of a new contract period if a new similar contract is executed.

K. PROVISIONS RELATING TO EXPENDITURES:

1.

Expenditures shall be defined as expenses incurred by the Contractor, on an accrual basis, in delivering the
services described in Part T herein, and in categories that the Department has agreed to pay in accordance
with Part I, Section ].2 above.

The Contractor’s expenditures may vary in the amount per category from those set forth in the approved
budget, provided that such variance does not materially change the services described in this Part I. The
Contractor may not vary the category of expenditures set forih in the approved budget absent the
Department’s written approval in accordance with Part I, Section L.2. below.
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During the term of the contract, the Contractor shall notify the Department of the categories of and actual
expenditures made under the contract in accordance with Part I, Section I above.

The Contractor shall maintain records sufficient to report the expenditures made under the contract and
shall, if requested, provide such records to the Department.

The Contractor may allocate expenditures such as administrative and general, rent, utilities, etc., under the
contract provided that:

a.  such allocated expenditures were included by category in the budget, and
b.  the procedure for allocation is reasonable and does not unfairly burden the Department with

expenditures properly applied to services beyond those needed to deliver services described in this Part
I, Section A

L. BUDGET VARIANCE:

1.

The Contractor may transfer funds from one category to another (except for equipment) in the agreed upon

and approved budget included in this contract for a single component without prior notification of the

Department under the following conditions:

a,  The amount by which a single category may be increased may not exceed 15% of the approved amount
or $1,500.00 whichever is greater. 'This applies only to category amounts in the formally approved
budget subsequently approved budget revisions.

b.  Budget flexibility is to be applied to each component separately and is not to be computed on the
composite budget items.

c.  'The number of people or the percentage of time charged to a job classification may be increased,
provided this does not exceed the {lexibility cited above.

d.  The Contractor may not make any transfer under this procedure that involves any of the categories or
kinds of expenditures specifically listed below.

e.  All such transfers will be reflected on the next submuitted financial report.

The Department requires the following changes in approved Program budgets to have prior written
Department approval by a formal budget revision and/ or formal contract amendment:

a.  The purchase of an item of equipment not approved in the original budget.

b. A transfer that involves an increase of an approved category amount by more than 15% or $1,500.00
whichever is greater.

¢.  Anyincrease in compensation for services under a third party contract,

d.  Any transfers of funds from one component to another.

e.  Anytransfer of budgeted Prograin income or food reimbursement.

The Department will respond to a properly executed request within 30 calendar days of receipt.

No budget revisions proposed by the Contractor may be submitted later than 30 calendar days after the
program has ended, except that the Department may entertain, at any time, a budget revision for the
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purpose of increasing funds solely for the audit of the Program. 'The final financial report will show all
category overruns, Costs incurred after the end of the budget period will be disallowed except where the
Department has expressly approved in writing and in advance.

M. CONTRACT SETTLEMENT:

1.

Upon successful completion of the contract, the Contractor shall notify the Department, on forms provided
by and in a manner prescribed by the Departmeri, of all expenditures made during the term of the contract.

The Department may disallow any expenditure listed by the Contractor provided that the Department
notifies the Contractor of such disallowance within 30 calendar days of receipt of notification under Part I,
Section L.1 above, and the disallowance is because:

a.  the expenditure was properly in a category that the Department had refused to pay, or

b. the expenditure was not supported by sufficient records, or

c.  the expenditure was not made to deliver the services described in this Part 1, or

d.  the expenditure was excessive in the opinion of the Department.

In the event that the Department disallows any expenditure, the Contractor shall have the right to appeal
the decision to the Commissioner, provided that it submits its appeal in writing within 60 calendar days of
notification of the disallowance. The Department shall have the burden of demonstrating the

appropriateness of the disallowance. 'The decision of the Commissioner shall be final,

The Department shall compute the difference between the total payments it made to the Contractor and the
Contractor's total expenditures as defined in Part I, Section K.1. above,

If the Contractor's expenditures exceed the maximum allowable payments made by the Department under
this contract, the Department shall have no obligation to make additional payments to the Contractor.

If the Contractor's total expenditures were less than the total payments made by the Department, the
Contractor shall comply with the provisions regarding Surplus/Excess Payments stated above in Part I,
Section J.6.

N. TERMINATION:

1.

In addition to the provisions of Part II, Sections E.3. and E.5. of this contract, this contract may be
terminated by the State for convenience or for financial instability, subject to the following termination
provisions.

All notices of termination as defined in the subsections below shall be signed by the Contract Administrator
and/ or designee, shall specify a date of termination and shall be delivered to the Contractor no less than 90
days prior to the specified date of termination.

Termination for Convenience:
a.  'The Department may terminate performance of work under the Contract in whole or in part whenever

for any reason the Department shall determine that such termination is in the best interest of the
Department and/ or the State of Connecticut.
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b.

In the event that the Department elects to terminate the Contract pursuant to this provision, the
Contract Administrator and/or designee shall notify the Contractor by certified mail, return receipt
requested. Termination shall be effective as of the close of business on the date specified in the notice.

Termination for Financial Instability:

a,

In the event that the Contractor becomes financially unstable to the point of threatening the ability of
the Department to obtain the services provided for under this contract, ceases to conduct business in
the normal course, makes a general assignment for the benefit of creditors, suffers or permits the
appointment of a receiver for its business or its assets, the Department may, at its option, immediately
terminate this contract.

In the event the Department elects to terminate this contract under this provision, it shall do so by the
Contract Administrator and/ or designee sending notice of termination to the Contractor by certified
mail, return receipt requested, specifying the date of termination.

In the event of the filing of a petition in bankruptcy by or against a principal subcontractor, the
Contractor shall immediately so advise the Department. The Contractor shall ensure that all tasks
related to the subcontract are performed m accordance with the terms of the contract and agrees that
the filing of a petition in bankruptcy by or against a subcontractor shall, in no way, relieve Contractor
of its duties under this contract.

Procedure for Termination: In addition to the requirements set forth in Part I, Section M of this
contract, upon delivery by certified mail to the Contractor of a Notice of Termination specifying the nature
of the termination and the date upon which such termination becomes effective, the Contractor shall:

a.

b.

Stop work under the contract on the date and to the extent specified i the Notice of Termination.

If the Department so directs in writing, terminate all subcontracts to the extent that they relate to the
performance of work terminated by the Notice of Termination or assign to the Department in the
manner and to the extent directed by the Contract Administrator all of the right, title, and interest of
the Contractor under the subcontracts not so terminated, in which case the Department shall have the
right, in its discretion, to settle or pay any and all claims arising out of the termination of such
subcontracts.

Complete the performance of such part of the work as shall not have been terminated by the Notice of
Tetmination,

Be entitled to payment for services rendered through the effective date of termination.

O. MISCELLANEOUS PROVISIONS:

1

Contractor Procurements: The Contractor agrees to conduct procurements of equipment, services,
and/ or supplies necessary to discharge its duties under this contract through the use of competitive bids.
The Contractor must retain evidence of its procurements in its files for audit purposes. Contractors may
obtain procurement guidance from the Department, as required, through their named Liaison.

E quipment and Supplies:

a.

Equipment shall mean all tangible personal property such as tables, chairs, lamps, desks, copying
machme, typewriters, computer equipment, etc., with a normal useful life of at least one year and an
acquisition cost of more than $2,500.

Supplies shall mean all tangible personal property other than equipment.
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c.  Purchase of equipment and supplies by the contract shall be limited to those items essential to carrying
out the program, operations and/or services authorized by this contract and approved by the
Department Contract Administrator.

d.  'The Contractor shall maintain an inventory of all equipment and shall provide copies of the inventory
to the Department upon acquisition of the equipment or as requested by the Department Contract
Administrator. The Department shall determine the inventory data requirements.

e. Anyitem of equipment purchased under this agreement, may not be discarded, sold or removed from
the inventory without the prior written approval of the Department Contract Administrator.

f.  Prior to the expiration or termination of the contact by either party, the Department will determine the
manner of the disposition of all equipment and unused supplies purchased under this agreement, in
accordance with Part I, Section K. above.

g, Within 90 calendar days of the termination of this contract, the Contractor will be informed in writing
by the Department Contract Administrator as to the disposition method of equipment and unused
supplies if the Contractor goes out of business.

3. Audit Exceptions: In addition to and not in any way in limitation of the obligation of this contrac, it 1s
understood and agreed by the Contractor that the Contractor shall be held liable for any State or Federal
audit exceptions and shall return to the Department all payments made under this contract to which
exception has been taken or which have been disallowed because of such an exception.

4. Severability: If any provision of this contract is declared or found to be illegal, unenforceable, or void,

then both parties shall be relieved of all obligations under that provision. The remainder of this contract
shall be enforced to the fullest extent permitted by law.
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FINANCIAL SUMMARY

PROGRAM NAME:

StayWell Healthy Start Budget SFY 05-06

PROGRAM NUMBER:

1515HC-HUQ-05 / 65DSS1001YGQ

Requested Adjustments Approved
Contract Amount
For Amendments Only
Previously Approved Contract Amount $ 265,380 $ 265,380
Amount of Amendment $
Line # ftem Subcategory Line Item Total Adjustments Revised Total
(a) (b} (c) (d)
1 UNIT RATE
1a. Bed Days
1b. CRent Advocate
1¢. Security Deposit
1d. Other Unit Rate Cosis
TOTAL UNIT RATE
2 CONTRACTUAL SERVICES
2a. Accounting
2b. Legal
2c. Independent Audit
2d. Qther Contractual Services 72,065 72,065
TOTAL CONTRACTUAL SERVICES 72,065 72,065
0
3 ADMINISTRATION 0
3a. Admin. Salaries 4,492 4,492
3b. Admin. Fringe Benefits 1,348 1,348
3c. Admin. Overhead -
TOTAL ADMINISTRATION 5,840 5,840
0
4 DIRECT PROGRAM STAFF 0
4a, Pregram Salaries 141,373 141,373
4b, Program Fringe Benefits 42 412 42,412
TOTAL DIRECT PROGRAM 183,785 183,785
0]
5 OTHER COSTS 0
5a. Program Rent -
5h. Consumable Supplies 0
5c. Travel & Transporiation 0
5d. Utilities -
5e. Repairs & Mainlenance -
5t. Insurance -
5g. Food & Related Cosis -
5h. Other Project Expenses 3,690 3,690
TOTAL OTHER COSTS 3,690 3,690
6 EQUIPMENT -
7 PROGRAM INCOME 0
7a. Fees 0
7h. Other Income 0
TOTAL PROGRAM INCOME 0
§ TOTAL NET PROGRAM COST 265,380 $ 265,380

{Sum of 1 through 6, minus Line 7)
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PROGRAM NAME:
PROGRAM NUMBER:

FINANCIAL SUMMARY

Healthy Start SFY 06-07

Contract Amount

Requested

AdJustments

Approved

For Amendments Only
Previously Approved Contract Amount

Amount of Amendment

261,517

261,517

Line #

ltem

UNIT RATE

1a. Bed Days

1h, Client Advocate

1c. Securily Deposit

1d. Other Unit Rate Cosis
TOTAL UNIT RATE

CONTRACTUAL SERVICES

2a. Accounting

2b, Legal

2¢. Independent Audit

2d. Other Conlractual Services
TOTAL CONTRACTUAL SERVICES

ADMINISTRATION

3a. Admin. Salaries

3b. Admin. Fringe Benefiis
3c. Admin. Overhead
TOTAL ADMINISTRATION

DIRECT PROGRAM STAFF
4a. Program Salaries

4b. Program Fringe Benefits
TOTAL DIRECT PROGRAM

OTHER COSTS

5a, Program Rent

5b. Consumable Supplies
5¢. Travel & Transportation
5d. Utilities

5e. Repairs & Maintenance
&f. Insurance

5g. Food & Related Costs
5h. Other Project Expenses
TOTAL OTHER COSTS

EQUIPMENT

PROGRAM INCOME

7a. Fees
7b. Other Income
TOTAL PROGRAM INCOME

TOTAL NET PROGRAM COST
(Sum of 1 through 6, minus Line 7)

Subcategory

(a)

Line ltem Total

Adjustments

(b) (c)

Revised Total

(d)

63,400

63,400

63,400

63,400

4,628

1,388

6,016

4,628

1,388

6,016

142,581

42,775

185,356

142,581

42,775

185,356

500

1,000

1,300

200

200

3,545

6,745

500

1000

1300

200

200

3,545

6,745

jord k=1 =] [ =

261,517

261,517
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II.

A

Contract #: 151SHC-HUQ-05 / 05D551001YQ

MANDATORY TERMS AND CONDITIONS:
The Contractor agrees to comply with the following mandatory terms and conditions.

Client-Related Safeguards

Inspection of Work Performed: The Department or its authorized representative shall at all
times have the right to enter into the Contractor's premises, or such other places where duties
undet the contract are being performed, to inspect, to monitor or to evaluate the work being
petformed. The Contractor and all subcontractors must provide all reasonable facilities and
assistance for Department representatives. All inspections and evaluations shall be performed
in such a manner as will not unduly delay work. The Contractor shall disclose information on
clients, applicants and their families as requested unless otberwise prohibited by federal or state
law. Written evaluations pursuant to this section shall be made available to the Contractor.

Safeguarding Client Information: The Department and the Contractor agree to safeguard
the use, publication and disclosure of information on all applicants for and all clients who
receive setvice under this contract with all applicable federal and state law concerning
confidentiality.

Repotrting of Client Abuse or Neglect: The Contractor shall comply with all reporting
requirements relative to client abuse and neglect, including but not limited to requirements
as specified in C.G.S. 17a-101 through 103, 192-216, 40b-120 related to children; C.G.S. 46a-
11b telative to petsons with mental tetardation and C.G.S. 17b-407 relative to elderly

persons.

Contractor Obligations

L.

Credits and Rights in Data:

a. Unless expressly waived in writing by the Department, all documents, reports and
other publications for public disttibution during ot resulting from the performances of
this contract shall include a statement acknowledging the financial support of the state
and the Department and, where applicable, the federal government. All such
publications shall be released in conformance with applicable federal and state law and
all regulations regarding confidentiality. Any liability arising from such a release by the
Contractor shall be the sole responsibility of the Contractor and the Contractor shall
indemnify the Department, unless the Department or its agents co-authored said
publication and said release is done with the prior written approval of the
commussioner of the Departinent. Any publication shall contain the following
statement: "This publication does not cxpress the views of the Department or the
State of Connecticut.  The views and opinions expressed are those of the authors.”
The Contractor ot any of its agents shall not copyright data and information obtained
under the tetms and conditons of this contract, unless expressly authotized in writing
by the Department. The Department shall have the right to publish, duplicate, use
and disclose all such data in any manner and may authorize others to do so. The
Department imay copyright any data without prior notce to the Contractor. The
Contractor does not assume any responsibility for the use, publication or disclosure
solely by the Department of such data.

b. "Data" shall mean all results, technical information and materials developed and/or
obtained in the performance of the services hereunder, including but not limited to all
reports, surveys, plans, charts, recordings (video and/or sound), pictures, curricula,
public awarencss or prevention campaign imaterials, drawings, analyses, graphic
representations, computer programs and printouts, notes and memoranda and
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Coniract #: 151SHC-HUQ-05 / 03DSS1001YQ

documents, whether {inished or unfinished, which result from or are prepared in
connection with the setvices performed hereunder.

Otrganizational Information (NEW), Conflict of Interest, IRS Form 990: Annually
during the term of the Contract, the Contractor shall submit to the Department the following:

a. a copy of its most recent IRS Form 990 submitted to the federal Internal Revenue
Service and

b. its most recent Annual Report as filed with the Office of the Secretary of the Srate
ot such othet information that the Depattment deems appropriate with respect to the
organization and affiliation of the Contractor and related entities.

Prohibited Interest: The Contractor wartants that no state appropriated funds have been
paid ot will be paid by or on behalf of the Contractor to contract with or retain any company
ot person, other than bona fide employees working solely for the Contractor, to influence or
attempt to influence an officer or employee of any state agency in connection with the
awarding, extension, contihuation, renewal, amendment, or modification of this agreement, or
to pay or agree to pay any company ot petson, other than bona fide employees working solely
for the Contractor, any fee, comnmission, percentage, brokerage fee, pift or any other
consideration contingent upon or resulting from the award or making of this Agreement.

Offer of Gratuities (NEW): By its agreement to the terms of this contract, the Contractor
certifies that no elected or appointed official or employee of the State of Connecticut has or
will benefit financially or materially from this contract. The Department may terminate this
contract if it is determined that pratuities of any kind were either offered or received by any of
the aforementioned officials or employees from the Contractor or its agents or employces.

Related Patty Transactions (NEW): The Contractor shall report all related party
ttansactions, as defined in this Section, to the Departtment on an annwal basis in the
appropriate fiscal report as specified in Part IT of this contract. “Related party” means a
person ot organization related through tnarriage, ability to control, ownership, family or
business association. Past exercise of influence or control need not be shown, only the
potential or ability to exercise influence or control, directly or indirectly. “Related party
transactions” between a Contractor, its employees, Board members or members of the
Contractor’s governing body and a related patty include, but are not limited to, (a) rcal estate
sales or leases; (b) leases for equipment, vehicles or household furnishings; (c) tmortgages,
loans and working capital loans and (d) contracts for management, consultant and
professional services as well as for materials, supplies and other services purchased by the
Contractor,

Insurance: The Contractor will carry insurance, (liability, fidelity bonding or surety bonding
and/or other), as specified in this agreetment, 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 in providing services hereunder, including but not
limited to any claims or demands for malpractice. Certificates of such insurance shall be filed
with the Department before the performance of services.

Reports (NEW): The Contractor shall provide the Departinent with such statistical,
financial and programimatic information necessary to monitor and cvaluate compliance with
the contract. All requests for such information shall cotnply with all applicable state and
federal confidentiality laws. The Contractor agrecs to provide the Department with such
reports as the Department requests.
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Delinquent Repotts: The Contractor will submit required reports by the designated due
dates as identified in this agteement. After notice to the Contractor and an opportunity for a
mecting with a Department represcntative, the Department teserves the right to withhold
payments for services performed under this contract if the Department has not received
acceptable progress repotts, expenditure reports, refunds and/or audits as required by this
agreement or previous agreements for similar or equivalent services the Contractor has entered
into with the Department.

Record Keeping and Access; The Contractor shall maintain books, records, documents,
progiam and individual service records and other evidence of its accounting and billing
procedures and practices which sufficiently and propetly reflect all direct and indirect costs of
any nature incurred in the performance of this contract. Thesc records shall be subject at all
reasonable times to monitoring, inspection, review or audit by authorized employees or agents
of the state or, where applicable, federal agencies. The Contractor shall retain all such records
concetning this contract for a period of three (3) years after the completion and submission to
the state of the Conttactot's annual financial audit.

Workforce Analysis: 'The Contractor shall provide a wotkforce analysis affirmative action
report related to employment practices and procedures.

Audit Requirements: The Contractor shall provide for an annual financial audit acceptable
to the Depatrtment for any expenditurc of state-awarded funds made by the Contractor. Such
audit shall include management letters and audit recommendations. The State Auditors of
Public Accounts shall have access to all tecords and accounts for the fiscal yeat(s) in which the
award was made. The Contractor will comply with federal and state single audit standards as
applicable.

Litigation: ‘The Contractor shall provide written notice to the Department of any litigation
that relates to the services directly or indirectly financed under this contract or that has the
potential to impair the ability of the Contractor to fulfill the terms and conditions of this
contract, including but not limited to financial, legal or any other situation which may prevent
the Contractor from meeting its obligations undet the contract.

The Contractor shall provide written notice to the Department of any final decision by any
ttibunal or state or federal agency or court which is adverse to the Contractor or which results
in a settlement, compromise or claim or agreement of any kind for any action or proceeding
brought against the Contractor ot its employee or agent under the Americans with Disabilities
Act of 1990, executive orders Nos, 3 & 17 of Governor Thomas J. Meskill and any other
provisions of federal or statc law concerning ecqual employment opportunities or
nondiscriminatory practices.

Lobhying: The Contractor agrees to abide by state and federal lobbying laws and fusther
specifically agrees not to include in any claim for reimbursement any expenditures associated
with activities to influence, directly or indirectly, legislation pending before Congress, ot the
Connecticut General Assembly or any administrative or regulatory body unless otherwisc
required by this contract.

Statutory and Regulatory Compliance

Compliance with Law and Policy (NEW): Contractor shall comply with all pertinent
provisions of local, state and federal laws and regulations as well as Departmental policies
and procedures applicable to Contractor’s programs as specified in this contract. The
Department shall notify the Contractor of any applicable new or revised laws, regulations,
policies ot procedures that the Department has responsibility to promulgate or enforce.
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Federal Funds (NEW): ‘Ihe Contractor shall comply with requirements relating to the
receipt or use of federal funds. The Depattment shall specify all such requirements in Part I
of this contract,

Facility Standards and Licensing Compliance: The Contractor will comply with all
applicable local, state and federal licensing, zoning, building, health, fite and safety regulations
or ordinances, as well as standards and critetia of pertinent state and federal authorities. Unless
otherwise provided by law, the Contractor is not telieved of compliance while formally
contesting the authority to require such standards, regulations, statutes, ordinance or critetia.

Suspension or Debarment (NEW):

d. Signature on contract certifies the Contractor or any person (including
subcontractors) involved in the admintstration of Federal or State funds:

(1)  is not presently debatred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded by any governmental Department or
agency (Federal, State or local);

(2) within a three year period preceding this Contract, has not been convicted
or had a civil judgment rendered against him/her for commission of fraud
ot a criminal offense in connection with obtaining, attempting to obtain or
performing a public {Federal, State or local) transaction or contract undet a
public transaction; violation of Federal or State antitrust statutes ot
comimission of cmbezzlement, theft, forgery, bribery, falsification or
destruction of records, making false statements or receiving stolen propetty;

3) is not presently indicted for or otherwise criminally or civilly chatged by a
governmental entity (Federal, State or local) with commission of any of the
above offenses;

(4 has not within a three year period preceding this agreement had one or
more public transactions terminated for canse or fault.

b. Any change in the above status shall be reported to the Department immediately.

Non-discrimination Regarding Sexual Orientation: Unless otherwise provided by Conn.
Gen. Stat. §46a-81p, the Contractor agrees to the following provisions requited putsuant to
§4a-60a of the Conn. Gen. Stat.:

a, The Contractor agrees:

(1) and warrants that in the performance of the contract such Contractor will not
discriminate or permit discrimination against any person ot group of persons
on the grounds of sexual otientation, in any manner prohibited by the laws of
the United States or of the State of Connccticut and that employees are
treated when employed without repard to their sexual orientation;

(2) to provide cach 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 conteact or
understanding a notice to be provided by the commission on human rights
and opportunities advising the labor union or workets' representative of the
Contractor's commitents under this section and to post copies of the notice
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in conspicuous places available to employees and applicants for employment;

(3) to comply with cach 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) to provide the commission on human rights and oppottunities 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 divection 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.

6. Executive Orders Nos. 3, 16 & 17:

d.

Executive Order No. 3: Nondiscrimination: This contract is subject to the
provisions of Executive Order No. Three of Governor Thomas ]. Meskill
promulgated June 16, 1971 and, as such, this contract tmay be canceled, terminated
or suspended by the State Labor Commissioner for violation of or noncompliance
with said Executive Otder No. Three, or any state or federal law concetning
nondiscrimination, notwithstanding that the Labor Commissionet is not a party to
this contract, The partics to this contract, as part of the consideration hercof, agree
that said Executive Order No. Threc 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 before completion. The Contractor agrees, as part consideration hereof,
that this contract is subject to the Guidelines and Rules issued by the State Labos
Commissioner to implement Executive Order No. Three and that the Contracror
will not discriminate in employment practices or policies, will file all reports as
required and will fully coopetate with the State of Connecticut and the State Labor
Commissionet.

Executive Order No. 16: Violence in the Workplace Prevention Policy: This
contract is also subject to provisions of Executive Order No. Sixteen of Governor
John G. Rowland promulgated August 4, 1999 and, as such, this contract may be
cancelled, terminated or suspended by the contracting agency ot the State for
violation of or noncompliance with said Exccutive Order No. Sixteen. The parties
to this contract, as patt of the consideration hereof, agtree that:

(1) Contractor shall prohibit employees from bringing into the state work site, except as may
be tequired as a condition of employment, any weapon/dangerous instrument defined in
Subsection (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 ot any tnartial arts
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weapon ot electronic defense weapon. Dangerous instrument means any instrument, article or
substance that, under the citcumstances, is capable of causing death or serious physical injury.

(3) 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 mjury or death to any individual in the state worlk site.

(4) 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.

(5} Contractor agtees that any subcontract it enters into in the furtherance of the work to be
performed hereundet shall contain the provisions (1) through (4), above.

C.

7.

Executive Order No. 17: 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
Commissionet for viclation of or noncompliance with said Executive Order Number
Seventeen, notwithstanding that the Labor Commissioner may not be a party to this
contract. The partics to this contract, as part of the consideration hercof, agree that
Executive Order No. Seventeen is incorporated hercin by reference and made a part
hereof. The parties agree to abide by said Fxecutive Order and agree that the
contracting agency and the State Labor Commissioner shall have joint and scveral
continuing jurisdiction in respect to contract performance in regard to listing all
employment openings with the Connecticut State Employment Service.

Nondiscrimination and Affirmative Action Provisions in Contracts of the State

and Political Subdivisions Other Than Municipalities: The Contractor agrees to comply
with provisions of § 4a-60 of the Connecticut General Statues

a.

Every contract to which the state or any political subdivision of the state other that a
municipality is a party shall contain the following provisions: (1} The Contractor
agrees and warrants that in the performance of the contract such Contractor will not
disctiminate or permit discriinination against any person or group of persons on the
grounds of race, color, religious creed, age, marital status, national otigin, 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 repard to their race, colot, relipious 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, (2) the Contractor agrees, in all
solicitations or advertisements for employees placed by or on behalf of the
Contractor, to state that is an "affirmative action-equal opportunity employet” in
accordance with regulations adopted by the commission; (3) the Contractor agrces to
provide each labor union or tepresentative of workers with which such Contractor has
a collective bargaining agreement or other contract or understanding and cach vendor
with which such 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 commitiments under this section and to post copies of the notice in
conspicuous places available to employces and applicants for employment; (4) the
Contractor agrees to comply with each provision of this section and Conn, Gen. Stat.,
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§§ 46a-68¢ and 46a-68f and with each regulation or relevant order issued by said
commission pursuant to Conn, Gen. Stat. §§ 46a-56, 46a-68¢ and 46a-68f;, (5) the
Contractor agrees to provide the commission of human rights and opportunities with
such information requested by the commission and permit access to pertinent books,
records and accounts, concerning the employment practices and procedures of the
Contractor as relate to the provisions of this section and Conn. Gen, Stat. § 46a-56. 1f
the contract is a public works contract, the Contractor agrees and watrants that he will
make good faith efforts to employ minority business enterprises as subcontractors and
suppliers of materials on such public works project.

For the purposes of this section, "minority business enterprise” means any small
Contractor ot supplier of materials fifty-one per cent or more of 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 ditect the management and
policies of the enterptise and (3) who are members of a minority, as such term is
defined in Subsection (a) of Conn. Gen. Stat. § 32-9n; and "good faith" means that
degree of diligence which a reasonable person would exercise in the performance of
legal dutics and obligations. "Good faith efforts" shall include, but not be limited to,
those reasonable inital efforts necessaty to comply with statutoty or regulatory
requirements and additional or substituted efforts when it is detetmined that such
initial efforts will not be sufficient to comply with such requirements.

Detcrminations 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 action advertising; recruitment and
training; technical assistance activities and such other reasonable activities ot efforts as
the commission may prescribe that are designed to ensure the patticipation 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.

Contractor shall include the provisions of Subsection a of this secton in cvery
subcontract or purchase order entered into in order to fulfill any obligation of a
contract with the state and such provision 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. § 46a-56; provided,
if such Contractor becomes involved in, ot is threatened with, litigation with a
subcontractor or vendor as a result of such direction by the commission, the
Contractor may request the stare of Connecticut to enter into such litigation or
negotiation prior thercto to protect the interests of the state and the state may so
enfer.

Americans with Disabilities Act of 1990: This clause applies to those Contractors which are
or will come to be responsible for compliance with the terms of the Americans with
Disabilities Act of 1990 (42 USCS §§12101-12189 and §§12201-12213) (Supp. 1993); 47 USCS
§§225, 611 (Supp. 1993). Dutring the term of the contract, the Contractor represents that it is
familiar with the terms of this Act and that it is in compliance with the law, The Contractor
warrants that it will hold the state harmless from any liability which may he imposed upon the
state as a result of any failure of the Contractor to be in compliance with this Act. As
applicable, the Contractor agrees to abide by provisions of Sec. 504 of the federal
Rehabilitation Act of 1973, as amended, 29 U.S.C. §794 (Supp. 1993), regarding access to
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programs and facilities by people with disabilities.

Utilization of Minority Business Enterprises: It is the policy of the state that minority
business enterprises should have the maximum opportunity to participate in the petformance
of government contracts, The Contractor agrees to use best efforts consistent with 45 C.F.R.
T4160 et seq. (1992) and paragraph 9 of Appendix G thereto for the administration of
programs or activities using HHS funds; and §§13a-95a, 4a-60, to 4a-62, 4b-95(b) and 32-9¢ of
the Conn. Gen. Stat. to catty out this policy in the award of any subcontracts.

Priority Hiring: Subject to the Contractor’s exclusive right to determine the qualifications for
all employment positions, the Contractor shall use its best efforts to ensure that it gives priority
to hiring welfare recipients who ate subject to time limited welfare and must find employment.
The Contractor and the Department will work cooperatively to determine the number and
types of positions to which this paragraph shall apply. The Department of Social Services
regional office staff or staff of Department of Social Service Contractors will undertake to
counscl and screen an adequate number of appropriate candidates for positions targeted by the
Contractor as suitable for individuals in the time limited welfare program. The success of the
Contractor’s cfforts will be considered when awarding and cvaluating contracts,

Non-smoking: If the Contractor is an employer subject to the provisions of §31-40q of the
Conn. Gen. Stat., the Contractor agrees to provide upon request the Department with a copy
of its written rules concerning smoking. Fvidence of compliance with the provisions of §31-
40q of the Conn. Gen. Stat. must be received before contract approval by the Department.

Government Function; Freedom of Information (NEW): If the amount of this contract
exceeds two million five hundred thousand dollars ($2,500,000) and the contract is for the
performance of a governmental function, as that term is defined in Conn. Gen. Stat. Sec. 1-
200(11), as amended by Pubic Act 01-169, the Department is entitled to receive a copy of
the records and files related o the Contractor’s performance of the povernmental function
and may be disclosed by the Department pursvant to the Freedom of Information Act.

HIPAA Requirements (NEWLY Revised, effective 4/20/05,):

INOTE: Numbering in thir Section may not be consistent with the remainder of this comtract as much of it is presented verbatim
Jfrom the federal source.

a. If the Contactor is a Business Associate under HIPAA, the Contractor must comply
with all teems and conditions of this Section of the Conteact. If the Contractor is
not a Business Associate under HIPAA, this Section of the Contract does not apply
to the Contractor for this Contract.

b. The Contractor is required to safeguard the use, publicaton and disclosure of
information on all applicants for and all clients who receive, services under the
contract in accordance ‘““with all applicable federal and state law regarding
confidentiality, which includes but is not limited to the requirements of the Health
Insurance Portability and Accountability Act of 1996 (“HIPAA”), more specifically
with the Privacy and Security Rules at 45 C.F.R. Part 160 and Patt 164, subparts A,

Cand E; and

C. The State of Connecticut Department named on page 1 of this Contract
(hereinafter “Department™) is a “covered entity” as that term is defined in 45 C.IL.R.
§160.103; and

d. The Contractor, on behalf of the Department, performs functions that involve the
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use ot disclosute of “individually identifiable health information,” as that term is
defined in 45 C.IR, §160.103 ; and
€. The Contractor is a “business associate” of the Depattment, as that term is defined
in 45 C.F.R. §160.103; and
£ The Contractor and the Department agree to the following in order to secure
compliance with the Health Insurance Portability and Accountability Act of 1996
(“HIPAA™), more specifically with the Privacy and Security Rules at 45 C.E.R. Part
160 and Part 164, subparts A, C and Li:
L Definitions

Al Business Associate. “Business Associate” shall mean the Contractor.

B. Covered Entity. “Covered Intity” shall mean the Department of the State of Connecticut named on
page 1 of this Contract.

C. Designated Record Set.  “Designated Record Set” shall have the same meaning as the rerm
“designated record set” in 45 C.F.R. §164.501.

D. Individual. “Individual” shall have the same meaning as the term “individual’” in 45 C.F.R. §160.103
and shall include a person who qualifies as a petsonal representative as defined in 45 C.FR.
§164.502(g).

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

F. Protected Health Information. “Protected Health Information” or “PHI” shall have the same
meaning as the term “protected health information” in 45 C.F.R. §160.103, limited to information
created or received by the Business Associate from or on behalf of the Covered Entity.

G. Required by Law. “Required by Law” shall have the same meaning as the term “required by law” in
45 C.F.R. §164.103.

H. Secretary. “Secretary” shall mean the Secretary of the Departinent of Health and Human Services or
his designee.

L More Steingent. “Mote stringent” shall have the same meaning as the term “more stringent” in 45
C.FR. §160.202.

] Section of Contract. “(T)his Section of the Contract” refers to the HIPAA Provisions stated hetein,
in their entitety.

K Security Incident. “Security Incident” shall have the same ieaning as the terim “secutity incident” in
45 C.EFR. §164.304.

L. Security Rule. “Security Rule” shall mean the Security Standards for the Protection of Electronic
Protected Health Information at 45 C.F.R. Part 160 and Parts 164, subpart A and C.

II. Obligations and Activities of Business Associates

A

Business Associate aprees not to use ot disclose PHI other than as permitted ot required by this
Section of the Contract or as Required by Law
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Business Associate agrees to use approptiate safeguatds to prevent use or disclosure of PHI other
than as provided for in this Section of the Contract.

(NEW) Business Associate agtees to use administrative, physical and technical safeguards that
reasonably and appropriately protect the confidentiality, integrity and availability of electronic
protected health information that it creates, receives, maintains or transmits on behalf of the Covered

Entity,

Business Associate agrees to mitigate, to the extent practicable, any harmful effect that is known to
the Business Associate of a use or disclosure of PHI by Business Associate in violation of this

Section of the Contract.

Business Associate agrees to report to Covered Entity any use or disclosure of PHI not provided for
by this Scction of the Contract or any security incident of which it becomes aware.

Business Associate agrees to insure that any agent, including a subcontractor, to whom it provides
PHI received from, or created or received by Business Associate, on behalf of the Covered Lntity,
agrees to the same restrictions and conditions that apply through this Section of the Contract to
Business Associate with respect to such information.

Business Associate agrees to provide access, at the request of the Covered Entity and in the time and
manner agreed to by the parties, to PHI in a Designated Record Set, to Covered Entity or, as
directed by Covered Entity, to an Individual in order to meet the requirements under 45 C.F.R.
§164.524.

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

Business Associate agrees to make internal practices, books and records, including policies and
procedures and PHI, relating to the use and disclosure of PHI received from, or created or received
by, Business Associate on behalf of Covered Entity, available to Covered Entity or to the Secretaty in
a time and manner agrecd to by the parties or designated by the Secretary, for purposes of the
Secretaty determining Coveted Entity’s compliance with the Privacy Rule.

Business Associate agrees to document such disclosures of PHI and information related to such
disclosures as would be required for Covered Entity to respond to a request by an Individual for an
accounting of disclosures of PHI in accordance with 45 C.F.R. §164.528.

Business Associate agrees to provide to Covered Entity, in a time and manner agreed to by the
parties, information collected in accordance with paragraph T of this Scction of the Contract, to
permit Covered Entity to respond to a request by an Individual for an accounting of disclosures of
PHI in accordance with 45 C.F.R. §164.528,

Business Associate agrees to comply with any state law that is more stringent than the Privacy Rule.

Permitted Uses and Disclosure by Business Associate

A

General Use and Disclosure Provisions: Except as otherwise limired in this Section of the Contract,
Business Associate may use or disclose PHI to perform functions, activities, or services for, or on
behalf of, Covered Lntity as specified in this Contract, provided that such use or disclosure would
not violate the Privacy Rule if done by Covered Entity or the minimuin necessary policies and
procedures of the Covered Entity.

Spectfic Use and Disclosure Provisions:
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1. Except as otherwise limited in this Section of the Contract, Business Associate may use PHI
for the propet management and administration of Business Associate or to carry out the
legal responsibilities of Business Associate.

2. Except as otherwise limited in this Section of the Contract, Business Associate may disclose
PHI for the proper management and administration of Business Associate, provided that
disclosutes are Requited by Law, ot Business Associate obtains reasonable assurances from
the petson to whom the information is disclosed that it will remain confidential and used or
futther disclosed only as Required by Law or fot the putrpose for which it was disclosed to
the person and the person notifies Business Associate of any instances of which it is aware in
which the confidentiality of the information has been breached.

3. Except as otherwise limited in this Section of the Contract, Business Associate may use PHI
to ptovide Data Appregation services to Covered Entity as permitted by 45 C.IR.

§164.504(cy(2)(D(B).

Obligations of Covered Iintity

A

Coveted Entity shall notify Business Associate of any limitations in its notice of privacy practices of
Covered Entity, in accordance with 45 C.F.R. 164.520, or to the extent that such linitation may
affect Business Associate’s use ot disclosure of PHI.

Covered Entity shall notify Business Associate of any changes in, or revocation of, permission by
Individual to use or disclose PLIL, to the extent that such changes may affect Business Associate’s use
or disclosure of PHL

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

Permissible Requests by Covered Entity

Covered Entity shall not request Business Associate to use or disclose PHI in any manner that would not be
permissible under the Privacy Rule if done by the Covered Entity, except that Business Associate may use and
disclose PHI for data aggregation and management and administrative activities of Business Associate, as
permitted under this Section of the Contract.

Term and Termination

A

Term. The Term of this Scction of the Contract shall be ceffective as of the date the Contract is
effective and shall terminate when all of the PHI provided by Covered Entity to Business Associate,
ot created or received by Business Associate on behalf of Covered Entity, is destroyed or returned to
Covered Entity, or, if it is infeasible to return or destroy PLIL, protections arc extended to such
information, in accordance with the termination provisions in this Section.

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

1. Provide an opportunity for Business Associate to cure the breach or end the violation and
terminate the Contract if Business Associate does not cure the breach or end the violation
within the time specified by the Covered Entity; or

2. Immediately tetminate the Contract if Business Associate has breached a material term of
this Section of the Contract and cure is not possible; or
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3. If neither termination nor cure is feasible, Covered Entity shall report the violation to the
Secretary.

Effect of Termination.

1. Except as provided in paragraph (i) of this Subsection ¢, upon termination of this Contract,
for any reason, Business Associate shall return or destroy all PHI received from Covered
Entity, or created or rcccived by Business Associate on behalf of Covered Entity. This
provision shall apply to PHI that is in the possession of subcontractors ot agents of Business
Associate. Business Associate shall retain no copies of the PHI.

2. In the cvent that Business Associate determines that returning or destroying the PHI is
infeasible, Business Associate shall provide to Covered Entity notification of the conditions
that make return or destruction infeasible. Upon documentation by Business Associate that
return of destruction of PHI is infeasible, Business Associate shall extend the protections of
this Section of the Contract to such PHI and limit further uses and disclosures of PHI to
those purposes that make return or destruction infeasible, for as long as Business Associate
maintains such PHI. Infeasibility of the return or destruction of PHI includes, but is not
limited to, requirements under state or federal law that the Business Assocfate maintains ot
preserves the PHI or copies thereof.

Miscellanecus HIPAA Provisions

A.

Regulatory Refercnces. A reference in this Section of the Contract to a section in the Privacy Rule
means the secrion as in effect or as amended,

Amendment. The Parties agree to take such action as in necessary to amend this Section of the
Contract from time to time as is necessary for Covered Entity to comply with requirements of the
Privacy Rule and the Health Insurance Portability and Accountability Act of 1996, Pub. L. No. 104-
191.

Survival. The respective rights and obligations of Business Associate under Section 6, Subsection ¢
of this Sectton of the Contract shall sutvive the termination of this Contract.

Effect on Contract. Except as specifically required to implement the purposes of this Section of the
Contract, all other terms of the conteact shall remain in force and effect.

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

Disclaimer. Covered Entity makes no watranty or representation that compliance with this Section
of the Contract will be adequate or satisfactory for Business Associate’s own purposes. Covered
Entity shall not be liable to Business Associate for any claim, loss or damage related to or atising
from the unauthorized use or disclosure of PHI by Business Associate or any of its officers,
directors, cmployees, Contractors of agents, or any third party to whom Business Associate has
disclosed PHI pursuant to paragraph II T> of this Section of the Contract. Business Associate is
solely responsible for all decisions made and actions taken, by Business Associate reparding the
safeguarding, use and disclosure of PHI within its possession, custody or control.

Indemnification. The Business Associate shall indemnify and hold the Covered Entity hatmless

from and against all claims, liabilities, judgments, fines, assessments, penalties, awards, ot other

expenses, of any kind or nature whatsoever, including, without limitation, attorney's fees, expert

witness fees and costs of investigation, litigation or dispute resolution, relating to or arising out of

any violation by the Business Associate and its agents, including subcontractors, of any obligation of

Business Associate and its agents, including subconttactors, under
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this Section of the Contract.

D. Miscellaneous Provisions
1. Liaison: Fach party shall designate a liaison to facilitate a cooperative working relationship
between the Contractor and the Department in the petformance and administration of this
contract.
2. Choice of Law and Choice of Forum: The Contractor agrees to be bound by the law of the

State of Connecticut and the federal povernment where applicable and agrees that this contract
shall be construed and intetpreted in accordance with Connecticut law and federal law where

applicable.

3. Subcontracts: For purposes of this clause subcontractors shall be defined as providers of
direct human services. Vendors of support services, not otherwise known as human service
providers or educators, shall not be considered subcontractors, e.g. lawn care, unless such
activity is considered part of a training, vocational or educational program.  The
subcontractor's identity, services to be rendered and costs shall be detailed in PART I of this
contract. Notwithstanding the execution of this contract before a specific subcontractor being
identified or specific costs being set, no subcontractor may be used or expense under this
contract incurred before identification of the subcontractor or inclusion of a detailed budget
statcrment as to subcontractor expense, unless expressly provided in PART I of this contract.
Identfication of a subcontractor or budget costs for such subcontractor shall be deemed a
technical amendment if consistent with the description of each contained in PART T of this
contract. No subcontractor shall acquire any direct right of payment from the Department by
virtue of the provisions of this paragraph or any other paragraph of this contract. The usc of
subcontractors, as defined in this clause, shall not relicve the Contractor of any tesponsibility
or liability under this contract. The Contractor shall make available copies of all subcontracts
to the Department upon request.

4. Mergers and Acquisitions (NEW):

a, Contracts in whole or in part are not transferable or assignable without the priot
written agreement of the Department.

b. At least ninety (90) days before the effective date of any fundamental changes in
corporate status, including merger, acquisition, transfer of assets and any change in
fiduciary responsibility, the Contractor shall provide the Department with written
notice of such changes.

c. The Contractor shall comply with requests for documentation deemed necessary by
the Department to determine whether the Department will provide prior written
agreement as required by Section ILD.3 above. The Department shall notify the
Contractor of such determination not later than forty-five (45) business days from
the date the Department receives such requested documentation.

5. Equipment (NEW): In the event this contract is tcrminated or not renewed, the
Department reserves the right to recoup any equipment, deposits or down payments made
or purchased with start-up funds or other funds specifically designated for such purpose
under this contract. For purposes of this provision, equipment means tangible personal
property with a normal useful life of at least one year and a value of at least $2,500.
Equipment shall be considered putchased from Contractor funds and not from Departiment
fands if the equipment is purchased for a program that has other soutces of income equal to
ot greater than the equipment putchase price.
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6. Independent Capacity of Contractor (NEW): The Contractor, its officers, employees,
subcontractors, or any other agent of the Contractor in the petfotmance of this contract will
act in an independent capacity and not as officers or employees of the state of Connecticut
ot of the Department.

7. Settlement of Disputes and Claims Commission (NEW):

a.

Any dispute concerning the interpretation or application of this contract shall be
decided by the commissioner of the Department or his/her desighee whose decision
shall be final subject to any rights the Contractor may have pursuant to state law. In
appealing a dispute to the commissioner pursuant to this provision, the Contractor
shall be afforded an opportunity to be heard and to offer evidence in support of its
appeal. Pending final resolution of a dispute, the Contractor and the Department
shall proceed diligently with the performance of the contract.

Claims Commission. 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 except
as authorized by that Chapter in any State or Federal Court in addition to or in lieu
of said Chapter 53 proceedings.

K. Revisions, Reduction, Default and Cancellation

1. Contract Revisions and Amendments;

C.

1

A formal contract amendment, in writing, shall not be effective undl executed by both
parties to the contract and, where applicable, the Attorney General  Such
amendments shall be required for extensions to the final date of the contract period
and to terms and conditions specifically stated in Part IT of this contract, including but
not limited to revisions to the maximum contract payment, to the unit cost of service,
to the contract's objectives, services, or plan, to due dates for repotts, to completion
of objectives or services and to any other contract revisions determined material by
the Department.

The Contractor shall submit to the Department in wiiting any proposed revision to
the contract and the Department shall notify the Contractor of receipt of the
proposed revision. Any proposal deemed material shall be executed pursuant to (a) of
this section. The Department may accept any proposal as a technical amendment and
notify the Contractor in writing of the same. A technical amendment shall be
effective on the date approved by the Department, unless expressly stated otherwise.

No amendments may be made to a lapsed contract.

Contract Reduction:

The Department rescrves the right to reduce the contracted amount of
compensation at any time in the event that:

(1)  the Governor or the Connecticut General Assembly rescinds,
reallocates, or in any way reduces the total amount budgeted for the
operation of the Department during the fiscal year for which such funds are
withheld; or

(2) Federal funding reductions result in reallocation of funds within the
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Department.

The Contiactor and the Depattment agree to negotiate on the implementation of the
reduction within 30 days of rcceipt of formal notification of intent to reduce the
contracted amount of compensation from the Depattment. If agreement on the
implementation of the teduction is not reached within thirty (30) calendar days of
such formal notification and a contract amendment has not been executed, the
Departinent may terminate the contract sixty (60) days from receipt of such formal
notification. The Department will formally notify the Contractor of the termination
date.

Default by the Contractor:

If the Contractor defaults as to, or otherwise fails to comply with, any of the
conditions of this contract the Department may:

(1 withhold payments until the default is resolved to the satisfaction of
the Department;

(2) tempotarily or permanently discontinue services under the contract;
3 require that unexpended funds be returned to the Depattment;

4 assign appropriate state personnel to execute the contract until such
time as the contractual defaults have been corrected to the satisfaction of the
Department;

(5) require that contract funding be used to enter into a sub-contract

arrangement with a petson or persons designated by the Depattment in order
to bring the program into contractual compliance;

(6) teriminate this contract;

{7 take such other actions of any nature whatsoever as may be deemed
appropriate for the best interests of the state or the program(s) provided
under this contract or both;

) any combination of the above actions

In addition to the rights and remedies granted to the Department by this contract, the
Department shall have all other rights and remedics granted to it by law in the event
of breach of or default by the Contractor under the terms of this contract.

Ptior to invoking any of the remedies for default specified in this paragraph except
when the Department deems the health or welfare of setvice recipients is endangered
as specified in Part II Section A.3 of this agreement or has not met requirements as
specificd in clause B, the Department shall notify the Contractor in writing of the
specific facts and circumstances constituting default or failure to comply with the
conditions of this contract and proposed remedies. Within five (5) business days of
receipt of this notice, the Contractor shall correct any conttactual defaults specified in
the notice and submit written documentation of correction to the satisfaction of the
Department or request in writing a meeting with the commissioner of the Departmnent
ot his/her designee. Any such meeting shall be held within five (5) business days of
the written request. At the meeting, the Contractor shall be given an opportunity to
respond to the Department’s notice of default and to present a plan of correction with
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applicable time frames. Within five (5) business days of such mecting, the
commissioner of the Depattment shall notify the Contractor in writing of his/her
response to the information provided including acceptance of the plan of correction
and, if the commissioner finds continued contractual default for which a satisfactory
plan of corrective action has not been presented, the specific remedy for default the
Department intends to invoke. This action of the commissioner shall be considered
final.

d. If at any step in this process the Contractor fails to comply with the procedure and, as
applicable, the agreed upon plan of cotrection, the Department may proceed with
default remedies.

Non-enforcement not to constitute waiver: The failure of etther party to insist upon
strict performance of any terms or conditions of this agreement shall not he deemed a
waiver of the term or condition or any remedy that each party has with respect to that rerm
ot condition nor shall it preclude a subsequent default by reason of the failure to perform.

Cancellation and Recoupment:

a. This agreement shall remain in full force and effect for the entire term of the contract
period specified on page 1 of this agreement, unless either party provides written
notice ninety (90) days or mote from the date of termination, except that no
cancellation by the Contractor may be effective for failure to provide services for the
agreed price or rate and cancellation by the Department shall not be effective against
services already rendered, so long as the setvices were rendered in compliance with the
contract during the term of the contract.

b. In the event the health or welfare of the service recipients is endangered, the
Department may cancel the contract and take any immediate action without notice it
deems appropriate to protect the health and welfare of service recipients. The
Department shall notify the Contractor of the specific reasons for taking such action
in writing within five (5) business days of cancellation. Within five (5) business days
of receipt of this notice, the Contractor tnay request in writing a meeting with the
commissionet of the Department or his/her designee. Any such meeting shall be held
within five (5) business days of the written request. At the meeting, the Contractor
shall be given an opportunity to present information on why the Department’s actions
should be reversed or modified. Within five (5) business days of such meeting, the
commissioner of the Department shall notify the Contractor in writing of his/her
decision upholding, reversing or modifying the action of the Department. This action
of the commissioner shall be considered finai.

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

d. The Department reserves the right to recoup any deposits, ptior payment, advance
payment or down payment made if either party terminates the contract. Allowable
costs incurred to date of termination for operation ot transition of program(s) under
this contract shall not be subject to recoupment. The Contractor agrees to return to
the Department any funds not expended in accordance with the terms and conditions
of the contract and, if the Contractor fails to do so upon demand, the Department
may recoup said funds from any future payments owing under this contract or any
other contract between the state and the Contracror.

Transition after Termination or Expiration of Contract: In the event that this contract is
terminated for any rcason except where the health and welfare of service recipients is
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endangeted or if the Department docs not offer the Contractor a new contract for the same or
similar service at the contract's expiration, the Contractor will assist in the ordetly transfer of
clients served under this contract as requited by the Department and will assist in the orderly
cessation of operations under this contract. Prior to incurting expenses related to the orderly
transfer or continuation of setvices to service recipients beyond the terms of the coutract, the
Departmeut and the Contractor agree to negotiate a termination amendment to the existing
agreement to address current program components and expenses, anticipated expenses
necessaty for the ordetly transfer of scrvice recipients and changes to the current program to
address service recipient needs. The contractual agreement may be amended as necessary to
assure transition requirements are met during the term of this contract. If the transition cannot
be concluded during this term, the Department and the Contractor may negotiate an
amendment to extend the term of the cutrent contract until the transition may be concluded.

Program Cancellation: Where applicable, the cancellation or termination of any individual

program ot services under this contract will not, in and of itself, in any way affect the status of
any other program or setvice in effect under this contract.
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ACCEPTANCES AND APPROVALS

By signing below, both the Contractor and the Department of Social Services agree to the terms and conditions of
this contract and further agree that the Contractor herein IS NOT a Business Associate under HIPAA.

Documentation necessaty to demonstrate the authorization to sign must be attached.

CONTRACTOR - STAYWELL HEALTH CARE, INC.

08 / 29 / 2005

PRINT NAME AND TTITLE: DONALD . THOMPSON, PRESIDENT/C.E.O Date

DEPARTMENT OF SOCIAL SERVICES

/// )t L’““‘r v o~

%HAELP ST (O\VSKI Deputy Commiissioner Date

i This Contract used a template for Part I which was reviewed and approved by the Office of the Attorney General
(OAG) and is listed in the Waiver from OAG review currently in effect with the Depattment.
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