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STATE OF CONNECTICU'T
PURCHASE OF SERVICE CONTRACT
(“POS™, “Contract” and/ox “conteact”)
Revlscd Beptember 2011

“T'he State of Connecticnt DEPARTMENT OF SOCIAL SERVICES

Steeet: 55 FARMINGTON AVENUE

Cigy: HARTFORD 7 State: Cr' Zip: 06105

Telfh (860) 424-5 699 ' (“Ageucy” and/ox “Depnttmeht”), heteby enters iuto Contmct with;

Conteactor’s Nafne: CENTRAL’C(SNNETICUTTETNIOR HEALTH SERVICES, INC.

Strect: 45 MERIDEN: AVENUE :

Ciy SOUTHINGION State:  CI'  Zip: 06489

Telt: (860)406.6065  FEIN/SS#: 22263567 DUNS: 629822381

(*“Contractol™), for the povisjon of setvices outltitied jn Part I and for the compdance with Pat IL The
Ageacy and the Conteactor shall colieotively be reforred to as “Pasties®. The Contractor shall cosiply

with the terms and conditiohs set forth fn this Contract as followa:

Conttact Term | This Conteact I in effect from 'ii/ 1/2014 through10/7* 12016,

Statitoty The Apgency is authotlzed to ctet dnto this Contract jsuwsuant to § 4-8 and 17b-3 of the
Authotlty Connectlent General Statutes (“C.G.5.").

Sct-Aside Status | Contractor ]IS ot PJIS NOT 4 eet aslde, Conttactor putapant to C.G.S, § 4a-60p,

Effective Date | This Contract ghall become effective only as of the date of signature by the -Agency’s
authorlzed officlal(s) and, where applicable, the date of approval by the Office of the
Attorney Genetal (“OAG"). Upon such execution, this Contract shall be deemmed effective
fot the entire tetm apecilied above

Contract Patt I of this Conteact may be amended only be means of o wiilten Instrument signed by

Amendment thc Agency, the Contractot, ang, if requlred, the QAG, Tast IT of this Conteact fay be
' amended ouly in consultation with, and with the epptovql of, the OAG and the State of

Connecticat, Office of Policy mid Manapement {“OPM”) .

All noﬂces demands, tequests, consents, approvals ot other comuiunications requived of permitted to be
glven oL\whlch ke glvenwiﬂl tespect to this Contenct (collectively called “Notices”) shall be deémed to have
been effected nt puch time as the Notice is liand-delivered, placed i the U.S. madl, firet clads and postage
pmpald fetun feceipt requested, or placed with g recognlzed, ovetnlght cxpress dcﬁvery pervice that provides
" forn return recaipt. Al suchi Nohccs shall be in weiting and shall be pddressed as follows:

If to the ETATE OP GONNECT TCUT If to the " | CENTRAL CONNE(YL‘[CW
Agency: DEPARTMENT OF SOCIAL SERVICES | (o piactor SENTOR HEALTH SERVICES, INC.
25-SIGOUNMEY-SFRERT ) : 45 MERIDEN AVENUR
. 55 FARMINGTON AVENUE SDUTHING’]‘DN, CT 06489
HARTFORD, CT 06106-06105 .
Attention: Heldi Gil
Attention: Olga Colenman-Willlams

A patty may modify the nddtessec ot address for Notlces by providing fourtecn (14) days' prlos wiltten Notlce
to the other patty. No formal amendment Is regulred. _
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PART I - SCOPE OF SERVICES, CONTRACT PERFORMANCE, BUDGET, REPORTS,
PROGRAM-SPECIFIC and AGENCY-SPECIFIC SECTIONS

The Money Follows the Petson (MEP) Rebalancing Demonstration, is authorized by section 6071 of
the Deficit Reduction Act of 2005 (P.1.. 109-171). The demonstration was designed to assist States to
balance their long-term care systems, while assisting Medicaid enrollees to transition from institutions
to the community. Congress initially authorized up to $1.75 billion of Federal funds through Fiscal
Year (ITTY) 2011. With the subscequent passage of the Patient Protection and Affordable Care Act
(P.I. 111-148) in 2010, Secrion 2403 extended the program through September 30, 2016. An
additional $2.25 billion in Federal funds was appropriated through FFY 2016. The MEFP
Demonstration supports State efforts to rebalance theit Jong-term support system so that individuals
have a choice of where they live and receive setvices.

Funding from the MFP Demonstration was utilized to analyze cutrent and projected trends,
comparing institutional demand to the demand for community Long-Term Supports and Services
(LTSS). The analysis created a foundation for the State’s strategic rebalancing plan. The strategic
rebalancing plan began implementation in January 2013. Onec important component of the strategy
was funding for nursing facilitics who sought to diversify their business model while aligning
prioritics set forth in the plan, Several nursing homes successfully competed for an award and will
work as contractors with the Department to advance the State’s rebalancing goals.

The Contractor shall provide the following specific services to advance the goals of the State’s Rebalancing
Plan. It agrees to comply with the terms and conditions set forth as required by the Department of Social
Services (herein referred to as the “Department”), including but not limited to the requirements and
measurements for the scope of services, contract performance, quality assurance, reports, terms of payment,
and budget. No provisions shall be contained in this Part I that negate, supersede, or contradict any
provision of Part II. In the event of such inconsistency between Pact I and Part 11, the provisions of Part II
shall control.

1) DESCRIPTION OF MFP? SERVICES: Central Connecticut Seniot Health Services

a)

b)

d)

Central Connecticut Senior Health Services (CCSIIS), on the behalf of Southington Care Center
(SCC), and its partners, is the owner of qualificd nursing facilities and is entering into this agreement
with the Department {that owner and its pattaers, “Contractot™).

The Contractor currently operates the Connecticut Center for Healthy Aging (CTCHA), which
currently operates its model in three (3) central Connecticut locations (The Hospital of Central
Connecticut at Bradley Memorial, The Hospital of Central Connecticut at New Britain General, and
MidState Medical Center “CTCIIA Tlospitals™).

The Contractor shall submit a progress report and financial statement to the Department 15 days
after the end of each period detailing progress on the deliverables. (refer to Section 8 d.4 FINANCIAL
REPORTING REQUIREMENTS) Future payments are subject to the Departments’ approval based on
the timely receipt of the progress report and financial statement.

The Contractor shall increase CT'CHAs capacity to promote the utilization of home and community
based service (IICBS) and long term services and supports (LTSS) by Medicaid recipients and in

coordination with the Department’s strategic rebalancing plan by:

iy  Opening a CTCIA satellite site at Southington Care Center and expanding existing services at
CTCIIA hospital sites.
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h)

i) Recruiting, hiting and training a Senior Resource Coordinator to operate out of CTCHA
hospitals and SCC depending on volume and needs;

i) Targeting nussing facility residents and patients with CTCHA tesource coordination services
and I.1SS in the community; and

v} Securing office space at SCC.

The Contractor shall work collaboratively, and not in duplication of services, with Connecticut’s
Complehcnsivc phone-based setvice that provides information and referrals to community services
(that service, “211”), in coordination with the Department’s strategic rebalancing plan including:

i) Ensure that 211 has updated services and offermgs provided by CTCHA on an on-going basis

iy Devcloping a referral and information resource in concert with SCC, CTCHA, and the State of
CT No Wrong Door initiative;

iify CTCHA and 211 will provide reciprocal training to all essential staff to facilitate and maximize
continuity of services between the two orpanizations;

iv) Promoting 211 and MyPlaceCT through My I'lealthy Advantage membership club, other
Hartford HealthCare (JII1C) providers, other HCBS providers, area senior centers, and caregiver
support groups, among others;

v) Track referrals made to and received from 211 and MyPlaceCT; and

vi) Monitoring and evaluating 211 and MyPlaceCT referral trends

The Contractor shall work collabotatively with 211 to ensurc continuity of service offerings, referrals,
and support needs in the coordination with the Department’s strategic rebalancing plan including,

The Conttractor shall develop and disseminate a free, user friendly, patient and family centered
resource toolkit to help seniots learn about HCBS and LI5S, in coordination with the Depattment’s
strategic rebalancing plan including:

iy Sutveying the subsct of current clients (10,000 My Healthy Advantage Club members) to assess
the best toolkit format;

if) Providing the DSS Program Reptesentative the results of the client survey within two (2) weeks
of compilation of survey results;

iify Creating a Stakeholder Council of families and seniors to provide input into toolkit development
and new resource development, as well as conducting two (Z)stakeholder meetings;

iv) Providing the IDSS Program Representative with the date and time of the Stakeholders Council
meeting two (2) weeks prior to the meeting;

v} Providing the DSS Program Reptesentative with a list of stakeholders and Stakeholder Council
meetings minutes within two (2) weeks of the meeting;

vi} Ensuring the toolkit addresses health literacy and language barriers by providing information for
translating the toolkit into other languages; and

vi) Developing and creating online and hard copy toolkits aligned with community-based and
national organizations (c.g, National Families Caregivers Association) that are approved by the
Department of Social Services (IDSS).

The Contractor shall expand the service offerings in collaboration with the Hartford HealthCare
(HHC) systcm and HCBS providers that are responsive to the needs of the Medicaid recipients and
other low-income seniors(as defined by the CHCPE financial requirements)in coordination with the
Department’s strategic rebalancing plan, by:

i) Broadening the CT'CHA resoutce coordination and cducational services, including;

(1) Increasing adherence to care plans anchored in I'I'SS resources in the community in Year
one (1);
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)

(2) Notifying DSS Program Representative of date of Second Seuthington Senior
Symposium two (2) weeks prior to Symposium,

(3) Holding a Second Southington Senior Symposium to discuss CTCHA outreach to
Medicaid recipients and low-income seniors by June 2015;

(4) Providing a report to DSS with the outcomes reached at the Second Southington Senior
Symposium;

(5) Providing I'I'SS to a goal of two thousand (2,000) Medicaid recipients and other Iow-
income seniors in the community in Year one (1);

(6) Providing resource cootdination services to a goal of twenty-four hundred {2,400)
Medicaid recipients and other low-income seniors by Year two (2) of grant;

(7) Providing community-based wellness and prevention screening to a goal of four
thousand (4,000) Medicaid recipients and other low-income seniors by Year two (2) of
grant

(8) (Providing LTSS and chronic disease management education and information sessions to
a poal of eighteen (18) Medicaid recipients and other low-income seniors by the
conclusion of Year two (2) of grant; and

(9) Meeting a goal of three thousand (3,000} referrals to LTSS in the community by the
conclusion of Year two (2)

Implement a Getiatric Care Management program for Medicaid recipients and other low-income
scniors in coordination with the Department’s strategic rebalancing plan, including:

v)
vi)

vii)

Hiring and training two (2) addittonal Getiatric Care Managers as part of the CI'CIHA outreach
in Year one (1),

Executing a Geriatric-led Cate Coordination Model to provide end-to-end care coordination
with HHC, including medical and supportive care scrvices;

Executing medical/clinical care with proactive cate management services to support continuity
of paticnt care, including follow up calls to patients and utilization of consistent patient
assessment tools and care planning documents;

Providing geriatric care management to Medicaid recipients and low income seniors (a goal of
thirty (30) in Year one (1) and a goal of sixty (60) in Year two(2))

Refining the home assessment tool and tracking protocol to include advance directive planning,
medication reconciliation, and follow-up primary care provider (PCI) visits;

Implementing a home assessment follow-up plan for Medicaid recipients and other low-income
seniors; and

Conducting hotne assessments for a goal of three hundred and sixty (360) Medicaid recipients
and other low-income seniors in Yeat two (2).

Implement a CI'CHA person-centered education and engagement program in coordination with the
Department’s strategic rebalancing plan, including;

Recruiting, hiring, and training a Family Carepiver Trainer during Year one (1);

Implementing a coaching program, including motivational interviewing skills, for SCC and
CTCHA staff to facilitate a person-centered care approach;

Implementing evidence-based educational tools and patient/resident engagement practices that
align with HHC and address patient/Medicaid client confidence, preference fulfiliment, health
literacy, level of cognition, and level of activation;

Implementing a Telehealth Kiosk and monitoring system at Southington Care Center to assist in
integrating the Telchealth program with VINA Health Care and initiate contact prior to discharge
of SNT clients at risk of readmission to hospital ot nursing home admission (Medicaid clients).
The putpose of the service is to ditect funds to the needs of Medicaid clients, not to measure the
readmission of Private Pay or Non-Medicaid clients.
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v) Creating a follow-up plan for short-term rehabilitation (STR) discharges in concert with the
CICITA and Geriatric Care Management programs,

vi) Barolling a goal of scventy (70) patients to participate in the person-centered education and
engagement program;

vil) Enrolling a goal of three hundred (300) caregivers to participate in the person-centered education
and engagement program;

vii) Piloting a “care map” program for selected families of clients with dementia to assess impact of
intervention.

M

The “care map” is a program that maps out the health care system as it directly refates to
clients with dementia, including the choices caregivers have regarding services and best
practices from professional and other caregivers. It offers direction to assist the caregiver
in order to receive the highest level of support and setvices in the cominunity.

k) The Contractor shall increase the use of CTCHA services that promote utilization of comnmunity
LTSS by Medicaid recipients and seniors by raising awareness of the CI'CHA in coordination with
the Department’s steategic rebalancing plan, by:

1) Creating marketing efforts to increase awareness of CTCHA services, including:

O
@)
&)
)
®)

(6)
M

Hiring and training an Outreach Coordinator. The Outreach Coordinator must be
approved by the Department.

Refining and/or creating new proimotional matetials for all CTCHA offetings;
Promoting CTCHA to Medicaid and low-income clients through Dinner with Docs,
Lunch and Learns, and other screenings held onsite at SNI’s, hospitals, area senior
centers, low-income housing units, and other places where seniors congregate;
Developing a marketing campaign geared toward hospitals, other providers, and the
public on the impact of CTCHA setvices;

Promoting CTCHA through HHC’s primary care base and network of urgent care
centers;

Promoting the too] kit to be used by first responders and other community providers;
Automating the referral process for HHC partners to align with HHC’s process of one
registration, one health record, one standard of care, one bill, and one relationship, {that
process, “Five Ones™) in collaboration with My Place C1' project panel and the State of
Connecticut’s No Weong Door initiative.

I} The Contractor shall complete project management and evaluation activities to comply with funding
requirements, document successes and lessons learned, and continuously iinprove the business
model in coordination with the Department’s strategic rebalancing plan, including:

i) Coordinating and overseeing business model implementation, including:

(1)

&
()
()
©)

Hiring a full-time Exccutive Director {(grant project manager). The grant project manager
must be approved by the Department;

Hiring and/or assigning other suppott staff as needed;

Confirming the roles of all ancillary staff;

Training all staff regarding their new roles as needed; and

Coordinating CCSHS Board /HIIC oversight within the process.

iy Completing performance and financial reports and evaluation activities, including:

M
@)
3)
@

Creating a report timeline (performance and financial);

Establishing measures for success;

Developing an evaluation system to capture impact of the business model;

Contracting with the researcher to analyze/gather data and create ongoing data analytics
system,;
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1)

)

(5) Collaborating with HHC and other HHCBS providers to collect all data on targeted
~opulations, to the cxtent pernitted by applicable state and federal law,

Ieasuring the business model impact related to its three-part aim of better health, lower
vosts, and better care, to position business mode] for insurance and federal funding, The
measures will be identified in collaboration with DSS over the Z-year period of the Grant;

{7) Submitting all performance and financial reports to the Department on time;
{8) Refining assessment tools and data collection protocols as needed; and
(9) Implementing improved measurements and tracking tools.

'I'he Contractor shall show a 1.4% decrease in admissions to the Skilled Nutsing Facilities when
discharged from [THC Hospitals (only MidState Medical Center and The [Tospital of Central
Connecticut) in coordination with the Department’s strategic rebalancing plan.

1) CHIME data will show a 1.4% decrease in admissions to Skilled Nursing Facilities when
discharged from HITC Tlospitals (only MidState Medical Center and The Hospital of Central
Connecticut) each Year for two (2} Years post expansion of CI'CHA resource coordination and
cducational setvices, implementation of a Geriatric Care Management program and
implementation of CI'CITA person-centered cducation and engagement programs.

The Contractor shall demonstrate continued compliance with Minimum Data Set (MDS) Section Q
requirements.

The Contractor shall patticipate in quarterly Learning Collaboratives at a time, date, and location
established by the Department.

The Contractor shall notify the Department within two (2) business days of any changes in the
essential staff enumerated in the Proposed Tunctional Organization Chart-CT Center for Healthy
Aging of essential staff funded by this contract-copy of which is attached as Appendix A-
“Functional Organization Chart-CT Center for Healthy Aging-Essential Staff Positions”.
Should personnel designated as “Essendal Staff” no longer be employed under this contract, the
Contractor shall submit a written plan to its IDSS Program Representative for the continuation of
demonstration operations until new staff is fully hired, approved, and engaged in the administratton
and/or operation. If a short term vacancy is expected (e.g. medical leave, maternity leave), then the
Contractor shall submit 4 vacancy plan in writing to the Department. All essential staff is subject to
approval of the Depattment before contract funds may be used to pay for their time on the project.

2) PROGRAM ADMINISTRATION:

a)

b)

The Contractor shall submit to the Department the names and positions of those individuals who are
designated essential staff for approval by the Department.

The Contractor’s administrative office is located at:

Central CT Senior Ilealth Services
80 Meriden Avenue
Southington, Connecticut 06489

‘I'he Contractor shall convene at least four (4) full Board of Directors meetings during each twelve
(12)-month period throughout the contract period. Duting these meetings the status of the
Contractot’s progress will be an agenda item. Verification of these meetings will be provided to the
Department’s Progtam Representative by including the full agenda of the Board of Directors
meeting, and minutes of that portion of those meetings that relate, or discuss, the Contractor’s
progress.
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3)

d)

g

‘The Conttactor 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 will be made available to
the Department, as requested by the Department, its representatives, and its agents. The Contractor
further agrees to submit a copy of its personnel policies to the Department, if requested, within ten
(10) days of receipt of such request.

The Contractor shall install and utilize ‘Tumbleweed, or the equivalent software, to ensure that
clectronic messages are transmitted through a secure platform.

All approvals of any of the program’s deliverables shall be communicated to the Contractor, in writing,
by the DSS project manager. All approvals should be transmitted, in writing, within fourteen (14)
lusiness days of request for approval.

The Contractor is placed on notice that any delays in meeting the timetables articulated with the
Programs Due Dates Schedule, located on pages eleven (11) through fourteen (14} of this agreement will
result in the delay of the approval for any invoices submitted by the Contractor,

FEDERAL REQUIREMENTS:

a)

b)

It addition to Part IT of this contract, the Contractor certifies that it shall take proper assurances to
prohibit the use of Federal funds for Lobbying as detailed below. ‘The State requires that the langnage
of the following cettification be included in award documents for all sub-awards at all tiers including
subcontracts, sub-grants, and contracts under sub-recipients, each shall certify and disclose accordingly.
The Contractor certifies that:

i) No Federal apptopriated 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 Congtess, an officer or employce of a member of Congress, or an employec of a member of
Congtess in connection with the awarding of any Federal loan, the entering into of any cooperative
agreement, and the extenston, continnation, renewal, amendment, or modification of any Federal
contract, gtant, loan, or cooperative agreement.

iy Ifany funds other than Federal appropriated funds have been paid or will be paid to any person for
influencing or attempting to influence an officer or employce of a member of Congress in
connection with this Federal contract, grant, loan or cooperative agreement, the State shall
complete and submit standard Federal form LIL, “Disclosure Form to Report Lobbying,”
{obtained from Health and I Tuman Services) in accordance with its instructions..

The tetm “Public Policy” indicates that the requiretnent is based on social, economic, or other
objectives or considerations that may be attached to the expenditure of Federal funds by recipients,
sub-recipients (including consortium participants), ot contractors under grants, in general, or may
relate to the cxpenditure of Federal funds for specified activities. By signing this agreement, the
authotized otganizational official certifies that the organization will comply with applicable public
policies. Tf the Contractor does not comply with these public policy requirements, the Deparrment
may take any necessary and appropriate action with respect to the recipient or the award.

iy  Exhibit 1. Public Policy Requitements/Applicable Federal Public Policy Requirements. More

information about cach requirement can be found in the U.S. Department of Health and Human
Services, HITS Grants Policy Manual, 45 CFR patts 74 and 92. (Feb. 10, 2006) available at
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4)

3)

hecked July 21, 2014 and found under

Comtvsrug o eemnmning) % eaen o ar o pyren s —eeemmengyemanmnnv —fOFMAHON™ HHS Grants Policy Statement
Requirement Pages
1 Acknowledgement of Federal Funding 11-23
2. Activities Abroad 11-23
4. Controlled Substances : 11-23
5 Dirug-Free Workplace 1I-21
7 Limited English Proficiency 11-23
9. Rehabilitation Act of 1973 (Section 504} 11-8
10. | Seat Belt-Use 11-23
11. | Smoke-Free Workplace 11-22
12. | Standards of Conduct 11-7

When issuing statements, press releases, request for proposals, bid solicitations, and other documents
describing projects or programs funded in whole or in part with Federal money, all Recipients
receiving Federal funds, including but not limited to State and local governments and recipients of
Federal research grants, shall clearly state (1} the percentage of total costs of the program or project
which will be financed with Federal money, (2} the dollar amount of Federal funds for the program
or project, and (3} the percentage and dollar amount of the total costs or the program or project that
will be financed by nongovernment sources.

QUALITY ASSURANCE COMPLIANCE:

3)

b)

The Contractor agrees to comply with any and all applicable regulations adopted by the Department
or other departments pursuant to the scrvices provided under this contract and, as applicable,
requiring that all pertinent subcontractors comply as well.

The performance of the Contractor, and applicable subcontractors, will be reviewed and evaluated, at
least annually, by the Department’s Program Represcntative. Such reviews and evaluations may
include an examination of the documents and reports submitted by the Contractor. Such reviews
and cvaluations may be performed by examination of documents and reports applicable to the
program services provided under this contract, as well as related feedback from clients and
employees served by the Contractor.

PROGRAM EVALUATION. The Contractor agtees to conduct an annual self-assessment of the
funded Program to assess goals, progress, and effectiveness.

2)

b)

4)

Such assessment shall be conducted by an individual or group of individuals who are not directly
involved in the administration and operation of this Program. The asscssor shall also be approved by
the Contractor’s DSS Program Representative.

The repott should identify, among other things, the individual(s} who conducted the self-assessment.
The Contractor shall produce a report that describes the methodology and results of the sclf-
assessment and their relationship to the Program, the strengths of the Program, the weaknesses of
the Program and should include recommendations to the Contractor's staff.

The Contractor shall present the report to its Governing Body and have any comments on the report
documented through minutes of the meeting ot other formal recording process. The report,
including confirmation of its presentation to the Contractor’s Governing Body and any comments
thereto, shall be made available to the Depattment's Program Representative at the time of the
annual DSS on-site review.

Clients will patticipate in the Prograin’s evaluation process by completing the Contractor’s service
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satisfaction surveys. The Contractor will include a summary of such surveys completed in the
evaluation report

6) LIAISON: Both patties will have named liaisons at all times. These representatives of the parties will be
the first contacts regarding any questions and problems that atise during implementation and operation
of this contract.

7) NOTICES:

a) Wherever the parties have a duty to give notice to the other, such notice shall be deemed given upon
delivery, if delivered by hand (in which casc a signed receipt will be obtained), or three (3) days after
posting if sent by registered or certified mail, return receipt requested. Notices shall be addresscd as

follows:
i) In case of notice(s) to the Contractor regarding this contract:
Heidi Gil
Senior Director of Quality and Innovation
Central C'T' Senior Health Services
80 Meriden Ave
Southington, CT. N80
(860) 378-1255 o
ii) In case of notice(s) to the Department regarding this contract:
Olga Coleman-Williams
Contract Administration Unit
Department of Social Services
55 Farmington Avenue
Hartford, CT 0061 "F
(860} 424-5661 o
iii) In case of notice(s) to the Department regarding the Program (Program
Representatives):
Mairead Painter Dawn Jambett
Money Follows the Person Program Money ollows the Person Program
Division of Health Services Division of Health Services
Department of Social Services Department of Social Services
55 Farmington Avenue 55 Farmington Avenue
[MTartford, C'T 06105 Hartford, C1' 06105
{R6M 424-5844 (ROM 42448097

4. Sad notices are effective on the date of receipt as specificd above, or the date
specified in the notice, whichever comes latet. Any party may change its address
for notification putposes by mailing a notice stating the change and sctting foith
the new address, which shall be effective on the tenth day following receipt.
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Interest: Any interest carned by the Contractor as a result of payments authorized by the
Department shall be reported to the Department by the Contractor on the next financial report
submitted after that interest income is carned. The Contractor agrees to follow the Department’s
direction as to the disposition of such interest income,

{ENT PROVISIONS

The Department shall pay the Contractor for services rendered in accordance with the terms of this
contract up to a maximum amount not to exceed $2,051,148.00 during the contract peiiod
November 1, 2014 through October 31, 2016.

All requests for payment must be submitted for Department review and approval to the
Department’s Program Representative as listed in Section G.1.c.

The Department will issue the first payment to the Contractor upon execution of the agreement by
all parties, including the approval of the Office of the Attorney General.

Subsequent payments shall be madc in accordance with following Payment Schedule contingent
upon the availability of funds; Contractor's compliance with the terms of the contract; the IXSS
Program Representative’s receipt and approval of a completed request for payment on DSS Form
W-1270; and the requisite Financial Reports and other deliverables as described in Part I, Secdons
HTand K.

Payment Schedule

Contract Annual Signed Contract Period 2 Period 3
Award Year1l 11/01/2014 03/01/2015 07/01/2015
$2,051,148.00 | $1,098,370.00 $366,456.67 $366,456.67 $366,456.67
Annnal Period 4 Period 5 Period 6
Year 2 11/01/15 03/01/2016 07/01/2016
$952,778.00 $317,592.67 $317,592.67 $317,592.67
Completion of
project
10/31/2016

When the Department's review of any {inancial report or on-site examination of the Contractor's
financial records indicate that under expenditure or underutilization of contract funds is likely to
occur by the end of the contract Year, the Department tmay, with advance notice to the Contractor
and after a discussion petiod of at least fifteen (15} days during which the parties will attetnpt to

resolve the issue, alter the payment schedule for the balance of the contract petiod.

The Department assunes no liability for payment made to the Contractor under the terms of this
contract until and unless the Federal funds to be used for services delivered under this agreement
are authotized and made available to the Department.

Requests by the Contractor to carry forward non-obligated funds at the end of a funding period
st be submitted for review and approval by the Department’s Program Representative by May
31 of each calendar Year during the contract petiod.
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8. Surplus/Excess Payments: In the event the Department has advanced funds to the Contractor
ar overpaid the Contractor, the Contractor shall at the end of the contract petiod, ot eatlier if the
contract is terminated, return to the Department in full any unexpended funds within 30 days; or
such unexpended funds may, at the disctction of the Department’s Commissioner, be carried
forward and used as part of a new contract period if a new similar contracr is executed.

10. BUDGET PROVISIONS

During the period November 1, 2014 through October 31, 2016, the Contractor agrees to utilize
Department funds in accordance with the following budget.

Contractual DSS - DSS ~ Central Total project

Services: Adjusted | Diversification | Diversification | Connecticut | cost of Years 1

by CO-MFP Year 1 Year 2 Senior Health | & 2 and In
Services Kind

Personnel Salaries $573,825.00 $574,055.00 $702,749.00 $1,850,629.00

Fringe $166,409.00 $166,476.00 $203,797.00 $536,682.00

Equipment $62,498.00 $3,600 0 $66,098.00

Materials and $289,638.00 $202,527.00 0 $492,165.00

supplies

Rental $6,060 $6,120 0 $12,120.00

Indirect 0

In Kind $906,546.00

Total Direct $1,098,370.00 | $952,778.00 $906,546.00 $2,957,694.00

Grand Total $ 1,098,370.00 | $952,778.00 ~$906,546.00 $2,051,148.00

DSS shall not reimburse the Contractor for indirect costs that exceed 7% of all direct costs as
detailed in the financial reports submitted by the Contractor and approved by DSS,

The parties agree that the Contractor shall be paid the full not-to-exceed amount of
$2,051,148.00 for the Services and that any petformance bonus paid under Patt 1, Section L and
Section 9 shall be in addition to that amount.

11. BUDGET VARIANCE

1. The Contractor may transfer funds from one category to another (except for equipment) in the
agreed upon and approved budget for a single component without prior notification to the
Departinent under the following conditions:

a.  The amount by which a single category may be increased may not exceed 20% of the
approved amount. This applies only to category amounts in the formally approved budget
and subsequently approved budget revisions. Budget flexibility is to be applicd to each
component separatcly and is not to be computed on the composite budget items.

b.  The Contractor may vary an individual salary, or wage, by no more than 20% of the approved

amount.
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c.  The number of people, or the percentage of time charged to a job classification, may be
increased provided this does not exceed the flexibility cited above; and/or.

d.  The Contractor may not make any transfer under this procedure which involves any of the
categories or kinds of expenditures specifically listed below.

All such transfers shall be reflected on the next submitted financial report.
2. The Department requires the following changes in approved Program budgets to have prior written
Department approval by a formal budget revision:
a.  The purchase of an item of equipment not approved in the original budget;
b. A transfer which involves an increase of an approved category amount by more than 20%;
c. A transfer which involves an increase in salary or wages of more than 20%;
d.  Any increase in compensation for services under a third party contract;
e, Any transfer of funds from one component to another; and/or

f.  Any transfer of budgeted Program income or food reimbursement.
The Department will respond to a properly executed request within 45 calendar days of receipt.

3. No budget revisions proposed by the Contractor may be submitted later than 45 calendar days
before the contract’s anticipated expiration date, except that the Department may entertain, at any
time, a budget revision for the purpose of increasing funds for the audit of the Program. The final
financial report will show all category overruns. Costs incurred after the end of the budget period
shall be disallowed except where the Department has expressly approved in writing and in advance.

12. CHANGE ORDER LANGUAGE
In the event that the Contractor wishes to alter the key personnel assigned to these tasks or wishes to
proposc additional work to be performed under this contract, Contractor shall do so in writing to the
assigned Department liaison, detailing the alteration proposed and the costs, if any, associated with the
change. The Department liaison shall notify the Contractor in writing of the Department’s decision
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PART II. TERMS AND CONDITIONS
The Contractor shall comply with the following terms and conditions.

A. _ cfinitions, unless otherwisc indicated, the following terms shall have the following corresponding
definitions:
1. “Bid” shall mean a bid submitted in response to a solicitation,

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

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

4. “Claims” shall mean all actions, suits, claitms, demands, investigations and proceedings of any Lkind,
open, pending or threatened, whether mature, unmatured, contingent, known or unknown, at taw
or in equity, in any forum.

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

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

7. “Contractor Parties” shall mean a Contractot’s memnhers, dircctoss, officers, sharcholders, pattners,
managers, principal officers, representatives, agents, servants, consultants, employees or any one of
them or any other person or entity with whom the Contractot is in privity of oral or written
contract (e.g. subcontractor} and the Contractor intends for such other person or entity to petform
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 parr of a training, vocational or
educational program.

8. “Data” shall mean all results, technical information and materials developed and/or obtained in the
performance of the Setvices hereunder, including but not limited to all reports, survey and evaluation
tools, surveys and evaluatons, plans, charts, recordings (video and/or sound), pictures, curricula,
electronically prepared presentations, public awareness or 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
Services performed hereunder.

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

10. “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 heing completed.

11. “Force Majeure” shall mean events that matetially affect the Services or the tme schedule within
which to perform and are outside the control of the party asserting that such an event has occutred,
including, but not limited to, labor troubles unrelated to the Contractor, failure of or inadequate
permanent power, unavoidahle casualties, fire not cansed by the Contractor, extraordinary weather
conditions, disastets, riots, acts of God, insurrection or wat.
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12. “Personal Information” shall mean any name, number or other information that may be used,
alone or in conjunction with any other information, to identify a specific individual including, but
not limited to, such individual's name, date of birth; mother's maiden name, motor vehicle
operator’s license number, Social Secarity number, employee identification number, employer or
taxpayer identification number, alien registration number, government passport number, health
insurance identification number, demand deposit account number, savings account nutmber, credit
card number, debit card number or unique biometric data such as fingerprint, voice print, retina or
iris image, ot other unique physical representation. Without limiting the fotegoing, Personal
Information shall also include any information regarding clients that the Department classifics as
“confidential” or “restricted.” Personal Information shall not include information that may be
lawfully obtained from publicly available sources or from fedetal, state, ot local government records
which are lawfully made available to the genetal public.

13. “Personal Information Breach” shall mean an instance where an unauthorized person or entity
accesses Personal Information i any manner, including but not limited to the following
occurrences: (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 encrypted or protected without prior
written authorization from the State; (3) the unauthorized acquisition of encrypted or protected
Personal Information together with the confidential process or key that is capable of compromising
the integrity of the Personal Information; or (4) if there is a substantial tsk of identity theft or
fraud to the dient, the Contractor, the Department or State.

14. “Records” shall mean all working papers anrd 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,
teports, records, estimates, siunmaries and correspondence, kept ot stored in any form.

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

16. “State” shall mean the State of Connecticut, including any agency, office, department, board,
councll, commission, institittion ot other executive branch agency of State Government.

17. “T'ermination” shall mean an end to the Contract affected pursuant to a right 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, or such other places where duties under the
Contract are being performed, to inspect, to monitor or to cvaluate the work being perfortmed in
accordance with Conn. Gen. Stat, § 4e-29 to ensure compliance with this Contract. The
Contractor and all subcontractors must provide all reasonable facilities 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
families as requested unless otherwise prohibited by federal or state law. Written evaluations
pursuant to this Section shall be made available to the Contractor.

(b) The Contractor must incorporate this section verbatim into any Contract it entets into with
any subcontractor providing services under this Contract.
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2. 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 concetning confidentiality and as may be
further provided under the Contract.

3. 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 requiremnents as
specified in C.G.S.§§ 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.5.§ 17b-407 (iclative to eldetly petsons).

4. Baclkground Checks. The State may require that the Contractor and Contractor Parties undergo
criminal background checks as provided for in the Statc of Connecticut Department of Public
Safety Administration and Operations Manual or such other State docutmnent as governs procedures
for background checks. The Contractor and Contractor Partics 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 mav he amended fram time to fime The Cost Standards are published by OPM
on the Web a

2. Credits and Rights in Data. Unless expressly waived in writing by the Agency, all Records and
publications intended for public distribution during or tesulting from the petformances 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 rcleased 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 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 arc those
of the authors.” Necither the Contractor nor any of its agents shall copyright Data and information
obtained under this Contract, unless expressly previously authotized in writing by the Agency. 'The
Agency shall have the right to publish, duplicate, use and disclose all such Data in any manner, and
may authorize others to do so. The Agency may copytight any Data without prior Notice to the
Contractor. The Contractor does not assumc any responsibility for the use, publication or disclosure
solely by the Agency of such Data. '

3. Ouganizational Information, Conflict of Interest, IRS Form 990. During the term of this
Contract and for the one hundred eighty (180) days following its datc of Termination 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:

(a) its most recent IRS Form 990 submitted to the Internal Revenue Service, and

(b) its most recent Annual Report filed with the Connecticut Secretaty of the State’s Office or such

other information that the Agency deems approptiate with respect to the organization and
affilation of the Contractor and related entities.
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4. Federal Funds.

(@)

()

()

(d)

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.

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

(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 ot
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 care itetns or setvices,
petforms billing or coding functions, or is involved in monitoring of health care provided
by the Agency.

Contractor represents that it is not excluded, debatred, suspended or otherwise incligible 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 ot without compensation: (A) any individual or entity listed by a
federal agency as excluded, debarred, suspended or otherwise ineligible to participate in federal
lLicalth 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 Hutnan Services, Office of Inspector General
(HHS/OIG) Excluded Patties list and the Office of Foreipn 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 ot inquiry involving items or services
reimbursable under a federal health cate program or be listed as ineligible for participation in
or to perform Services in connection with such program. The Agency may cancel or terminate
this Contract inmediately if at any point the Contractor, subcontractor ot any of their
employees are sanctioned, suspended, excluded from or otherwise become ineligible to
patticipatc in federal health care programs.

5. Audit Requirements.

(a)

(b)

‘The State Auditors of Public Accounts shall have access to all Records for the fiseal 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 andit recommendations. The Contractor shall
comply with federal and state single audit standards as applicable.

The Contractor shall make all of its and the Conitactor 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 duting the Contract term and for three (3)
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Years after Termination, Cancellation or Expiration of the Contract. "Lhe 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 cxit conference.

(c) Tor purposcs of this sulssection as it relates to State grants, the word “Contractor” shall be read
to mean “nonstate cnlity,” as that term is defined in C.G.S. § 4-230.

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

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 exercisc of influence or control need not
be shown, only the potential or 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:

(#) Real estate salcs or leases;
() leases for equipment, vehicles or household furnishings;
(c) Mortgages, 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 or Contractor Party.

Suspension or Debarment. In addition to the representations and requirements set forth in Section
DA

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

(1) are not presently debatred, 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 judginent rendered against them for commission of fraud or a
criminal offense in connection with obtaining, attempting to obtain or performing a
public (federal, state ot local) transacrion or contract under a public transaction; for
violation of federal or state antitrust statutes or commission of emberzlement, theft,
forgety, 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) Have not within a three Year period preceding the effective date of this Contract had one
ot more public rransactions terminated for cause or fault.
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(b) Any change in the above status shall be immediately reported to the Agency.

8. 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.

9. Subcontracts. Each Contractor Party’s identity, scrvices to be rendeted 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
scction or any other section of this Contract. The usc of Contractor Partics shall not relieve the
Contractor of any responsibility or lability under this Contract. The Contractor shall male available
copies of all subcontracts to the Agency upon request.

10. Inde pendent 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.

11. Indemnification.

@)

(d)

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 ot omission {collectively the “Acts™) of the Contractor or Contractor Parties;
and

{2) liabiities, 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 acceptable to the State in
catrying out its indemnification and hold-harmless obligations under this Contract. The
Contractor’s obligations under this section to indemnify, defend and hiold 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 un-copyrighted compositions, secret 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 ot is found to have merely
contributed in part to the Acts giving rise to the Claims and/ot 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 Contract, and
during the time that any sections 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
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to the effective date of the Contract. The Contractor shall not bepin 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:

@

(@

Cotnmetcial 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 apprepate
limit shall apply separately to the services to be performed under this Contract or the general
aggregate limit shall be twice the oceurrence 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 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 s 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 cach accident, $500,000 Disease — Policy limit, $100,000

each employee.

Choice of Law/Choice of Forum, Settletnent 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. "l'o 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 complaint shall be made returnable to the Judicial District of Hartford
only of shall be brought in the United States District Court for the District of Connecticut only,
and shall not be transferred to any other court, provided, however, that nothing here constitntes
a waiver ot compromise of the sovereipn immunity of the State of Connecticut. “I'he Contractor
waives any objection which it may now have or will have to the laying of venue of any Claims in
any forum 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 ot his/het 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
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14.

15.

16.

17.

18.

putsuant 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 proceed diligently with the performance of the Contract.

(¢) The Contractot agrees that the sole and exclusive means for the presentation of any claim
against the State arising {rom this Contract shall be in accordance with Title 4, Chapter 53 of
the Connecticat General Statutes (Claims Against the State) and the Contractor further agrees
not to initiate legal proceedings, except as authorized by that Chapter, in any statc 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:

(a) pertinent local, state and federal laws and repulations as well as Agency policies and
procecures applicable to contractot’s programs as specified in this Contract. The Agency shall
notify the Contractot 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 critetia of pertinent state and federal authotities. Unless
otherwisc provided by law, the Contractor is not relicved of compliance while formally
contesting the anthority to require such standards, repulations, statutes, ordinance or criteia.

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 ot other applicable law.

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 Reposts. The Contractor shall submit required reports by the designated duc 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
undet this Contract if the Agency has not received acceptable progress reports, expenditure repotts,
refunds, and/or audits as requited 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 Fxpitation 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 propeily reffect 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
meonitoring, inspection, review or audit by authorized employees or agents of the State or, where
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19.

applicable, federal agencics. 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,

Protection of Personal Information.

@

(b)

©

CY

Contractor and Contractor Partics, 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 ot maintained, in 2 commercially reasonable manner
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Each Contractor or Contractor Party shall implement and maintain a comprehensive data
security program for the protection of Personal Information. The safeguards contained in
such program shall be consistent with and comply with the safegnards for protection of
Personal Information, and infotmation 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 Petsonal Information;

(2) Reasonable restrictions on access to records containing Personal Information, including
access to any locked storage where such records are kept;

(3) A process for reviewing policies and securiry measures at least annually;

() Creating secure access controls to Personal Information, including but not limited to
passwords; and

(3) Enceypting of Personal Information that is stored on laptops, portable devices or being
transtitted electronically.

The Contractot and Contractor Parties shall notify the Department and the Connecticut
Office of the Attorney General as soon as practical, but no later than twenty-four (24) hours,
after they become aware of or suspect that any Personal Information which Contractor or
Contractor Parties possess or control has been subject to a Personal Information Breach. If a
Personal Information Breach has occurred, the Contractor shall, 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 teview and approval. Such credit monitoring or protection plan shall be made available by
the Conttactor at its own cost and expense to all individuals affected by the Personal
Infotination Breach. Such credit monitoring or protection plan shall 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 moniforing or protection
plans shall be approved by the State in accordance with this Section and shall cover a length of
time commensurate with the circumstances of the Personal Information Breach. The
Contractors’ costs and expenses for the credit monitoring and protection plan shall not be
recoverable from the Departinent, any State of Connecticut entity or any affected individuals.

The Contractor shall incorporate the requirements of this Section in all subcontracts requiring

each Contractor Party to safeguard Personal Information in the samne manner as provided for
in this Section.
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20.

21.

22.

(&) Nothinp in this Section shall supersede in any manner Contractor’s or Contractor Party’s
obligations putrsuant to HIPAA ot the provisions of this Contract concerning the obligations
of the Contractor as a Business Associate of the Department.

Workforce Analysis. "I'he Contractor shall provide a wotkforce Analysis Affirmative Action report
related to employment practices and procedures.

Litigation.

{a) 'The Contractor shall requite that all Contractor Partics, as appropriate, disclosc to the
Contractot, to the hest of their knowledge, any Claims involving the Contractor Parties that
night reasonably be expected to materially adversely affect their businesscs, 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 Claims. Disclosure shall be in wriring,

(b) The Contractor shall provide written Notice to the Agency of any final decision by any tribunal
ot state or federal agency ot court which is adverse to the Contractor or which results in a
scttlement, 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 as revised or amended from time to time, Executive Orders Nos. 3 & 17 of Govetnor
‘Thomas J. Meskill and any other requirements of federal or state law concerning equal
cmployment oppottunities or nondiscriminatory practices.

Sovereign Immunity. The Contractor and Contractor Patties 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 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. ‘L'o the extent that this Scction 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 partics unless made in writing, signed by the parties and, if applicable, approved by
the OAG.

(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

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

{¢) Ifthe Agency decides to reduce the compensation, the Agency shall send written Notice to the
Contractor, Within twenty (20} Days of the Contractot’s receipt of the Notice, the Contractor
and the Agency shall negotiate the implementation of the reduction of compensation unless the
patties 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
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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.
(a) 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 cffective date of any change i
(A) its cettificate of incorporation or other organizational document;
(3) more than a controlling interest in the ownership of the Contractor; or
(C) the individual(s) in charge of the performance.

(b) 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 compensated in full or that allowance has been made for
compensation in full, for all work perforimed 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.

{c} Assignment. The Contractor shall not assign any of its rights or obligations under the Contract,
voluntatily ot otherwisc, in any mannet 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 assighment made without the Agency’s consent and deem such
assipnment to be in violation of this Section and to be in Breach of the Contract. Any
canccllation 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.

3.  Breach.
(1) 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

oppottunity 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
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(b)

period in the notice of Breach. The right 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 petiod. 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 patty to effect the cancellation as
of the stated date. 1f 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 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 wriling 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 pact of the Services to be provided under the Contract;

(4) assign appropriate State personnel to provide contracted for Services to assure continued
performance under the Contract undl such time as the conteactual Breach has been

corrected to the satiskaction of the Agency;

(5) require that contract funding be used to enter into a subcontract with  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 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 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.

The action of the Agency shall be considered final. Lf 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 remedics afforded in
the Contract shalt 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 specific instance of performance and shall not be deemed to be a waiver of any subsequent
rights, remedies or Breach.
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Suspension. If the Agency determines in its sole discretion that the health and welfare of the Clicnts
ot public safety is being advcersely 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 benefit of the Chents. 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 tequest in writing a meeting with the Agency JHead or designee. Any
such meeting shall be held within five (5) Days of the written request, or such later time as is mutually
agteeable to the parties. At the meeting, the Contvactor 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
designec shall be considered final.

Ending the Contractual Relationship.

(a) This Contract shall remain in full force and effect for the duration of its entire term or until such
time as it is terminated earlier by either party ot cancelled. Fither party may terminate this
contract by providing at least sixty (60) days prior written notice pursuant to the Notice
requiretnents of this Conteact.

(by The Agency may immediately terminate the Contract in whole or in part whenever the Agency
males a determination that such termination is in the best intevest of the State,
Notwithstanding Section D.2, the Agency may immediately teriminate 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 notrmal course, makes a general assignment for the benefit of
creditors, suffers or permits the appointment of a receiver for its business or its assets.

(cYThe 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 ot immediately cease performance. Such Notice of Termination
shall be sent in accordance with the Notice provision contained on page 1 of this Contract.
Upon teceiving 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 neccssary or
approptiate, 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 ot 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 /1XT.

(d) 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 or cancelled within thirty (30} days
after recetving 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 futare
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payments owing under this Contract or any other contract between the State and the Contractor.
Allowable costs, as detailed in audit findinps, incurred until the date of termination or
cancellation for operation or transition of program(s) under this Contract shall not be subject to
recoupmetit.

7. Transition after Termination ot Expiration of Contract.

(2)

If this Contract is termninated for any reason, cancelled or it expires in accordance with its term,
the Contractor shall do and perform all things which the Agency determines to be necessary or
approptiate to assist in the ordetly transfer of Clients served under this Contract and shall assist
in the ordetly 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 ate 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 patty, 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 designated for such putpose under this Contract in accordance with
the written instructions from the Apency 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 fo
pay for the delivery/shipping costs. Unless the Agency specifics a shorter titne frame in the
letter of instructions, the Contractor shall affect the returns to the Agency no lIater than sixty
(60} days from the date that the Contractor receives Notice.

E. Statutory and Regulatoty Compliance.

1. Health Insutance Portability and Accountability Act of 1996:

@)

(b)

If the Contactor is 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 Associate under HIPAA this Section of the Contract does not
apply to the Contractor for this Contract.

The Contractor is required to safeguard the vse, 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 tegarding confidentiality, which includes but is not limited to
HIPAA, more spectfically with the Privacy and Security Rules at 45 C.IFR. Part 160 and Part
164, subparts A, C, and L%; and

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

The Contractor is a “business associate” of the Agency, as that term is defmed in 45 C.IV.R.
§ 160.103; and

The Contractor and the Agency agree to the following in order to secure compliance with the
HIPAA, the requirements of Subtitle ID of the ITealth Information Technology for Economic
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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.F.R. Part 160 and Part 164, subparts A,
C, D and E {collectively referred to herein as the “IIIPAA Standards™).

Definitions

(1} “Breach” shall have the same meaning as the term is defined in section 45 C.F.R.
164.402 and shall also include an use or disclosure of PH1 that violates the ITIPAA
Standards.

{2} “Business Associate” shall mean the Contractor.

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

(4)  “Designated Record Sct” shall have the same meaning as the term “designated record
set” in 45 C.FR. § 164.501.

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

(6 “Individual” shall have the same meaning as the term “individual™ in 45 CI'.R.
§ 160.103 and shall include a person who qualifies as a personal representative as defined
in 45 C.E.R. § 164.502(g).

(7y  “Privacy Rule” shall mean the Standards for Privacy of Individually Identifiable Healtly
Information at 45 C.FR. part 160 and part 164, subparts A and F.

(8)  “Protected Health Information” or “PHI” shall have the same meaning as the term
“protected health information™ in 45 C.F.R. § 160.103, and includes electronic PI11, as
defined in 45 C.ER. 160.103, limited to information created, maintained, transmitted or
received by the Business Associate from or on behalf of the Covered Entity or from
another Business Associate of the Covered Entity.

() “Required by Law’ shall have the same meaning as the term “required by law” in 45
C.FR. §164.103.

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

(11}  “More stringent” shall have the samec meaning as the term “more stringent” in 45 C.E.R.
§ 160.202.

(12) “This Section of the Contract” refers to the INIPAA Provisions stated herein, in theit
entirety.

(13) “Security Incident” shall have the same imeaning as the term “security incident” in
45 C.ILR. § 164.304.
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(14)  “Security Rule” shall mean the Sccurity Standards for the Protection of Electronic
Protected Health Information at 45 C.F.R. patt 160 and part 164, subpart A and C.

(15) “Unsecured protected health information” shall have the same meaning as the term as
defined in 45 C.F.R. 164.402.

Obligations and Activitics of Business Associates.

(1)  DBusiness Associate agrees not to use ot disclose PHI other than as permitted ot required
by this Section of the Contract or as Required by Law.

(2) DBusiness Associate agrees to use and maintain appropriate safeguards and comply with
applicable HIPAA Standatds with respect to all PHI and to prevent use or disclosure of
PHI other than as provided for in this Section of the Contract and in accordance with
THPAA standards.

(3) Business Associate agrees to usc 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.

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

(5)  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
awvare,

(6)  Business Associate agrees, in accordance with 45 C.F.R. 502(e)(1)(i) and 164.308{d)(2),
if applicable, to cnsure that any subcontractors that create, receive, maintain or transmit
protected health information on behalf of the business associate, agree to the samc
restrictions, conditions, and requirements that apply to the business associate with
respect to such information;.

(7)  DBusiness Associate agrees to provide access (including inspection, obtaining a copy or
both), at the request of the Covered Dntity, and in the time and manner designated by
the Covered Entity, , 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.EFIR. § 164.524. Business Associate shall not charge any fees preater than the lesser of
the amount charged by the Covered Entity to an Individual for such records; the
amount petmitted by state law; or the Business Associate’s actual cost of postage, labor
and supplies for complying with the request.

(8)  DBusiness Associate agrees to make any amendments to PHI in a Designated Record Set
that the Covered Entity dircets or agrees to pursuant to 45 C.ER. § 164.526 at the
request of the Covered Entity, and in the time and manner designated by the Covered
Fntity.

(9)  DBusiness Associate agrees to make internal practices, books, and records, including

policies and procedures and PHI, relating to the use and disclosure of PHI reccived
from, or created, maintained, transmitted or reccived by, Business Associate on behalf of
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(10)

1D

12)

(13)

(14)

(15)

(16)

Covered Lintity, available to Covered Entity or to the Secretary in a time and manner
agreed to by the pardes or designated by the Sccretary, for purposes of the Secretary
investigating ot determining Covered Entity’s compliance with the HIPAA Standards..

Business Associate agrees to document such disclosures of PHI and information related
to such disclosures as would be requited for Covered Entity to respond to a request by
an Individual for an accounting of disclosures of PIII in accordance with 45 C.I'.R.

§ 164.528 and section 13405 of the TITL'ECH Act (42 U.S.C. § 17935) and any

regulations promulgated thereunder.

Business Associate agrees to provide to Covercd Entity, in a time and manner
designated by the Covered Entity, information collected in accordance with subsection
(g)(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 C.F.R. §
164.528 and section 13405 of the HITECH 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 C.F.R. § 164.528 and section 13405 of the HITECIH Act (42 US.C. § 17935) and any
regulations promulgated thereunder.

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

Business Associate agrees to comply with the requirements of the III'TECH Act relating
to privacy and security that are applicable to the Covered Entity and with the
requirements of 45 C.F.R. §§ 164.504(¢), 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;

(B) provide an accounting of disclosures of the individual’s PHI;

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

(D) amend PHI in the individual’s designated record sct,

the Business Associate agrees to notify the Covered Tintity, in writing, within five
business days of the request. :

Business Associate agrees that it shall not, and shall ensure that its subcontractors do
not, directly or indirectly, receive any remuneration in exchange for PII of an Individual

without

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

(B) the valid authorization of the individual, except for the purposcs provided under
section 13405(d}(2) of the HITECH Act, (42 U.S.C. § 17935(c1)(2)) and in any

accompanying regulations

Obligations in the Event of a Breach.
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(A)

B)

©

The Business Associate agrees that, following the discovery by the  Business
Associate or by a subcontractor 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 Security Incident, it shall notify the Covered
Entity of such breach in accordance with Subpart ID of Part 164 of ‘Litle 45 of the
Code of Federal Repulations and this Scction of the Contract.

Such notification shall be provided by the Business Associate to the Covered
Fntity without unteasonable delay, and in no case later than 30 days after the
breach is discovered by the Business Assodate, or a subcontractor of the Business
Assoclate, except as otherwise instructed in writing by a law enforcement official
pursuant to 45 C.FR. 164.412. . 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 notification shall include the identification
and [ast 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:

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

2. A descripton 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 Individual(s) take to
protect themselves from potential harm resulting from the breach.

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

5. Whether a law enforcement official has advised the Business Associate,
either verbally or in writing, that he or she has determined that notification
or notice to Individuals or the posting required under 45 C.ER. 164.412
would impede a criminal investigation or cause damage to national security
and; if so, contact information for said official.

(D) If directed by the Covered Entity, the Business Associate agrees to conduct a risk

assessment using at least the information in subparagraphs 1 to 4, inclusive of (g)
{16} (C) of this Section and determine whether, in its opinion, there is a low
probability that the P'HI has been compromised. Such recommendation shall be
transiitted to the Covered Entity within 20 business days of the Business
Associate’s notification to the Covered Dntity.
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(h)

@)

©)

If the Covered Entity determines that there has been a breach, as defined in 45
C.I'R. 164.402, by the Business Associate or a subcontractor of the Business
Associate, the Business Associate, if directed by the Covered Entity, shall provide
all notifications required by 45 C.F.R. 164,404 and 45 C.F.R. 164.406.

Business Associate agrees to provide appropriate staffing and have established
procedures to ensute that individuals informed of a breach 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 c-mail address, a posting on its Web site and a postal address. Business
Associate agrees to include in the notification 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 procedurcs
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.

)

General Use and Disclosure Provisions Fxcept as otherwise limited in this Section of
the Contract, Business Associate may use ot disclose PHI to petforin functions,
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 I{IPAA Standards if done by
Covered Lntity or the minimum necessaty policies and procedures of the Covered

Entity.

Specific Use and Disclosure Provisions

()

®)

©

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

Lxcept as otherwise limited in this Section of the Contract, Business Associate
may disclose PIT for the proper management and administration of Business
Assodiate, provided that disclosures are Required by Law, or Business Associate
obtains reasonable assurances from the petson 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.

Except as otherwise limited in this Section of the Contract, Business Assoclate
may use PHI to provide Data Agpregation services to Covered Enlity as
permitted by 45 C.FR. § 164.504(c) (2)(D)(B).

Obligations of Covered Entity.
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)

®

@

)

Covered Entty shall notify Business Assoctate of any limitations in its notice of privacy
practices of Coveted atity, 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 Fntity shall notify Business Associate of any changes in, or revocation of,
permission by Individual(s) to use or disclose PHI, to the extent that such changes may
affect Business Associate’s usc or disclosure of PHILL

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 CHR. § 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 usc or disclose PHT in any snanner that would not be permissible under the HIPAA
Standards 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 Conteact.

Term and Termination.

M

@

)

" 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 (g)(10) of this Section of the Contract is provided to the Covered Entity
and all of the PHI provided by Covered Enlity o Business Associate, or created or
teceived by Business Associate on behalf of Covered Entity, is destroyed or returned to
Covered Entity, ot, if it is infeasible to retarn or desttoy PHI, protections are 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 etther:

(A}  Provide an opportanity 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 violabon within the time specified by the Covered Fatity; ot

(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

(C)  If neither termination not cure is feasible, Covered Entity shall report the
violation to the Secretary.

Lffect of Terminatioh.

(A) Hxceptas provided in (k)(2) of this Section of the Contract, upon termination of
this Contract, for any reason, Business Associate shall return or destroy all PITI
received from Covered Entity, or created, maintained, or received by Business
Associate on behalf of Covered Entity. Business Associate shall also provide the
information collected in accordance with section (g)(10) of this Sccdon 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.
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(B)  In the event that Business Associate determines that returning or destroying the
PHI is infeasible, Business Associate shall provide ro Covered Entity notification
of the conditions that make return or destruction infeasible. Upon
documentation by Business Associate that return ot destruction of PHI is
infeasible, Business Associate shall extend the protections of this Section of the
Contract to sucb PHI and limit further uses and disclosures of PHI to those
purposcs 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 copics thereof.

()  Miscellaneous Sections.
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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 Partics 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 shall survive the
termination of this Contract.

Effect on Contract. Except as specifically required to implement the putposes 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 ot 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
disclosute of PHI by Business Associate or any of its officers, directors, employccs,
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, usc 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, liabilities, judginents, fines, assessments,
penalties, awards and any statntory damages that may be imposed or assessed pursuant
to HIPAA, as amended or the HITECH Act, including, without limitation, attorney’s
tees, expert witness fees, costs of investigation, litigation or dispute resolution, and costs
awarded thereunder, relating to or arising out of any viclation by the Business Associate
and its agents, including subcontractors, of any obligation of Business Associate and its
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agents, including subcontractors, under this section of the contract, under HIPAA, the
HITECH Act, and the HIPAA Standards.

Americans with Disabilitics Act. The Conteartos chall he and vemain in compliance with the
Americans with Disabilities Act of 1990 mended from time to time
{(“Act”) to the extent applicable, dudng .. . - ___ _____ e Agency may cancel or
terminate this Contract if the Contractor fails to comply with the Act. The Contractor represents that
it is famitiar with the terms of this Act and that it is in compliatce 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 time, 29 U.S.C. § 794 (Supp. 1993), reparding access to programs and facilities by people with
disahitirics.

Utilization of Minotity Business Enterprises, The Contractor shall perform under this Contract
in accordance with 45 C.F.R. Pavt 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.

Priotity Hiring. Subject to the Contractor’s exclustve right to determine the qualifications for all
employment positions, the Contractor shall give priority to hiting 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) For putposes of this Scction, the following terms are defined as follows:

(1) "Commission" means the Commission on Human Rights and Opportunities;

(2) "Conttact" and “contract” include any extension or modification of the Contract or
contract;

(3) "Contractor" and “contractot” include any successors or assigns of the Contractor or
contractor,

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

(5) “pood fatth" means that degree of diligence which a reasonable person would exercisc in
the performance of legal duties and obligations;

(6) "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;

(7) "marital status” mcans being single, martied as recognized by the State of Connecticut,
widowed, separated or divorced;

(8) "mental disability" means one or more mental disorders, as defined in the most recent
edition of the American Psychiatric Assoctation's "Diagnostic and Statistical Manual of
Mental Disorders", or a record of or regarding a person as having one or more such
disorders;
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(10)

"minority business cnterprise” means any small contractor or supplier of matetials fifty-
one percent or more of the capital stock, if any, or assets of which is owned by a person
ot petsons: (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 subscction (a) of Connccticut General Statutes §
32-9n; and

"public works contract" means any agrecment between any individual, firm or
corporation and the State or any political subdivision of the State other than a
municipality for construction, rchabilitation, conversion, extension, demolition or repair
of a public building, highway or other changes or improvements in real property, ot
which is financed in whole or in part by the State, including, but not limited to, matching
expendinires, grants, loans, insurance or puarantees,

For purposes of this Section, the terms "Contract” and “contract” do not include a contract
where cach 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 described in the immediately
preceding enumerated items (1), (2}, (3), (4) or (5).

(b)

@

2

3)

O

‘The Contractor agrees and warrants that in the performance of the Contract such
Contractor will not discritinate or permit discrimination against any petson or group of
petsons on the grounds of race, color, religious creed, age, marital status, national origin,
ancestry, sex, gender identity or expression, mental retardation, mental disability or
physical disability, including, but not limited to, blindness, utiless it is shown by such
Contractor that such disability prevents performance of the work involved, in any
manncr prohibited by the laws of the United States or of the State of Connecticut; and
the Contractor further agrees to take affirmative action to insure that applicants with job-
related qualifications are employed and that employecs are treated when employed
without regard to their race, color, religious creed, age, marital status, national origin,
ancestry, sex, gender identity or expression, mental retardation, mental disability or
physical disability, including, but not limited to, blindness, unless it is shown by the
Contractor that such disability prevents performance of the work involved,

the Contractor agrees, in all solicitations or advertisements for cmployees 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;

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
undetstanding, a notice to be provided by the Commission, advising the labor union ot
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
cmployment;

the Contractor agrees to comply with each provision of this Section and Connecticut
General Statntes §§ 46a-68e and 46a-68f and with each regulation or relevant order issued
by said Commission pursuvant to Connecticut General Statutes §§ 46a-50, 46a-68e and
46a-68f; and
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(5) the Contractor agrees to provide the Comimnission on ITuman Rights and Opportanities
with such information requested by the Commission, and pertnit access to pertinent
books, records and accounts, concerning the employment practices and procedures of
the Contractor as relate to the provisions of this Section and Connecticut General
Statutes § 46a-56. If the contractis a public works contract, the Contractor agrecs and
warrants that he will make good faith efforts to employ minority business enterprises as
subcontractors and supplicrs of materials on such public works projects.

Determination of the Contractor's good faith efforts shall include, but shall frot be limited to,
the following factors: The Contractor's enployment and subcontracting policies, patterns and
practices; affirmative advertising, recruitiment and training; technical assistance activities and
such other reasonable activities or cfforts as the Commission may prescribe that are designed
to ensute the participation of minority business enterprises in public works projects.

(d) The Contractor shall develop and maintain adequate docuinentation, in a manner prescribed by

()

®

®

the Commission, of its good faith efforts.

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

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

(1) The Contractor agrees and warrants that in the performance of the Contract such
Contractor will not discriminate ot pernit discritnination agatust any person ot group of
persons on the grounds of sexual otientation, in any manner prohibited by the laws of
the United States or the State of Connecticut, and that employees are treated when
employed without regard to their sexual otientation;

(2)  the Contractor agrees to provide each labor union or representative of workers with
which such Contractor has a collective batgaining 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
Opporinnities advising the labor union or workets' representative of the Contractor's
cominitments 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 cach provision of this section and with each
regulation or relevant order issued by said Commission pursuant to Connecticut General
Statutes § 46a-56; and

(4) the Contractor agrees to provide the Commission on Human Rights and Opportunities
with such information requested by the Commission, and permit access to pertinent
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books, records and accounts, concerning the employment practices and procedures of
the Contractor which relate to the provisions of this Section and Connecticut General
Statutes § 46a-56.

(h) The Contractor shall include the provisions of the foregoing paragraph in every subcontract or
purchase order entered into in order to fulfill any oblipation of a contract with the State and
such provisions shall be binding on a subcontractor, vendor or manufacturer unless exempted
by repulations or ordets of the Commission. The Contractor shall take such action with
respect to any such subcontract or purchase order as the Commission may direct as a means of
enforcing such provisions including sanctions for noncompliance in accordance with
Connecticut General Statutes § 46a-56; provided, if such Contractor becomes involved in, or is
threatened with, liipation 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
chtet.

Freedom of Information.

(a) Contractor acknowledges that the Agency must comply with the Freedom of Information Act,
C.G3.5. §§ 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 C.G.8. § 1-210(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 recetve a copy of the Records and files related
to the Contractor’s perforinance 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 Contractot in retaliation for such employee’s
disclosute 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 statnte, the
Contractor shall be liable for a civil penalty of 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. FHach
violation shall be a separate and distinct offensc 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 Superior Court for the
Judicial District of Hartford to seek imposition and recovery of such civil penalty. In accordance
with subsection (f) of such statute, each larpe state Contractor, as defined in the statute, shall post a
nofice of the relevant sections of the statute relating to Iarge state Contractors in a conspicious
place which is readily available for viewing by the employees of the Contractor.

Executive Orders. This Contract is subject to Executive Order No. 3 of Governor Thomas J.
Meskill, promulgated June 16, 1971, concerning labor employment practices; Fxecutive Order No.
17 of Governor Thomas J. Meskill, promulgated February 15, 1973, concerning the listing of
employment openings; Txecutive Order No. 16 of Governor John G. Rowland, promulgated
August 4, 1999, concerning violence in the workplace. This Contract may also be subject to
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Executive Order 7C of Governor M. Jodi Rell, promulgated July 13, 2006, concetning 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 macde a part of the Contract as
if they had been fully set forth in ir. At the Contractor’s request, the Agency shall provide a copy of
these Orders to the Contractor.

Campaign Contribution Restrictions. For all State contracis as defined in C.G.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 inforr its nrincipals of the contents of the
notice. See SERC Form 11 reproduced below:
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