PSA Original Contract Number: - 999JEN-MED-02/12DSS1203BC

Amendment Number:

Maximum Contract Value: — $660,000,00

Contractor Contact Person:  Darlene O'Connor “I'cl: (617) 868-5578

D55 Contact - Contract: Andrea Alexander T'el: (860) 424-5780
Program: William Halsey — “T'el: (860) 424-5077

STATE OF CONNECTICUT
PERSONAL SERVICE AGREEMENT
(“PSA”, “Contract” and/or “contract”)
Revised February 2010
The State of Connecticut DEPARTMENT OF SOCIAL SERVICIES
Street: 25 SIGOURNEY STREET
City: HARTFORD State: CT  Zip: 006106

Tel#t:  (800) 842-1508 (“Agency” and/or “Department”), hereby enters into a Contract with:

Contractor’s Name: ~ JEN ASSOCIATES, INC.

Street: 5 BIGELOW STREET

City: CAMBRIDGE State: MA Zip: 02139
Tel#:  (617) 868-5578 FEIN/SS#: 043185105

(“Contractor”), for the provision of services outlined in Part I and for the compliance with Part 11, The Agency and the
Contractor shall collectively be referred to as-£Partics”. The Contractor shall comply with the terms and conditions set

forth in this Contract as follows: / y
JEN Associates @% D§&S

Contract Term | This Contract is inefiedt from 12/01/12 through 11/30/15.

Statutory The Agency is authorized to enter into this Contract pursuant to § 4-8, 4-98 as applicable, and
Authority 17b-3 of the Connecticut General Statutes (“C.G.S.”).

Set-Aside Status | Contractor [_] I8 or [X] 1S NO'I"a set aside Contractor pursuant to C.G.S. § da-60p.

Effective Date | This Contract shall become effective only as of the date of signature by the Agency’s authorized
official(s) and, where applicable, the date of approval by the Office of the Atorney General
("OAG™). Upon such execution, this Contract shall be deemed effective for the entire term
specified above.

Contract This Contract may be amended only be means of a written instrument signed by the Agency, the
Amendment Contractor, and, if required, the OAG,

All notices, demands, requests, consents, approvals or other communications required or permitted to be given or which
are given with respeet to this Contract (collectively ealled “Notices™) shall be deemed to have been effected at such time as
the Notice is hand-delivered; placed in the U.S. mail, first class and postage prepaid, return receipt requested; or placed with
a recognized, overnight express delivery service that provides for a return receipt. Said notices shall become effective on
the date of receipt as specified above or the date specified in the notice, whichever comes later. All such Notices shall be in

writing and shall be addressed as follows:
Tito the STATE OF CONNECTICUT If to the JEN Associates, Tnc.
, DEPARTMENT OF SOCIAL SERVICES C . . 5 Bigelow Street
Agency: i actor:
Apeticy 25 SIGOURNEY STREET S Cambridge, MA 02139

HARTFORD, CT 06106

Attention: Andrean Alexander ] Attention: Darlene O'Connor

A party may modify the addressee or address for Notices by providing 10 days’ prior written Notice to the other party, No
formal amendment is required.
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PART I. SCOPE OF SERVICES, CONTRACT PERFORMANCE, BUDGET, REPORTS,
AND PROGRAM- AND AGENCY-SPECIFIC SECTIONS

The Contractor shall provide the following specific services for the Connecticut Medical Assistance program(s) and shall
comply with the terms and conditions set forth in this Contract as required by the Agency, including but not limited to
the requirements and measuremenits for scope of services, Contract performance, quality assuran orts, terms of
payment and budget.

A. TERM - This contract shall be in effect from 12/01/12 through 11/30/15.

B. FEDERAL REQUIREMENTS a2z

1. Federal Funding has been provided for this Contract as follows:

CFDA (Catalog of Federal Domestic Assistance) Title: Affordable Care Act Implementation Support for
State Demonstration to Integrate Care for Medicate-Medicaid Enrollees

CFDA Number: 93.628

Award Name: Implementation Support for State Demonstration to Integrate Care for Medicare-Medicaid
Enrollees

Award Year: 2011

Research and Design: No

Name of Federal Agency Awarding: Centers for Medicare and Medicaid Services

2. The State requires that the language of the following cettification be included in the award documents for
all sub-awards at all tiers including subcontracts, sub-grants, and contracts under sub-recipients, which shall
certify and disclose accordingly. The Contractor certifies that:

2. No Federal appropriated funds have been paid or will be paid, by or on behalf of the state, to any
person for influencing or attempting to influence any officer or employee of any agency, member of
Congress, an officer or employee of, or an employee of a member of Congress, or an employee of a
member of Congress in connection with the awarding of any federal loan, the entering into of any
cooperative agreement, and the extension, continuation, renewal, amendment, or modification of any
federal contract, grant, loan, or cooperative agreement.

b.  If any funds other than federal appropriated funds have been paid or will be paid to any person for
influencing or attempting to influence an officer or employee of any agency, 2a member of Congress, an
officer or employee of Congress, or an employee of a member of Congress in connection with this
federal contract, grant, loan or cooperative agreement, the state shall complete and submit standard
Federal form-LLL, "Disclosure Form to Report Lobbying," (obtained from Health and Human
Services) in accordance with its instructions.

B. CONTRACTOR RESPONSIBILITIES
1. Itis the understanding of the parties that the Contractor shall extract Medicaid data from the Connecticut
Medicaid Management Information System (interChange) and link such data to the federal Medicare data
set into an integrated data set(s) to facilitate analyses to be performed by the Department or its designees.
2. To complete the objective above, the Contractor shall perform the following tasks:

a.  The Contractor shall assess data availability and cross-program (Medicate-Medicaid) data definition

b.  The Contractor shall assist the Department in defining specific data extraction requirements.
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c.  The Contractor shall develop an integrated database of all Medicare and Medicaid data relevant to the
Department’s Duals program. The Contractor may perform additional work to assist the Department
in hosting the integrated data in-house, using a Consulting Project Request (CPR) or contract
amendment as appropriate,

d.  Integrated Medical Management Research System (iMMRS) User Interface and Data Manipulation.
The Contractor will provide DSS seven licenses to use IMMRS®, a propriety tool it has developed, to
access Medicare and Medicaid data it shall host. The associated license agreement executed by the
Department and the Contractor is attached to this Contract as Exhibit A.

1. 'l'o address the need to provide access to sensitive data for rescarch applications, THE
CONTRACTOR developed iMMRS®. The system was a 10-year investment to create a
centralized data hosting and analysis resource that could support researcher access to data from
its most granular form to all levels of aggregation. The system was designed specifically to
support health services research and is the only system of its kind in the country. Licensees will
be given access to this system.

ii. iIMMRS® produces customized complex analytic records based on user specifications that can be
immediately analyzed using the either preferred desktop tools or iIMMRS® statistical toolsets.
Users can produce charts, tables and other data displays by manipulating the data through
IMMRS® without exposing raw claims or protected health information (PHI).

iii. Data sources that are hosted and linked by iIMMRS® include claims data, encounter data, survey
data, assessment data, program cnrollment data, discase registries and clinical data. IMMRS
includes as supporting “code files” all standard code references (e.g. ICD9-CM, CPTs, Medicare
hospital IDs) and user specified code libraries (for example NDC code lists used for a particular
study). Coding structures (i.e. definitions of chronic illness or disability) that have been used for
other projects are available to new users, thus enabling states to build upon one another’s
expetience. The system is preloaded with a wide array of chronic disease, disability, quality of
care, utilization, long term care status, adverse health outcomes markers and patient risk scoring
systems. The system pre-loads wete explicitly developed for Medicaid and Medicate populations.

iv.  Access to IMMRS® is available on the web via computers with pre-authorization and
encrypted access using VPN technology and multi-level user authentication and role base access
rules. Access is controlled using individual user accounts and IP-level authorizations linked to
specific data use agreements. The Contractot’s protocols and systems are HIPAA and FISMA
compliant. The Contractor’s data center has been subject to on site security reviews by CMS and
the VHA cyber-security team. The access protocols used by the Contractor have been reviewed
and accepted by the CMS Privacy Board.

¢. The Contractor will provide seven accounts with role-based data access and user authentication protocols
using SonicWall internet appliance firewall with multi-layer controls. If subsequent licenses are purchased,
each licensed user will have an individual account with user-specific authentication protocols.

f. The Contractor will provide 24 hour per day, 7 days pet week access to its secure network via high-speed
internet connection (except for interruptions for system maintenance on weekends and evenings and

subject to ISP operations )

g. 'The Contractor will provide daily back-ups of user data on site and weekly back-ups to secure off-site
storage facility

h. ‘The Contractor will provide six hours of IMMRS® webex training to the Department’s registered users.
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k.

m.

1.

p:

The Contractor will serve as the custodian of 2007-11 Medicare data from CMS, and Parts A, B, and D
2011-13 Medicare data once they become available, on behalf of the Department, with the understanding
that the Department may serve as a co-custodian in the future.

The Contractor and the Department shall enter into a Data Use Agreement (DUA), attached to this
contract as Exhibit B, so that CMS will transfer the linkage data to the Contractor.

‘The Contractor will provide the linkage of the distinct Medicaid and Medicare data sets from 2007-2010
into an integrated data set to facilitate the various analyses to be petformed by the system and extracted by
the Department or its designees.

The Contractor will provide a data refresh at no additional cost to the Depattment for the integration of
Medicare Parts A, B, and D 2011 data. The 2011 data will be integrated and made available to the
Department via IMMRS no later than June 30, 2013, contingent on availability of the data via CMS. For
cach year that the Department continues to purchase the 7-license discount package, additional yearly data
refreshes during the term of this contract (for 2012 and 2013 data) ate included within the license fees, and
timing of availability of future integrated yeatly data will be determined mutually by the Depattment and the
Contractor, accounting for the timeline of data availability from CMS.

The Contractor will provide The Department up to 150 hours of database customization and research
consulting services.

The Contractor will provide daily backups of user data on site and weekly back-ups to secure off-site
storage facility. These hours shall not be used to bill against for any of the tasks outlined below that detail
“Included in License Fee.”

'The Contractor will work collaboratively with Mercer Health & Benefits, the Department, and any othet
contractor as instructed by the Department, to ensure a strong working relationship on the Integrated Care
Demonstration for Medicare-Medicaid Enrollees and to support further design and implementation of the
Demonstration.

The Contractor will develop a structure for receiving and hosting monthly COBA data from Medicate and
monthly updates of claims/enrollment files from Medicaid, and host the ongoing monthly data beginning
with an initial batch of data from January 2012 - April 2013 or a longer time period of time, up to 20
months, depending on when the initial batch can be made available and integrated. It is anticipated that
these data will be available to the Department no later than September 2013. The Contractor will begin
receiving monthly updates of these data for the month starting in May 2013 ot latet, depending on the
months covered by the initial batch of data. These monthly data will be made available via IMMRS no later
than two weeks after receipt of each month’s data from CMS. The monthly Medicare data can only be used
for care coordination and not financial analysis.

The Contractor will work in good faith with the Department to assist the Depattment in hosting the
integrated Medicare-Medicaid data in-house, as technically feasible. The potential Additional Services
outlined in 3(c) below may be putchased as necessary through a future contract amendment as appropriate
funding becomes available in order to suppott this task.

C. CHANGE ORDERS and CONSULTING PROJECT REQUESTS (CPRs).

1.

The Department may throughout the term of this contract request changes to the general scope of the
contract. Such changes may include short term research projects or other activities required by new ot
amended I"ederal or State laws or regulations. In response to a request for changes to the general scope of
work the Contractor shall complete and submit to the Depattment a “DSS Consulting Project Request
Form™ (CPR) a sample of which is attached hereto as Exhibit C.
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The CPR shall identify the total cost by the number of staff hours times the hourly rates set forth in the
Deliverables and Compensation Section herein.

The Depattment shall consider the cost impact of the requested change and signify its approval and direction
to the Contractor to begin the task by secuting the approval of the DSS Commissioner or designee, as
evidenced by a signature on the CPR. No changes in the scope shall be conducted unless and until the
Contractor receives a completed CPR signed by the Department’s Commissioner or designee.

Significant Change Order work may require authorization from the State of Connecticut Office of Policy and
Management in order to amend the Contract to allocate additional funds to this project.

D. CONTRACTOR DELIVERABLES AND PAYMENT

1;

All payments to the Contractor will be contingent upon the Department’s receipt and approval of an
itemized invoice with a detailed description of the work completed.

The Contractor acknowledges that DSS may claim the funds provided through this Agreement as part of a
DSS fedetal claim and therefore, the funds are not to be used as a match for any other federal program.
The Contractor shall include this provision in any subcontract agreements that are funded, in whole or in
patt, by the funds from this agreement.

For the performance of the services and tasks described herein, based upon review and approval by the
Depattment, the Contractor shall receive a maximum dollar amount not to exceed $660,000.00 in

accordance to the following payment schedule:

a. Annual Licenses and included services

Annual license fee for seven registered users $150,000

Provide seven accounts with role-based data access and user authentication | Included in License Fee
ptotocols using SonicWall internet appliance firewall with multi-layer
controls

Serve as the custodian of 2007-2011 Medicare data from CMS (and 2012- Included in License Fee
2013 data as available/applicable) on behalf of the Department, with the
understanding that the Department may setve as a co-custodian in the
future.

Provide 24 hour per day, 7 days per week access to its secure network via Included in License Fee
high-speed internet connection (except for interruptions for system
maintenance on weekends and evenings and subject to ISP operations)

Provide daily back-ups of user data on site and wecekly back-ups to secure Included in License Fee
off-site storage facility

Provide categorization of DSS data to mirror internal budgeting categories | Included in License I'ee
and the CMS 64.

Revise L'TC setting criteria based on Connecticut eligibility classifications Included in License Fee
or other issues that arise with the duals demonstration.

Provide Jarge extracts and SAS datasets, as needed, if the requests are too Included in License Fee
large to export from the iMNIRS.

Provide data validation and cleaning on both Medicaid and Medicare data. | Included in License Fee
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Share Lixcel spreadsheets from the extract, load, transform (LLT) system
with state data analysts or state contractors.

Included in License Fee

Host 6-hour training session

Included in License Fee

Provide on-line technical assistance and help-desk support

Included in License Ifec:
(Av. 3 hours/month per
licensed user)

Provide database customization and research consulting including cross-
disciplinary research consulting expertise in health services analytics using
very large administrative databases

Included in License Fece:
150 hours per year.

b. Monthly data

Data load for up to 20 months of historical non-final claims data (COBA)
e To include data starting from January 2012 — April 2013 data (ora

longer time period, depending on when this initial batch can be made

available)

$15,000

Initial design and set-up to receive and host integrated monthly
Medicare/Medicaid data

$10,000

Integration and hosting of monthly data (beginning with the month
following the final month of the initial batch of monthly data)

$5,000 per month

4. Optional Services: The following additional services may be purchased from the Contractor via CPRs or
contract amendments as approptiate, based on the following rates, and not to exceed a total of $60,000 of the
total contract amount. Additionally, if the monthly data feeds begin with data later than May 2013 (as
anticipated in calculating the total budget), an additional $5,000 per month delay will be available for the
purposes of the services below:

While the Contractot’s license fee includes up to 150 hours of consultation, this is limited to
customization and research consultation related to the database. If the Department requires more than
150 houts of consultation for these purposes, houtly charges will apply. Moreover, the hours in the
licensing fee do not include consulting houts for development purposes such as developing care
cootdination alerts, additional data refreshes, analytic services and related consultation.

i.  In the event that the Contractor exhausts the 150 houts that are included in the licensing fees for
customization and research consultation related to the database, or if the Depattment requires
additional consultation for systems development, additional data refreshes or analytics, the
Contractor shall provide the Department with a written cost estimate and justification as to why

the additional services and costs are necessary.

ii. ~ Once the Department has approved any additional expenditure, the Contractor shall perform the
consultation utilizing the person with the lowest skill set necessary to complete the task, so as to
contain costs on this project and stay within the allocation of hours and dollars under this

contract.

iii. Rates for the following petsonnel will be billed as follows for SFY 2014, with the potential of an

increase of up to 3% per year in subsequent years:

a)  Daniel Gilden, President

b)  Chtis Coulthatd Chief Technology Officer/VP

c) Dee O’Connort, VP/senior health analyst

d) Doug Bedell, Senior Programmer/Systems Architect

€) Angelina Lee, Senior Health Analyst/St. Programmer
f)  Joanna Kubisiak Senior Iealth Analys t/epidemiologist
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g) 'IBD, Senior Health Analyst $155.79/hr
h) Kevin Neipp, Database administrator $118.63/hr

b. ADIT™ License (if data is hosted within iMMRS in CT data warchouse ~ $50,000 (one time

perpetual licensc)
Annual maintenance for ADIT™ (for subsequent years if ADIT is purchased) $5,000/yeat

C. Licensed data access using simplified data portals for policy makers, $5,000/ yeat pet user
providers, consumers and others

d. Additional full licenses for iIMMRS usets $25,000/year per user
(assumes $150,000 7-license package has been purchased)

E. LIAISON: Both parties agtee to have specifically named liaisons at all times. These representatives of the
patties will be the first contacts regarding any questions and problems that arise during implementation and
operation of this contract.

F. NOTICES
1. In addition to the petsons listed on page 1 of this contract, notices shall be addressed as follows:

a. In case of notice(s) to the Department regarding the scope of services:

William Halsey

Department of Social Services
25 Sigourney Street

Hartford, C1'06106

william halsey@ct.gov

(860) 424-5077

b. In case of notice to the Department regarding fiscal matters:

Michael Gilbert

Assistant Director, Division of Fiscal Analysis
Department of Social Services

25 Sigourney Street

Hartford, CT' 06106

michael.gilbert@ct.gov

(860) 424-5841
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PART II. TERMS AND CONDITIONS

The Contractor shall comply with the following terms and conditions.

A.

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

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

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

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

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

g > 1 ) 3 3 >
any forum.

“Confidential Information® shall mean any name, number or other information that may be used, alone
ot in conjunction with any other information, to identify a specific individual including, but not limited to,
such individual's name, date of bitth, mothet's maiden name, motor vehicle operatot's license number,
Social Security 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 number, credit card number, debit card number or unique biometric data
such as fingerprint, voice print, retina ot iris image, or other unique physical representation. Without
limiting the foregoing, Confidential Information shall also include any information that the Department
classifies as “confidential” ot “restricted.” Confidential Information shall not include information that may
be lawfully obtained from publicly available sources or from federal, state, or local government records
which are lawfully made available to the general public.

“Confidential Information Breach” shall mean, generally, an instance where an unauthorized person or
entity accesses Confidential Information in any manner, including but not limited to the following
occurtences: (1) any Confidential Information that is not enctypted 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 Confidential Information that is not encrypted ot protected without prior written authorization from
the State; (3) the unauthorized acquisition of encrypted or protected Confidential Information together
with the confidential process or key that is capable of compromising the integrity of the Confidential
Information; or (4) if there is a substantial risk of identity theft or fraud to the client, the Contractor, the
Department or State.

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

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

“Data” shall mean all results, technical information and materials developed and/or obtained in the
petformance of the Services hereunder, including but not limited to all repotts, survey and evaluation tools,
sutveys and evaluations, plans, chatts, recordings (video and/or sound), pictures, curricula, electronically
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B.

10.

11.

12.

13.

14.

15.

16.

prepared presentations, public awareness or prevention campaign materials, deawings, analyses, graphic
representations, computer programs and printouts, notes and memoranda, and documents, whether finished
or unfinished, which result from or are prepared in connection with the Services performed hereunder.

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

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

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

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

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

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

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

Contractor Obligations.

Credits and Rights in Data. Unless expressly waived in writing by the Agency, all Records and publications
intended for public distribution duting or resulting from the performances of this Contract shall include a
statement acknowledging the financial suppott of the State and the Agency and, where applicable, the federal
government. All such publications shall be released in conformance with applicable federal and state law and
all regulations regarding confidentiality. Any liability arising from such a release by the Contractor shall be the
sole responsibility of the Contractor and the Contractor shall indemnify and hold hatmless the Agency, unless
the Agency or its agents co-authored said publication and said release is done with the priot 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 exptressed
are those of the authors.” Neither 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 copyright any Data without prior Notice to the Contractor. The Contractor
does not assume any responsibility for the use, publication or disclosure solely by the Agency of such Data.

Federal Funds.

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

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

i. 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.

i, This section applies if, under this Contract, the Contractor ot Contractot Parties furnishes, ot
otherwise authorizes the furnishing of health care items or setvices, petforms billing or coding
functions, or is involved in monitoring of health care provided by the Agency.

(c) Contractor represents that it is not excluded, debatred, suspended or otherwise ineligible to patticipate
in federal health care programs.

(d) Contractor shall not, for purposes of performing the Contract with the Agency, knowingly employ or
contract with, with or without compensation: (A) any individual or entity listed by a federal agency as
excluded, debarred, suspended or otherwise ineligible to participate in federal health care programs; or
(B) any person or entity who is excluded from contracting with the State of Connecticut or the federal
government (as reflected in the General Services Administration List of Parties Excluded from Federal
Procurement and Non-Procurement Programs, Department of Health and Human Services, Office of
Inspector General (IT1S/OIG) Excluded Patties list and the Office of Foreign Assets Control
(OFAC) list of Specially Designated Nationals and Blocked Persons List). Contractor shall immediately
notify the Agency should it become subject to an investigation ot inquity involving items ot setvices
reimbursable under a federal health care program or be listed as ineligible for participation in or to
perform Services in connection with such program. The Agency may cancel or terminate this Contract
immediately if at any point the Contractor, subcontractor or any of their employees are sanctioned,
suspended, excluded from or otherwise become ineligible to patticipate in federal health care
programs.

3. Annual Financial Audit; Audit and Inspection of Plants and Places of Business; and Recotds.

a.  Financial Audit Requirements. For purposes of this paragraph, the word "contractor" shall be
deemed to mean "nonstate entity," as that term is defined in Section 4-230 of the Connecticut Genetal
Statutes. The Contractor shall provide for an annual financial audit acceptable to the Depattment for
any expenditure of state-awarded funds made by the Contractor. Such audit shall include management
letters and audit recommendations. The State Auditors of Public Accounts shall have access to all
recotds and accounts for the fiscal year(s) in which the award was made. The Contractor will comply
with federal and state singe audit standards as applicable.

b.  Audits and Inspections.

i.  The State and its agents, including, but not limited to, the Connecticut Auditors of Public
Accounts, Attorney General and State’s Attorney and their respective agents, may, at teasonable
hours, inspect and examine all of the parts of the Contractor’s and Contractor Patties” plants and
places of business which, in any way, ate related to, or involved in, the performance of this
Contract.

ii.  All audits and inspections described in sections b through h of this section shall be at the State’s
expense.

iii. 'The Contractor shall cooperate fully with the State and its agents in connection with an audit or
inspection. ollowing any audit or inspection, the State may conduct and the Contractor shall
cooperate with an exit conference.
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iv.  The State shall make all requests for any audit or inspection in writing and shall provide the
Contractor with at least twenty-four (24) hours’ notice prior to the requested audit and inspection
date. If the State suspects fraud or other abuse, or in the event of an emergency, the State is not
obligated to provide any prior notice

v.  The Contractor shall incorporate this entire Section verbatim into any contract ot other
agreement that it enters into with any Contractor Party.

c. Records.

1. The Contractor shall maintain, and shall require each of the Contractor Parties to maintain,
accurate and complete Records. The Contractor shall make all of its and the Contractor Parties’
Recotds available at all reasonable houts for audit and inspection by the State and its agents.

il.  The Contractor shall keep and preserve or cause to be kept and preserved all of its and Contractor
Parties” Records until three (3) years after the latter of (1) final payment under this Agreement, or
(i) the expiration or eatlier termination of this Agreement, as the same may be modified for any
reason. The State may request an audit or inspection at any time during this period. 1f any Claim
ot audit is statted before the expiration of this petiod, the Contractor shall retain or cause to be
retained all Records until all Claims or audit findings have been resolved.

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

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

Related Party Transactions. 'T'he Contractor shall report all related patty 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 petson or otganization related through marriage, ability to control,
ownetship, family or business association. Past exercise of influence or control need not be shown, only the
potential or ability to directly or indirectly exercise influence or control. “Related party transactions”
between a Contractor or Contractor Party and a related party include, but are not limited to:

a.  Real estate sales or leases;

b.  leases for equipment, vehicles or household 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 D.4:

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

Page 12 of 33



REV. August 2012 999JEN-MED-02/12D5S1203BC

10.

11.

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

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

iii. 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

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

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

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

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

Sovereign Immunity. The parties acknowledge and agree that nothing in the Solicitation ot the Contract
shall be construed as a modification, compromise ot 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 employces, which they may have had, now have or will have with respect to all matters arising out of
the Contract. To the extent that this section conflicts with any other section, this section shall govern.

Indemnification; Insurance.

a.  The Contractor shall indemnify, defend and hold hatmless the State 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 comnission or omission
(collectively, the "Acts") of the Contractor ot Contractor Patties; and (2) liabilities, damages, losses,
costs and expenses, including but not limited to, attorneys' and other professionals' fees, arising,
directly or indirectly, in connection with Claims, Acts ot the Contract. The Contractor shall use
counsel reasonably acceptable to the State in catrying out its obligations under this section. The
Contractor’s oblipations under this section to indemnify, defend and hold harmless against Claims
includes Claims concerning confidentiality of any part of or all of the Contractor’s bid, proposal or any
Records, any intellectual property rights, other proprietary rights of any person or entity, copytighted
or unicopyrighted compositions, secret processes, patented ot unpatented inventions, articles or
appliances furnished or used in the Performance.

b.  The Contractor shall not be responsible for indemnifying or holding the State harmless from any

liability arising due to the negligence of the State or any third party acting under the direct control or
supervision of the State.

Page 13 of 33



REV. August 2012 999JEN-MED-02/12D851203BC

¢.  'T'he 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.

d.  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, cven
where the Contractor is alleged or is found to have metely contributed in part to the Acts giving rise to
the Claims and/or where the State is alleged ot is found to have contributed to the Acts giving rise to
the Claims.

e. Insurance. The Contractor shall catry and maintain at all times during the term of the Contract, and
during the time that any provisions sutvive the term of the Contract, sufficient general liability
insurance to satisfy its obligations under this Contract. The Contractor shall name the State as an
additional insured on the policy and shall provide a copy of the policy to the Agency prior to the
effective date of the Contract. The Contractor shall not begin Performance until the delivery of the
policy to the Agency. The Agency shall be entitled to recover under the insurance policy even if a body
of competent jurisdiction determines that the Agency or the State is contributorily negligent.

f.  This section shall survive the Termination of the Contract and shall not be limited by reason of any
insurance covetage.

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

a. 'The Contract shall be deemed to have been made in the City of Hartford, State of Connecticut. Both
Parties agree that it is fait and reasonable for the validity and construction of the Contract to be, and it
shall be, governed by the laws and coutt decisions of the State of Connecticut, without giving effect to its
principles of conflicts of laws. To the extent that any immunities provided by federal law or the laws of
the State of Connecticut do not bar an action against the State, and to the extent that these courts are
courts of competent jurisdiction, for the putpose of venue, the complaint shall be made returnable to the
Judicial District of [attford only or 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
constitutes a waiver or compromise of the soveteign immunity of the State of Connecticut. ‘The
Contractor waives any objection which it may now have ot 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;

b.  Any dispute concerning the interpretation or application of this Contract shall be decided by the
Agency Head ot his/her designee whose decision shall be final, subject to any rights the Contractor
may have pursuant to state law. In appealing a dispute to the Agency Head pursuant to this section,
the Contractor shall be afforded an oppottunity 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 petrformance of the Contract.

c.  The Contractor agtees that the sole and exclusive means for the presentation of any claim against the
State arising from this Contract shall be in accordance with Title 4, Chapter 53 of the Connecticut
General Statutes (Claims Against the State) and the Contractor further agrees not to initiate legal
proceedings, except as authorized by that Chapter, in any state or federal court in addition to ot in lieu
of said Chapter 53 proceedings.

13. - Litigation.
a.  'T'he Contractor shall require that all Contractor Partics, as appropriate, disclose to the Contractor, to
the best of their knowledge, any Claims involving the Contractor Parties that might reasonably be

expected to materially adversely affect their businesses, operations, asscts, properties, financial stability,
business prospects or ability to petform fully under the Contract, no later than ten (10) days after
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becoming awate or after they should have become aware of any such Claims. Disclosure shall be in
writing,

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

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

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

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

Representations and Warranties. Contractor shall:

petform fully under the Contract;

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

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

Protection of Confidential Information

Contractot and Contractor Parties, at their own expense, have a duty to and shall protect from a
Confidential Information Breach any and all Confidential Information which they come to possess ot
control, wherever and however stored ot maintained, in a commercially reasonable manner in
accordance with cutrent industry standards.

Fach Contractor or Contractor Party shall develop, implement and maintain a comprehensive data -
security program for the protection of Confidential Information. The safeguards contained in such
program shall be consistent with and comply with the safeguards for protection of Confidential
Information, and information of a similar character, as set forth in all applicable federal and state law and
wiitten policy of the Depattiment ot State concerning the confidentiality of Confidential Information.
Such data-secutity program shall include, but not be limited to, the following;

A secutity policy for employees related to the storage, access and transportation of data containing

Confidential Information;
Reasonable restrictions on access to records containing Confidential Information, including access

to any locked storage where such records are kept;
A process for reviewing policies and security measures at least annually;
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Creating secure access controls to Confidential Information, including but not limited to passwords;
and

Hnerypting of Confidential Information that is stored on laptops, portable devices or being
transmitted electronically.

‘The Contractor 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 Confidential Information which Conttactor or Contractor Parties have
come to possess or control has been subject to a Confidential Information Breach. If a Confidential
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 review and
approval. Such credit monitoring or protection plan shall be made available by the Contractor at its
own cost and expense to all individuals affected by the Confidential Information 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 monitoring or protection plans shall be approved by the State in accordance with this
Section and shall cover a length of time commensurate with the citcumstances of the Confidential
Information Breach. The Contractors” costs and expenses for the credit monitoring and protection
plan shall not be recoverable from the Department, any State of Connecticut entity or any affected
individuals.

The Contractor shall incorporate the requirements of this Section in all subcontracts requiring each
Contractor Party to safeguard Confidential Information in the same manner as provided for in this
Section.

Nothing in this Section shall supersede in any manner Contractor’s or Contractor Party’s obligations
pursuant to HIPAA or the provisions of this Contract concerning the obligations of the Contractor as
a Business Associate of the Department.

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

1.

2.

Contract Amendment,

(a) Noamendment to or modification or other alteration of this Contract shall be valid or binding upon

(b)

©

the parties unless made in writing, signed by the parties and, if applicable, approved by the OAG.
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; ot

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

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

Contractor Changes and Assignment.
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The Contractor shall notify the Agency in writing;

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

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

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

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

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

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

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

Breach.

@)

If cither party Breaches this Contract in any respect, the non-breaching party shall provide written
notice of the Breach to the breaching party and afford the breaching party an opportunity to cure
within tea+6)-thirty (30) Days from the date that the breaching party receives the notice. In the case
of a Contractor Breach, the Agency may modify the ten{18) thirty (30) Day cure 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 tight to cure period. The Notice may include an effective Contract cancellation
date if the Breach is not cured by the stated date and, unless otherwise modified by the non-breaching
party in writing prior to the cancellation date, no further action shall be required of any party to effect
the cancellation as of the stated date. If the notice does not set forth an effective Contract cancellation
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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.

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

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

(2) temporarily discontinue all or patt of the Services to be provided under the Contract;
(3) permanently discontinue patt of the Services to be provided under the Contract;

(4)  assign appropriate State personnel to provide contracted for Services to assure continued
petformance under the Contract until such time as the contractual Breach has been corrected to the

satisfaction of the Agency;

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

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

(7) any combination of the above actions.

(c) 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.

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

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

(f) Non-enforcement Not to Constitute Waiver of Breach. No waiver of any Breach of the Contract
shall be interpreted or deemed to be a waiver of any other or subsequent Breach. All remedies
afforded in the Contract shall be taken and construed as cumulative, that is, in addition to every other
remedy provided in the Contract or at law ot 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 petformance and shall not be deemed to be a waiver of any subsequent rights,
remedies or Breach.

4. Ending the Contractual Relationship; Termination.

a.  This Contract shall remain in full force and cffect for the duration of its entire term or until such time as
it is terminated eatlier by either party or cancelled.

b.  If this Contract is terminated 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 appropriate
to assist in the orderly cessation of Services it performs under this Contract. In order to complete such
transfer and wind down the performance, and only to the extent necessary or appropriate, if such
activities are expected to take place beyond the stated end of the Contract term then the Contract shall be
deemed to have been automatically extended by the mutual consent of the parties prior to its expiration
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without any affirmative act of cither party, including executing an amendment to the Contract to extend
the term, but only until the transfer and winding down are complete.

c. Termination.

iv.

V.

vi.

vil.

Viif.

Notwithstanding any provisions in this Contract, the Agency, through a duly authorized
employee, may Terminate the Contract whenever the Agency makes a written determination that
such 'I'ermination is in the best intetests of the State. The Agency shall notify the Contractor in
writing of T'ermination pursuant to this section, which notice shall specify the effective date of
Termination and the extent to which the Contractor must complete its Performance under the
Contract prior to such date.

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

Notwithstanding any provisions in this Contract, the Agency, through a duly authorized
employee, may, after making a wtitten determination that the Contractor has breached the
Contract, Terminate the Contract in accordance with the provisions in the Breach section of this
Contract.

Notwithstanding any provisions in this Contract, the Agency may immediately terminate or cancel
this Contract in the event that the Contractor or any subcontractors becomes financially unstable
to the point of threatening its ability to conduct the services required under this Contract, ceases
to conduct business in the normal course, makes a general assignment for the benefit of creditors,
suffers or permits the appointment of a receiver for its business or its assets.

Such Notice of 'I'ermination 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
commetcially reasonable efforts to mitigate any losses or damages, and deliver to the Agency all
Records. The Records are deemed to be the property of the Agency and the Contractor shall 5
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 Records.
‘T'he Contractor shall deliver those Records that exist in electronic, magnetic or other intangible
form in a non-proprietaty format, such as, but not limited to, ASCII or /1XT.

Upon receipt of a written notice of T'ermination from the Agency, the Contractor shall cease
operations as the Agency directs in the notice, and take all actions that are necessary ot
apptopriate, ot that the Agency may reasonably direct, for the protection, and preservation of the
Goods and any other property. Except for any work which the Agency directs the Contractot to
Petform in the notice prior to the effective date of Termination, and except as otherwise provided
in the notice, the Contractor shall terminate or conclude all existing subcontracts and purchase
orders and shall not enter into any further subcontracts, purchase orders or commitments.

The Contractot shall retusn to the Agency any funds not expended in accordance with the terms
and conditions of the Contract and, if the Contractor fails to do so upon demand, the Agency may
recoup said funds from any future payments owing under this Contract or any other contract
between the State and the Contractor. Allowable costs, as detailed in audit findings, incurred until
the date of termination ot cancellation for operation or transition of program(s) under this Contract
shall not be subject to recoupment.

The Agency shall, within forty-five (45) days of the effective date of Termination, reimburse the
Contractor for its Performance rendered and accepted by the Agency in accordance with Part I in
addition to all actual and reasonable costs incurred after Termination in completing those portions
of the Performance which the notice required the Contractor to complete. However, the
Contractor is not entitled to receive and the Agency is not obligated to tender to the Contractor
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any payments for anticipated or lost profits. Upon request by the Agency, the Contractor shall
assign to the Agency, ot any replacement contractor which the Agency designates, all
subcontracts, purchase orders and other commitments, deliver to the Agency all Records and
other information pertaining to its Performance, and remove from State premises, whether leased
or owned, all of Contractor’s property, equipment, waste material and rubbish related to its
Performance, all as the Agency may request.

Fot breach or violation of any of the provisions in the section concerning Representations and
Warranties, the Agency may Terminate the Contract in accordance with its terms and revoke any
consents to assignments given as if the assignments had never been requested or consented to,
without liability to the Contractor or Contractor Parties or any third party.

Upon Termination of the Contract, all rights and obligations shall be null and void, so that no
patty shall have any further rights or obligations to any other party, except with respect to the
sections which survive Termination. All representations, watranties, agreements and rights of the
patties under the Contract shall survive such Termination to the extent not otherwise limited in
the Contract and without each one of them having to be specifically mentioned in the Contract.

T'ermination of the Contract pursuant to this section shall not be deemed to be a breach of contract by
the Agency.

Transition after Termination or Expiration of Contract.

If this Contract is terminated for any reason or it expires in accordance with its term, the Contractor
shall do and perform all things which the Agency determines to be necessary or appropriate to assist
in the otderly cessation of Services it performs under this Contract. In order to complete such
transfer and wind down the petformance, and only to the extent necessaty 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 priot to
its expiration without any affirmative act of either party, including executing an amendment to the
Contract to extend the term, but only until the transfer and winding down are complete.

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

D. Statutory and Regulatory Compliance.

1. Americans with Disabilities Act. The Contractor shall be and remain in compliance with the Americans
with Disabilities Act of 1990 (http://www.ada.gov/) as amended from time to time (“Act”) to the extent
applicable, duting the term of the Contract. The Agency may cancel or terminate this Contract if the
Contractor fails to comply with the Act. The Contractor represents that it is familiar with the terms of this
Act and that it is in compliance with the law. 'The Contractor watrants 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), regarding access to
programs and facilities by people with disabilities.
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Utilization of Minority Business Enterprises. 'I'he Contractor shall perform under this Contract in
accordance with 45 C.F.R. Patt 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.

Non-discrimination,

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

Q)
2
(3)
O

(®
(©)

@
@)

®)

(10)

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

"Contract" and “contract” include any extension or modification of the Contract or contract;
"Contractot" and “contractor” include any successors or assigns of the Contractor or contractor;
"Gender identity ot expression” means a person's gender-related identity, appearance or behavior,
whether ot 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
cote identity ot not being asserted for an improper purpose.

“000d faith" means that degree of diligence which a reasonable person would exercise in the
petformance of legal duties and obligations;

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

"mental disability" means onc or more mental disorders, as defined in the most recent edition of
the American Psychiatric Association's "Diagnostic and Statistical Manual of Mental Disotders",
ot a record of or regarding a person as having one or more such disorders;

"minotity business enterprise" means any small contractor or supplier of materials fifty-one
percent or more of the capital stock, if any, or assets of which is owned by a person or

petsons: (1) who ate active in the daily affairs of the enterprise, (2) who have the power to direct
the management and policies of the enterprise, and (3) who are members of a minority, as such
term is defined in subsection (a) of Connecticut General Statutes § 32-9n; and

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

For purposes of this Section, the terms "Contract" and “contract” do not include a contract where each
contractor is (1) a political subdivision of the state, including, but not limited to, 2 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
ot government described in the immediately preceding enumerated items (1), (2), (3), (4) ot (5).

b.
i.

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

ii.  the Contractor agrees, in all solicitations or advertisements for employees placed by or on behalf
of the Contractor, to state that it is an "affirmative action-equal opportunity employer"” in
accordance with regulations adopted by the Commission;

iii.  the Contractor agrees to provide each labor union or representative of workers with which the
Contractor has a collective bargaining Agreement or other contract or understanding and each
vendor with which the Contractor has a contract or understanding, a notice to be provided by the
Commission, advising the labor union or workers’ representative of the Contractot's
commitments under this section and to post copies of the notice in conspicuous places available
to employees and applicants for employment;

tv.  the Contractor agrees to comply with each provision of this Section and Connecticut Genetal
Statutes §§ 46a-68e and 46a-68f and with each regulation or relevant order issued by said
Commission pursuant to Connecticut General Statutes §§ 46a-56, 46a-68¢ and 46a-68f; and

v.  the Contractor agrees to provide the Commission on Human Rights and Opportunities with such
information requested by the Commission, and permit access to pettinent books, records and
accounts, concerning the employment practices and procedures of the Contractor as relate to the
provisions of this Section and Connecticut General Statutes § 46a-56. If the contract is a public
works contract, the Contractor agrees and wartrants that he will make good faith efforts to employ
minority business enterprises as subcontractors and suppliers of materials on such public works
projects.

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

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

(€)

®

(g)

Commission, of its good faith efforts.

‘The Contractor shall include the provisions of subsection (b) of this Section in every subcontract or
purchase order entered into in order to fulfill any obligation of a contract with the State and such
provisions shall be binding on a subcontractor, vendor or manufacturer unless exempted by regulations
or orders of the Commission. ‘I'he 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 accotdance with Connecticut General Statutes §46a-56;
provided if such Contractor becomes involved in, ot is threatened with, litigation with a subconttactor
or vendor as a result of such direction by the Commission, the Contractor may request the State of
Connecticut to enter into any such litigation or negotiation prior thereto to protect the interests of the
State and the State may so enter.

The 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 ot amended from time to time duting the term of this
Contract and any amendments thereto.
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(1) 'The Contractor agrees and watrants that in the performance of the Contract such Contractor will
not discriminate or pernit discrimination against any person or group of persons on the grounds
of sexual orientation, in any manner prohibited by the laws of the United States or the State of
Connecticut, and that employees are treated when employed without regard to their sexual
oticntation;

(2) the Contractor agrees to provide each labor union or representative of workets with which such
Contractor has a collective bargaining Agreement ot other contract or understanding and each
vendor with which such Contractor has a contract or understanding, a notice to be provided by
the Commission on Human Rights and Opportunities advising the labor union or workers'
representative of the Contractor's commitments under this section, and to post copies of the
notice in conspicuous places available to employees and applicants for employment;

(3) the Contractor agtees to comply with each provision of this section and with each regulation or
relevant order issued by said Commission pursuant to Connecticut General Statutes § 46a-56; and

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

(h) The Contractor shall include the provisions of the foregoing paragraph in every subcontract or purchase

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

Executive Orders. This Contract is subject to the provisions of Executive Order No. Three of Governor
Thomas J. Meskill, promulgated June 16, 1971, concerning labor employment practices, Executive Order
No. Seventeen of Governor Thomas J. Meskill, promulgated February 15, 1973, concerning the listing of
employment openings and Txecutive Order No. Sixteen of Governor John G. Rowland promulgated
August 4, 1999, concerning violence in the workplace, all of which ate incorporated into and are made a
part of the Contract as if they had been fully set forth in it. The Contract may also be subject to the
applicable parts of Executive Order No. 7C of Governor M. Jodi Rell, promulgated July 13, 20006,
concerning contracting reforms and Executive Order No. 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. If Executive Orders 7C and 14 are applicable, they are deemed to be incotporated
into and are made a part of the Contract as if they had been fully set forth in it. At the Contractor’s
request, the Department shall provide a copy of these otrders to the Contractor. .

Campaign Contribution Restrictions. For all State contracts 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 (“SELEC”) notice advising state contractors of state campaign contribution and
solicitation prohibitions, and will inform its principals of the contents of the notice reproduced below:
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http://www.ct.gov/seec/lib/seec/forms/contractor_reporting_/seec_form_11_notice_only.pdf

CONNECTICUT STATE ELECTIONS ENFORCEMENT COMAISSION
Rev. 111
Pagelofl

Notice to Executive Branch State Contractors and Prospective State
Contractors of Campaign Contribution and Solicitation Limitations

This notice 15 provided undey the authority of Connecticut Ganeral Statutes §9-612(g)(2), as amended by P.A. 10-1, and 15 for
the plupose of informing state contactors and prospactive state contractors of the following law (italicized words ave defined on
the yevaiza side of this page).

CAMPAIGN CONTRIBUTION AND SOLICITATION LIMITATIONS

o state contracior, prespective state coniractor, principal of a state conmractor or principal of a projpective state conmactor, with ragard
10 @ siare connact or sigie conmract soficitaiion wit or from & state agency in the executiva branch or 4 quasi-public agency or & holder, or
principal of 3 holder of a valid prequalification certificate, shall make 3 contribution to (i) an exploratory commine2 or condidate conunimee
establishad by a condidata for nominaton er election to the office of Governer, Liewtenan: Govervor, Anomey General, State Comptroller.
Secretary of the Srata or State Traasurer, (i) a political commires authorized to make conmibusions or expendituras to or for the benefit of
sich candidates, or (iis) a pary comunines (wlich inciudes town conmmirses).

In addition, no holder or principal of 3 holder of a vahd prequalificotion certificate, shall make a contribution 1o (1) an explolatory
conmnittee or candidate comemttea established by a candidata for pominatien or election to the office of State senator or State
reprasentafive, (i) a political committes authorized to make contnibutions or expapditures to or for 1he bapefit of such candidates, or (iif) 2
PAITY conutittes,

O and after Jaaunary 1, 2011, 2o stata conlractor, prospactive sfata contractor, principal of a state conmacter or privcipal of a prospecrive
state contacter, with ragard to & state coutract or state contract solicitation with or from a state agancy in the execuriva tranck ora
quasi-public agancy or a bolder, or principal of a holder of & valid praqualification cerficate, shall kuowingly falicyt contibutons from
1he state contractor's of prospective state contractor's emploveas of frem a subcontracter or principals of the subcontractor on belalf of (i)
au exploratory conunires or candicdate commneze established by a candidata for nomination or election to the office of Govenor,
Lieutznant Goveror, Attornay General, State Comptroller, Secratary of the State or State Treasurer, (i) 3 political committee authorized to
make conmibudons or expendiniras 10 or for ta2 benefit of suck candidates, or {iit) a party conumnittee.

DUTY TO INFORM

State contractors aud prospectiva state contractors are required to inform their principals of the sbove prohibinons, as applicable, and tae
possible penaltes and other consequencas of any vielation thereof

PENALTIES FOR VIOLATIONS

Contmibutions or selicitations of contmbutions made in violation of the above prehibitions may result in tha following civil and criminal
penaldes:

Civil penalties—Up to 52,000 or owice the amount of th2 prohibited conuibution, whichever is greater, against & principal or a conmaceor.
Ay state contractor or prospective state cotmactor which fails to make reasonable efforts to comply with the provistons requiring votice to
its principals of these prolubitions and the possible consequences of taeir violations may alse be subject to civil penalties of up to 52,000 or
fwice the amownt of e prolubized contribusions made by thatr prrcipals.

Criminal penalties—Auy knowing and willful violaten of the prolibition is a Clas: D felony, which may subjact the violator to
imprisonment of not mora thzu 5 years, or not more than $5,000 in fines, or both

CONTRACT CONSEQUENCES

Tu tae case of a state contractor, conmiburon: made or solicited in violadon of the zbove prohibitions may result in the conmact baing
veoided.

In the cate of a prospecave state contractor, cortributions made or solicited in vielation of the above prohibitions shall result fn the conmact
described in the state contract solicitation not beingz awarded to the prospective siate contracter, unless tae State Election: Eonforcemant
Conunission determine: that mitizating circuwmstacces exist concerning such violation.

Tha Sratz shall vot award eny other state conmact o atvone forrd fw violaton of tha above prohibitdons for a pariod of one year aftar the
elaction for whick suck conmibution: s made or solicited, wuless the State Elections Enforcement Commuission deremuinss that mingating
Circumstances exist concerning such violation

Additional infonustion may be fovnd oo the website of the State Elections Enforcement Commission, wwny ot goviseac. Click on the link
10 “Lobbyist Contractor Limitations,”
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CONNECTICUT STATE ELECTIONS ENFORCEMENT COMMISSION
Rev, 111
Page2ofl

DEFINITIONS

“ifatz contractor” tmeans a person, butsiness etity o nonprofit orzanization that exters into a state contact Such paricn, husiness ennty o nonprofit
orgamization shall b= deamad to Ls 2 stat cotactor vatil Dacember thirmy-first of thie yaar ii whick such conract fenainates, “Staze contractor” does net
iecluds a nuticipality of ary other palitcal sisdivision of the state, tuciuding any ewtities or asseciztions duly creatzd by the muricipality or palitical
suodivizion euchusively amongst themsslves fo further any purposs autho! izad by status or ciarter, of A employe: 1n the enecuiva or lagislanve branch of
state govarument of a quasi-public agercy, whather in the classifisd or ueclazsified service and fill or part-tince. ard only in such person’s capacity as a state
or quasi-public agency employes.

“Prospective state coritactor” teans & person, businass eriiny of noaprofit orgazization that () sulbnsits a resporse to 2 state contract solicization by the staje,
& stat2 2zaucy of A quazi-public agancy, or 2 preposal tn respense o A yequait for propesals by the state, & state azeacy of a quasi-public agancy, watil the
coriract has bean enterad into, or (it) Lolds a valia prequalifeat:on cemificats fssuad by the Cotumissioner of Adnimstatve Services tndsr section 42-100,

“Prozpective state coutractor” does not ivclude a muvicipality or any other palitical subdivision of the state, including acy ectities or associaticns duly
created by the municipaliy or political subdivisicn 2 s amongit thenuelves to ﬁmhe‘ any puapose muthorized by sature or chaster, or an emploves
it the exscutive o legislative Lranch of state poverumant or 2 quast -]:ub ic 2zercy, whathar in the classified o urclassified service and full or part-tine, and
only in such person’s capaity as a state or quasi-public azercy employes

“Prancipal of & state Conlactor of prospachve stai: conmac tor” weaans (1) any individual who s o meniber of the board of directors of, o 23 an ownassiip
ituterast of five per cent or mere in, 2 $1at2 CoNmICIOT Of prospaciive state conmactor, which &5 2 business ectity, excapt for aw individual whe is a manther of
tl:2 board of directorss of a monprofit erzacization, (1) an iedivideal who is m.'ab;.'e:l by & state contractor of prospective state contracter, which & 2 business
entity, a5 president, weasuser or exequtive vice prasident, (iti) an individual who is the chief executive officer of a state contracior of prospaciive state
contractar, which is pot 5 busicess swtity, or if a state contractor or prospective stata contnactor has o such officer, then the officer who duly poszaizes
comparble powers and duties, (iv) au officer or 20 employee of azy siats coLiractar or prospectiva state coumacicr who has menagerial or discretionar
FezpOnEIbIINs Witk 7espect 10 a st contract, (v) tha spouss or a dapendent child who I eightzen vears of 222 or older of an individual daserbed in ﬂm
sunpar2ziaph, or (vi) 2 polifcal corumintee sstablished or cortroll=d oy a.u:l.:hvzdm. dsicrbed in tals suoparazraph or the business ecuny o noprodt
organization that is (32 tate coutmCtor Of prospectiva s1at2 conractor

“Leate comtract” waans AL Agresment of conmact witk: e sar2 o a;y stale agercy or ay quasi-public agancy, L2t throuzh a procuzemert process or
otherwizz, kaving a valve of fifry thousznd dollan or more, or a combitation or seriss of such azreements or coLimcts b 'aluz of o2 huedred
thotsard dollars of meve tu a calendar year, for (3) 12 rendtzen of services, (ii) the furnishing of any 2oods, a:-"ml stypliss, squipm=nt or any itzms of
ay Kand, (i) the constmxtion alteration or repair of auy pt.:LL ailéiez or public work, (iv) the acquisitson, sale or f2aze of any laed or buldiez, {v) a
licensinz armangemant, oF (vi) a grant, loaw or loan surrantza “State coatract” does rot includs any azraamant or contmact with the stat, auy sate 2zency of
2y quasi-public agescy that it enclusively fadenally fimdad, an education loan. a loan to an individual for other than corumercial purposa: or auy agreement
of conTzact betveer £32 s1ats or any' state agency and the Unitad States Deparmesnt of 152 Navy or the Unitad Statss Depamuent of Delerse.

“itats conmract solicitation” means a request by A slate azancy or cuasi-public agency, tn whatever fonn jssuad, iecluding, buz cot linited to, 21 mmvitaton to
id, 72quzst for proposals, request for infonuatien or reciiest for guotes, invitinz bids, quotss or othar fypes of sulmenals, throvgh 2 compatitive procusamsnt
procsss of anothar procais autlorizad by law waiving compatiive procuremert

“Managzrial or discratborary rasponitbilies with respect 10 a state coatract” mean: having direct. extenzive and substantive responsivilities with respect to
1h= negodation of the state contract and pot penpherd], clarical o ministenial rasporsiviiitizs

“Dependant cheld” mears a child residing in an adividual's honsehald who may lezally be clzimsd as 2 dzperdart on the faderal incows fax of such
iedividieal,

“Sol:cit" means (A) requesting that 2 contrituutica b made, (B) partipating in any fimd-raising scnvities for a candidate commmities, explesatory
committes, politeal commistee of parsy conunivez, including, bus wot limited to, forwarding fickets to potertal conmibutors, receiving contibulions for
tracstaission to amy such conunites: of bundling conmbulions, {C) s2rving 23 chaimperion, easwrer of dapury aasurer of 2y such commins: or (D)
establishing 2 p-abucal comnittz= for e sole puupoie of solicitg of receivieg conmibutiors for any conmities. Solicit does ot include (1) mwking a
cortribution tat s otherwize pemittsd by C L~p:=. 155 of the Connacticut General Stanutes; (i) informing any person of a position taken by a candidzte for
prolic office or 2 public official, {itf) notifving the perzon of aoy activite: of, or coatact information for, any candidate for public office. o “(iv) serving as a
mwembar 1 20y pary comumitiee or as an officer of such cormitts2 1321 §s tot otherniss prohibited in thiz zecton

“Rybcontractor” meats auy persen, busizneis ewnny or nonprofit orzawzation that conmacts to parfona pant or 21l of the oblizanons of a sate connactor's
state cortract. Such peron. busivess entih or nonprofit orzanizalion shall ba deemad to be a sthconmacior vl Decerber thirmy first of tha yaar it which
the subconmact termizates, “Subconmactor” doas not ichude () a mumecipality of any otler political sedivision of the state, tnciuding vy awtities of
associations duly craated by the neuicipality or political sulsdivizion exclusivaly amongit themszlves to further any parpose authorized by statute or clarter,
or (it) ac employee in the executive of lezislatva bracch of state governmant or a quasi-public agency. whether in the clossified or ucclassified service and
full or part-tinse, 2ad only in such person's caprcity 23 a state of cansi-public azency encployes

“Priccipal of a subconmactor” means (1) any individual who 3 2 mansber of 12 board of directors of, or has at ownership itterest of five par cert or 12072 i,
2 sulcontractor, whick i3  busin eucept fo: £ u.im:im1 who i 2 mamder of the board of duractors of 2 nouprofit organization. (i) an jpdividual
who iz anployad by 2 subconmactor, whichis a b s entity. 2: president, aasuzer of evecutive vice prasiders, (iu) aa individuzl who & the chisf
evecetive officer of & subcorasncior, which is not n business :nnt\' or if @ subconmzctor kas no such officer, hen the officer who duly possesies comparable
pewers 2nd dutiss, (:v) an officer or an employes of 2oy subconmacter who has manezenal of discretionary r-‘-q:ot:i'uﬁm with respect to & subconadl
with 0 statz cotzactor, (v the speusz or & depzndent child who 13 elghteen years of 2ze o7 older of o wdividual deseribad in this stopaseenaph, or (Vi) 8
political commires established of cotsrolled by an individual deseribad it this subparagraph of tha business entity or cocprofit orzznizalzon that is the
SUICoRTACIOL
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6. Health Insurance Portability and Accountability Act of 1996.

@)

(b)

&

(1) “Breach” shall have the same meaning as the term is defined in section 13400 of the HITECH

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

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

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

The Contractor, on behalf of the Agency, performs functions that involve the use or disclosure of
“individually identifiable health information,” as that term is defined in 45 C.T'.R. § 160.103; and
The Contractor is a “business associate” of the Agency, as that term is defined in 45 C.I'R.

§ 160.103; and

"T'he Contractor and the Agency agree to the following in order to secure compliance with the
HIPAA, the requitements of Subtitle D of the Health Information Technology for Economic and
Clinical Iealth Act (“HITECH Act”), (Pub. L. 111-5, §§ 13400 to 13423), and more specifically with
the Privacy and Security Rules at 45 C.I'.R. Part 160 and Part 164, subparts A, C, and E.

Definitions

Act (42 U.S.C. § 17921(1)).

(2) “Business Associate” shall mean the Contractor.

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

Contract.

(4) “Designated Record Set” shall have the same meaning as the term “designated record set” in 45

C.FR. § 164.501.

(5) “Electronic Health Recotd” 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 C.F.R. § 160.103 and

shall include a person who qualifies as a personal representative as defined in 45 C.E.R.
§ 164.502(g).

(7) “Privacy Rule” shall mean the Standards for Privacy of Individually Identifiable Health

Information at 45 C.I'R. part 160 and part 164, subparts A and E.

(8) “Protected Health Information” ot “PHI” shall have the same meaning as the term “protected

health information” in 45 C.F.R. § 160.103, limited to information created or received by the
Business Associate from ot on behalf of the Covered Entity.

Page 26 of 33



REV. August 2012

(h)

®)

(10)

11)

(12)
(13)

(14)

(15)

999JEN-MED-02/12DS§51203BC

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

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

“Mote stringent” shall have the same meaning as the term “more stringent” in 45 C.F.R.
§ 160.202.

“T'his Section of the Contract” refets to the HIPAA Provisions stated hetein, in their entirety.

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

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

“Unsccuted protected health information” shall have the same meaning as the term as defined in

section 13402(h)(1)(A) of HITECH. Act. (42 U.S.C. §17932(h)(1)(A)).

Obligations and Activities of Business Associates.

@

)

©)

)

©)

(©)

)

(8)

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

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

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

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

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

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

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

§ 164.524.

Business Associate agrees to make any amendments to PHI in a Designated Record Set that the

Covered Entity directs or agrees to putsuant to 45 C.F.R. § 164.526 at the request of the Covered
Lntity, and in the time and manner agreed to by the parties.
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Business 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 or
received by, Business Associate on behalf of Covered Entity, available to Covered Entity ot to the
Secretary in a time and manner agreed to by the parties or desighated by the Secretary, for
purposes of the Secretary determining Covered Entity’s compliance with the Privacy Rule.

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

Business Associate agrees to provide to Covered Entity, in a time and manner agreed to by the
patties, information collected in accordance with subsection (h)(10) of this Section of the
Contract, to permit Covered Entity to respond to a request by an Individual for an accounting of
disclosures of PHI in accordance with 45 C.I'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 HITECH Act (42
U.S.C. § 17935) and any regulations promulgated thereunder.

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

(13) Business Associate agrees to comply with the requirements of the HITECH Act relating to

privacy and security that are applicable to the Covered Entity and with the requirements of 45
C.I'R. §§ 164.504(e), 164.308, 164.310, 164.312, and 164.316.

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

(D) the Business Associate agrees to notify the covered entity, in writing, within five (5) business
days of the request.

(15) Business Associate agrees that it shall not, directly or indirectly, receive any remuneration in

exchange for PHI of an individual without

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

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

regulations

(16) Obligations in the Event of a Breach.

(/) The Business Associate agrees that, following the discovery of a breach of unsecuted
protected health information, it shall notify the Covered Entity of such breach in accordance
with the requirements of section 13402 of HITECH (42 U.S.C. § 17932(b)) and this Section
of the Contract.
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Such notification shall be provided by the Business Associate to the Covered Entity without
unreasonable delay, and in no case later than 30 days after the breach is discovered by the
Business Associate, except as otherwise instructed in writing by a law enforcement official
pursuant to section 13402(p) of HITECH (42 US.C. § 17932(g)). A breach is considered
discovered as of the first day on which it is, or reasonably should have been, known to the
Business Associate. The notification shall include the identification and last known address,
phone number and email address of each individual (or the next of kin of the individual 1f
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
dutring such breach.

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

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

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

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

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

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

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

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

(i) Permitted Uses and Disclosure by Business Associate.
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(1) General Use and Disclosure Provisions  Except as otherwise limited in this Section of the

@

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

Specific Use and Disclosure Provisions

(A) Exceptas otherwise limited in this Section of the Contract, Business Associate may use PHI
for the proper management and administration of Business Associate or to cairy out the
legal responsibilities of Business Associate.

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

(C) EIxcept as otherwisc limited in this Section of the Contract, Business Associate may use PIII
to provide Data Aggregation services to Covered Entity as permitted by 45 C.I'.R.

§ 164.504(c) (2) (i) (B).

Obligations of Covered Entity.

®

)

3)

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

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

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

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

Term and Termination.

)

Term. The Term of this Section of the Contract shall be effective as of the date the Contract is
effective and shall terminate when the information collected in accordance with provision (h)(10)
of this Section of the Contract is provided to the Covered Entity and all of the PII provided by
Covered Entity to Business Associate, or created or received by Business Associate on behalf of
Covered Entity, is destroyed or returned to Covered Entity, ot, if it is infeasible to return or
destroy PHI, protections ate extended to such information, in accordance with the termination
provisions in this Section.
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Termination for Cause Upon Covered Lntity’s knowledge of a material breach by Business
Associate, Covered Entity shall either:

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

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

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

Effect of Termination.

(A) Except as provided in (I)(2) of this Section of the Contract, upon termination of this
Contract, for any reason, Business Associate shall return or destroy all PHI received from
Coveted Lintity, or created or received by Business Associate on behalf of Covered Entity.
Business Associate shall also provide the information collected in accordance with section
(h)(10) of this Section 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 ot agents of Business Associate. Business Associate shall retain no copies
of the PHIL.

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

(m) Miscellaneous Sections.

)

@

O

®)

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

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

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

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

Construction. This Section of the Contract shall be construed as broadly as necessary to

implement and comply with the Privacy Standard. Any ambiguity in this Section of the Contract
shall be resolved in favor of a meaning that complies, and is consistent with, the Privacy Standard.
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(6) Disclaimer. Covered Entity makes no warranty or representation that compliance with this
Section of the Contract will be adequate ot satisfactory for Business Associate’s own purposes.
Covered Entity shall not be liable to Business Associate for any claim, civil or criminal penalty,
loss or damage related to or arising from the unauthorized use or disclosure of PHI by Business
Associate ot any of its officers, directors, employees, contractors ot agents, ot any third patty to
whom Business Associate has disclosed PHI contrary to the sections of this Contract or
applicable law. Business Associate is solely responsible for all decisions made, and actions taken,
by Business Associate regarding the safeguarding, use and disclosure of PHI within its possession,
custody ot control.

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

7. Disclosure of Recotrds. This Contract may be subject to the provisions of section 1-218 of the
Connecticut General Statutes. In accordance with this statute, each contract in excess of two million five
hundred thousand dollars between a public agency and a person for the performance of a governmental
function shall (a) provide that the public agency is entitled to receive a copy of records and files related to
the performance of the governmental function, and (b) indicate that such records and files are subject to
[OIA and may be disclosed by the public agency pursuant to FOIA. No request to inspect or copy such
recotds or files shall be valid unless the request is made to the public agency in accordance with FOIA. Any
complaint by a person who is denied the right to inspect or copy such records or files shall be brought to
the Freedom of Information Commission in accordance with the provisions of sections 1-205 and 1-206 of
the Connecticut General Statutes.

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

9. Summary of State Ethics Laws. Pursuant to the requirements of section 1-101qq of the Connecticut
General Statutes, the summary of State ethics laws developed by the State Ethics Commission pursuant to
section 1-81b of the Connecticut General Statutes is incorporated by reference into and made a part of the
Contract as if the summary had been fully set forth in the Contract.
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[ X ] Original Contract
[ ] Amendment #
(For Internal Use Onfy)

SIGNATURES AND APPROVALS

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

Documentation necessary to demonstrate the authorization to sign must be attached.
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DANIEL GILDEN, P@n/ Date
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