PS A Original Contract Number:  999MS-MED-$1/13D2851203DY

Amendment Number:
Mazimom Contract Value: — $16,575,000.00
Contractor Contact Person:  John Dresslar Tel: (800) 505-1698

DSS Contact - Contract: Marcia McDonough Tel: (860) 424-5214
Program: John McCormick  Tel: (860) 424-5903

STATE OF CONNECTICUT
PERSONAL SERVICE AGREEMENT
(“PSA”, “Contract” and/or “contract™)
Revised February 2010

The State of Connecticut DEPARTMENT OF SOCIAL SERVICES

Street: 25 SIGOURNEY STREET

City:  HARTFORD State: CT  Zip: 06106

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

Contractor’s Name: MYERS AND STAUFFER LC
Stree: 7 WATERSIDE CROSSING, SUITE 202

City:  WINDSOR State: CT Zip: 06095
Tel#:  (855) 716-9377

(“Contractor”), for the provision of services outlined in Part I and for the compliance with Part [1. The Agency and the
Contractor shall collectively be refetred to as “Parties”. The Contractor shall comply with the terms and conditions set

forth in this Contract as follows:

Contract Term | This Contract is in effect from 07/01/13 through 06/30/18.

Statutory The Agency is authorized to enter into this Contract pursuant to § 4-8, 4-98 as applicable, and
Authority 17b-3 and 17b-340 of the Connecticut General Statutes (“C.G.S.”).

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

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

Contract This Contract may be amended only be means of a wntten 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 respect fo this Contract (collectively called “Notices”) shall be deemed to have been effected at such time as
the Notice is hand-delivered; placed in the U.S. mail, first class and postage prepaid, retarn 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:

If to the STATE OF CONNECTICUT If to the Mpyers and Stauffer LC
Adeticn DEPARTMENT OF SOCIAL SERVICES Contractor: 7 Waterside Crossing, Suite 202
BREE) 25 SIGOURNEY STREET RHLEREIE Windsor, CT 06095

HARTFORD, CT 06106

Atrention: Marcia McDonough Attention: John B. Dresslac

A party may modify the addressee or address for Notices by providing 10 days’ prior written Notice to the other party. No
formal amendment 1s required.
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PART 1. SCOPE OF SERVICES, CONTRACT PERFORMANCE, BUDGET, REPORTS,
PROGRAM-SPECIFIC AND AGENCY-SPECIFIC SECTIONS

The Contractor shall provide the following specific services for the Rate Setting and Audit Project (RSAP)
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 measurements for scope of services, Contract
performance, quality assurance, reports, terms of payment and budget. No sections in this Part I shall be
interpreted to negate, supersede or contradict any section of Part II. In the event of anv such inconsistency
between Part I and Part I1, the sectons of Part 11 shall control.

Acronyms and Abbreviations
AABD - Aid to the Aged, Blind and Disabled

AAP - Annual Audit Plan

APM - Assistant Project Manager

CD - compact disc |
CDH - Chronic Disease Hospitals ‘
CLA - Community Living Arrangements

CMS - Centers for Medicare and Medicaid Services

CON - Certificate of Need

CPA - Certified Public Accountant

DDS - Department of Developmental Services

Department/DSS - Department of Social Services

HCBS-DDS - Medicaid Home and Community-Based Services for the Developmentally Disabled

1ICF/IID - Intermediate Care Facilities/Individuals with Intellectual Disabilities

LTC - Long Term Care

NF - Nursing Facilities

PM - Project Manager

QAP - Quality Assurance Partner

RCH - Residential Care Homes

RCR - rate computation reports

RFI - Requests for Informaton

UFVR - User Fee Variance Report
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SECTION ONE ~ OVERVIEW

A. THE RATE SETTING/AUDIT PROJECT

The Department of Social Services (Department/DSS) is responsible for determining cost-based
rates for Nursing Facilites (NF), Chronic Disease Hospitals (CDH) affiliated with NF, Residential
Care Homes (RCH), State Department of Developmental Services (DDS) and privately-operated
Intermediate Care Facilities for the Individuals with Intellectual Disabilites (ICF/TID),
Community Living Arrangements (CLA) licensed by the DDS (room and board component of
services) and Medicaid Home and Community-Based Services (HCBS-DDS) for the
Developmentally Disabled under a federal waiver program.

In addition, IDSS js responsible for auditing cost report filings to assure that Medicaid and
residental service rates reflect documented and allowable costs.

DSS establishes payment rates under the Medicaid program for NF, CDH, ICF/IID and HCBS-
DDS services and for RCH and CLA serving individuals eligible for financial assistance under the
Aid to the Aged, Blind and Disabled (AABD) /State Social Security Supplement Program.
Allowable cost limits and rate setting methods vary by facility licensure type.

Under the jointly state and federally-funded Medicaid program the federal government provides
states discredon in determining the method used to pay for NF, CDH and ICF/TID services. The
state method, however, shall be approved by the Centers for Medicare and Medicaid Services
(CMS) within the federal Department of Health and Human Services.

Cost report data storage, reporting, analysis and rate setting is supported by a database and rate
computation system (“Rate System”), written in Microsoft SQL, 6.5 Power Builder Software 5.0,
which is owned by the State and 1s available to the Contractor.

The DDS contracts with vendors to provide a number of habilitation and day support services to
developmentally disabled individuals who meet the eligibility requirements. All vendors operating
residential rehabilitation, CLA and day services are required to submit annual cost reports that are
used to complete a bottom line cost settlement for costs at or below the sum total of the
negodated rates for the Contract yeat.
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SECTION TWO - SCOPE OF WORK

A. CONTRACTOR RESPONSIBILITIES

1. Transition and Operations

a. Transidon - The Contractor shall take full control and custody of all catalogued or

inventoried work papers and documents and electronic files associated with audits and
desk reviews performed by Craig ]. Lubitiski Consulting, Inc., excluding billing documents
under the predecessor contract PSA 043-MED-1QHH-01/01DSS1201QH.

b. Facility - The Contractor shall maintain an administrative Office at 7 Waterside Crossing,
Suite 202 Windsor, CT 06095,

2. Project Staffing - The Contractor shall receive the written approval of the Department for
changes in key personnel, defined as positions that will be responsible for the operation and
success of the RSAP, prior to such changes. The Contractor shall submit to the Department
for its approval the name and credentials of any persons who are proposed to replace éxist:ing

or previously proposed project management staff, or other key personnel identified by the
State. Changes in key personnel shall not negatively affect the Department or adversely affect

the capability of the Contractor to meet any requirement or deliverable of the RSAP.

a. Key Personnel and Staff Resources

1)

3)

Partner-in-Charge of Connecticut Office, Contract Manager will have the overall
responsibility for the audit engagement, contract issues and the quality of work.

Partner-in-Charge of Firm Wide Audit and Attest Services will have the overall
responsibility for the audit functions, insuring all audit attest work is performed to the
highest audit standards and will assist both partners in charge of office and the project
manager in accomplishing required tasks and goals.

Partner-in-Charge, Firm-Wide Rate Setting Services will have the responsibility for the
rate setting functions for the RSAP, will ensure the highest standards and will assist in

accomplishing required tasks and project goals.

Project Manager (PM) - The PM is responsible for the implementation and
management of the RSAP Hartford office. Duties include oversight of day-to —day
activities and all staff resources. The PM will attend all Department meetings and will
be in direct communication with the Department, and will develop and present status
updates and ad hoc/interim reports. The PM shall be permanently located in the

Connecticut location office.
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5) Assistant Project Manager (APM) - The APM will assist the PIV in day-to-day acdvides.
The APM will serve as a back-up to the PM and will assist in the supervision of staff.

6) Quality Assurance Partner (QAP) - The QAP will provide technical support and qualiry

assurance for the RSAP, including review of all reports.
3. Contractor Tasks to be performed for the Department of Social Services
a. Cost Report Data Entry and Desk Review Cost Report Updates

1) Annual Report Updates - Update the Long Term Care (LTC) Cost Report each
October 31 in paper and electronic form. This update shall reflect date and other
revisions specified by the Department.

2) Cost Report Format - Provide the LTC Cost Report electronic form as determined by
the Department. The electronic form of facility cost reports includes compact disc
(CD) and/or availability on the Contractor’s internet site by October 31, annually.

3) Web-Based Filing - Maintain a secure web-based LTC Cost Report filing option for
filers.

b. Cost Report Data Entry and Electronic Filings

1) Rate System - Process either manually or electronically LTC Cost Report and Annual
Report of Residential and Day Services Report (Annual Report) data into the Rate
System.

2) Format Comparison - Compare hard copy and electronic submissions and revise Rate
System data to reflect the hard copy (paper) information when paper and electronic
submissions from the same facility are inconsistent.

3) Data Entry Deadlines — DSS Data for all LT'C Cost Report shall be submitted by
December 31 and input into the Rate System by February 10 of the following year, for
each year of the Contract. Enter data for late filings within four weeks of receipt. DIDS
Annual Report of Residential and Day Services Report (Annual Report) data shall be
submitted by October 15 and input into the Rate System by December 31 for each year
of the Contract.

4) Data Field Updates - Update all data fields necessary for rate setting as well as the
facility administrator, owner and Management Company input fields in the Rate
System.

c. Desk Review
1) Review Protocols - Review each annual LTC Cost Report and DDS Annual Report
filing (“Desk Review”) in accordance with the DSS Desk Review Protocols (LTC
filings) and DDS reports for CLA rates in accordance with applicable regulatory and

statutory provisions.
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2) Data Vertfication - Verify and properly categorize cost and siaidstical data.

7

3) Order of Reviews - Review the filings in the date order in which they are filed unless
otherwise directed by the Department.

4) Desk Review Coordination - Coordinate the Desk Review for all facilives that have the
same ownership or are owned in part by the same individual(s) or enfities.

5) Protocol Revisions - Propose to the Director of the Office of Reimbursement and
Certificate of Need (CON), any rate setting changes, updates and revisions to the Desk
Review Protocol by October 15 annually to improve methods of identifying facilities
with potentially unallowable costs or costs requiring further documentation or
explanation by the facility, review and/or field audit. The Contractor shall not
implement changes before the Department approves changes to the Desk Review
Protocol. The Department shall update the Desk Review Protocol annually by
November 1. Nevertheless, the Desk Review Protocol shall continue to include the
following:

a) 'The procedures to be followed in reviewing each item of LTC Cost Report and
DDS Annual Report;

b) A clear delineation of the parameters of review;,
c) A description of the error correction process; and

d) Documentation requirements for the conduct of Desk Reviews.

Desk Review Training - Conduct a one-day, 8-hour training session each December for
Desk Review Staff. The training shall review the Desk Review Protocol including changes
to the Protocol and any modifications to rate-setting methods.

Development of Desk Review Protocol for Consolidated Operating Reports - Develop a
Desk Review Protocol for Annual Report of Residential and Day Services Reports filed by
DDS Private Providers with the DDS and utlized by the DSS in room and board rate
setting (Regulations of Connecticut State Agencies

http://www.sots.ct.gov/sots/cwp /view.aspPa=44318q=520270 Section §17b-244 and
C.G.S. Section §17-313b-5). The Contractor shall submit the Protocol to the Department
for review and approval by October 15, annually.

Requests for Information

1) Request information from facilities when the Annual Reports from those facilities are
incomplete, contain errors, or costs or statistical information requires explanation;

2) Request specific information from the facilities by March 31 of each year for Cost
Reports and Annual Reports that were received by December 31 of the prior year;

3) Request information by April 15 from facilities that file late Cost Reports and Annual
Reports before January 31 of any given year;

4) Request information from facilities that file Cost Reports and Annual Reports after
January 31, within 10 weeks of the Contractor’s receipt of such filings;
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5) Direct facilides to forward responses to requests for informagon to the Office of

Remmbursement and CON within 10 business days from the facility’s receipt of a
request for informatgon;
Notify facilites that any responses to requests for information that include revised

pages to an originally filed Cost Report shall include a properly executed
Administrator/Owner Certificarion page (Page 1 of Cost Report),

Reissue requests for information when the Deparunent does not receive responses
within 10 business days from the facility’s receipt of a request for information; and

Provide a listing to the Department on April 15 of each year, and monthly thereafter, of
outstanding facility responses to the Contractor’s requests for information.

Rate System

1)

Rate System Operation - Operate and maintain the Department’s Rate System during
the term of the Contract. The Rate System is defined as the system that is functional
on June 30, 2013 and may be updated and modified as approved by the Department.
The system is facility-address-based and menu-driven and is designed to produce rate
computation reports (RCR); standard statistical, financial and expense data reports;
facility rate histories and facility/bed need mapping (MapInfo software). It also
contains rate and bed licensure change tracking capabilities and an automated rate
tracking and approval component. The Department shall provide the Contractor all
documentation, files and programs related to the Rate System.

Rate System Ownership - The State of Connecticut shall have all ownership rights of
all Rate System components that have in any way been created, modified, developed or
enhanced by the Contractor or any of its employees, agents or subcontractors in the

performance of this Contract.

Rate System Maintenance
a) Provide the server and all proprietary software for the Rate System;

b) Provide all routine Rate System maintenance including passwords for new users,
addition of annual LTC Cost Reports and DDS Annual Reports and related data,
restoration of lost data, and conversion of data from facilities, the Department and

other State agencies;

c) Back up Rate System data daily;

d) Provide the Department with a Rate System data tape or CD on the first business
day of each week;

e) Maintain Cost Report data and rate history data in order to be in compliance with
Department requirements;

f) Maintain Rate System security with restricted access at various levels. Users shall be
required to use a personal identification and password to enter into the system.
When logged on, pre-assigned access rights shall control access to levels of data
and database applications including a “view-only” access level;
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gl Maintain a router to provide connecdvity to the Department and other state agency
users:

h) Modify, enhance, upgrade and/or expand the Rate System as necessary during the
term of this Contract; and

1) Provide an updated Rate Svstem Darta Dictonary and updated industry standard
Data System Disaster Recovery Plan to the Department annually on December 31.

4)  Svstem Failure Sanctons - The Departrnent may impose a financial sanction of
$2,000.00 per day beginning with the first day of conunued disrupted connecuvity or
system operation failure due to failure of the Contractor’s router or computer systems
when the connectivity and/or system operation to DSS is disrupted for more than 48
hours.

Rate Computation Reports

1) Basis - Produce annual rate-year rate computation reports (RCR), based upon
applicable LTC Cost Report and DDS Annual Report filings, for nursing facilities,
ICF/1ID, CDH, residential care homes, special long term care facilities and CLA.

2) TFormat - Generate RCR in a format approved by the Department. The Contractor
shall develop and present to the Department by March 31 of each year recommended
“user-friendly” changes to all RCR.

3) Deadline - Produce such RCR by June 20 of each year for facilities with timely Cost
Report and Annual Report filings and responsive Requests for Information (RFT)
submitted by February 15 unless there are Legislative or regulatory rate-setting changes
or a revised schedule is mutually agreed to by the Contractor and Department.

4) Annual Rates List - Provide a summary listing of annual rates by licensure categoty
indicating the prior and new rate-year rates and percent increases. Such listing shall be
updated as RCR are produced and provided to the Department.

5) Revised RCR - Produce revised RCR to implement rate changes for all affected rate
petiods associated with field audits, interim rate replacements, revised filings by
facilities, appeal scttlements and for other purposes requested by the Department.

6) Priority - Produce RCR based on the prioritization determined by the Department and
in no event shall a RCR be delayed for more than 45 days without Department
approval.

Cost Report and Field Audits

1) Audit Planning - Present the Department with a proposed Annual Audit Plan (AAP)
each year by February 25. The AAP shall list facility audits, by licensure category, to be
completed during the next fiscal year (July 1 - June 30) inclusive of audits in process to
be completed in the next fiscal year and those proposed to be started during the fiscal
yeat. The AAP shall include the planned audit scope to be utilized for each audit,
standard hours per audit and the projected andit completion date for audits in process.
The AAP shall also include the projected number of new audits to be completed duting
the fiscal year by facility licensure category and audit scope. The Department shall
review, modify and approve the AAP annually by April 30.

2) Assist the Department’s Office of Quality Assurance with the annual review and
modifications of the Field Audit Review Programs and Field Audit Manuals as required
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by the Department.

Maintain a database that includes all licensed facilities and the audit status of each
facility.

. Field Audit Performance

D

4)

)

Udlize procedures as outlined in the Deparument’s Field Audit Review Programs to
complete the following types of audits:

TYPE STANDARD HOURS
Nursing Facilides 250
Residental Care Homes (RCH) 150
Intermediate Care
Faciliies/Individuals with 50
Intellectual Disabilides (ICF/IID)
Provider User Fee Audits 15
Management Company Audits 250
Limited Scope Audits 150

Fach audit completed by the Contractor will be billed to the Department using the
Standard Hours for the respective audit type. The total hours that are available under
the Contract will be reduced by the Standard Hours for each issued audit.

There will be no catry-forward of any unused hours in a Contract year.

The rate is an “all inclusive” rate that covers any and all services related to the
performance of the audit. The rate will also be used for any audit assignments that the
Department may require to be performed that are in addition to the regular audits
identified above.

In-process work received from the previous contractor will be billed based upon the
mutually agreed upon percentage of completion of the work received. The percentage
will be applied to the standard hours.

Maintain appropriate knowledge of applicable statues and Regulations of Connecticut
State agencies governing the rate setting based upon Cost Reports and Annual Reports.

Retain and maintain an adequate number of full-time audit staff and management
structure with Cost Report audit experience to conduct the audits included in the AAP.

Conduct audits at the main home offices of facilities, as required by the Department,
including those faciliies with home offices located outside of the State of Connecticut.

Provide each audited facility an Audit Feedback Survey at audit completion. The
proposed survey shall be presented to the Department for review and approval by July
31. All completed surveys shall be available for review by the Department.
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Upon request, conduct, in collaboradon with Department audit managers, an annual

Field Audit Presentation on field audits for Cost Report and Annual Reports preparers.

k. Reports and Monitoring

D

4)

5)

User Fee Variance Report (UFVR) - Within 10 business days of receipt of the quarterly
listing of user fee days reported by each nursing facility 1 a Microsoft Office Excel
format, produce and transmit a User Fee Variance Report (UFVR) to the Office of
Reimbursement and CON. The UFVR shall idenufy the numeric and percentage
difference between estimated and reported quarterly user fee days for each facility. The
UFVR shall be in a Microsoft Office Excel format transmitted via e-mail to the
Director of Office of Reimbursement and CON or a designee.

Status Reports - Provide the Department with a monthly status report of all open
(ongoing and pending) and scheduled audits. Such report shall also be made available
by the Contractor through online access to the Rate System.

Ad Hoc and Audit Impact - Provide the Department ad hoc, interim, progress and
Audit Impact reports upon request.

Project Management Reporting - The Director of the Office of Reimbursement and
CON may request varjous types of management reports that will facilitate the overall
project management. 'The Director of the Office of Reimburserment and CON shall
determine the length of reporting periods for such reports. At a minimum, project
management reports shall include the following progress reports in letter format that
include the following:

a) Progress during the past reporting period, including significant accomplishments

and/or deliverables reached;

b) Problems encountered, scheduled tasks not completed, and solutions arrived at or
recommended;

¢) Antcipated progress for the next reporting period;

d) Any actions requested to be taken by the State; and

¢) An updated project schedule, reflecting progress to date.

Automation of Audit and Analytical Reports - At the request of the Department, the
Contractor shall provide special analytical reports to identify facility costs and cost

increases/decreases outside of ranges determined or considered to be reasonable by the
Department and the Contractor.

. Department Meetings and Collaborations

1)

Arrange monthly meetings, or less frequently as approved by the Department, with the
Department’s Quality Assurance and Rate Setting staff for the purpose of discussing
and communicating field audit procedures, scheduling, variances between projected

and actual hours, areas of concern with current audits, ficld audit reports and audit
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report approval,

Arrange quarterdy meeangs (October, January, April and July) with the Department's
Direcror of Quality Assurance and Director Office of Reimbursement and CON for
the purpose of discussing the AAP, including 2 startas report on achieving the goals of
the Plan and the need to make any revisions to the approved AAP,

Submit any changes 1z the AAP 1o the Director of Quality Assurance and the Director
of Office of Reimbursement and CON for approval within 14 working days following
2 quarterly meeting. The Departinent’s Director of Quality Assurance and Direcror of
Office of Reimbursement and CON shall approve changes to the AAP within 10
working days of receipt from the Contractor. '

Comply with all Department requests for formal progress review meetings. Minufes of
such meenngs will be the responsibility of the Contractor and will be signed by the
Contractor’s Project Manager and a representative of the Department.

m. Other Duties and Responsibilities

1)

Appeals - Agsist the Department with administratve appeals pertaining to issued rates
tncluding changes associated with field audits, Specific tasks include:

) Providing and organizing all documentation related to the rate appeal as requested
by the Assistant Attorney General’s Office;

b) Prowiding expertise in educating the Assistant Attomey General in rate setting and
andit processes, procedures and calculations;

c) Assisting the Department and the Assistant Attorney General's office with defense
strategies and/or settlement recommendations, based on data and calculations
provided; and

d) Provide testitnony and/or depositions as requested, having expertise in rate setting
and auditing functons.

Contracto ﬂ/_JDSS Jih %'wh"j

2)

3)

9

Program Review - Assist the Depattment. in teviewing programns and performing audits
for management companies, 13 F ederally Qualified Health Centers, major capital
projects approved by a Certificate of Need, Community Living Atrangement
capitalization reports, and other cost-based rafes.

Joint Field Audits - Conduct field audits, as required by the Department, jointly with

Department’s Quality Assurance staff,

Certified Public Accountant (CPA) Requirement - Issue all audit reports by 2 licensed
CPA. '

5) Accounting, Consulting and Provider Relations

) Provide professiona) accounting and consulting services related to rate setting and

anditing;

b) Provide special analyses of porential rate sernng changes including assessments of
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the 1mpact of rate setting changes on State costs; and
) Assist the Deparmment in responding 1o requests from facllity management,
accounnng, and legal representatives concerning jssued rates.
6) Traming Seminar - Upon request, conduct Training Seminars for Contractor and
Deparunent andit and rexmbursement and CON Seaff.

Contractor Tasks to be pecformed for the Department of Developmental Services -
DDS Comprehensive Risk Understanding - The overall focus of the RSAP is to seamlessly
provide and maintais payment and rate setung responsibilities related 10 services for the
developmentally disabled while allowing for the efficiencies of a combined dara base, cost
report review staff knowledgeable about both agency programs and a single contact point for
cost report follow-up issues for the providers of services for the elderly and developmentally
disabled. To this end, the Contractor shall be knowledgeable of the management of a rate ‘
setting project as well as the-audit functions to complete an effecrive accurate process. The
Conmractor will anticipate risks and propose solutions to problems that adse in completing the
RSAP.

‘The Contractor shall provide a Cursory Review of the provider’s annual report submission.

The Contractor's responsibility in this review is to ensure the report has been submitted on
time and has the proper signatures. Once the Contractor has completed this review, the annual
report is sent on to DDS. The Contractor’s responsibility to the content of the report ends at
this point. All financial content is reviewed by DDS staff. Any disputes are reviewed between

the provider and DDS. The Contractor is not involved with these disputes.

SSfl gz

nnual Report Data Entrf‘Cursoq' Review

1) Annual Report Updates - The Contractor shall update the Annuwal Report each May
31stin paper and electronic format. This update shall reflect date, provider locations
and cost centers, other revisions specified by the Department and the DDS, sofrware
fixes, and enhancements, as determined by the Contractor. '

2) Annual Report Format - The Contractor shal) provide the completed Arnual Report
each fuly 15th in electronic format, as determined by the Department and the DS
including the number of compact disks requested by the Department for facility filings
and avatlabibty on the Contractor’s Web site.

3) Instructional Matenial - The Contractor shall update the instructional material each June
50th according to the revisions specified by the Department.

4) Dissemination of the Annval Repost - The Contractor shall disserninate the A nrual
Report and instructional material to the provider by August 1 in electronic format or

hard copy, as determined by the Department and the DDS.

b. Annual Report Data Entry and Flectronic Fibing
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Annual Report Data Entry - The Contractor shall enter the Annual Report data from

disk into the Rate System database.

Format Companison - The Contractor shall compare hard copy and electronic
submission and revise Rate System data to reflect the hard copy information when

paper and electronic submissions from the same facility are inconsistent.

Date Entry Deadlines - The Contractor shall enter data by December 15 for all Annual
Reports submitted by October 15, enter data for late filings within four weeks of
receipt and enter data for amended filings within two weeks of submissions.

Submission Logs - The Contractor shall maintain an updated Annual Report
submission logs and disseminate to the Department and the DDS weekly.

Data Field Updates - The Contractor shall update data fields necessary for cost
settlement, as well as the field administrator, owner, and Management Company input

fields into the Rate System.

c. Cursory Review

1)

2)

3)

Review Protocols - The Contractor shall review each Annual Report in accordance
with the Department’ and the DDS’ Cursory Review Protocols in accordance with

applicable regulatory and statutory provisions.

Data Verification - The Contractor shall verify that data has been submitted and
correct for all General Information documents and verify financial data has been
submitted and information is within statistical ranges, as determined by the
Department and the DDS.

Protocols Revisions - The Contractor shall propose to the DDS’ Operations Center
changes, updates, and revisions to the Cursory Review Protocols by July 15 annually to
improve methods of identifying General Information documents, financial data had
been entered, and statistical ranges of a correct submission. The Contractor shall not
implement changes before the Department and the DDS approves changes to the
Cursory Review Protocol at least annually by August 31. Nevertheless, the Cursory

Review Protocol shall continue to include the following:

a) The procedures to be followed in reviewing cach item of the Annual report and

General Information documents;
b) A clear delineation of the parameters of review;
c¢) A description of the error correction process; and

d) Documentation requirements for the conduct of the Cursory Review.

d. Request for Information (RFI) - The Contractor shall:
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Reguest wmnformation from the vendor when General Information documents are

incomplete, contain errors or information requires explanation.
Request information from the vendor when the financial information is incomplete.

Request information from the vendor by December 15 for Annual Reports submitted
by October 15.

Request information from vendors that submit the Annual Report late, four weeks

after submission.
Reissue RF1 if responses are not received within ten days of the initial meeting.

If vendor fails to provide information after second request for information, notify the
Department and the DDS for follow-up.

Provide the Department and the DDS a listing to of outstanding responses to the RFI
monthly.

B. DEPARTMENT RESPONSIBILITIES

)

Monitor the Contractor’s performance and request updates, as appropriate.
Respond to written requests for policy interpretations.

Provide technical assistance to the Contractor, as needed, to accomplish the expected

outcomes.

Schedule and hold regular project meetings with the Contractor.

Provide a process for and facilitate open discussions with Contractor’s Staff and DSS/DDS

personnel to gather information regarding recommendations and suggestions for

improvement.

The Department retains the uldmate decision-making authority required to ensure project tasks

are completed.

. The Department shall review RCR for conformance with applicable statutes, regulations and
allowable cost policies.
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SECTION THREE - COST AND PAYMENT

A. MAXIMUM COST - The maximum allowable cost for the five-year conwact term shall not
exceed $6.375.000.00 for Desk Reviews, $8.925.000.00 for Field Audits and $1.275.000.00 for
Miscellaneous Contract Requirements. The five-year contract term shall not exceed a total of
$16.575.000.00

B. PAYMENT RATES - The Department shall pay the Contractor all-inclusive hourly rates based
on the standard number of hours worked according to the following schedule and actual

connectivity costs incurred:

Miscellaneous Contract
DESK REVIEW FIELD AUDIT Requirements
HOURS/YEAR HOURS/YEAR Hours/Year TOTAL
15,000 21,000 3000 |
YEAR RATE
ki SN WU WU (R (... -
$ 81.00| ¢ 1,215,000.001 % 1,701,000.00 | S 243,000.00 | S 3,159,00000
Year2 |\ YEAR2
S 8300 S 1,245,00000] S 1,743,000.00 | S 249,000.00 33,237,000&)
LN S I S NI S RS
$ 85.00}$ 1,275,000.00 | $ 1,785,00000 | $  255,000.00 | $ 3,315,000.00
LA AN N ) [ k2. S I—
S 87.00]$ 1,305,000.00] S 1,827,[73070.007 SW 261,000.00 | S 3,393,000.00
$ 89.00|S 1,335,000.00|5S 1,869,000.00 | S 267,000.00 | S 3,471,000.00
TOTAL ; - S 6,375,000.DOJS 8,925,000.00[5 1,275,000.00 | $16,575,000.00 :

C. TIME - The total number of standard hours shall not exceed 75.000 standard hours for Desk
Review, 105,000 standard hours for Field Audit and 15,000 standard hours for Miscellaneous

Contract Requirements for the five-year contract term.

D. INVOICE AND PAYMENT PROCESS

1. The Department shall:

a. Pay for standard hours worked, however the maximum payment for the performance of
duties under this Contract shall not exceed the Contract amount.

b. Withhold payments until the rate promulgation system and all related system programs are
fully functional.
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Withhold payments for desk review each year untl the Deparument approves the current
Desk Review Protocol submitted by the Contractor. The Department shall provide
adequate review within seven days of the receipt of the Desk Review Protocol and when
the Desk Review Protocol 1s not acceptable, the Department shall provide the Contractor
an addinonal fifteen days to correct the Desk Review Protocol.

The Contractor shall:

Establish a fully functional tate promulgation systemn and all related system programs
before submitting invoices for acmal time worked.

Submit monthly invoices to the Department for actual hours worked.

Submit with the invoices certification statements signed by an official of the Contractor
with the Jegal authority to bind the Contractor that the hours billed represent actual hours
worked as supported by time and attendance records maintained by the Contractor.

Separate all invoices for Title XIX participating and non-participating facilities.

Maintain time and attendance records in a manner consistent with the billing requirements
stated herein.
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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
defininons:

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

EJ

“Breach” shall mean a party’s fallure to perform some contracted-for or agreed-upon act, or his failure to
comply with a duty imposed by law which 1s owed to another or to society.

3. “Cancellation” shall mean an end to the Contract affected pursuant to a right which the Contract creates
due to a2 Breach.

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

5. “Confidential Information” shall mean any name, number or other information that may be used, alone
or in conjunction with any other information, to identify a specific individual including, but not limited to,
such individual's name, date of birth, mother's maiden name, motor vehicle operator's license number,
Social Security number, employee identification number, employer or taxpayer identification number, alien
registration number, government passport number, health insurance identfication number, demand
deposit account number, savings account number, credit card number, debit card number or unigue
biometric data such as fingerprint, voice print, retina or iris image, or other unique physical representation.
Without limiting the foregoing, Confidential Information shall also include any information that the
Department classtfies as “confidential” or “restricted.” Confidental 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.

6. “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
occurrences: (1) any Confidental Information that 1s not encrypted or protected is musplaced, lost, stolen
or in any way compromised; (2) one or more third parties have had access 1o or taken control or
possession of any Confidental Information that is not encrypted or 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 Confidental Information; or (4) if there is a substantal risk of identity theft or fraud to the client, the
Contractor, the Department or State.

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

8. “Contractor Parties” shall mean a Contractor’s members, directors, officers, shareholders, partners,
managers, pancipal officers, representatives, agents, servants, consultants, employees or any one of them
or any other person or entity with whom the Contractor is in privity of oral or written contract (e.g.
subcontractor) and the Contractor intends for such other person or entity to perform under the Contract
n 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 1s considered part of a training, vocational or educational program.

9. “Data” shall mean all results, technical information and materials developed and/or obtained in the
performance of the Services hereunder, including but not Jimited to all reports, survey and evaluation tools,
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surveys and cvaluations, plans, charts, recordings (video and/or sound), pictures, curricula, electronically
prepared presentations, public awareness o1 prevention campaign materals, drawings, 2nalyses, graphic
representations, computer programs and printouts, notes and memoranda, and documents, whether
finished or unfimished, which result from or are prepared in connection with the Services performed
hereunder.

“Day” shall mean all calendar days, other than Saturdays, Sundavs 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 1n full of the murual 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 power,
unavoidable casualties, fire not caused by the Contractor, extraordinary weather conditions, disasters, riots,
acts of God, insurrection or watr.

“Records” shall mean all working papers and such other information and materials as may have been
accumnulated 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 | of this Contract.

“State” shall mean the State of Connecticut, including any agency, office, depattment, board, council,
commnussion, 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 during or resulting from the performances of this Contract shall
include a statement acknowledging the financial support of the State and the Agency and, where applicable,
the federal government. All such publications shall be released in conformance with applicable federal and
state law and all regulations regarding confidentality. Any liability arising from such a release by the
Contractor shall be the sole responsibility of the Contractor and the Contractor shall indemnify and hold
harmless the Agency, unless the Agency or its agents co-authored said publication and said release is done
with the prior written approval of the Agency Head. All publications shall contain the following statement
“This publication does not express the views of the [insert Agency name] or the State of Connecticut. The
views and opinions expressed 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 authorized 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
ply req : 2 P
Agency shall specify all such requirements in Part I of this Contract.
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(b) The Conrtractor acknowledges that the Agency has established a policy, a5 mandated by secrion 6032

of the Deficit Reduction Act (DRA) of 2005, P.L. 109-171, thar prowdcc detailed information abour
the Federal False Claims Act, 31 US.C. §§ 3729-3733, and other laws supporting the detection and
preventon of fraud and abuse.

L Contractor acknowledges that it has received a copy of said pohcy and shall comply with its
terms, as amended, and with all applicable state and federal laws, regulationq 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 consutute a Breach of this Contract and may result in cancellation or termination of this
Contract.

1t This section applies if, under this Contract, the Contractor or Contractor Parties furnishes, or
otherwise authorizes the furnishing of health care items or services, performs billing or coding
functions, or is involved in monitoring of health care provided by the Agency.

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

(d) Contractor shall not, for purposes of pelfoﬂnmg 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 Administradon List of Parties Excluded
from Federal Procurement and Non-Procurement Programs, Department of Health and Human
Services, Office of Inspector General (HHS/OIG) Excluded Parties list and the Office of Foreign
Assets Control (OFAC) list of Specially Designated Nationals and Blocked Persons List). Contractor
shall immediately notify the Agency should it become subject to an investigation or inquiry involving
items or services reimbursable under a federal health care program or be listed as ineligible for
participation in or to perform Services in connection with such program. The Agency may 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 participate in
federal health care programs.

3. Aonual Financial Audit; Audit and Inspection of Plants and Places of Business; and Records.

a.  Audits and Inspections.

1. '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 reasonable
hours, inspect and examine all of the parts of the Contractor’s and Contractor Parties’ plants
and places of business which, in any way, are related to, or involved in, the performance of this
Contract.

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

ii.  The Contractor shall cooperate fully with the State and its agents in connection with an audit or
inspection.  Following any audit or inspection, the State may conduct and the Contractor shall
cooperate with an exit conference.

. The State shall make all requests for any audit or impecr:ion 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 1s not obligated to provide any prior notice
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v.  The Contractor shall incorporate this entire Section verbatim into any contract or other
agreement that it enters into with anv Contractor Party.

b. Records.

1. The Contractor shall maintain, and shall require each of the Contractor Partes to maintain,
accurate and complete Records. The Contractor shall make all of its and the Contractor Parues’
Records available at all reasonable hours for audir and inspection by the State and its agents.

1. The Contractor shall keep and preserve or cause to be kept and preserved all of its and
Contractor Partes’ Records until three (3) vears after the latter of (1) final payment under this
Agreement, or (1i) the expiration or earlier termination of this Agreement, as the same may be
modified for any reason. The State may request an audit or inspection at any time dunng this
penod. If any Claim or audit 1s started before the expiration of this period, the Contractor shall
retain or cause to be retained all Records until all Claims or audit findings have been resolved.

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

5. 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 night to withhold payments for services performed under this
Contract if the Agency has not received acceptable progress reports, expenditure reports, refunds, and/or
audits as required by this Contract or previous contracts for similar or equivalent services the Contractor has
entered into with the Agency. This section shall survive any Termination of the Contract or the Expiration
of its term.

6. Related Party Transactions. The Contractor shall report all related party transactions, as defined in this
scction, to the Agency on an annual basis at the Department’s request “Related party” means a person or
organization related through marriage, ability to control, ownership, family or business association. Past
exercise of influence or control need not be shown, only the potental 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:

2.  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.

7. 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:

1. are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded by any governmental agency (federal, state or Jocal);
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1. within a three year period preceding the effecuve date of this Contract, have not been convicted
or had a avil ]udgrncnr rendered against them for commussion of fraud or a criminal offense in
connection with obtaining, attempung to obtain or performing a public (federal, state or local)
transaction or contract under a public transacoon; for violation of federal or state anttrust
statutes or commission of embezzlement, theft, forgery, bribery, falsification or destrucnon of
records, making false statements or recerving stolen property;

. 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

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

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

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

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

Sovereign Immunity. The parties acknowledge and agree that nothing in the Solicitation or the Contract
shall be construed as a modification, compromise or waiver by the State of any rights or defenses of any
immunities provided by Federal law or the laws of the State of Connecticut to the State or any of its
officers and employees, which they may have had, now have or will have with respect to all matters arising
out of the Contract. 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 harmless the State and its officers, rcprct‘.cnmtives
agents, servants, employeeq successors and assigns from and against any and all (1) Claims arl'img,
directly or indirectly, in connection with the Contract, including the acts of commission or omission
(collectively, the "Acts") of the Contractor or Contractor Parties; and (2) liabilities, ddmageq losses,
costs and expenses, mdudmg but not limited to, attorneys' and other professionals’ fees, arising,
directly or indirectly, in connection with Cla].m_, Acts or the Contract, unless the action which gave
nise to the liability was a result of explicit direction to the Contractor by the Department. The
Contractor shall use counsel reasonably acceptable to the State in carrying out its obligations under
this section. The Contractor’s obligations under this section to indemnify, defend and hold harmless
against Claims includes Claims concerning confidentiality of any part of or all of the Contractor’s bid,
proposql or any Records, any intellectual propcrn rights, other p1opnctarv nght': of any person or
enuty, copyrghted or uncopvmghted compositions, secret processes, patented or unpatented
inventions, articles or apphances furnished or used in the Performance.

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

liability :msmg due to the negligence of the State or any third party acting under the direct control or
supcrwmon of the State.
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The Contractor shall reimburse the State for any and all damages to the real or personal pr operty of
the State caused by the Acts of the Contractor or any Contractor Parties. The State shall give the
Contractor reasonable notice of ¢ any such Claims.

The Contractor’s duties under this section shall remain fully in effect and binding 1n accordance with
the terms and conditions of the Contract, without being lessened or compromised 1n any way, even
where the Contractor is alleged or is found to have meleh contributed in part to the Acts giving rise
to the Claims and/or where the State is alleged or 1s found to have contributed to the Acts giving rise
to the Claims.

Insurance. The Contractor shall carry and maintain at all tmes during the term of the Contract, and
during the time that any provisions survive the term of the Contract, sufficient general liability
nsurance 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
effecave date of the Contract. The Contractor shall not begin Performance unal the delivery of the
policy to the Agency. The Agency shall be entitled to recover under the insurance policy even if 2
body of competent jurisdiction determines that the Agency or the State is contributorily negligent.

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

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

The Contract shall be deemed to have been made in the City of Hartford, State of Connectcut. Both
Parties agree that it 1s fair and reasonable for the validity and construction of the Contract to be, and
it shall be, governed by the laws and court decisions of the State of Connecticut, without giving effect
to its principles of conflicts of laws. To the extent that any immunities provided by federal law or the
laws of the State of Connecticut do not bar an action against the State, and to the extent that these
courts are courts of competent jurisdiction, for the purpose of venue, the complaint shall be made
returnable to the Judicial District of Hartford 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 sovereign immunity of the State
of Connecticut. The Contractor waives any objection which it may now have or will have to the laying
of venue of any Claims in any forum and further irrevocably submits to such jurisdiction in any suit,
action or proceeding,

Any dispute concerning the interpretation or application of this Contract shall be decided by the
Agency Head or his/her designee whose decision shall be final, subject to any rights the Contractor
may have pursuant to state law. In appealing a dispute to the Agency Head pursuant to this section,
the Contractor shall be afforded an opportunity to be heard and to offer evidence 1 support of its
appeal. Pending final resoluton of a dispute, the Contractor and the Agency shall proceed diligently
with the performance of the Contract.

The Contractor agrees that the sole and exclusive means for the presentation of any claim against the
State arising from this Contract shall be in accordance wath 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 fedf:ra] court in addition to or in
lieu of said Chapter 53 proceedings. :

Litigation.

The Contractor shall require that all Contractor Parties, 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, assets, propertes, financial
stability, business prospects or ability to perform fully under the Contract, no later than ten (10) days
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after becoming aware or after they should have become aware of any such Claims. Disclosure shall
be 1n writang.
£

The Contractor shall provide written Notice to the Agency of any final decision by any tribunal or state
or federal agency or court which 1s adverse to the Conuactor or which results in a settlement,
compromuse o claim or agreement of any kind for any action or proceeding brought against the
Contractor or its emplovee or agent under the Amencans with Disabilines Act of 1990 as revised or
amended from time to ume, Executive Orders Nos. 3 & 17 of Governor Thomas . Meskill and any
other requirements of federal or state law concerning equal employment opportunities or
nondiscriminatory practices.

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

all:

pertinent local, state and federal laws and regulations as well as Agency policies and procedures
applicable to contractor’s programs as specified in this Contract. The Agency shall noufy 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 hcensing, zoning, building, health, fire and safety regulations or
ordinances, as well as standards and criteria of pertinent state and federal authorities. Unless otherwise
provided by law, the Contractor is not relieved of compliance while formally contesting the authority to
require such standards, regulations, statutes, ordinance or criteria.

15. Representations and Warranties. Contractor shall:

perform fully under the Contract;

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

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.

16. Protection of Confidential Information

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

Each 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 protecton of Confidenual
Informaton, and information of a similar character, as set forth in all applicable federal and state law
and wrtten policy of the Department or State concerning the confidentiality of Confidential
Information. Such data-security program shall include, but not be limited to, the following:

A secunty 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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Iy Creating secure access controls 1o Confidental Informaton, including but aot lunited to
passwords; and
V. Encrypting of Confidennal Information thar is stored on laptops, portable devices or being

transmitted elecoomeally.

c.  The Contractor and Contractor Parties shall notify the Department and the Connecricut Office of
the Attorney General as soon as practical, but no later than twentv-four (24) hours, after they
become aware of or suspect that any Confidenual Informaton which Contractor or Contractor
Parties have come to possess or control has been subject to a Confidental Informaton Breach. 1f a
Confidential Information Breach has occurred, the Contractor shall, within three (3) business days
after the notification, present a credit monitorng and protection plan to the Commissioner of
Administrative Services, the Department and the Connecticut Office of the Artorney General, for
review and approval. Such credit monitonng 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
circumstances 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.

d. 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.

e.  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 Depattment.

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

1 Contract Amendment.

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

(b) The Agency 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 1s reduced or made unavailable in any way; or

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

(c) 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 futde. 1f the parties fail to negotiate an implementation schedule,
then the Agency may terminate the Contract effective no earier than sixty (60) Days from the date that
the Contractor receives written notification of Termination and the date that work under this Contract
shall cease.

2. Contractor Changes and Assignment,
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(2) The Contractor shall notfv the Agency in wridng;

(1) atleast ninery (90) davs prior to the effective date of any fundamental changes in the
Contractor’s corporate status, including merger, acquisition, transfer of assets, and anv change 1n
fiduciary responsibility:

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

(A) its certificate of incorporation or other organtzational document;

(B) more than a controlling interest in the ownership of the Contractor; or
(C) the individual(s) in charge of the performance.

(b) No such change shall relieve the Contractor of any responsibility for the accuracy and completeness

) of the performance. The Agency, after receiving written Notice from the Contractor of any such
change, may require such contracts, releases and other instruments evidencng, 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 1s 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 rghts or obligations under the Contract,
voluntarly 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 recerves 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 nights or possible claims against the Contractor.

3. Breach.

(a) 1f either party Breaches this Contract in any respect, the non-breaching party shall provide written
notice of the Breach to the breaching party and afford the breaching party an opportunity to cure
within ten (10) Days from the date that the breaching party receives the notice. In the case of a
Conturactor Breach, the Agency may modify the ten (10) day cure perdod in the notice of Breach. The
right to cure period shall be extended if the non-breaching party is satisfied that the breaching party
1s making a good faith effort to cure, but the nature of the Breach is such that it cannot be cured
within the right to cure period. The Notice may include an effectve Contract cancellation date 1f the
Breach is not cured by the stated date and, unless otherwise modified by the non-breaching party in
writing prior to the cancellation date, no further action shall be required of any party to effect the
cancellation as of the stated date. If the notice does not set forth an effective Contract cancellation
date, then the non-breaching party may cancel the Contract by giving the breaching party no less
than twenty four (24) hours’ prior written Notice after the expiration of the cure period.
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If the Agency believes that the Contractor has not performed according to the Contract, the Agency
may:

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

) temporarily discontinue all or part of the Services to be provided under the Contracr;
P b p p
(3) permanently discontinue part of the Services to be provided under the Contract;

(4) asslgn appropuate State personnel to provide contracted for Services to assure continued
performance under the Contract until such time as the contractual Breach has been corrected to
the satisfaction of the Agency;

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

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

(7) any combination of the above actions.

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

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

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

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

Ending the Contractual Relationship; Termination.

This Contract shall remain in full force and effect for the duration of its entire term or until such time
as it is terminated earlier by either party or cancelled.
If this Contract is terminated for any reason, cancelled or it expires in accordance with its term, the
Contractor shall do and pcrform all things which the Agency determines to be necessary ot 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 without any affirmative act of either party, including executing an amendment to the
Contract to extend the term, but only untl the transfer and winding down are complete.
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c. Termination.

1L.

i,

v,

Vi

vi.

VL.

V1L,

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 Termination is in the best interests of the State. The Agency shall notify the
Contractor in writing of Termination pursuant to this section, which notice shall spemﬁ the
effecuve 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 longei available.

Notwithstanding any provisions in this Contract, the Agency, through a duly authorized
employee, may, after making a written 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 tlus
Contract, ceases to conduct business in the normal course, makes a general assignment for the
benefit of creditors, suffers or permits the appomntment of a receiver for its business or its
assets.

Such Notice of Termination shall be sent in accordance with the Notice provision contained on
page 1 of tlus Contract. Upon receiving the notice from the Agency, the Contractor shall
mmmediately discontinue all services affected in accordance with the notice, undertake all
commercially 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
deliver them to the Agency no later than thirty (30) days after the Termination of the Contract
or fifteen (15) days after the Contractor receives a written request from the Agency for the
Records. The Contractor shall deliver those Records that exist in electronic, magnetic or other
intangible form in a non-propuetary format, such as, but not limited to, ASCII or [ TXT.

Upon receipt of a written notice of Ternination from the Agency, the Contractor shall cease
operations as the Agency directs in the notice, and take all actions that are n'e.cessaly or
appropriate, or 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
Contractor to Perform 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 existng
subcontracts and purchase orders and shall not enter 1nto any further subcontracts, purchase
orders or commitments.

The Contractor shall return to the Agency any funds not expended in accordance with the terms
and conditions of the Contract and, 1f 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 vatl
the date of termination or cancellation for operation or transiton of program(s) under this
Contract shall not be subject to recoupment.

The Agency shall, within forty-five (43) days of the effectve date of Termination, reimburse the
Contractor for its Performance rendered and accepted by the Agency in accordance with Part ]
in addition to all actual and reasonable costs mcurred after Termination in completing those
portions of the Performance which the nouce required the Contractor to complete. However,
the Contractor is not entitled to receive and the Agency is not obligated to tender to the
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Contractor any Payments for anucipated or lost profits. Upon request by the Agency, the
Contractor shall assign to the Agency, or any 1eplafcrnem contractor which the Agency
designates, all subcontracts, pu.rchase orders and other commitments, deliver to tbe Agency all
Records and other informauon pertaining to its Performance, and remove from State premuses,
whether leased or owned, all of Contractor’s property, equipment, waste material and rubbish
related to its Performance, all as the Agency may request.

For breach or violanon of any of the provisions 1o the section concermng Representatons 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 habiity to the Contractor or Contractor Parties or any third party.

Upon Terminadon of the Contracr, all rights and obligations shall be null and void, so thatno
party shall have any further nghts or obligations to any other party, except with respect to the
sections which survive Termination. All representations, warranties, agreements and dghts of
the parties 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.

Termination of the Contract pursuant to rthis section shall not be deemed to be a breach of contract by
the Agency. \

Transition after Termination or Expiration of Contract.

1f this Contract 1s terminated for any reason or it expires in accordance with its term, the
Contractor shall do and perform all things which the Agency determines to be necessary or
appropriate to assist in the orderly 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
appropnate, if such activides are expected to take place beyond the stated end of the Contract
term then the Contract shall be deemed to have been automatically extended by the mutual
consent of the parties prior to its expiration without any affirmatve act of either party, including
executing an amendment to the Contract to extend the term, but only untl 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, 2 description of the equipment to be
returned, where the equipment shall be returned to and who is reqponsib]e to pay for the
delivery/shipping costs. Unless the Agency specifies a shorter time frame in the letter of
mstructions, the Contractor shall affect the returns to the Agency no later than sixty (60) days
from the date that the Contractor receives Notice.

D. Statutorv and Regulatory Compliance.

1L

Americans with Disabilities Act. The Contractor shall be and remain in comphance with the Americans
with Disabilides Act of 1990 (http://www.ada.gov/) as amended from time to time (“Act”) to the extent
applicable, during the term of the Contract. The Agency may cancel 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 1s in compliance with the law. The Contractor warrants that it shall hold the State harmless
from any hiability 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 ume to time, 29 U.S.C. § 794 (Supp. 1993), regarding access to
programs and facilities by people with disabilities.
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Utllizaton of Minority Business Enterprises. The Contractor shall perform under this Contract in
accordance with 45 C.F.R. Part 74; and, as applicable, C.G.S. §§ 4a-60 to 4a-60a and 4a-60g to carry out this
policy in the award of any subcontracts.

Non-discrimination.

(1)
2)
3

)

©)

(10)

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

"Commission" means the Commission on Human Rights and Opportunities;
"Contract" and “contract” include any extension or modification of the Contract or contract;
"Contractor" and “contractor” include any successors or assigns of the Contractor or
contractor;
"Gender identity or expression' means a person's gender-related identity, appearance or
behavior, whether or not that gender-related identity, appearance or behavior is different from
that traditionally associated Wlth the person's physwlog} or assigned sex at birth, which gender-
related identity can be shown by prowiding evidence mnchading, but not limited to, medical
history, care or treatment of the gender-related identity, consistent and uniform assertion of the
gender-related identity or any other evidence that the gender-related identity is sincerely held,
part of a person's core identity or not being asserted for an improper purpose.
“cood faith" means that degree of diligence which a reasonable person would exercise in the
performance of legal duties and obligations;
"good faith efforts” shall include, but not be limited to, those reasonable initial efforts necessary
to comply with statutory or regulatory requirements and additional or substituted efforts when it
1s determined that such initial efforts will not be sufficient to comply with such requirements;
"marital status” means being single, married as recognized by the State of Connecticut,
widowed, separated or divorced;
"mental disability" means one or more mental disorders, as defined in the most recent edition of
the American Psychiatric Association's "Diagnostic and Statistical Manual of Mental Disorders",
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 1s owned by a person or persons:
(1) who are active in the daily affairs of the enterprise, (2) who have the power to direct the
management and policies of the enterprise, and (3) who are members of a minority, as such
termm is defined in subsection (2) 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 repair of a public building, highway or other
changes or improvements in real property, or which is financed in whole or in part by the State,
including, but not limited to, matching expenditures, grants, loans, insurance or guarantees.

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, a municipality, (2) a
quasi-public agency, as defined in Conn. Gen. Stat. Section 1-120, (3) any other state, including but not
limited to any federally recognized Indian tribal governments, as defined in Conn. Gen. Stat. Section 1-
267, (4) the federal government, (5) a foreign government, or (6) an agency of a subdivision, agency,
state or government described in the immediately preceding enumerated items (1), (2), (3), (4) or (5).

The Contractor agrees and warrants that in the performancc of the Contract such Contractor
will not discriminate or permit discrimination against any person or group of persons on the
grounds of race, color, religious creed, age, matital status, national origin, ancestry, sex, gender
identity or expression, mental retardation, mental disability or physical disability, including, but
not limited to, blindness, unless it is shown by such Contractor that such disability prevents
performance of the work involved, in any manner prohibited by the laws of the United States or
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of the Stte of Connecticut; and the Contractor further agrees to take affumanve acuon to
insure that applicants with job-related qualifications are emploved and that emplovees are
treated when emploved withour regard to their race, color, religious creed. age, marital status,
navonal origin, ancestry, sex, gender 1dentty or expression, mental retardation, mental disability
or physical dlsabﬂm mcludmo but not limited to, bhindness, unless it 1s shown by the
Contractor that such dlSabﬂlt_‘ prevents performance of the work involved;

. the Contractor agrees, 1n all solicitatons or advertisements for employees placed by or on behalf
of the Contractor, to state that it 1s an "affirmative action-equal opportunity employer” in
accordance with regulations adopted by the Commission;

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

1v.  the Contractor agrees to comply with each provision of this Section and Connecticut General
Statutes §§ 46a-68e and 46a-68f and with each regulation or relevant order issued by said
Commission pursuant to Connecticut General Statutes §§ 46a-56, 462-68e and 46a-68f; and

v.  the Contractor agrees to provide the Commission on Human Rights and Opportunites with
such information requested by the Commission, and permit access to pertinent books, records
and accounts, concerning the emplovment practices and procedures of the Contractor as relate
to the provisions of this Section and Connecticut General Statutes § 46a-56. 1f the contract is a
public works contract, the Contractor agrees and warrants that he will make good faith efforts
to employ minority business enterprises as subcontractors and suppliers of matenals on such
public works projects.

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

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

(¢) The Contractor shall include the provisions of subsection (b) of this Section in every subcontract or
purchase order entered into in order to fulfill any obligation of a contract with the State and such
provisions shall be binding on a subcontractor, vendor or manufacturer unless exempted by
regulations or orders of the Commission. The Contractor shall rake such action with respect to any
such subcontract or purchase order as the Commission may direct as a means of enforcing such
provisions inchading sanctions for noncompliance in accordance with Connecticut General Statutes
§462-56; provided if such Contractor becomes mvolved in, or is threatened with, litgation with a
subcontractor or vendor as a result of such directon by the Commussion, the Contractor may request
the State of Connecticut to enter 1nto any such litigation or negotiation prior thereto to protect the
mterests of the State and the State may so enter.

()  The Contractor agrees to comply with the regulations referred to in this Section as they exist on the

date of this Contract and as they may be adopted or amended from tme to tume duning the term of
this Contract and any amendments thereto.
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(1) The Contractor agrees and warrants that in the performance of the Contract such Contractor
will not discrimmnate or permit discrimination against any person or group of persons on the
grounds of sexual orientation, 1n any manner prohibited by the laws of the United States or the
State of Connecticut, and that employees are treated when employved without regard to their
sexual orientation;,

(2)  the Contractor agrees to provide each labor umon or representatnve of workers with which such
Contractor has a collectuve bargaining Agrecment or other contract or understanding and each
vendor with which such Contractor has a contract or understanding, a notice to be provided by
the Commission on Human Rights and Oppormruueq adwvising the labor union or workers'
reprcscntanve of the Contractor's commitments under this section, and to post copies of the
notice in conspicuous places available to employees and applicants for employment,

(3) the Contractor agrees to comply with each provision of this section and with each regulation or
relevant order issued by said Commission pursuant to 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 Sectuon and Connecticut General Statutes § 462-56.

(h) The Contractor shall include the provisions of the foregoing paragraph in every subcontract or
purcha%e order entered into in order to fulfill any obhgation of a contract with the State and such
provisions shall be binding on a subcontractor, vendor or manufacturer unless exempted by
regulations or orders of the Commission. The Contractor shall take such action with respect to any
such subcontract or purchase order as the Commission may direct as a means of enforcing such
provisions including sanctions for noncompliance in accordance with Connecticut General Statutes
§ 46a-56; provided, 1if 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 negodation prior thereto to protect the
mnterests 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 |. Meskill, promulgated June 16, 1971, concerning labor employment practices,
Executive Order No. Seventeen of Governor Thomas |. Meskill, promulgated February 15, 1973,
concerning the listing of employment openings and Executive Order No. Sixteen of Governor John G.
Rowland promulgated August 4, 1999, concerning violence in the workplace, all of which are
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 incorporated 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 orders
to the Contractor. .

Campaign Contribution Restrictions. For all State contracts as defined in C.G.8. § 9-612(g) the
authorzed signatory to this Contract expressly acknowledges receipt of the State Flections
Enforcement Commussion’s (“SEEC”) notice advising state contractors of state campaign
contribution and solicitation prohibitions, and will inform 1ts prncpals of the coatents of the notice
reproduced below:
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http://www.ct.cov/seec/lib/seec/forms/contractor _reportine /secec form 11 notice onlv.pdf

CONNECTICUT STATE ELECTIONS ENFORCEMENT COMMISSION
Rez. 1111

Przelofl

This zedice = provided woder the anthoriiy of Connecaowt General Stature: 59-612(g)(2), 2 amendsd by P.A. 10-1,

the puposs of inforring state contraciors and prospecave stzte contracior: of e followme law Qfalicized word: ars d=fined on
the yevarse cide of thiz paze).
“CAMPAIGX CONTRIBUTION AND SOLICITATION LIMITATIONS

W0 s1gie confracicy, PreIpeCiive siate conmacior, princoal ¢f o riare conmactor or rrincing! of @ prozpecive maie conmactor, with regard
16 a sizfe conaacr of Sigie conmact solicingion Wit or foIn & siErE ASEndy in Me sxecmire branck of 2 guasi-public agancy or & holder, or
poncipal of z holder of 2 valid pregualification cermficare, minxe 3 Conribunen te {i} =0 exploramry commines of candidare commimas
2stzbHsnad by & candidzre for nominanen or elecrtion 1o fae office of Governer, Lieweran: Goveror, Anomey Geaeral Swmie Compiroller,
Sectetary of the Stare or Stste Tressorar, (1) a poscal comuninee sutkorzed to make conmibunons or expendinres 1o or for the beaedr of
eack: candidares, oF (iif) 8 pamy commeimes (which incledes 70w commimees).

Ir zddidon, no holdsr or principsl of 3 holder of = valid preguzlificadion cestfcare, shzll m=ke a conmibuson o () an expioraory
corprinize or capdidste comniimee esmablished by 3 candidste for nominzten or elector to the office of State sensior or Suere
Teprasensative, (i) B politcal conunines puthorized o mzke conwibutions or expandinges to of foT D bepeds of suck candidzres, or (iHf 2
Dpaty conuninse,
Cr and afrer famaery 1, 2011, no siEte contraciorn, prospecove D182 conmacmr, principal of 3 siate conmacior of precipal of a prospecdve
state contracter, with regard fo & sinie COLTAC OF state Zonmact sol:Giaron With or from & state agzarcy in e exemuiive byaack o &
guazi-public agapty or & boldsr, or principsl of 5 boldar of & valid pregualifcanon cemificate, zhzll knowingly soiici contricutons from
the stale conectar's o Prospecve siate conTacior’s emplovess of Tom a subcowiracier of roncinalz of the subicowiracior on bebalf of (i}
an explorztory conunimes of candidaze comomimee estsblished by @ candidsie for nomipagton or elecdor 1o the office of Goverror,
Lieutens=n: Goverpor, Anorney Geaeral, Stzre Compmolies, Secrerary of the Stat2 oF State Treaswrer, (1) = polincal comnunes authorizad 1o
mzks conmibunons o expemstitizes to of for the berefit of suck candidates, or (i) a pany comnites.
: iz DUTY TOINFOEAM :
Stase CODTECIOrs &id Prospertve siffe CONTATION: are reguivad o inform fheir principals of the shove prohibiZors, as appliczble. and the
possible penzlte: and other conseguences of any violation thersol

PENATTIES FOR VIOLATIONS

Caomrributicns or soliciiztions of conmibutions made iv violation of the above prolibitions may result in fae following civil and criminal
paraities:

Civil penalties—Up te 32,000 or rwice the amourt of the prohibired conmibutien, whichever is grearer, against & precipal or & conmactor.
Awy sTafe CODEACTAT OF IOSPACTIVE 5tate conacter which fails 7o make reasonsble efforts 1o comply with the provision: tegainne rorce o
its principals of thess probebifons and the poszible consequences of teir violatons may zko be subiect 1o gvil penatde: ef up 1o 52.000 or
Twice the amouns of fhe prokibvized conmbutons made by their privcipals.

Crimingl pepalfiss—Ary Enowing and willful viclzden of the prokibidon is a Clas: D felony. which may subject te vioktor o

imprisonment of 10T more tian 5 yesrs, or oot more than £5,000 in fae bot
e . CONTRACT CONSEQUENCES

Iv the caze of & stare conracor, coamibunen: mads or solidwed I vielsoon of the sbove prohibiions ey resul o te conmact taing
voided.

I the case of a prozpective state conmracior. corwibunons made or solicited in violatea of the zbove probibifons shell reeu In the commact
deszrb T2 Tale CONDRCT s0Lciaton nof beinz awarded 1o the prospecrive same cOBmacior, untess te State Slecdons Epforcemen
Comunission darermipes thar nETizsOng CFCUGITERCes eXist concaming mck violaton

The State shall pot awerd suy othar statw conmact te snvone fourd it viclaton of tha above prohibiiens for a pariod of one wesr aftar the
elaction for whick such cowrmibuior iz made or solicired, mmless tha Stare Electons Enforcemanr Coramissior detenmines thar pudgstng
ciremmstances exist concernping sich viclaton

Addifional informzdos mey be fourd o e websie of the Sz Electors Exforcemeny Comumission, waw o1 govieear. Click or the Huk
i “LobhyistConmacror Limitazons
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6. Health Insurance Portability and Accountability Act of 1996,

(2)

@
©

@

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

The Contractor 1s required to safeguard the use, publication and disclosure of information on all
apphcants for, and all clients who recerve, services under the Contract in accordance with all
applicable federal and state law regarding confidenuality, which includes but 1s not limited to
HIPAA, more specifically with the Provacy and Secunty Rules at 45 CE.R. Part 160 and Part 164,
subparts A, C, and E; and

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

The Contractor, on behalf of the Agency, performs functions that mvolve the use or disclosure of

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

The Contractor 1s a “business associate” of the Agency, as that term is defined in 45 C.F.R. ;
§ 160.103; and '

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

Definitions

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

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

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

(@) “Designated Record Set” shall have the same meaning as the term “designated record set” in 45
C.F.R. §164.501.

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

(6) “Individual” shall hav.c the same meaning as the term “individual” in 45 CF.R. § 160.103 and
shall include a person who qualifies as a personal representative as defined in 45 CER.
§ 164.502(g).

~(7)  “Prvacy Rule” shall mean the Standards for Privacy of Individually Identfiable Health

Information at 45 C.F.R. part 160 and part 164, subparts A and E.
(8) “Protected Health Information” or “PHI” shall have the same meaning as the term “protected

health informaton™ in 45 C.F.R. § 160.103, Limited to information created or received by the
Business Associate from or on behalf of the Covered Enaty.
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“Recuired by Law’” shall have the same meaning as the term “required by law” 10 45 C.F.R.
) ¢ ] ;
§ 164.103.

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

“More stringent” shall have the same meaning as the term “more stingent™ 1n 45 CEFR.

§ 160.202.
“This Secaon of the Contract” refers to the HIPAA Provisions stated herein, in their entirety.

“Security Incident” shall have the same meaning as the term “security incideat” in 45 CER.
§ 164.304.

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

“Unsecured protected health information” shall have the same meaning as the rerm as defined

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

Obligations and Activities of Business Associates.

M

@

()

)

®)

0]

)

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

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, recetves, 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 Assodate of a use or disclosure of PHI by Business Associate in violation of
this Section of the Contract.

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

Business Associate agrees to insure that any agent, including a subcontractor, to whom it
provides PHI received from, or created or received by Business Associate, on behalf of the
Covered FEntity, 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 Entty
or, as directed by Covered Entity, to an Individual in order to meet the requirements under 45
C.F.R. § 164.524.

Business Assoctate agrees to make any amendments to PHI in a Designated Record Set that the
Covered Entity directs or agrees to pursuant to 45 CF.R. § 164.526 at the request of the
Covered Entity, and in the tme and manner agreed to by the parties.
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Business Associate agrees to malke internal practices, books, and records, including pelicies and
procedures and PHL relating to the use and disclosure of PHI recerved from, or created or
received by, Business Associate on behalf of Covered Entity, available to Covered Entty or to
the Secretary 1n a time and manner agreed to by the parues or designated by the Secretary, for
purposes of the Secretary determining Covered Entty’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 accountng of disclosures of PHI 1n accordance with 45 C.E.R. § 164.528 and secnon 13405
of the HITECH Act (42 U.S.C. § 17935) and any regulations promulgated thereunder.

Business Associate agrees to provide to Covered Entity, in a ime and manner agreed to by the
parties, information collected mn 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 accounang
of disclosures of PHI in accordance with 45 CER. § 164.528 and section 13405 of the
HITECH Act (42 U.S.C. § 17935) and any regulations promulgated thercunder. 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 or federal law that i1s more stringent than the
Prvacy Rule.

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
CER. §§ 164.504(e), 164.308, 164.310, 164.312, and 164.316.

In the event that an individual requests that the Business Associate

(A) restrict disclosures of PHI;

(B) provide an accounting of disclosures of the individual’s PHI; 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 wiiting, within five (5)
business days of the request.

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

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

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

regulations
Obligations in the Event of a Breach.

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

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

1. A bref 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 indrviduals take to protect
themselves from porential harm resulting from the breach.

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

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

Business Associate agtees to provide approprate staffing and have established procedures
to ensure that individuals informed by the Covered Eatity 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)(1), 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 notificatons requirements set forth above, including evidence
demonstrating the necessity of a delay in notification to the Covered Entity.

Permitted Uses and Disclosure by Business Associate.
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General Use and Disclosure Provisions  Except as otherwise imited 1n this Section of the
Contract, Business Associate may use or disclose PHI to perform funcuons, actvities, 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 minitnum
necessary pohcies and procedures of the Covered Entity.

Specific Use and Disclosure Provisions

(A) Except as otherwise limited in this Section of the Contract, Business Associate may use
PHI for the proper management and administration of Business Asqocnte or (O carry 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 i1t will remain
confidental and used or further disclosed only as Required by Law or for the purpose for
which it was disclosed to the person, and the person noufies Business Associate of any
instances of which it is aware in which the confidentiality of the information has been
breached.

(C) Exceptas otherwise limited in this Section of the Contract, Business Associate may use
PHI to provide Data Aggregation setvices to Covered Entity as permirtted by 45 C.F.R.

§ 164.504(e)(D) (1) (B).

Obligations of Covered Entity.

)

)

)

Covered Entity shall notify Business Associate of any limitations in its notice of privacy
practces of Covered Entity, in accordance with 45 CFR. § 164.520, or to the extent that such
limitation may affect Business Assodate’s use or disclosure of PHL

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

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

Permissible Requests by Covered Enuty. Covered Enuty shall not request Business Associate to use
or disclose PHI in any manner that would not be permissible under the Pravacy Rule if done by the

Covered Entty, 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.

M

Term. The Term of this Section of the Contract shall be effective as of the date the Contract 1s
effective and shall terminate when the information collected in accordance with provision
(h)(10) of dus Section of the Contract is provided to the Covered Entity and all of the PHI
provided by Covered Entity to Business Associate, or created or recetved by Business Associate
on behalf of Covered Entity, is destroyed or returned to Covered Entity, or, if it 1s infeasible to
return or destroy PHI, protections are extended to such information, in accordance with the
termination provisions in this Section.
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Terminaton for Cause Upon Covered Entity’s knowledge of a material breach by Business
Associate, Covered Entty shall either:

(A} Prownde an opportunity for Business Associate to cure the breach or end the violation and
terminate the Contract if Business Associate does not cure the breach or end the violanon

within the ume specified by the Covered Entity; or

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

(C) 1f nerther termination nor cure is feasible, Covered Entity shall report the violation to the
Secretary.

Effect of Termination.

(A) Exceptas provided mn (I)(2) of this Section of the Contract, upon termination of this
Contract, for any reason, Business Associate shall return or destroy all PHI received
from Covered Entty, 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 termunation. This section shall 2pply to PHI
that is in the possession of subcontractors or agents of Business Associate. Business
Associate shall retain no copies of the PHL

(B) In the event that Business Associate determines that returning or destroying the PHI 1s
infeasible, Business Associate shall provide to Covered Entity notification of the
conditions that make return or destruction nfeasible. Upon documentation by Business
Assoaate 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
disclosures of PHI to those purposes that make return or destruction infeasible, for as
long as Business Associate maintains such PHI. Infeasibility of the return or
destruction of PHI includes, but is not limited to, requirements under state or federal
law that the Business Associate maintains or preserves the PHI or copies thereof.

(m) Miscellaneous Sectons.

1

3)

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
Contract from time to time as 1s necessaty for Covered Entity to comply with requirements of
the Prvacy Rule and the Health Insurance Portability and Accountability Act of 1996, Pub. L.

No. 104-191.

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

Effect on Contract. Lxcept as spcciﬁca]ly required to implement the purposes of this Section of
the Contract, all other terms of the Contract shall remain in force and effect.

Construction, This Section of the Contract shall be construed as broadly as necessary to
implement and comply with the Privacy Standard. Any ambiguity in this Section of the
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Contract shall be resolved in favor of 4 meaning that complies, and is consistent with, the
Privacy Standard.

Disclaimer. Covered Entity makes no wacranty or representaton that comphance with this
Section of the Contract will be adequate or satisfactory for Business Associate’s own purposes.
Covered Entity shall not be liable to Business Associate for any claim, civi) or criminal penalty,
loss or darnage related Lo or arising from the unauthorized use or disclosure of PHI by Busimess
Assocaiate or any of its officers, directors, emplovees, contractors or agents, or any third party to
whom Business Associate has disclosed PHI contraty to the sections of this Contract or
apphcable law. Business Associate is solely responsible for all decisions made, and actions
taken, by Business Associate regarding the safeguarding, use and disclosure of PHI within its
possession, custody or control.

Indemnificanon. The Business Associate shall indernnify and hold the Covered Enuty 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 inutation, 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 Secunity Rule,

Disclosure of Records. 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
funcdon shall (a) provide that the public agency 1s entitled to receive a copy of records and files related to
the performance of the governmental functdon, and (b) indicate that such records and files are subject to
FOIA and may be disclosed by the public agency pursuant to FOIA. No request to inspect or copy such
records 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.

Whistleblowing. This Contract is subject to C.G.S. § 4-61dd if the amount of this Contract is a “large

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

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 Comumussion 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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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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