State of Connecticut
Department of Social Services
25 Sigourney Street, Hartford, CT 06106

NEIGHBORHOOD FACILITIES (BOND FUND)
FUNDING FOR RENOVATION OR CONSTRUCTION

Contractoi: St. Vincent DePaul Mission of Contract #:151SVD-NF-16
Waterbuty, Inc. CORE-CT #:13DDSS6001Y]

Contractor Address: 34 Willow Street

PO BOX 1612, Waterbury, CT 06721 TEPF Project #:6100-05-0078

Contract Amount: $103,200 Conttact Period:7/26/13-7/31/16

Bond Commission Approval: July 26, 2013

Statutory Authotity: C.G.S §4-8, 17b-3, ctc. Public Act#2, 2009, September Special Session
As amended Section 33-40

A lien IS required as a condition of this funding,

Description of Project: Itis the understanding of the parties that the Contractor shall

utilize the funds provided through this contract to perform the following renovations funds

for:

Removal and replacement of existing non-code compliant hot water heater;

Removal and replacement of existing floor tile at 3 bathrooms on main floot;

Installation of additional 36 2x12 joist framing and re-leveling of main floos;

Removal and replacement of ceilings in one 12°x24’ area not exposed to moisture; and one 12’x12” area exposed

to moisture;

5. Removal of existing flooring and installation of leveling compound and plywood to level approximately 900 sq.
ft. of floor area; and installation of new VCT;

6. Cutting in 2-(3x6) doorways in masonry chase and adding of steel lintels;

7. Removal and replacement of 5 linear feet of guardrail and 15 linear feet of handrail at stairs between main floor
and second floor to bring to code height

8. Removal and replacement of 4 light fixtures in shower area;

9. Replacement of vent in shower atea;

10. Repair of walls and ceilings in pre-shower, clothing and toilet rooms, providing tempotary showers during
construction period;

11. Addition of 2 stainless steel benches in pre-shower area;

12. Door and wall relocation/modification in clothing, bedding, and storage areas.

13. Add security camera system 4 inside and 4 outside including 1 DVR and installation hardwate

Pt B

Current and I'uture Utilization of Facility:
The Contractor’s Emergency Homeless Shelter Program is the largest in the State with 126 Six beds. It is open 24

hours a day seven days a week. The Shelter accepts single adults and families. All the clients are 150% below the
poverty line or have no income at all. The Shelter will house between 786 and 1100 different people per yeat.
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PART I

A. EFFECTIVE DATE — This contract shall become effective only as of the date of signature by the
Department’s authorized official(s) and, where applicable, the date of approval by the Attorney General. Upon
such execution, this contract shall be deemed effective for the entire Term specified below. This contract may
be amended subject to Part II, Section C.1. of this contract.

B. TERM - This conttact shall be in effect from 7/26/13 through 7/31/16.
C. REPORTING:

1. Date of Project Completion. Throughout the term of this contract, the Contractor shall provide
quartetly project status reports up to and including the date of project completion, which shall be defined
as the date on which all work commissioned under this contract is concluded. Such reports shall include
current and cumulative fiscal reports detailing expenditures by approved budget line itemm, as set forth on
page 5, for the most recent calendar quarter.

2. Throughout the term of this contract, the Contractor shall provide the Department with quarterly
narrative project status reports, including an explanation of circumstances that may cause delays in the use
as intended of the facility described on page 1 of this contract.

3. Such reports as listed above shall be due to the Department no later than 30 days from the end of each
calendar quatter.

4. Throughout the term of this contract, the Contractor shall provide the Department with annual reports
describing the programs currently using the facility described on page 1 of this contract

5. Throughout the term of this contract, the Contractor shall provide the Department with annual reports
describing the programs and the numbers of persons served in the facility during each 12-month period of
the 10-year assurance period described herein. The Contractor shall submit such reports to the
Department on or before July 15t of each calendar year following the date of project completion defined in
C.1 above until the 10-year assurance as to use listed herein has been satisfied.

D. CONTRACTOR PAYMENT:

1. Budget: The Contractor agrees to utilize funds provided under this contract in accordance with the
budget on page 5 of this contract.

2. The Contractor warrants that the funding schedule as approved by the State Bond Commission pertaining
to this project is accurate, and that all funding aside from that funding provided under this contract is in
place and available. Further, the Contractor will inform the Department immediately of any change in the
amount or nature of the project funding.

3. Payments:

a.  The Contractor may utilize an amount not to exceed $103,200 for the period 7/26/13 through
7/31/16 to complete the project as set forth on page 1 of this contract.

b, An initial payment of $20,640.00 shall be made upon execution of this contract by the Department
and approval of the same by the Office of the Attorney General.

c.  Subsequent payments not to exceed $77,400.00 shall be made to the Contractor by the Department
prior to the Contractor’s completion to the Department’s satisfaction of the project as set forth on

Page 2 of 26



RIEV. September 2013 151SVD-NF-16 / 13DSS6001Y]

page 1 of this contract, and review and approval by the Department of all status and fiscal reports
submitted by the Contractor as required herein.

d. Payment hold back. The final payment equal to $5,160.00 representing 5% of the contract amount
listed herein, shall be held back by the Department, to be made to the Contractor by the Department
upon the Contractor’s completion to the Department’s satisfaction of the project as set forth on page
1, and review and approval by the Depatrtment of all status and fiscal reports submitted by the
Contractor as required herein.

e.  Payments shall not include the amount of funds listed in the Contingency category of the approved
budget. Payment of such funds may only be made after approval by the Department of a formal
budget revision documenting the movement of some or all of the Contingency funds to another
budget category for appropriate project expenses.

Surplus/Excess Payments: In the event the Department has advanced funds to the Contractor or
overpaid the Contractor, the Contractor shall at the end of the contract period, or eatlier if the contract is
terminated, return to the Department in full any unexpended funds within 30 days; or such unexpended
funds may, at the discretion of the Commissioner of the Department, be carried over and used as part of a
new contract period if a new similar contract is executed.

E. EXPENDITURES

6.

Lxpenditures shall be defined as expenses incurred by the Contractor, on an accrual basis, in delivering
the project described in Part I hetein, and in categories that the Department has agreed to pay.

'I'he Contractor’s expenditures may vary in the amount per category from those set forth in the approved
budget, provided that such variance does not materially change the project described in this Part I The
Contractor may not vaty the category of expenditures set forth in the approved budget absent the
Department’s written approval set forth herein.

Duting the term of the contract, the Contractor shall notify the Department of the categories of and
actual expenditures made under this contract.

The Contractor shall maintain records sufficient to report the expenditures made under the contract and
shall, if requested, provide such records to the Department.

Expenditures shall be defined as expenses incutred by the Contractor, on an accrual basis, in delivering
the project desctibed in Part I herein, and in categories that the Department has agreed to pay.

The Contractor’s expenditutes may vary in the amount per category from those set forth in the approved
budget, provided that such vatiance does not materially change the project described in this Part I. The
Contractor may not vary the categoty of expenditures set forth in the approved budget absent the
Department’s written approval as set forth herein.

Duting the term of the contract, the Contractor shall notify the Department of the categories of and
actual expenditures made under this contract.

The Contractor shall maintain recotds sufficient to report the expenditures made under the contract and
shall, if requested, provide such records to the Department.

F. BUDGET VARIANCE:

1.

2,

The Department requires a formal budget revision for any changes in category amounts.

"The Depattment will respond to a propetly executed request within 30 days of receipt.
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H.

3. No budget revisions proposed by the Contractor may be submitted later than 30 calendar days after the
project end date, except that the Department may entettain, at any time, a budget revision for the purpose
of increasing funds solely for the audit of the project. The final financial report will show all category
overruns. Costs incurred after the end of the contract petiod will be disallowed except where the
Depattment has expressly approved in writing and in advance.

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

NOTICES: Wherever under this contract one patty is requited to give notice to the other, such notice shall be
deemed given upon delivery, if delivered by hand (in which case assigned receipt will be obtained), ot 3 days
after posting if sent by registered or certified mail, return receipt requested. Notices shall be addressed as
follows:

1. In case of notice(s) to the Contractor: Paul Iadarola, Executive Director, c/o St Vincent DePaul
Mission, 34 Willow Street, Waterbury, CT 06721, 203-754-0000, mobile, 203-217-1650

a.  Contractor Project Contact:

b. Clerk of the Works: TBD

c.  Fiscal Officer: Paul Iadarola, see above
d.  Owner: St Vincent DePaul Mission

2. In case of notice(s) to the Depattment regarding the scope of services:

LoriBeth Williams Young

Social Work Unit

Department of Social Services

25 Sigourney Street 10% Floor

Hartford, CT 06106

(860) 424-5349/ fax (860) 424-4957/ email: loribeth.williams(@ct.gov

3. In case of notice(s) to the Depattment regarding the contract terms:

Andrea C. Alexander

Contract Administration

Department of Social Services

25 Sigourney Street

Hartford, CT 06106

(860) 424-5780 / fax (860) 424-5800 / e-mail: andrea.alexander(@ct.gov

4. Said notices shall become effective on the date of receipt as specified above or the date specified in the
notice, whichever comes latet. Either patty may change its address for notification purposes by mailing a
notice stating the change and setting forth the new address, which shall be effective on the tenth day
following receipt.
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NF BUDGET SUMMARY

Neighborhood Facilities Projects
Grant No. 151SDPNF16 CORE # 13DSS6001YJ
Project No. 6100-05-0078
Core Coding PROJECT DSS000000042166
GRANTEE NAME: St. Vincent DePaul Mission
PROJECT TITLE: Health and Safety Renovations in bathing facilities in the shelter.
FINANCING SUNMMARY
(a) (b) (c)
Requested Adjustments Approved
Total State Grant $103,200 $103,200
For Amendments Only
Previously Approved State Grant
Amount of Amendment
Total Adjustments Revised Total
BUDGET LINE ITEMS (a) (b) (c)
1. Project Salaries Expenses
2. Construction & Site Work $93,205.00
3. Professional Contractual/Architect $9,995.00
4. Site Acquisition
5. Audit/Accounting/Legal
6. Insurance
7. Other Project Expenses
8. Contingency
9. TOTAL PROJECT COSTS
$103,200.00
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I. ASSURANCES:

1. Quality Assurance: In addition to the provisions of Part II, the Contractor shall comply with all
standard contracting practices to safeguard the interests of the Contractor and the State including, but not
limited to, contractor petformance, security, insurance, permits, inspections, and the provision of the
funding restrictions as listed in this Part I. The Contractor shall further require that all subcontractors
comply with the above regulations and practices as well.

2.  Assurances as to Use:

a.  'T'he Contractor agtees to utilize the funds provided hereunder pursuant to the statutory authority for
the purchase of and/or improvements to land and/or propetty as approved by the Department, and
in accordance with the Bond Commission Approval listed on page 1 of this contract.

b.  If the premises being purchased and/or improved with funds provided under this contract cease to
be used as approved by the State Bond Commission within ten years from the date of final payment
from the Department to the Contractor, an amount equal to the amount of such funds minus 10%
for each full year which has clapsed from the date of final payment shall be repaid by the Contractor
to the Department.

c.  When requited by law, a lien shall be placed on such property in favor of the State to assure
repayment of funds granted resulting from circumstances described herein. The wording of the lien
shall be approved by the State prior to placement. The Contractor shall forward to the Department
either a copy of the recorded lien bearing the Registrar’s stamp or other indication of recording. The
lien shall be sent to the Depattment ptior to the project end date listed herein.

J. SUBCONTRACTED SERVICES: In addition to Part 11 of this contract:

1. 'The Contractor agrees to notify the Department prior to finalizing any subcontractor relationship for
petformance of the project set forth on page 1 of this contract.

2. Competitive Bidding. The Contractor will follow the guidelines in the Neighborhood Facilities “Bidding
and Contracting Requirements”, and will give full opportunity for free, open and competitive bidding for each
subcontract calling for installation, construction, reconstruction, demolition, removal, site improvement wotk,
or other similar work described in this Part I will give such publicity to its advertisements or calls for bids for
each such contract as will provide adequate competition; and the award of each such contract, when made,
will be made by it as soon as practicable to the lowest responsible and qualified bidder. As used in this
section, "lowest responsible and qualified biddet" means the bidder whose bid is the lowest of those bidders
possessing the skill, ability and integrity to faithful performance of the work. Should the Contractor teject the
lowest bidder as not responsible and/ot not qualified, the Contractor shall immediately notify the Department
of the reasons for the rejection and request the Department’s concurrence. The Depattment’s Cominissioner
shall at his/her discretion either approve ot deny the Contractor's rejection. By acceptance of this contract,
the Contractor agrees to hold the Department harmless from any and all claims by rejected bidders.

3. Any subcontract shall contain terms that require the subcontractor to maintain books, records,
documents, program and individual service records, and other evidence of its accounting and billing
procedutes and practices which sufficiently and propetly reflect all direct and indirect costs; that these
records shall be subject at all reasonable times to monitoting, inspection, review or audit by authorized
employees of the State, or, where applicable, federal agencies; and that the subcontractor shall retain all
such records concerning this contract for a petiod of 3 years after the completion and submission to the
State of the Contractot’s annual financial audit.

4, 'The Contractor agtees to be tesponsible to the Department for the performance of said subcontractor.
The establishment of a subcontractor relationship shall not relieve the Contractor of any responsibility or
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liability under the contract. The Contractor shall bear full responsibility, without recourse to the
Department for their performance.

ACQUISITION OF PROJECT LAND OR PROPERTY.

The Contractor will adopt and enforce appropriate measures to ensure that prior to the completion date

of the project, as defined in Part I, Section C.1., no member of its governing body, nor any of its officers
or employees, shall knowingly acquire any financial interest in the project or in any executed or proposed
contract or subcontract connected with the undertaking of this project.

The Contractor shall take all reasonable steps to ensure that the project property and land in the project
area will not be acquired by the Contractor as a part of the project at excessive prices, and to prevent any
speculation in the holding of any such land or property.

The Contractor will cause any and all instruments to be recorded as necessary in ordet to protect all of its
rights, titles, and interests in and to any project land.

Whete tenants are or may be displaced through the acquisition by purchase or lease of real property under
this contract, the Contractor will make provision for their relocation and hold the Department harmless
from any and all claims that may result from such relocation.

RIGHTS AND REMEDIES: If the Contractor shall default in any of its obligations under this contract, ot
shall commit or allow any breach or covenant hereundet, and such fault or breach shall not have been
remedied within 30 days after notice thereof shall have been given by the Department Commissionet or such
longer period of time as the Commissioner may allow in writing, then the State acting by the Commissioner
shall have, to the full extent permitted by law, each and all of the following remedies:

3,

"The right of a writ of mandamus or injunction or similar relief against the Contractor or any or all of the
members of its governing body, officers, agents, or representatives as may be appropriate because of such
fault or breach;

The right to have a receiver appointed by a coutt of competent jurisdiction to take possession and conttol
of the project and of the propetty and assets of the Contractor, as pertaining to the project;

"The right to maintain any and all actions at law or suits in equity or other proper proceedings to remedy
any defaults or breaches of covenants under this contract.

PROCEDURE FOR TERMINATION. In addition to the provisions in Part II of this contract, upon
delivery to the Contractor of a Notice of Termination specifying the nature of the termination and the date upon
which such termination becomes effective the Contractor shall:

)

Stop wotk under the contract on the date and to the extent specified in the Notice of Termination.

If the Department so directs, terminate all subcontracts to the extent that they relate to the performance of
work terminated by the Notice of Termination ot assign to the Department in the manner and to the extent
directed by the Department all of the right, title, and interest of the Contractor under the subcontracts not so
terminated, in which case the Department shall have the right, in its discretion, to settle or pay any and all
claims arising out of the termination of such subcontracts.

Complete the performance of the work that has not been terminated by the Notice of Termination.

Be cntitled to payment for services rendered through the effective date of termination.
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b.  Complete the performance of such part of the work as shall not have been terminated by the Notice
of Termination.

c.  Beentitled to payment for setvices rendered through the effective date of termination.

N. CONTRACT SETTLEMENT:

Upon successful completion of the contract, the Contractor shall notify the Department, on forms
provided by and in a manner prescribed by the Department, of all expenditures made during the term of
the conttact.

The Department may disallow any expenditure listed by the Contractor provided that the Department
notifies the Contractor of such disallowance within 30 days of receipt of notification under L.1.above, and
the disallowance is because:

a.  the expenditure was propetly in a category that the Department had refused to pay, or

b.  the expenditure was not supported by sufficient records, or

c.  the expenditure was not made to deliver the services described in this Part I, or

d.  the expenditure was excessive in the opinion of the Department.

In the event that the Depattment disallows any expenditure, the Contractor shall have the right to appeal
the decision to the Commissioner, provided that it submits its appeal in writing within 60 days of
notification of the disallowance. The Depattment shall have the burden of demonstrating the

appropriateness of the disallowance. The decision of the Commissioner shall be final.

The Department shall compute the difference between the total payments it made to the Contractor and
the Contractor's total expenditures as defined herein

If the Contractot's expenditures exceed the maximum allowable payments made by the Department under
this contract, the Department shall have no obligation to make additional payments to the Contractor.

If the Contractot's total expenditures were less than the total payments made by the Department, the
Contractor shall comply with the provisions regarding Surplus/Fxcess Payments as set forth herein.

SEVERABILITY: If any provision of this contract is declared or found to be illegal, unenforceable, or void,
then both patties shall be relieved of all obligations under that provision. ‘T'he remainder of this contract shall
be enforced to the fullest extent permitted by law.
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PART II. TERMS AND CONDITIONS

The Contractor shall comply with the following terms and conditions.

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

—

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

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

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

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

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

“Confidential Information Breach” shall mean, generally, an instance where an unauthorized person or
entity accesses Confidential Information in any mannet, including but not limited to the following
occutrences: (1) any Confidential Information that is not encrypted or protected is misplaced, lost, stolen
ot in any way compromised; (2) one or more third parties have had access to or taken control or
possession of any Confidential Information that is not encrypted 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 Confidential Information; ot (4) if there is a substantial risk of identity theft or fraud to the client, the
Contractor, the Department or State.

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

Services.

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

“Data” shall mean all results, technical information and materials developed and/or obtained in the

petformance of the Setvices heteundet, including but not limited to all reports, survey and evaluation tools,
surveys and evaluations, plans, chatts, recordings (video and/or sound), pictures, curricula, electronically
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B.

10.

11.

12.

13.

14.

15.

16.

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

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

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

“Force Majeure” shall mean events that materially affect the Services or the time schedule within which
to petform and are outside the control of the party asserting that such an event has occurred, including,
but not limited to, labot 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 wat.

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

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

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

“T'ermination” 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 confidentiality. Any liability arising from such a release by the
Contractor shall be the sole responsibility of the Contractor and the Contractor shall indemnify and hold
harmless the Agency, unless the Agency or its agents co-authored said publication and said release is done
with the ptior 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
copytight 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 authotize others to do so. The Agency may copyright any Data without prior Notice
to the Contractor. The Contractor does not assume any responsibility for the use, publication or disclosure
solely by the Agency of such Data.

Federal Funds.

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

(b) The Contractor acknowledges that the Agency has established a policy, as mandated by section 6032
of the Deficit Reduction Act (DRA) of 2005, P.L. 109-171, that provides detailed information about
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©

C)

the Federal False Claims Act, 31 U.S.C. §§ 3729-3733, and other laws suppotting the detection and
prevention of fraud and abuse.

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

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

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

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

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

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

Audits and Inspections.

i The State and its agents, including, but not limited to, the Connecticut Auditors of Public
Accounts, Attorney General and State’s Attorney and their respective agents, may, at reasonable
houts, 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.

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

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

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

c. Records.

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

ii. ~ The Contractor shall keep and presetve ot cause to be kept and preserved all of its and
Contractor Parties’ Records until three (3) years after the latter of (i) final payment under this
Aggeement, or (if) 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 during this
period. If any Claim or audit is started before the expiration of this petiod, the Contractor shall
retain or cause to be retained all Records until all Claims or audit findings have been resolved.

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

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

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

a.  Real estate sales or leases;

b. leases for equipment, vehicles or houschold furnishings;

¢.  Mottgages, loans and working capital loans; and

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

Suspension ot Debarment. Tn 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:
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10.

11,

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

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

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

iv. 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. Fach Contractor Party’s identity, services to be rendered and costs shall be detailed in Part 1
of this Contract. Absent compliance with this requirement, no Contractor Party may be used or expense
paid under this Contract unless expressly othetwise provided in Part I of this Contract. No Contractor Party
shall acquire any direct right of payment from the Agency by virtue of this section or any other section of
this Contract. The use of Contractor Parties shall not relieve the Contractor of any responsibility or liability
under this Contract. The Contractor shall make available copies of all subcontracts to the Agency upon
request.

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

Soveteign 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

goverm.
Indemnification; Insurance.

a.  The Contractor shall indemnify, defend and hold harmless the State and its officers, representatives,
agents, setvants, employees, successors and assigns from and against any and all (1) Claims arising,
directly or indirectly, in connection with the Contract, including the acts of commission or omission
(collectively, the "Acts") of the Contractor or Contractor Parties; and (2) liabilities, damages, losses,
costs and expenses, including but not limited to, attorneys' and other professionals' fees, arising,
directly or indirectly, in connection with Claims, Acts or the Contract. The Contractor shall use
counsel reasonably acceptable to the State in catrying 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, proposal or
any Recotds, any intellectual propetty rights, other proprietary rights of any person or entity,
copytighted ot uncopyrighted compositions, secret processes, patented or unpatented inventions,
articles or appliances furnished or used in the Performance.

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

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

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

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

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

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

12. 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 Connecticut. Both
Partics agree that it is fair and reasonable for the validity and construction of the Contract to be, and
it shall be, governed by the laws and coutt decisions of the State of Connecticut, without giving effect
to its principles of conflicts of laws. To the extent that any immunities provided by federal law or the
laws of the State of Connecticut do not bar an action against the State, and to the extent that these
coutts ate coutts of competent jutisdiction, 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
Coutt for the District of Connecticut only, and shall not be transferred to any other court, provided,
however, that nothing hete 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 ot his/her designee whose decision shall be final, subject to any rights the Contractor
may have putsuant 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 in support of its
appeal. Pending final resolution of a dispute, the Contractor and the Agency shall proceed diligently
with the petformance of the Contract.

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

13. 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 Patties that might reasonably be
expected to matetially adversely affect their businesses, operations, assets, properties, financial
stability, business prospects ot ability to perform fully under the Contract, no later than ten (10) days
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after becoming awate ot after they should have become aware of any such Claims. Disclosure shall
be in writing.

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

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

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

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

15. Representations and Warranties. Contractor shall:
a.  perform fully under the Contract;

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

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

16. Protection of Confidential Information

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

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

i. A security policy for employees related to the storage, access and transportation of data containing
Confidential Information;
i Reasonable restrictions on access to records containing Confidential Information, including access
to any locked storage wherte such records ate kept;
i, A process for reviewing policies and security measures at least annually;
iv. Creating secure access controls to Confidential Information, including but not limited to

passwords; and
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V.

Encrypting of Confidential Information that is stoted on laptops, portable devices or being
transmitted electronically.

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

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

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

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

1.

2,

Contract Amendment.

@)

(b)

©

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

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

(1) the total amount budgeted by the State for the operation of the Agency or Setvices provided
under the program is reduced or made unavailable in any way; ot

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

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

Contractor Changes and Assignment.

(a) The Contractor shall notify the Agency in writing:
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3.

(b)

©

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

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

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

Assignment. The Contractor shall not assign any of its rights or obligations under the Contract,
voluntatily 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 assighment.

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

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

Breach.

@)

(b)

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

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

C)

©

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

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

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

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

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

(7) any combination of the above actions.

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

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

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

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

4. Ending the Contractual Relationship; Termination.

This Contract shall remain in full force and effect for the duration of its entite term ot until such time
as it is terminated eatlier by cither 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 petform all things which the Agency determines to be necessary or appropriate
to assist in the ordetly cessation of Services it petforms under this Contract. In order to complete such
transfer and wind down the performance, and only to the extent necessary or appropriate, if such
activitics 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
expitation without any affirmative act of either party, including executing an amendment to the
Contract to extend the term, but only until the transfer and winding down are complete.

Termination.

i,  Notwithstanding any provisions in this Contract, the Agency, through a duly authorized
employee, may Terminate the Contract whenever the Agency makes a written determination
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that such Termination is in the best interests of the State. 'I'he Agency shall notify the
Contractor in writing of Termination pursuant to this section, which notice shall specify the
effective date of Termination and the extent to which the Contractor must complete its
Performance under the Contract prior to such date.

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

Notwithstanding any provisions in this Contract, the Agency, through a duly authorized
employee, may, after making a written determination that the Contractor has breached the
Contract, T'erminate 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 ot any subcontractors becomes financially
unstable to the point of threatening its ability to conduct the services required under this
Contract, ceases to conduct business in the normal course, makes a general assignment for the
benefit of creditors, suffers or permits the appointment of a receiver for its business or its
assets.

Such Notice of Termination shall be sent in accordance with the Notice provision contained on
page 1 of this Contract. Upon receiving the notice from the Agency, the Contractor shall
immediately discontinue all services affected in accordance with the notice, undertake all
commetcially reasonable efforts to mitigate any losses or damages, and deliver to the Agency all
Records. The Records are deemed to be the property of the Agency and the Contractor shall
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-proprietary format, such as, but not limited to, ASCII or /1XT.

Upon receipt of a written notice of Termination from the Agency, the Contractor shall cease
opetations as the Agency directs in the notice, and take all actions that are necessary or
approptiate, ot that the Agency may reasonably direct, for the protection, and preservation of
the Goods and any other property. Except for any work which the Agency directs the
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 existing
subcontracts and putchase orders and shall not enter into any further subcontracts, purchase
orders ot commitments.

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

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

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

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

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

d. Transition after Termination or Expiration of Contract.

i, If this Contract is terminated for any reason ot it expires in accordance with its term, the
Contractor shall do and petform all things which the Agency determines to be necessary ot
apptopriate 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 necessaty ot
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 patties prior to its expiration without any affirmative act of either party, including
executing an amendment to the Contract to extend the term, but only until the transfer and
winding down are complete.

ii. 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 statt-up funds ot
other funds specifically designated for such purpose under this Contract in accordance with the
wtitten instructions from the Agency in accordance with the Notice provision of this Contract.
Written instructions shall include, but not be limited to, a description of the equipment to be
returned, where the equipment shall be returned to and who is responsible to pay for the
delivery/shipping costs. Unless the Agency specifies a shorter time frame in the letter of
instructions, the Contractor shall affect the returns to the Agency no later than sixty (60) days
from the date that the Contractor receives Notice.

D. Statutory and Regulatory Compliance.

1.

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

Utilization of Minority Business Entetptises. The Contractor shall perform under this Contract in
accordance with 45 C.E.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.
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3. Non-discrimination.

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

M
o)
©)

)

®)
©)

@
®)

®)

(10)

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

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

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

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

"good faith efforts" shall include, but not be limited to, those reasonable initial efforts necessary
to comply with statutory or regulatory requitements and additional or substituted efforts when it
is determined that such initial efforts will not be sufficient to comply with such requirements;
"marital status" means being single, matried as recognized by the State of Connecticut,
widowed, sepatated 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 Disotders",
ot a record of or regarding a person as having one or more such disorders;

"minority business enterprise” means any small contractor or supplier of materials fifty-one
petcent o more of the capital stock, if any, or assets of which is owned by a person or persons:
(1) who are active in the daily affairs of the enterprise, (2) who have the power to direct the
management and policies of the enterprise, and (3) who are members of a minority, as such
term is defined in subsection (a) of Connecticut General Statutes § 32-9n; and

"public works contract" means any agreement between any individual, firm ot corporation and
the State or any political subdivision of the State other than a municipality for construction,
rehabilitation, conversion, extension, demolition ot 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 tibal 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) ot (5).

"The Contractor agrees and wartants that in the performance of the Contract such Contractor
will not discriminate or permit discrimination against any person or group of persons on the
grounds of race, colot, religious creed, age, marital status, national origin, ancestry, sex, gendet
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 wotk involved, in any manner prohibited by the laws of the United States or
of the State of Connecticut; and the Contractot further agrees to take affirmative action to
insure that applicants with job-telated qualifications are employed and that employees are
treated when employed without regard to their race, color, religious creed, age, marital status,
national origin, ancestry, sex, gender identity ot expression, mental retardation, mental disability
or physical disability, including, but not limited to, blindness, unless it is shown by the
Contractor that such disability prevents performance of the work involved;
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ii. the Contractor agtees, in all solicitations ot advertisements for employees placed by or on behalf
of the Contractor, to state that it is an "affirmative action-equal opportunity employer" in
accordance with regulations adopted by the Commission;

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

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

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

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

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

Commission, of its good faith efforts,

(e) The Contractor shall include the provisions of subsection (b) of this Section in every subcontract or

®

(®

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

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

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

(2) the Contractor agrees to provide each labor union or representative of workers with which such
Contractor has a collective batgaining Agreement or other contract or understanding and each
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vendor with which such Contractot has a contract ot undetstanding, a notice to be provided by
the Commission on Human Rights and Oppottunities advising the labor union or wotkers'
representative of the Contractot's commitments under this section, and to post copices 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-506;
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, concetning the employment practices and procedures of the Contractor which
relate to the provisions of this Section and Connecticut General Statutes § 46a-56.

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

4, Executive Orders. This Contract is subject to the provisions of Executive Order No. Three of
Governor Thomas J. Meskill, promulgated June 16, 1971, concerning labor employment practices,
Executive Order No. Seventeen of Governor Thomas J. Meskill, promulgated February 15, 1973,
concerning the listing of employment openings and Executive Order No. Sixteen of Governor John G.
Rowland promulgated August 4, 1999, concerning violence in the workplace, all of which are
incotporated 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, 2006, 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 ate 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. .

5. Campaign Contribution Restrictions. For all State contracts as defined in C.G.S. § 9-612(g) the
authorized sighatory to this Contract expressly acknowledges receipt of the State Elections
Enforcement Commission’s (“SEEC”) notice advising state contractors of state campaign
contribution and solicitation prohibitions, and will inform its principals of the contents of the notice
reproduced below:
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http.//www.ct.gov/seec/lib/seec/forms/contractor_reporting_/seec_form 11 notice only.pdf

CONNECTICUT STATE ELECTIONS ENFORCEMENT COMDUISSION
Fev. 111
Pazelofl

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

This notice is provided under the authoity of Connecticut Ganeral Statutes §9-612(g)(2), a5 amended by P.A. 10-1, and is for
the pupoz2 of informing state contractors and prospaetive state contractors of the following law (italicized words are defined on
the reverza side of this page).

CAMPAICN CONTRIBUTION AND SOLICITATION LIMITATIONS

Yo stare contracter, prespeciive stase conivacior, principal f a state comractor or principal of @ prazpective stafe confractar, wita regard
10 3 3inte conmact or siate canmaet rolicitarion with or frow & stats agency in fae executive branch or a guasi-public agency or & helder, or
principal of & holder of & valid prequalification cermificate, shall make a contritution to (i) an exploratory conunifies of candidatz conuninee
astablizhad by a candidats for nomination or election to the office of Govemor, Lieutennn: Govercor, Anomey General, State Conptroller,
Hecretary of the State or State Treazusar, (i) a political conumitee suthorizad to make conmibutions or expendinras 10 or for the beaefit of
zuck candidates, or (iii} a party coaunines {(which includes town committaes),

In zddition, no heldsr or principal of a holder of & valid prequalification certificate, thall make a contribution to {1) an exploratory
conmiifiae or candidate commmitiee e:tablisbed by a candidats for nomivaton or election to the office of State semator or State
reprasentative, (i) a political comunittes puthorized to make contributions or expenditures to or for the banefit of such candidates, or (iif) a
Parsy commnittes,

O and after Taauary 1, 2011, no statz contactar, prospactive sfate countractor, principal of a state conmractor or privcipal of a prospective
siate contractor, witl ragard to & state contract or state contract soliciration with or fron: a state agancy in the executive braachior 2
quasi-public agsncy or a holder, or principal of a holder of 2 valid pragqualification cemificate, shall knowingly soficit contributions from
tae state contractor’s o prospectiva state contractor’s emplovess of from a suliconiracier or principals of the subconfracior on belalf of (i)
an exploratery comumires or candidate committze estsblished by a cavdidste for nemination or election to the office of Govemor,
Lientenant Govervor, Atorney General, State Compiroller, Secratary of the State or State Treaswrer, (1) a pelitical commitiee authorized to
rizke contributiens or expendifuras to or for tas becefiz of such candidates, or (jil) o pary conunitee.

5 DUTY TO INFORM

State contractors and prospective siate conTactors are reguired to inforw their principals of the sboeve prehibidons, ss applizabls, and tae
possible penzlties and other consequances of any vicladexn thereof

PENALTIES FOR VIOLATIONS

Contributions or solicitations of conmibutions made in violation of the above prohibiions may rezult ia tha following civil and criminal
p=naldes:
Civil penalties—Tp to 52,000 or nwice the amovnt of tas prohibited cowtribution, whichever is greater, against = principal or 2 conmacter.
Any state cORITACKSr ©F prospective state contractor which fails to make reasonzble efforts fo comply with the provisicus requining votice to
its principals of these prohibitions and the postible contequences of their violations may alie be subject to civil penaltes of up to 52,000 or
twice the aurount of fhe prokibived contdbutions made by their privcipals.
Criminal penalties—Ary knowing and willful violaton of the prokibiton is a Clas: D felony, which may subjact tae violator to
imprisonment of no: mare thze 5 years, ot Lot wore thoa 3,000 in fines, or bota

G CONTRACT CONSEQUENCES

I the case of a state contracior, coamibutions mads or solicized in vielation of the zbove prahibions may resul: in fae conmact baing
veided.

I the case of a prospectiva state conmractor, conbibutions made or solicited in vielation of the above prohibitien: skall result in the conmact
described in the stata contract solicitation net being awarded fo the prospective itate coufracter, unless tae State Election: Enforcemant
Comunission datermiines that mitigating circunstarces exiss conceming sucl vielaton.

The State shall not pward any othar staze conmact to anvone forwd in vielation of faz above proaibitions for a period of oue year after the
slection for which such coamibution is made or solicited, unless the Srate Elactions Eaforcsment Commission determsines that mingating
circumstances axist concerning such vielation

Additional information may be fourd oo the website of the State Elections Enforcement Commizsion, s ctgoviseac. Click on the link
to “Lobbyisv'Conmactor Limitasions.”
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CONNECTICUT S5TATE ELECTIONS ENFORCEMENT COMAISSION
Rev. 111
Paze2ofl

DEFINITIONS

“S1ata couractos” means a person, businass ectity o nonprofit organizatior that enters intd a stite contact Such person, brainess entity of nouprofil
organization sha!l be deemed 1o b2 2 stata covtractor until December thirty-first of the vear i whick such contract terminates, "State contzactes” does ot
irclide o nrunicipality of awy oter policzal supdivizien of the state, including 2wy entities or nzsecintions duly creatzd by the muricipality or palitical
siodivizion excluzivaly amongst themselves 1o fuher any purposa autherized by statuze or chaner, or an emploves o the exeutiva or kagizlaliv
state govamement or a quasi-public 2zeccy, whatker in the classified or unclnssified service and full or pare-tince, aed enly in sucl person’s caprcity s
or quasi-public agency enployes,

“Propective stale coniractor” means 2 persox, business ectiny or nonprofit organization it (¢) skt a resporse to 2 state conimct selizitation by the state,
2 statz azancy or a quast-poblic agency, or 2 preposzl in resoemse ta 2 Tequest or proposals by tha state, 2 state agency or & quasi-public azency, untl the
cortract s bazn antarad into, or (i} Iolds a valic prequalifeation cemificate issuzd by the Coramissioner of Admivismative Services undar szction 4-100.
i active state cortractar” does not jrcluda a muricipality or acy other political subdivision of the state, incloding ary ertities or azseciations duly

ed by th2 mmecipalin or political subéivision sychusively amongs: themselves to fuher 20y prapose awthorized by sxatule or charter, or an employes
2 o7 legislative bzancl: of state zovercmeznt or 2 quasi-public agecay, whatker in the classified o urclassified service and Adl o part-tinie, and
oty in such person’s capacity as a statz or quasi-public azency employes

“Principal of 2 state cOUIACEIr OF [rospective stz conmactor” meeans (3) amy individaal who is a weniber of the board of directars of, or 1ias an ownership
jtteres of five per cent of MoTe in, 3 Siate conmaceer or prozpeckive stale confractor, which is & business ectity, excapt for az individual who is o member of
the board of directors of a nonprofi; orzacization, (if) 2u jedivideal who is ewployed by 2 sate confractor or prospectiva sata centracior, which Iz a by
2 president, {iii) an individual who is the chief executive officer of a state conbracter or prospsciive stasz
codractar, which is mota bs -if 2 state conmactor or prozpective stata conmacier [as o such officer, then the officer who duly posze
vale powers and duties, (iv) an officer or an employes of amy siate conimctor or prospectiva stte coniracter who ks managerial or dizcretionay

coisEbilities with respect fo @ state conrac, (v) tha spouse or 2 dapendent ¢Afid who is elghteen years of azz or older of av individual described in this
syapazazraph, or (vi) 2 political committes established or cortrollzd by an dvdivideal described in this subparazraph or the business ectity of nenprodt
organization that is the stabs CONMMCIOT O praspectiva sfats contractar

“Siatz comirmct” Ww2ans At 2greement or conTact with the sfabz or any state azercy or auy quasi-public agency, Lt throuzh & procwrerert precess or
atherwiss, laving 5 velve of £fry thousand dollars of tore, of a combication of series of suzl azreemeris of contracts havinz a valae of ooz ludred
thovsand doliars or mers fu a calendar year, for ¢ fhe rendition of services, ity the furnislivz of any goods, material, supplizs, equipnznt or 2uy it=nss of
ary kind, (li€) the construston, altemtion or repair of acy public builéivs or pablic work, (iv) fhe scquisitton, s2le or l2aze of amy land or buildies, (v) a
licensicg amangement, of (v} a grazt, loae of loan guaransza. “State contrct” does rot includz any agrazmant of contract Witk the state, auy state agency or
aary quasi-public agenay that iz exclusively faderally fimdsd, an education loan. A foan to an individual for other fhan coramercial purposas or 2y agreement
ar conmact detweer the tatz o 2uy siate agency and the United Stztes Deparmzent of the Wavy or the Unitad States Deparmuent of Defacse.

“State contract solicitation” maims & request by a stasz agency of cunsi-public agency, in wharaver foma dzsvzd, fucluding, bus cot imited to, an fovitation o
bid, request for proposals, requast for icfonmaticn or regiest for quor ting bids, quetes or othar fypss of sulmirals, drouzl # competitve procurement
precess of anethar process avihorized by law watving compaEtive precuremert.

“WManagzrial or dizcretiorany T2 faz wilh respect fo a state contract” means having ditect. exten:ive and substactive resporsivilifies with respect to
il nezodation of the state conait and not peripheral, clarical or ministerial resporsivilitiss.

“Dependent child” mencs a child rasiding in an individaal's houzekald who may lezally be ciaimed as 2 ézperdart on the federal incom fax of such
individeal.

“Soliris" mears (41 raquesting that a contributica ba made. (B) prrifcipating in any fimd-raising setivities for o cand:data commeittes, exploratony

committez, politcal committas or pary committes, includice, bus vot limited to, forwarding tickals to poterdal contributars, receiving contmbutions for
{racsmission to aay such comumitts: or mendling contbutions, {C) serving as chaimparzon. teasirer o deputy reasursr of any such corumittes, o (D)
estanlizhing 2 political committz for the sole parpose of soliciiing or receiviez conmibutions for any conmitiee. Solicit deas ot include: (i) makng a
coririvutior that is offserwize pemaitted by Cliaper 153 of fhe Connectiou: Genenl Stanutes; {ii) informing any person of a pesitior taker by a candidate for
prolic office or 2 pablic offcial, (i) nofifving the person of any activities of, or contact information for, any candidate for public office; or (iv) servinz asa
member (L amy party comnittes of as an officer of such: covaaittzs fhat is not otherwize prohibited in this section

“Sulcoriractar” Maars ALy person, business ectify or nosprofit orgswization that conmacts to perfona pant or 2l of the oblizaton: of a state coniractor's
fzalion shall be dzamad to be 3 sudcentracior wmtl Deceraber thiry £rzm of tha year in which
ity o7 any ofl:er political subdivision of the state, meluding amy entities er
I amongst therazslves to furher any purpose authorized by stanusa or clamer,
slativa Dracch of state governmien: or a quazi-public agency, whether in the classified or ucclazsified service aed

ity a3 a state or cunsi-public agency enployes.

or (it} ac employee in the sxecutive o7 |
fall or pam-timz, 2nd ooy in such persen's capad

reipal of o subcontractor” maens {i) eay individoal wlio f3 & member of thz board of directors of, or has an ewnership jterest of five per cent or mor in,
ulkcoriractar, whicl: is 2 business enfire, except for aa jedivideaZ whe iz 2 weeatder of the toard of dirzctors of 2 nenprofic orgamization, () an irdividual
enployed by a subconmzctor, which is & busivsss endry, a3 presidzat, trensurer or executive vice presidert, {iif) an individual who & the chiaf
execurive officer of a subcormactor, whicl: is oot a business entity, or ifa subconmacior has no such: officer, then the officer whoe duly posseszes comparalble
peowers and dutiss, () an officer or an employes of any sudcentacter who has macagerial or discretionary rssporsinilities with respect fo a subconmact
witl: a statz cocfractor, (v) the tpouse or 2 dependznt child whe [ eightzen years of age or older of nu fndividual describzed in fais suoparagraph, oF (i) a
pelitical conurdriee est2olished or cortroll=d by an individual described ir this subparagrapl: of fhe business entity or corprofit organization that is the
sLaCcommacton

Summaty of State Ethics Laws. Pursuant to the requirements of section 1-101qq of the Connecticut
General Statutes, the summary of State ethics laws developed by the State Ethics Commission putsuant 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.

http://www.ct.gov/ethics/cwp/view.aspPa=2313&q=432632#partd
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SIGNATURES AND APPROVALS

The Contractor IS NOT' a Business Associate under the Health Insutance Portability and Accountability Act of
1996 as amended.

Documentation necessary to demonstrate the authorization to sign must be attached.

)@«// [ 44/2, 3 118 1200

PAUL TADAROLA, Exemtive Director Date

Can 5 fond, j/ﬁ/ﬁﬂ

RODERICK L. 'BREMBY, %fﬂiﬂiﬂﬂﬁr : Date

KEEE, / ASSOC‘J%‘ITORI:ITE& GE/NER}J\L (Approved as to forn: & egak-omffiiensy Date
/| N -\,“—"['JF“\
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