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STATE OF CONNECTICUT
DEPARTMENT OF SOCIAL SERVICES

CONTRACT AMENDMENT

Contractor: - MERCER HEALTH & BENEFITS, LLC

Contractor Address: 3131 E. CAMELBACK ROAD, SUITE 300, PHOENIX, CT 85016
Contract Number: 999MHB-NP-02 / 12DSS1202CK

Amendment Numbet: Al

Amount as Amended: $5,601,120

Contract Term as Amended: 07/01/12 - 06/30/17

The contract between Mercer Health & Benefits, LLC (the Contractor) and the Departtnent of Social Services (the
Depattment), which was last executed by the patties and approved by the Office of the Attotney General on
8/23/12, is hereby amended as follows:

1. The total maximum amount payable under this contract is increased by $4,500,000 from $1,101,120.to
$5, 601,120.

This document constitutes an amendment to the above numbered contract. All provisions of that contract,
except those explicitly changed above by this amendment, shall remain in full force and effect.
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SIGNATURES AND APPROVALS
999MHRB-NP-02 / 12ZDS51202CK Al

The Contractor IS 2 Business Associate undet the Health Insurance Portability and Accountability Act of 1996 as

amnended.

Documentation hecessary 1o demonstrate the authosization to sign must be attached.

CONTRACTOR - MERCER HEALTH & BENEFITS, LLC

b / 9—5“{/ 13
Date

DEPARTMENT OF SOCIAL SERVICES

7l Y

Date

{3E<MIA_. Brern]ﬂ,

OFFICE OF THE ATTORNEY GENERAL

2.470:/3

MR/ Asece, y Genenal {Approved as to form & fegal sufficiency) Date
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PSA

STATE OF CONNECTICUT V , ‘>
PERSONAL SERVICE AGREEMENT Lpdor
(“PSA”, “Coritract” and/or “contract’™) L F 7
Revised February 2010 00’)00 gé) ?!

Py 00000 H39YE

The State of Connecticut DEPARTMENT OF SOCIAL SERVICES
Sweer 25 SIGOQURNEY STREET

City: HARTFORD State: CT  Zip: 06106
Tel#:  (800) 842-1508 (“Agency” and/or “Department™), hereby enters into a Contract with:

Contractor’s Name: MERCER HEALTH & BENEFITS, LLC
Street: 3131 E, CAMELBACK ROAD, SUITE 300

Cityy PHOENIX State:  AZ Zip: 85016
TeB:  (602) 522-6500

(“Contractor”), for the provision of services outlinied in Part I and for the compliance with Part II. The Agency and the
Contractor shall collectively be referred to us “Parties”. The Contsactor shall comply with the terms and conditions set

forth in this Contract as follows:

Contract Term | This Contract is in cffect from 07/01/12 through 06/30/17,

Statutory The Agency is authodzed to enter into this Contract pursuant to § 4-8, 4-98 as applicable, and
Authority 17b-3 of the Connecticut General Statutes (*C.G.5.7).

Set-Aside Statue | Contractor [ ] IS or P IS NOT a set aside Contractor pursuant to C.G.S. § da-Gg,

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

Contract This Contract may be aimended only be means of a wrtten instrument signed by the Agency, the
Amendment Contractor, and, if required, the QAG.

All notices, demands, requests, consents, approvals or other communications required or perminted to be given ot which
are given with respect to this Contract (collectively called “Notices™) shall be deented to have been effected at such time as
the Notice is hand-delivered; placed tn the U.S. mail, first class and pastage prepaid, return receipt requested; or placed with
& recognized, overnight express delivery service that provides for a cetugn receipt. Said aotices shall become effective on
the date of receipe as specified above or the date specified in the notice, whichever comes later. All such Notices shall be in
wiriting and shall be addressed as follows:

Ifto the STATE OF CONNECTICUT 1f to the Mercer Health & Benefits, LLC
Apency: DEPARTMENT OF SOCIAL SERVICES > tor: 3131 E. Camelback Road, Suite 300
Apency 25 SIGOURNEY STREET Confractor Phocnix, AZ 95016

HARTFORD, CT 06106

Attention: Andrea Alexander Attendon: Ryan Johnson

A party may modify the addressee or address for Notices by providing 10 days’ poor wrinten Notice to the other party. No
formal amendment ts required.
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Part II. SCOPE OF SERVICES

OVERVIEW- As the Department’s Contractor for Actuarial and Consulting Services, Mercer Health &
Benetits L.LC (*the Contractor™) shall throughout the term of this contract provide the State of
Connecticut Depariment of Social Services (“the Department”) with actuarial analyses and consulting
services for the Department’s current and future healtheare programs.

A. CONTRACTOR RESPONSIBILITIES

L.

Actuarial services - As directed by the Department, the Contractor shall provide actuarial services for

the Department related to the Department’s existing healthcare programs, proposed changes to existing
healthcare programs and proposed future healthcare programs. The specified scope and project
deliverables for the actuarial services to be petformed shall be set forth in a DSS Consulting Project
Request Form (CPR), executed and agréed to by the parties at the time of project engagement. The
project scope and deliverables may include the following for specified programs and/or Department
initiatives:

a,

b.

<

h.

Strategic analysis of Department programs and proposed changes to Department programs;
Financial anaiyses and program monitoring;
Short-term and long-term rate development, évaluation and strategy;

Technical and consulting review of actuarial and financial models, rate certifications, rate
negotiations and ofher analyses used to claim federal funding or support the Department 8
program initiatives;

Establishment of priorities and development of strategic goals and objectives;

Development or analysis of financial projections or program budgets for state budgeting and
federal waiver applications;

Analysis of existing and proposed state programs including the effect of proposed changes upon
clients, providers, rates and overall expendijures; and

Analysis of program changes or other cost estimates to support the Department’s program
initiatives.

2. Consulling services - As directed by the Department, provide consulting services for the Department
related to the Department’s existing healthcare programs, proposed changes to existing healthcare
programs and proposed future healtheare programs. The specified scope and project deliverables for
the consulting services to be performed shall be set forth in a DSS Censulting Project Request Form
(CPR), executed and agreed to by the parties at the time of project engagement. The project scope and
deliverables may include the following consulting services for specified programs and/or Department
initidtives:
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The development of a Section 1115 Demonstration Waiver for the Medicaid for Low Income
Adults (LIA) program that will incorporate savings from Connecticut's plauned initiatives and
further cost saving measures, such as the implementation of an asset test for eligibility purposes;

The development of the State’s Medicaid and Medicare dually eligible demonstration application
to include modeling potential savings that can be shared with Medicare or participating

providers;

Implementation activities and support related to federally-approved initiatives including but not
limited to the 1115 Demonstration Waiver and the State’s Medicaid and Medicare dually eligible

demonstration;

Strategic approaches to heaithcare purchasing designed to promote improvements in service
delivery, organizationand accountability among local health care systems in an effort to improve.

patient outcomes and achieve cfficiencies;

Evaluation and repurposing the State’s current long term care system in support of Money
Follows the Person (“MFP") initiatives;

Review of the administrative and operational goals and objectives of the MEP program;

Representation of the Department tn presentations, discussions or inquiries from providers,
community memmbers, Jegisiators and other stakeholders related to Department programs,
proposed changes to Department programs and future healthcare initiatives;

Waiver strategy and development, including consolidation of curtent waivers, and development
and submission of additional waiver applications;

Policy considerations and guidance to financial projections and other actuarial and policy support
required by the Center for Medicaid and Medicare Services (“CMS™) for waiver submissions and

approvals;

Policy and fiscal support for State Plan Amendment drafting and implementation;

Data summarizations and development of algorithins, development of cost neutrality and case
load estimates for waiver applications;

Consultation and negotiations with CMS on projccts and initiatives requiring CMS input and
approval;

Analysis, puidance, and staff support in the pursuit of grant opportunities;

Review and perform prograr quality, assessment and monitoring services related to specified
Departruent healthcare contractors including but not limited to the Department’s Medical ASO;
Behavioral Health ASO; Dental ASO and NEMT Broker contract;

Development of an organized contract monitoring strategy and training Department staft to
implement ongoing contract monitoring strategies; and
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p. Perform readiness reviews and post-implementation performance reviews,

3. Additional consulting services - As requested by the Department, provide a projected scope and cost
estimate for additional consulting services for the Department not specifically contemplated in Section
2 above.

B. DEPARTMENT RESPONSIBILITIES
[. Contract Administration and Management

a. This contract shall be administered through the Office of the Deputy Commissioner —
Administration,

b. The Deputy Commissioner- Administration shall have responsibility for final approval for each
CPR. No work shall commence by the Contractor until approval ltas been reccived by the Deputy

Commissioner-Administration.

c. The Deputy Commissioner- Admiaistration shall appoint for the Department, for each Project agreed
to through the Submission and Approval of the CPR, a staff person responsible for the day-to-day
direction of the project. This person shall be the Contractor's primary liaison in working with other
Department staff,

i.  For each Project the designated Departient Project Lead shall receive and review all reports and
deliverables, oversee scheduling of meetings with Department staff, and maintain first-line
administrative responsibility for the Project. In no instance shall the Contractor refer any matter
to any other Department official unless initial contact, both verbal and in writing, regarding the
matter has been presented to the Project Lead.

ii.  The Contractar shall designate a Project Lead for each project who shall have day-to-day
responsibility for supervising the performance of the Contractor's obligations for the specified
Project, The Contractor shall not change the designation of the Project Lead without written
notice to and acknowledgment by the Department's Project Lead and the Deputy Commissioner -
Administration. :

C. BUDGET AND PAYMENT TERMS

1. Worl performed under this contract will be hilled by the Contractor using the hourly rates below. The
hourly rates for each of the key positions are inclusive of the actuarial and consulting services provided,
travel, appearances at meetings, administration, technical fees and overhead (all-inclusive). Included in
the Contractor rate is an estimated cost of four to six trips per year for two to three people. The
Contractor shall utilize resources for each project based on project nced, and shall utilize the least
expensive personnel possible. Unless otherwise specified and agreed upon by the Contractor and the
Department in writing, the Contractor will hill on 2 thue and expense basis: The Contractor will only bill
the Department for time actually spent working on the project. The Contractor will not bill for travel
time as this cost is already built in to the all-inclusive rate.
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2. The Contractor will hold rates flat for the first two years of this contract. As of July 1, 2014, the
Contractor may request a §3 per hour rate increase for the remaining years of the contract, noting
however that the Departiment may not be able to financially support a rate increase. The following table
outlines the hourly rates by labor category that the Contractor will use to bill the Department. The
Contractor shtall bill the Department based on a utilization of the lowest level staff necessary, as detailed

in the approved CPR.

Conlraclor Hourly Rates

Key Position All-Inclusive Hourly Rate
Partner/Senior $390
Principal/FSA
Principal/ASA/CPA 3350
Senior Associate/ Junior $300
Actoary B
Associate/Consultant : $250
Senior Analyst $200
Junior Analyst $150
Intern A
Coansulting Assistant 3 50

3. Projects where hourly rates are applied will be billed to the Department by the Contractor at the close of
each month. In some cases, projects may be billed according to the cost associated with certain
deliverables being provided to the Department (“deliverable-based™) rather than through monthly billing
cycles based on hourly rates. For deliverable-based projects, the schedule of deliverables and payments
will be determined and agreed upon by the Department and Contractor in writing, in advance of work

commencing, as detailed in the CPR,

4. Any use of subcontractors by the Contractor must be approved in writing by the Departiment. The
subcontractor’s hourly rates will be provided to the Department and will not exceed the hourly rates for

a similar key position as the Contractor’s rates outlined above.

5. The estimated budget for each CPR shall be submitted and approved by the Department in advance of
work commencing. These estimates may be adjusted as agreed upon in writing by the Contractor and
the Department in advance of the Contractor incurring addilional costs not previously approved. Tasks
and deliverahles may be adjusted or added to the CPR document as deemred appropriate by the
Department and Contractor. Any material changes to the Scope of CPR will be requested by the
Contractor using an amendment to the CPR form.

THIS PORTION OF THE PAGE INTENTIONALLY LEFT BLANK
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PART IX, TERMS AND CONDITICNS

WHEREAS, the Department of Social Services (“Department™) and Contractor desize to enter into a relationship
pursuant ta which Contractor will provide certain health and welfare consulting services to the Department as agreed

by the each project’s CPR; and

WHEREAS, Contractor and the Department wish to enter into this Contract (as defined below) in order to set forth
the termns of such relationship;

NOW, THEREFORE, the Department and Contractor, intending to be legally bound, in consideration of the mutual
pronises herein contained and other good and valuable consideration, agree as follows:

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

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

2. “Breach” shall mean a party’s failure to perform some contracted-for or agreed-upon act, or his
failure to comply with a duty imposed by law which is owed to the other parly, in cach case, in all

material respects.

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

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

s, “Consulting Project Request (CPR) Form” shall mean the document executed and agreed to by
the parties at the time of each project engagement, which shall specity the scope, budget and
project deliverables for the aclvarial and other consulting Services to be performed by the
Contractor. For avoidance of doubt, notwithstanding anything to the contrary herein, Scrvices
performed hereunder shall not include any activities relating to core ciployer benefit plans and
voluntary benefit plans provided by the Contractor. The parties understand and agree that such
excluded services shall be provided under a separate agreement that is specific to such servicces.

6. “Conftract” shall mean these terms and conditions, as of its effective date, between the
Contractor and the State for Services together with the applicable CPR.

7. “Contractor Parties” shall mean a Contractor’s directors, officers, sharcholders, partners,
managers, principal officers, representatives, agents, servails, consultants, cniployees providing
Services under this Contract or any other person or entity with whom the Contractor is in privity
of oral or written contract (e.g. subcontractor) and such person or eatity performs Services under

the Contract,

8. “Drata” shall inean all results, technical information and materials developed and/or obtaingd
specifically and exclusively by Contractor for the State in connection with the performance of the
Services hereunder, including but net limited to all reports, survey and evaluation tools, surveys and
evaluations, plans, charts, recordings (video and/or sound), pictures, curicula, electronically
prepared presentations, public awareness or prevention campaign materials, drawings, analyses,
graphic representations, comnputer programs and printouts, notes and memoranda, and documents,
whether finished or unfinished, which result fromn or are prepared in connection with the Services
performed hereunder.
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“Pay” 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 alfect the Services or the time schedule
within which to perform and are outside the control of the party asserting that such an event has
oceurred, including, but not limited to, labor troubles unrelated to the Contractor, failure of or |
inadequaie permanent power, unavoidable casualties, fire not caused by the Contractor,
extraordinary weather conditions, disdsters, riots, acts of (Giod, insurrection or war.

“Key Contractor Personnel” shall immean the staff of the Contractor dedicated to a Scope of
Work. '

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

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

“Records” shall mean all working papers and such other information and materials as may have
been accumulated and/or produced by the Conltractor directly relating to its performance of the
Services, including but not limited to, docwmnents, data, plans, books, computations, drawings,
specifications, notes, reports, records, estimates, summaries and correspondence, kept or stored in

any form.

“Scope of Work” shall mean any transactional document (whicli may be entitled “Part 17,
“Scope of Work”, “Statement of Work”, “SOW™ or the like, which in all cases shall be deemed a
“Scope of Work™ for all purposes under this Contract) issued pursuant this Contract, signed hy
the parties hereio and providing for the performance of the Services, together with any written
acceptance by a party of a proposal it receives from the other party with respect to additional
Services to be provided under such Scope of Work, Each Scope of Work, together with these
terrns and conditions, shafl be a separate agreement between the parties.
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17. “Servicey” shall mean the perfonmance of Services as stated in a Scope of Work.

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

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

Consulting Project Request (CPR) Form

Each CPR must specify at a minimum: (1) the parties respective responsibilities with respect to any
Services; (2) the information and data Contractor will need in order to perform the Services; (3) any time
constraints on the performance of the Services; and (4) the compensation Contractor will receive for
performing the Services. Fach CPR shall be appended {o this agreement belween the parties, In the event
of a conflict between the terms and conditions of a CPR. and those set forth in this Contract, this Contract
controls unless the CPR expressly references the specific section number of this Contract, which will be
modified for purposes of that CPR. Any exceptions expressly agreed upon in writing by the parties
pursuant to a particular CPR will apply only for pwrposes of that CPR, and will not be deemmed to in any
way amend, modify, cancel, or waive the provisions of this Contract or any other CPR.

Client-Helated Safeguards.

1. Safeguarding Client Information, The Agency and the Contractor shall sateguard the use,
publication and disclosure of information on all applicants for and all Clients who receive Services
under this Contract with all applicablée federal and state Jaw conceming confidentiality and as may
be finther provided under the Contraet.

Z. Background Checks. The Siate may require that the Contractor and Confractor Parties undergo
criminal backgroumd checks as provided for in the State of Connecticut Department of Pablic
Safety Administration and Operations Manual or such other State document as governs
procedures for background checks. The Coutractor and Contractor Parties shall cooperate fully as
necessary or reasonably requested with the State aird its agents in connection with such
background checlks.

Contractor Obligations.

1. Cost Standards, The Contractor and funding state Agency shall comply with the Cost Standards
issned by OPM, as'may be amended from time (o time. The Cost Standards are published by
OPM on the Web at hitp://ct.gov/opm/fin/eost standards.

2 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
Conlract 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 applieable federal and state law and all repulations regarding confidentialiry, Any
liability arising from such a retease by the Contractor shall he the sole responsibility of the
Contractor and the Contractor shall indermify and hold harmless the Agency, unless the Agency or
its agents co-authored said publication and said release is done with the prior written approval of the
Agency Head. All publications shall cantain the following statement: “This publication does not
express the views of the [insert Agency name] or the Siate of Connecticut. The views and opinions
expressed are those of the authors.” Neither the Contractor nor any of its agents shall copyright
Datg and information abtained under this Contract, unless expressly previously authorized in
writing by the Agency. The Agency shall have the right to publish, duplicate, use and diselose al)
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such Data in any manner, and may authorize others to do so. The Agency may cepyright any Data
without prior Netice to the Contractor. The Contractor does not assume any responsibility for the
use, publication or disclosure solely by the Agency of such Data. The Agency shall exclusively
awn all Data developed pursuant to this Contract, The Agency may copyright any Data without
prior Notice to the Contractor, The Contractor does not assurmne any responsibility for the use,
publication or disclosure solely by the Agency of such Dala, Notwithstanding anything fo the
contrary in this Contract, Contractor retaing all patent, copyright and other intellectual property
rights in the methodologies, methods of analysis, ideas, concepts, know-how, models, tools,
techmiques, skills, knowledgs and experience owned or possessed by Contractor before the
commencement of, or acquired by Contractor during or afier, the performance of (he Services,
including without limifation, all systems, soflware, specifications, documentation and other
materials created, other than Data owned or licensed and used by Contractor or its affiliates or
subcontractors in-the course of providing the Services {collectively, “Intellectual Property™), and
Contractor shall not be restricted in any way with respeet thereto. To the extept that any Intellectual
Property are embodied in any Data, Contractor hereby grants to the Agency an irrevocable, non-
exclusive, non-transferable, royalty free licensé to use Intellechual Propenty for its interpal business
purpases, but solely in connection with and fo the extent necessary for use of the Data as
contemplated by this Contract, Unless Contractor provides its prior written consent, the Agency
shall not use, or disclose to any third party, Contractor’s advice or Data other than as muteally
contemplated by the parties when Coniractor fivst was retained to provide such advice or Dala or as

required by law.

Organizational Tuformation, Conflict of Interest. During the term of this Contract and for the
one Tmndred eighty (180) days following its date of Termination and/or Cancellation, the Contractor
shall upon the Agency’s request provide copics of the following documents within ten (10) Days

afler receipt of the request:

{a) its most recent Annual Report filed with the Connecticut Secretary of the State’s Office;
provided, however, that Contractor will be deemed to be in compliance with this
provision if its parent company’s (Marsh & McLennan, Inc.) Annual Report is available
from the public record, sncl as publicly available filings made with the Securities and
Exchange Comumission or such other information that the Agency reasonably requests with
respect to the organization and affiliation of the Contractor and related entities.

This provision shall continue to be binding upon the Contractor for gne hundred and cighty (180}
Days following the termination or cancellation of the Contract.

Federal Fuands,

(a) The Contractor shall comply with applicable federal law requirements relating to the
receipt or use of federal funds. The Agency shall specify all such requirernents in Scope
of Work of this Contract.

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

(N The Agency shall provide Contractor with a copy of said policy. Contractor shall
comply with all applicable state and federal laws, regulations and rules relating to
section 6032 of the Deficit Reduction Act. Upon receipt from the Agency,
Contractar shall provide said policy to its subcontraciors, if any, providing
services under this Contract. Failure to abide by the tenns of the policy, as
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determined by the Agency, shall constitute a Breach of this Contract and may
result In termination of this Contract.

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

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

Contractor shall not, for purposes of performing Services under the Contract with the
Ageney, knowingly (1o the knowledge of the key Contractor personnel providing the
Services) employ or contract with, with or without compensation: (A} any individual or
entity Hsted by a federal agency as excluded, debarred, suspended or otherwise ineligible
to participate in federal health care programs; or (B) any person or entity who is excluded
from contracting with the State of Connecticut or the federal government (as reflecied in
the General Services Administration List of Parties Excluded from Federal Procurement
and Non-Procurement Programs, Department of Health and Hunian Services, Office of
Inspector General (HHS/OIG) Excluded Parties list and the Office of Foreign Assets
Control (OFAC) list of Specially Designated Nationals and Blocked Persons List).
Contractor shall promptly notify the Agency should its key personnel providing the
Services become aware that Contractor is subject to an investigation or inquiry involving
items or services reimbursable under a federal health care program or be listed as
ineligible for patticipation in or to perform services in conneetion with such program.
The Agency may terminate this Contract immediately if at any point the Contractor,
subcontractor or any of its employees involved in providing the Services are sanctioned,
suspended, exeluded from or otherwisc become ineligible to participate in federal health
care programis,

Audit Requirements,

(a)

(b

(¢)

The State Auditors of Public Accounts shall have access to all Records for the [iscal yeat(s)
in whicl the award was made. The Contractor shall comply with federal and state single
audit standards as applicable, '

The Conttraetor shall make all of its and the Contractor Parties’ Records available at all
reasonable hours for audit azid inspection by the State, including, but not limited to, the
Ageney, the Conneeticut Auditors of Public Accounts, Attorney General and State’s
Attorney, and their respective agents reasonably acceptable to Contractor. Requests for any
audit or inspection shall be i1 writing, at least ten (10) days ptior to the requested date. All
audits and inspections shall be at the requester’s expense. The State may request an audit
or inspection al any time during the Contract temm and for three (3} years after Termination,
Cancellation or Expiration of the Contract. The Contractor shall reasonably cooperate with
the State and its agents in connection with an andit or inspection in aecordance with this
Contraet, Following any audit or inspection, the State may conduet and the Contractor
shall cooperate with an exit conference. )

Any inspection or audit shall be made during normal business hours and shall be subject (o
the execution by a third party (other than the State) of a confideéntiality agreement
reasonably satisfactory to Contractor. Furtherinore, Contracror reserves the right to prohibit
access to its computer systems so long as Contractor makes available the relevant books
and records in art altemative format such as hardcopics and Contractor will authenticate-
these documents.
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Related Party Transactions. The Contractor shall report all retated party transactions, as defined
in this section, to the Agency on an annual basis in the appropriate fiscal report as specified in the
Scope of Work of this Contract if the related party transaction was made in furtherance of the
scope of services to which this contract relates or if the costs are incurred, expended or
reimbursed under this contract.. “Related party” means a person or organization related through
marriage, ability to control, ownership, family or business association. Past exercisc of influence
or control necd not be shown, only the potential or ability to directly or indirectly exercise
influence or control. “Relaied party transactions” between a Contractor or Contractor Party and a

related party include, but are not Limited to:

(a)
(b)
(c)

@

Real estale sales ar leases;

leases for equipment, vehicles or household furnishings;

Mortgages, loans and working capital foans; and

Contracts for management, consuftant and. professional services as well as for materials,
suppHes and. other services purchased by the Contractor or Centractor Party.

Suspension or IFebarment. [n addition to the representations aud requirements set forth in

Section D.4:

(a)

(b)

The Contractor certifies for itself and Contractor Parties invoived in the administraiion of
federal or state funds that they:

(H

@)

€)

()

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

local);

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

Are not presently indicted for or otherwise criminally or civilly charged by a
govertunental entity (federal, state or local) with commiission of any of the above

offenses; and

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

Any change in the above status during the terms of this Confract shall be immediatefy
reported fo the Agency,

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

Subcontracts. Each subcontractor to be utilized by Contractor under this Contract, if any, shall be
identified and the Services to be rendered and costs of such subconiractor shall be detailed in the
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Scope of Work of this Contract. Absent compliance with this requirement, no subcontractor may be
used under this Contract unless expressly approved by the Agency in writing. Mo sitbeontractor
shatl acquire any direct right of payment from the Agency by virtue of this section or any other
section of this Contract. The use of subcontractors shall not relieve the Contractor of any
résponsibility or liability under this Contract, The Contractor shall make available copies of all
subcontracis to the Agency upon request,

Independent Caypacity of Contracter. The Contractor and Contvactor Parties shall act in an
independent capacity and not as officers or employees of the state of Connecticut or of the
Agency. Contractor acknowledges that Contractor Parties shall not be employees of the atate of
Connecticut or of the Agency or be entitled (o any benefits to which employees of the state of
Connecticut or of the Agency are entitled. For exaruple, but without limitation, Contractor
Parties are not eligible for any of the state of Connecticut or of the Agency pension, bonus, profit
sharing, retirement plan, deferred compensation plan, vacation, sick pay, leave time or insurance
coverage. In keeping with Contractor Parties’ status as an independent contractor, neither the
state of Connecticut nor of the Agency will (a) withhold auy portion of the professional fees paid
hereunder for any taxing authority; (b) deduct social security tax (FICA) from amounls paid to
Contractor; or {c) pay federal or state unemployment taxes with regard to Contractor Parties,

Indemnifcation.

(a) The Contractor shatl indemnify, defend and hold harmless the state of Connecticut and its
officers, representatives, agents, servants, enmployees, successors and assigns {rom and
against any and all:

(1) Losses (as defined in Section 28 below) to the extent they arise directly from or
indirectly, in connection with the Contract, including the negligent acts of
commission or omission or willful misconduct (collectively the “Acts™) of the
Contractor or Contractor Parties in connection with Contractor’s performance of

the Services; and

(2) The Contractor shall indemnify, defend and hold harmless against Claims to the
extent they arise directly from breach of its confideatiality obligations under this
Contract with respect to any patt of or all of a confidential bid or any confidential
records, and infringement or misappropriation by Contractor of intellectual
property rights, other propriety rights of any person or entity in the performance
of the Contract.

L) The Contractor shall reiinburse the State for any and all damages to the real or tangible
physical property of the State caused by the Acts of the Contractor or any Contractor
Parties in coinection with Contractor’s performance of the Services. The State shall give
the Contractar reasonable notice of any such Claims.

(c) The Contractor’s duties under thig Section shall remain in effect and binding in
accordance with the terms and conditions of the Contract, provided that Contractor shal!
have no liability for any Losses to the extent they are attributable Lo the acts or omissions
of a person or entity unaffiliated with the Contractor or Contractor Parties.

{d) The Contractor shall carry and maintain at af] times during the term of the Contract, the
insurance coverages sct forth in this Contract. The Contractor shall include the State as
an additional insured on the Commercial General Liability poliey with respect to the
State’s vicarious liability arising from Contractor’s provision of the Services and shall
provide a certificate of insurance evidencing the policy to the Agency upon requist.

Page 13 af 42



12,

i3.

(¢)

(£

YOUMHB-NP-02 / 12D551202CK

The righfs provided in this section for the benefit of the State shall encompass the
recovery of attorneys’ and ofher professionals’ fees expended in pursuing a Claim against

a Uurd party.

This section shall survive the Termination, Cancellation or Expiration of the Contragt,
and shall got be limited by reason of any insurance coverage,

Insurance, The Contractor shall obtain and maintain the following insurance coverage at 1ts own
cost and expense for Lhe duration of the Contract;

(a)

(b)

(©

(d)

Choice

(a)

(b}

Commercial General Liability. $1,000,000 per oceurrence and $2,000,000 aggregate for
bodily injury, personal injury and property damage, Coverage shall include, Premises
and Operations, Products and Completed Operations, Contractual Liability, and Broad
Form Property Damage coverage. Ifa general aggregate is used, the general aggregate
limit shall epply separately lo the services to be performed under this Contract or the
peneral ageregate limit shall be twice the occurrence limit;

Amtomobile Liability. $1,000,000 combined single limit per accident for bodlly injury,
Cuverage extends to owned, hired and non-owuned automobiles. If the vendor/fcontractor
does not own an automobile, but one is used in the exccution of this Contract, then only
hired and non-owned coverage 15 required. If a vehicle is not used in the execution of
this Contract then aufomobile coverage is not required.

Protessianal Liability. $1,000,000 Limit of liability per claim and aggregate; and/or

Workers® Compensation and Employers Liability. Statutory coverage in compliance with
the Compensation laws of the State of Counecticul. Cowverage shall include Employer’s
Liability with limits of $100,000 each accident, $500,000 Disease — Policy lmit,

$100,000 each employee,
of Law/Choice of Forum, Settlentent of Disputes, Claims Against the State,

The Contract shall e deemed to have been made in the City of Hartford, Stats of
Connecticut. Both Parties agree that it is fair and rcasonable for the validity and
construction of the Contract 1o be, and it shall be, governed by the laws and court
decisions of the State of Connecticut, without giving effect to its principles of conflicts of
laws. To the extent that any immunities provided by federal law or the laws of the State of
Connecticut do not bar an action against the State, and to the extent that these courts are
courts of competent jursdiction, for the purpose of venne, the coinplaint shall be made
rctumable to the Judicial District of Hartford only or shall be brought in the United States
District Court for the District of Connecticut only, and shall not be transferred to any other
courl, provided, however, that nothing here constitules a waiver or comprowise of the
sovereign itnmunity of the State of Commecticut. The Contractor waives any objection
which it may now have or will have to the laying of venue of any Claims ir any lorum and
further irrevocably submits to such jurisdiction in any suil, action or proceeding,

Any dispute eoncerning the inferpretation or application of this Contract shall be decided
by the Agency Head or his/her degignee whose decision shall be final, subject o ary
rights the Contractor niay have pursuant to state law. In appealing a dispute to the
Agency Head pursuant to this sectinn, the Contracior shall be atforded an opportunity to
be heard and to offer evidence m support of its appeal. Pending final resolution of 2
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under this Confract if the Agency has not received acceptable progress reports, expenditure reports,
refunds, and/or audits as required by this Contract or previous contracts for similar or equivalent
services the Contractor bas entered into with the Agency. This section shall survive any
Termination of the Contract or the Expiration of its term.

18. Record Keeping and Access. The Contractor shall maintain books, records, docwments, program
and individual service records and other evidence of its acconnting and billing procedures and
practices which sutficiently and properfy reflect all direct and indirect costs of any nature incurred
in the perfonmance of this Contract. Subject to the audit resiriefion is Section D35 (Audit
Requirements), these records shall be subject at all reasonable times to monitoring, inspection,
review or audit by authorized employees or agents of (he State or, where applicable, federal
agencies, The Contractor shall retain all such Records concerning this Contract for a period of three
(3) years after the completion and submission to the Slate of the Coulractor’s annual financial audit,
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19, Protection of Personal Inlormation.
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dispute, the Contractor and the Agency shall proceed diligently with the performance of
the Contract.

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

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

(a) applicable local, state and federal laws and regulations as well as Agency policies and
procedures applicable to Contractor and agreed to by the parties in this Contract. The
Agency shall nofify the Contracior of any applicable new or revised laws, regulations,
policies or procedures which the Agency has responsibility to promulgate or enforce and
the Contractor will haveé the opportunity to react to the requirements put upon them; and

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

ordinance or crteria.

Representations and Warranties. Contractor shall:

(2) perform its obligations under the Confract in all matenial respects; and

£3)] 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 the Scope of Work of this
Contract.

Contractor shall not be responsible for a breach of any of the representations and warranties in
this Agreement if the breach is aftributable to the acts or omissions of the Agency or a third party
other than Contraetor’s subcantraetors including, without limitation, materials, specificafions or
products provided by the Agency, modifications made by the Agency o any of the Data, Services
or other materials delivered by Contractor or if the Agency uses the Data, Services or such other
matenals in a manner not contemplated by this Agreement. Except as specifically stated in this
Agreement, Contractor does not make any representations or warranfies, express or implicd,
regarding any matter, including the merchantability, suitability, originality, title, fitness for a
particular purpose or results to be derived from the use of the Services provided under this

Agreement.

Reports, The Contractor shall provide the Agency with such statistical, financial and
progranunatie information necessary to monitor and evaluate comphiance with the Contract at a
frequency and in a forinat mutually agreed by the parties. 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 at a frequeney and in a format mutuaily agreed by

the partics.

Delinquent Reports, The Contracfor shall suhmit required reports by the designated due dates as
identified in this Contract, ARer notice to the Contractor and an opportunity for a meeting with an
Agency representative, the Agency reserves the right 1o withhold payments for services performed
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and-expense-to-alindividuals-affected-by-the Personal Information Breash—Such-evedit
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19. Protection of Personal Information,

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

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

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

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

(3) A process for reviewing policies and security measures at [éast annually;

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

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

The Contractor and Contractor Parlies shall notify the Departrent and the Connecticut
Office of the Attomey General as soon as practical, but no later than three business days,
after they become aware of or suspect that any Personal Infonnation which Contractor or
Contractor Parties possess or control has been subject to a Personal Information Breach.
If a Persomal Information Breach has occurred, the Contractor shall, within three (3)
husiness days after the notification, present a credit monitoring and protection plan to the
Conunissioner of Administrative Services, the Department and the Comnecticut Office of
the Attorney General, for review and approval, Such eredit monitoring or protection plan
shall be made available by the Comtractor at its own cost and expense to all individuals
atfected by the Personal Information Breach. Such credit monitoring or protection plan
shall include, but is not linrited 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, which approval the State shall not unreasonably withheld, and shall
cover a length of time commensurate with the circumstances of the Personal Information
Breach, provided that such time shall not exceed one (1} year, The Contractors’ costs
and expenses for the credit monitoting and protection plan shall not be recoverable from
the Departiment, any State of Connecticut entity or any affected individuals,
Notwithstanding anything else to the contrary within this Agreement, the requirement for
Contractor to notify individuals, or to provide other customary services such as credit or
fraud ymonitoring, applies only to those Personal Infonnation Breaches involving the loss
of data or information which was not in an encrypled state at the time of the event, and
the credit monitoring services shall be provided by a vendor chosen by the Contractor and

approved by the Department.

The Contractor shall incorporate the requirements or such requirements commensurate
with those of this Section in all subcontracts requiring each Contractor Party to safeguard
Personal Information in the samme manner as provided for in this Section,

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

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

Litigation.

The Contractor shall promptly require that all Contractor Parties, as appropriate, disclose
any Claims involving the Contractor that might reasonably be expected to materially
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adversely affect Contractor’s ability to performa its obligations under the Contract, no
later than thirty {30) days after becoming aware or after they should have become aware
ol any such Claims that wilt effect this contract. Disclosure shall be in writing,

b. The Contractor shall provide written Notice {o the Agency of any final decision by any
tribunal or state or federal agency or court which is adverse ta the Contractor as it relates to
the contracis held by the Contractor or which results in a settlement, compronise or ¢ldim
or agreement of any kind for any aclion or proceeding brought against the Contractor or its
employee or agent under the Americans with Disabilities Act of 1990 as revised or
amended from time to time, Executive Orders Nos. 3 & 17 of Governor Thomas J. Meskili
and any dther requirements of federal or state law concerning equal employment
opportunities or nondiscriminatory practices.

Sovereign Immunity. The Contractor and Contracter Parlics acknowledge and agree that
nothing in the Contract, or the solicitation leading up to the Contract, shall be construed as a
modification, compromise or waiver by the State of any rights or defenses of any immunilies
provided by Pederal 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 orwill haye with respect to atl matters
arising out of the Contract. To the extent that this Section conflicts with any- other Seclion, this

Section shall govermn.

No Third Party Beneficiaries. Neither this Contract nor the provision of the Services is intended
to confer any right or benefit on any third paniy. The provision of Services under this Contract
cannot reasonably be relied upon by any third party.

Severability. It is the intent of the parties that the provisions of this Contract shall be enforced to
the fullest extent permitied by applicable law. To the extent that the terms set forth in this
Contract or any word, phrase, clause or sentence is found to be illegal or unenforceable for any
reason, such word, phrase, clause or sentence shall be modified, deleted or interpreted in such a
manner so as to afford the party for-whose benefit it was intended the fullest benefit
comunensurate with making this Contract as modified, enforceable and the balance of this
Contract shall not be affected thereby, the balance being construed as severable and independent.

Legal Counsel. Contractar is not engaged in the practice of law, and the Services provided
hercunder are not intended as a substitute for legal advice, To the extent Contractor provides
guidance relating to {egislative and regulatory developments to the Agency, such puidance is
provided for the Agency's review with ils legal counsel and is not intended lo supersede the
advice of the Agency’s Icgal counsel. Aecordingly, Contractor recommends that the Agency
secure the advice of competent legal counsel with respect to any legal matters related to the
Services,

Scope of Worle. Contractor will provide only the services specified in the Contract. No other
services may be implied and Contractor shall not be responsibie for providing any other services
unless mutually agreed in writing by the parties, The Agency acknowledges and agrees Lhat,
except to the extent Contractor has expressly undertaken a specific compliance responsibilily
under this Contract, the Agency is responsibte for the continued compliance of the Agency with

any and all appiicable law.
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27. Additional Terms,
(a) Confidential Information; Data.

(1) Each party to this Contract (the “Disclosing Party™) is likely to disclose information to
the other party from time to time in the course of the provision of the Services, which is
marked or designated as confidential or proprietary at or prior o disclosure or which
would appear to a reasonably prudent person to be confidential and/or proprietary in
nature (“Canfidential Information"). For purposes of clarification, *Confidential
Information” shall include the Intellectual Property (as hereinafter defined). The party
receiving the Confidential Information (the “Receiving Party”) will not divulge or
communicate it to any person other than in connection with the provision of the Services
or as otherwise provided for in this Contract. This restriction dogs not appiy (o
information which (i} the Receiving Party must by law or legal process disclose, (i) is
either already in the public domain or enters the public domain threugh no fault of the
Receiving Party, (iii) is available to the Receiving Party from a third party who, to the
Receiving Party’s knowledge, is not under any non-disclosure obligation to the
Disclosing Party, or (iv) is independently developed by the Receiving Party withouit
reference to any Confidential Information of the Disclosing Party,

(2) Notwithstanding Section 27(1){(a), the Agency agrees that Contractor will be enhitled to
disclose information, including Confidential Information, relating to the Services or the
Agency to regulators having jurisdiction over Contractor’s business. The Agency also
agrees that, notwithstanding any other provision in this Cantract, Contractor may include
the idenlities of those persons who are identified by the Agency as contact persons for the
Agency and information about the terms of this Coniract, the Services and its
compensation in Contractor’s internal client management, financial and conflict checking

databases.

(b} Provision of Information and Assistance. The Agency will provide all necessary and
reasonably requested information, direction and cooperation to enable Contractor to provide the
Services, and any written direction shall be effective if contained expressly inthe Contract or if
received in writing from a person known to Contractor or reasonably believed by Contractor to
be authorized to act on the Agency’s behalf, The Agency agrees that Contractor shall use all
information and data supplied by the Apency or on the Agency's behalf without independently
verifying the accuracy, completencss or fimeliness of it, Contraclor will not bc responsible for
any delays or liability arising from missing, delayed, incomplete, inaccurate or outdated
information and data, or if the Agency does not provide adequate access to its employees,
agents or other representatives necessary for Contractor to perform the Services.,

28. Limitation of Liabilify. Notwithstanding anything to the contrary contained in this Agreement, the
aggregate liability of Contractor Parties, including, for the purpose of this scction, ity affiliates and
any officer, director or employes of its affiliates, {0 the State, the Agency, and the affiliates,
officers, directors or emplovees of the State, the Agency or those of their affiliales and any third
party for any and all Losses arising out of or relating to the provision of any services at any time by
aiy of the Contractor Parties and their affiliates for this Contract shall not exceed the legser of (i)
three and a half times (3% x) the total maximum contract valtue set forth in the applicable Scope of
Work or the most recent Scope of Work, if there is more than one applicable Scope of Work, or (ii)
ten million ($10,000,000) dollars. Contractor Parties shall have no liability for the acts or omissions
of any third party (other than its subcontractors, if any). For purposes of this Agreement, "Loss"
means damages, clatms, liabilities, losses, awards, judgments, penalties, third party claims, interest,
costs and expenses, meluding reasonable attomeys' fees, whether ansing under any legal theory
including, but not limited to claims sounding in tort {such as for negligence, misrepresentation or
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otherwise), contract (whether express or implied), by statute, or otherwise, claims seeking any kind
of damages and claimns seeking to apply any standard of liability such as negligence, statutory
violation or otherwise,

Section E, Changes to the Conlract, Termiination, Cancellation and Expiratign.

1. Contract Amendment,

(a)

(b}

(c)

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, il applicable,
approved by the Connecticut Attomey General.

The paities shall work in good faith to ainend this Contract to reduce the contracted amount
of compensation mid to proportionately reduce the Services if:

(1} the total amount budgeted by the State for the operation of the Agency or
Services provided under the program is reduced or made unavailable in any way:
or

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

If the Agency decides to reduce the compensation and the Services, the Agency shall send
written Notice fo the Contractor. Within twenty (20) Days of the Contractor’s receipt of the
Motice, the Contractor and the Apency shall negotiate the implementation of the reduction
of compenszation and Serviees unless the parties mutually agree thas such negotiations
would be funtile., If the parties fail to negotiate an implementation schedule, then the
Agency may terminate the Cootract effective no earlier than sixty (60) Days from the date
that the Contracior receives written notification of Termination and the date that worlc

under this Contract shall cease.,

2. Contractor Changes and Assignment.

{a)

(b)

The Contracior shall endeavor Lo notify the Agency in writing upon its key personnel
providing the Services becoming aware of any of the following events:

(1) at least thirty (30} days pror to the ¢ffective date of any fundamental changes in
the Contractor’s corporate status, including merger, acquisition, transfer of
assefs, and any change in fiduciary responsibility,

2} no tater than thirty (30} days from the clTective date of any change in:

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

- (B) niore than a controlling interest in the ownership of the Contractor; or

{C) the individual(s) in charge ol the performance,

+ No such change shall relieve the Contractor of any responsibility forthe accuracy and

completeness of the performance.
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Assignment, Neither party shall assign any of its rights or obligations under the Contract,
voluntarily or otherwvise, in any manner without the prior writien consent of the other party,

m The Coniractor shall comply with requests for documentation reasonably deemned
to be appropriate by the Agency in considering whether to consent to such

assigniment.

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

€)) The Agency may void any assignment made without the Agency’s congent and
deem such assignment to be in violation of Lhis Section and to be in Breach of (he
Contract. Any cancellalion of this Contract by the Agency for a Breach shall be
without prejudice to the Agency’s or Lhe State’s rights or possible claims against

the Contractar.

Br_ea ch.

(a)

(b

If cither party Breachics 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 (1{) Days from the date that the breaching party
receives the notice. The right to cure period shall be extended if the non-breaching party
is satisfied that the hreaching party is making a good faith effort to cure, but the nature of
the Breach is such that it cannot be cured within the right to cure period. The Notice may
include an effective Contract Termination date if the Breach is not cured by the stated
date and, unless otherwise inedified by the non-breaching party in writing prior to the
Termination date, no further action shall be required of any party to effect the
Termination as of the stated date. If the notice does not set forth an effective Contract
Termination date, then the non-breaching party may ferminate the Contract by giving the
breaching party no less than twenty four (24) hours’ prior written Notice afier the

expiration of the cure period.
If the Agency believes that the Contractor is in breach, the Agency may:

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

(2) temporanity discontinue alt or part of the Services to be provided under the
Contract;

3) pernnanently discontinue part of the Services to be provided under the Contract;

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

&) require that contract funding be used to enter into a subcontract with a person or
persons designated by the Agency in order o bring the program info contractual

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

(N any combination of the above actions.

(c) The Contractor shall return all unexpended funds, if any, to the Agency no later than thirty

(30) calendar days after the Contractor receives a demand from the Agency.

(c) In addition fo the rights and remedies granted to a party by this Contract, cach party shall
have all other rights and remedies granted to it by law in the event of Breach of or default
by the other party under the terms of this Contract,

{d) Upon any Termination, Expiration or Cancellation of this Contract, the Agency shall pay
Contractor for all Services rendered and reimbursable expenses incurred in accordance with
this Contract up to and inchuding the effective date of such Termination, Expiration or

Cancellation.

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

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

Suspension. Ifihe Agency determines in its sole discretion that public safety is being adversely
affected, the Agency may immediately suspend in whole or in part the Contract without prior notice
and take any action that it deems to be necessary or appropriate for the benefit of the Clients. The
Agency shall notify the Contractor of the specific reasons for taking such action in writing within
five (§) Days of inunediate suspension. Within five (5) Days of receipt of this notice, the Contractor
may request in writing a meeting wilh the Agency Head or designee. Any such mieeting shall be
held within five (3) Days of the wrilten request, or such later time as is mutually agreeable to the
parties. At the meeting, the Contractor shall be given an opportunity to present information on why
the Agency's actions should be reversed or modified, Within five (5) Days of such meeting, the
Agency shall notify the Contractor in writing of his/her decision upholding, reversing or modifying
ihe action of the Agency head or designee, Tlus action of the Agency head or designee shall be

considered final.
Ending the Contractual Relationship.

(a) This Contract shall remnain in full fores and effect for the duration of its entire term or until
such time as it is terminated carlier by either party or eancelled, Either party may terminale
this contract by providing at least sixty (6()) days prior written notice pursuant to the Nolice
requirements of this Contract.

{b) The Agency may immediately terminate the Contract in whole or in part whenever the
Agency makes a determination that such terrnination is in the hest interest of the Stale.
Notwithstanding Section 1.2, the Agency may immediately terminate or cancel this
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Contract in the event that the Contractor or any subcontractors becomes financially
unsiable 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 penmits the appointment of a receiver for its
business or its assets,

The Agency shall notify the Contractor in writing of Termination pursuant to subsection
(b} above, which shall specify the effective date of temmination and the extent to which
the Contractor must complete or inuncdiately cease performance. Such Notice of
Termination shall be sent in accordance with the Notice provision contained on page 1 of
this Comntract. Upon receiving the Notice from the Agency, the Contractor shall
immediately discontinue all Services affected in accordance with the Nolice, undertake all.
reasonable and necessary efforls to mitigate any losses or damages, and deliver to the
Agency all Records, with the exception of internal documents, as defined in Section A 12,
upless otherwise instructed by the Agency n writing, and take all commercially reasonable
actions that are necessary or appropriate, o that the Agency may reasonably direct, for the
protection and preservation of any and all materials provided to the Contractor by the
Agency in Contractor’s possession and control. The Contractor shall destroy or deliver
completed Diata and the Agency’s Confidential Infonnation provided to Contractor under
this Agreement in the Confractor’s possession and control 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 specilfied records whichever is less. The
Contractor shall deliver those Data that exist in electronic, magretic or other intangible
form in a nou-proprictary fonnat, such as, but not limited to ASCII or .TXT.
Notwithstanding anything to the contrary in the foregoing, Contractor, subject lo ifs
confidentiality obligations under this Contract, may (i) relain copies of non-chient
identifiable Data, Agency’s materials, or Confidential Information that it is required to
retain by law or regulation, (ii) retain copies of its work product that contain Data, materials
or Confidential Information for archival purposes or to defend its work product and (iii) in
accordance with legal, disaster recovery and records retention requirements, store such
copies and derivative works in an archival format (e.g. tape backups), which may not be
returned or destroyed upon request of the Agency. )

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

The Contractor shall deliver to the Agency any deposits, pror payment, advance payment
or down payment if the Contract is terminated by cither party or cancelled within thirty (30)
days after receiving demand from the Agency. The Contractor shall return to the Agency
any funds not expended in accordance with the ferms and cenditions of the Contract and, if
the Contractor fails to do so upon demand, the Agency may recoup said funds from any
[uture payments owing under this Contract or any other contract belween the State and the
Contractor. Allowable costs, as detailed in audit findings, incurred until the date of
termination or cancellation for operation or iransition of program(s) under this Contract
shall not be subject to recoupnient,

7. Transition after Termination or Expiration of Coniract.

(a)

1f this Contract is termunated or it expires in accordance with its term, the Contractor shail
reasonably assist the Agency in the orderly transfer of Services under this Contract and
shall reasonably assist in the orderly cessation of Services it performs under this Contract,
in each case, as agreed by the parties in writing. In order 1 comiplete such transfer and
wind down the performance, and only to the extent necessary or appropriate, it such
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actlvities are expected to take place beyond the stated end of the Contract term then the
Contract shall be deemed to have been automatically extended by the mutual consent of the
parties prior to. its expiration without any affirmative act of cither party, including executing
an ammendment to the Contract fo extend the term, but only uatil the transfer and winding
down are complete.

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

Notice.

E. Statufory and Regulatory Compliance.

1. Health Insurance Portability and Accountability Act of 1996,

(a)

(b)

(©)

(d)

(e)

63

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

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

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

The Contractor, on behalf of the Agency, performs functions that involve the use or
disclasure of “individually identifiable health information,™ as that term is defined in 45

CFR. §160.103; and
The Contractor is a “business associate” of the Agency, as that term is defined in 45

CF.R. §160.103; and .

The Contractor and the Agency agree to the following in ordet to secure compliance with
fhe HIPAA, the requirements of Subtitle D of the Health Information Technology for
Economic and Clinical Health Act (“HITECH Act™), (Pub. L, 111-3, §§ 13400 to 13423).
and more specitfically with the Privacy and Security Rules at 45 C.F.R. Part 160 and Part

164, subparts A, C, and E.

Definitions

(1 “Breach” shall have the same meaning as the term is defined in section 13400 of
the HITECH Act (42 U.S.C. § 17921(1)).
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“Business Associate” shall mean the Contractor,

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

“Designated Record Set” shall have the same meaning as the lerm “designated
record set” in 45 C.F.R, § 164.501,

“Electronic Health Record™ shall have the same meaning as the term is defined in
section 13400 of the HITECH Act (42 U.S.C. § 17921(3)).

“Individual” shall have the same meaning ag the terrn “individual” in 45 C.F.R.
§ 160.103 and shall include a person who qualifies as a personal representative as
defined in 45 C.E.R. § 164.502(g).

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

“Protected Health Information’ or “PHI” shall have the same meaning as the
term “protected health information” in 45 C.F.R. § 160.103, limited to
information ereated or réceived by the Business Associate from or on behalf of

the Covered Entity.

“Required by Law’”’ shall have the same meaning as the term “required by law”
in 45 CFR. § 164.103. '

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

“More stringent” shall have the same meaning as the term “more stringent” in 45
C.FR.§ 160202,

“*This Section of the Contract” refers to the HIPAA Provisions stated herein, in
their entirety.

“Security Incideot” shall have the same meaning as the tenn “security incident”
in45 CFR, § 164304,

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

“Unsecured protected health infonmation” shall bave the same meaning as the
term as defined in section 13402(h)(I1)}(A) of HITECH. Act. (42 U.S.C,

§17932(h)(1)(4)).

Obligations and Aclivities of Business Associates.

(1)

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

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

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

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

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

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

Assoclale, on behalf of the Covered Entity, agrees to the same restrictions and
conditions that apply through this Section of the Contract to Business Associate
with respect to such information.

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

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

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

Business Associate agrees to document such disclosures of PHI and information
related to such disclosures as would be required for Covered Entity lo respand to
a request by an Individeal for an accounting of disclosures of PHI in accordance
with 45 C.F.R. § 164.528 and section 13405 of the HITECH Act (42 U.S.C. §
17935} and any regulations promulgated thereunder,

Business Associate agrees fo provide to Covered Entity, in a time and manner
agreed ta by the parties, information collected in accordance with subsection
(h)(10) of this Section of the Contract, to permit Covered Entity to respond to a
request by an Individual for an accounting of disclosures of PHI in accordance
with 45 C.F.R. § 164,528 and section 13405 of the HITECH Act (42 U.S.C. §
17935} and any regulations prownulgated thereunder. Business Associate agrees at
the Covered Entity’s direction {o provide an accounting of disclosures of PHI
directly to an individual in accordance with 45 C.F.R. § 104,528 and section
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13403 of the HITECH Act (42 U.8.C. § 17935) and any regulations promulgated
thereunder,

Business Associate agrees to comply with any state or federal law that 15 more
stringent than the Privacy Rule,

Business Associate agrees to comply with the requirements of the HITECH Act
relating to privacy and security that are applicable to the Covered Entity and with
the requirements of 45 C.F.R. §§ 164.504(e), 164.308, 164.310, 164.312, and

164.316.

in the event that an individual requests thal Liu: Business Associate

(A) restrict disclosures of PHI; |

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

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

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

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

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

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

17935(d)(2)) and in any accompanying regulations
Obligations in the Event of a Breach.

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

(B) Such notification shall be provided by the Business Associate to the
Covered Entity without unreasonable delay, and in no case later than 30
days afler the breach is discovered by the Business Associate, except as
otherwise instructed in wnting by a law enforcement official pursuant to
section 13402(g) of HITECH (42 U.S.C. § 17932(g)). A breachis
considered discovered as of the first day on whicl it is, or reasonably
should have been, known to the Business Associate, The notification
shall include the identification and last kinown address, phone number
and emai} address of each individual (or the next of kin of the individual
if the individual is deccased) whose unsecured prolected health
information has been, or is reasonably believed by the Business
Assoctate to have beerl, accessed, acquired, or disclosed during such
breach.
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Q) The Business Associale agrees to inciude in the notification fo the
Covered Entity at least the following information:

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

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

3, The steps the Business Associate recommends that individuals
take to protect themselves {rom polential harm resulting from the
breach.

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

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

(D) Business Associate agrees to provide appropriate statfing and have
astablished procedures to ensure that individuals informed by the
Covered Entity of a breach by the Business Associate have the
oppartunity to ask questions and contact the Business Associate for
additional information regarding the breach. Such procedures shall
include a toll-free telephone number, an e-mail addvess, a posting on its
Web site or a postal address. For breaches involving ten or more
individuals whose contact information is insufficient or out of date to
allow written notification under 45 C.F.R, § 164.404(d)(1){i), the
Business Associate shall notify the Covered Entity of such persons and
maintaim a toll-tree telephone number for ninety (50) days after said
notification is sent to the Covered Entily. Business Associate agrees to-
include in the notification of a breach by the Business Associate to the
Covered Eutity, a written description of the procedures that have been
established to meet these requirements. Costs of such contact procedures
will be borne by the Contractor.,

(E) Business Associate agrees that, in the event of a breach, it has the burden
to demonstrate that it has complied with al} nofifications requiremenits set
‘forth above, fncluding evidence demwonstrating the necessity of a delay in
notification to the Covered Entity,

(i) Permitted Uses and Disclosure by Business Associate.

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

(2) Specific Use and Disclosure Provisions

(A) Except as otherwise limited in this Section of the Coniract, Business
Associate may use PHI for the proper management and administration of
Business Associate or to carry oui the legal responsibilities of Business

Associate.,

3 Except as otherwise limited in this Section of the Contract, Business
Associate may disclose PHI for the proper management and
administration of Business Associate, provided that disclosures are
Required by Law, or Business Associate obtains reasonable assuranees
from the person to whom the infornation is disclosed (hat it will remain
confidential and wsed or fiuther disclosed only as Required by Law or for
the purpose for which it was disclosed to the person, and the person
notifies Business Associate of any instances of which it is aware in
which the confidentiality of the information has been breached.

() Except as otherwise limited in this Section of the Contract, Business
Associate may use PHI to provide Data Aggregation services to Covered
Entity as permitted by 45 C.F.R. § 164.504(c)(2)(i)}(B).

() Obligations of Covered Entity.

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

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

3 Covered Entily shall notify Business Associate of any resiriction to the use or
disclosure of PHI that Covered Entity has agreed (o in accordance with 45 C.F.R.
§ 164,522, to the extent that such restriction niay affect Business Associate’s use

or disclosure of PTI,

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

)] Term and Termination.

(1) Term. The Term of this Section of the Contract shall be effoctive as of the date
the Countract is effective and shall terminate when the information collected in
accordance with provision ({10} of this Section of the Contract is provided to
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the Covered Entity and all of the PHI provided by Covered Entity to Business
Associate, or created or received by Business Associate on behalf of Covered
Entity, is destroyed or retumed to Covered Entity, o, if it is infeasible to refurn
or deslroy PHI, protections are extended to such information, in accordance with
the termination provisions w1 this Section. '

Tennination for Cause Upon Covered Entity’s kuowledge of a material breach by
Business Associate, Covered Entity shall either:

(A)

(B)

(€

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

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

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

Effect of Termination.

(A)

B)

Except as provided in {1)(2) of this Section of the Contract, upon
termination of this Contraet, for any reason, Business Associate shall
return or destroy all PHI received from Covered Entity, or created or
received by Business Associate on behalf of Covered Entity. Business
Associate shall alzo provide the information collected in accardance with
section (1)(10) of this Section of the Contract to the Covered Entity
within ten business days of the notice of termination. This section shall
apply to PHI that is in the possession of subcontractors or agents of
Business Associate. Bushiess Associate shall retain no copies of the
PHI.

In the event that Business Associate detennines that returning or
destroying the PHI is infeasible, Business Associate shall provide to
Covered Entfity notification of the conditions that make return or
destruction infeasible. Upon documentation by Business Associate that
return or destruction of PHI is infeasible, Business Associate shall extend
the protections of this Section of the Contract to such PH1 and limit
further uses and disclosures of PHI to those purposes that make return or
destruction infeasible, for as long as Business Associate mautains such
PHI. Infeasibility of the retum or destruction of PHI includes, but is not
limited to, requirements under state or lederal law that the Business

Associate maintains or preserves the PHI or copies thereof.

{m1} Miscellaneous Sections.

Regulatory References. A reference in this Section of the Contract to a section in

the Privacy Rule means the seclion as in effect or as amended.

Amendment, The Partics agree to take such action as in necessary to amend this
Section of the Contract from time to time as is necessary for Covered Lntity to
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comply with requirements of the Privacy Rule and the [Tealth Iisurance
Portability and Accountability Act of 1996, Pub. L. No. 104-191.

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

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

and effect.

(5) Construction. This Section of the Contract shall he construed as broadly as
necessary to implement and comply with the Privacy Standard. Any ambiguity
in this Section of the Contract shall ‘be resotved in favor of a meaning that
gomplies, and is consistent with, the Privacy Standard,

(6) Irisclaimer. Covered Entity makes no warmanty or representation that compHance
wiih this Section of the Contract will be adequate or satisfactory for Business
Associate’s own purposes. Covered Entity shall noi be liablc to Business
Associate for any clain, civil or eriminal penalty, [oss or damage related to ar
arising from the unauthorized use or disclosure of PHI by Business Associate or
any of ils officers, directors, employees, contractors or agents, or any third party
to whom Business Associate has disclosed PHI contrary to the sections of this
Contract or applicable law. Business Associate is solely rcsponsible for all
decisions made, and actions taken, by Business Associate regarding the
safeguarding, use and disclosure of PHI within its possession, custody or control.

(7 Iindemnmi fication. The Business Associate shall indemnify and hold the Covered
Eatity harmless fromn and against any and all claimns, liabilities, judgments, fines,
assessments, penalties, awards and any statuiory damages that inay be inposed

- or assessed pursuant to HIPAA, as amended or the HITECH Act, ineluding,
without limitation, attomey’s fees, expert witness fees, costs of investigation,
litigation or dispute resolution, ard costs awarded thereunder, relating to or
arising out of any violation by the Business Associate and its agents, including
subcontractors, of any obligation of Business Associale and its agents, including
subcontracfors, under this section of the contract, under HIPA A, the HITECH
Act, the Privacy Rule and the Security Rule,

Americans with Disabiities Act, The Contractor sball be and remain in compliance with the
Americans with Disabilities Act of 1990 (http://www.ada.cov/) as amended from time fo time
{("Act”™) to the extent applicable, during the term of the Contract, The Agency may cancel or
termjnate this Contract if the Contractor fails to comply witly the Act, The Contractor represents
that it is familiar with the terms oF this Act and that it is in compliance with the law, The Contractor
warrants that it shall hold the State barmless from any lizbtlity which may be imposed upon the
state as a result of any failure of the Contractor to be in compliance with this Act. As applicable,
the Contractor shall comply with section 504 of the Federal Rehabilitation Act of 1973, as amended
from time to time, 29 U.S.C. § 794 (Supp. 1993), regarding access to programs and facilities by
people with disabilities.

Utilization of Minority Business Egterprises. The Contractor shall performi under this Contract in
accordance with 45 C.F.R. Parl 74; and, as applicable, C.(i.S. §§ 4a-60 o 4a-60a and 4a-60g 10
carry out this policy in the award of any subcontracts.
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4. Priority Hiring. Subject to the Contractor’s exclusive right to determine the qualifications for all
employment positions, the Contractor shall give priority to hiring welfare recipients who are subject
to time-limited welfare and must find emplayment. The Contractor and the Agency shall work
cooperatively to defermine the number and types of positions to which this Section shall apply.
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Non-discrimination.

(a)

For purpeses of this Section, the following ferms are defined as follows:

(1)  "Commission" means the Commission on Human Rights and Opportunities;
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"Contract" and “contract” include any extension or modification of the Contract or

contract;
"Contractor” and “contractor” include any successors or assigns of the Contractor

ot coatractor;

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

“good Taith" means that degree of diligence which a reasonable person would
exercise m the performance of legal duties and obiigations;

"eood faith efforts” shall include, but not be limited to, those reasonab[t. mitial
effosts necessary to comply with statutory or regulatory requirements and
additional or substituted efforts when it is determined that such initial efforts will
not be sufficient to comply with such reqnirements;

"marital status” nieans being single, married as recognized by the State of
Connecticut, widowed, separated or divorced;

"mental disability" means one or more mental disorders, as defined in the most
recent edition of the American Psychiatric Association's "Diagnostic and Statistica)
Manuai of Mental Disorders", or a record of or regarding a person as having one or
more such disorders; )

"minority business entetprise" means any small contractor or supplier of materials
fifty-one percent or more of the capital stock, if any, or assets of which is owned by
a person or-persons: (1) who are active in the daily affairs of the enterprise,

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

"public works contract" means any agreement between any individual, fimi or
corporation and the State or any political subdivision of the State other than a
municipality for consinuction, rehabilitation, conversion, extension, dentolition or
repair of a public building, highway or other changes or improvements in real
property, or which is financed in whole or in part by the State, including, but not
limited to, malching expenditures, grants, loans, insurance or guaraniees.

For purposes of this Section, the tenns "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. Stal, Section 1-120, (3) any
other state, including but not limited to any federally recognized Indian tribal governments, as
defined in Conn. Gen. Stat. Scction 1-267, (4) the federal government, (5) a foreign government,
or (6) an agency of a subdivision, agency, state or government described in the 1rnmt:dlately

preceding enumerated items (1), (2), (3), (4) or (5).

(b)

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

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

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

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

the Contractor agrees to provide the Commission on Hurnan 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 works projects.

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

The Contracior shall develop and maintain adequate documertation, in a manner
prescribed by the Conumission, of its good faith efforts.

The Contractor shall include the provisions of subsection (b) of this Section in every
subcontract or purchase order entered into in order to fulfill any obligation of a confract
with the Stale and such provigions shall be binding on a subcontractor, vendor or
manufacturer unless exempted hy regulations or orders of the Commission, The
Contractor shall take such action with respect to any such subcontract or purchase order
as the Commission may direct as a means of enforcing such provisions including
sanctions for noncompliance in accordance with Connecticut General Statutes §46a-56;
provided if such Contractor becomes involved in, or is threatened with, litigation with a
subcontractor or vendor as a result of such direction by the Conunission, the Contractor
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may request Lthe State of Connecticut to enier into any such litigation or negotiation prior
thereto to protect the interests of the State and the State may so enter.

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

() The Contractor agrees and warranis that in the performance of the Contract such
Contractor will not discriminate or permit discrimination against ary person or
gronp of persons on the grounds of sexual orientation, in any manner prohibifed by
the laws of the United States or the State of Connecticut, and that employces are
treated when employed without regard 1o their sexual orientation,;

(2)  the Contractor agrees to provide each labor union or representative of workers with
which such Contractor has a collective bargaining Agreement or other contract or

- undcrstanding and each vendor with which such Contractor has a contract or
understanding, a notice to be provided by the Commission on Human Rights and
Opportunities advising the labor union or workers' representative of the
Contractor's cormmnitments under this section, aud to post copies of the notice in
conspicuous places available to employees and applicants for employment;

{3) the Contractor agrees to comply with each provision of this section and with cach
regulation or relevant order issued by said Commission pursuant to Connecticut
General Statutes § 46a-36; and ,

{(  the Contractor agrees to provide the Commission on Huwnan Rights and

Opportunities with such information requested by the Commission, and permit

access to pertinent books, records and accounts, concerning the employment

practices and procedures of the Contractor which relate to the provisions of this

Section and Connecticut General Statutes § 46a-56.

The Contractor shall include the provisions of the foregoing paragraph in every
subcontract or purchase order entered into in order to fulfill any obligation of a contract
with the State and such provisions shall be binding on.a subcontractor, vendor or
manufacturer unless exempted by regulations or orders of the Commission. The
Contractor shall take such action with respect to any such subcoutract or purchase order
as the Comumission 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 Connecticuf to enter into any such litigation or negotiation prior
thereto to protect the interests of the State and the State may so enter.

Freedomn of Information.

(a)

(®)

Contractor acknowledges that the Agency must comply with the Freedom of Infortnation
Act, C.(0.S. §§ 1-200 et seq. (“FOIA™) which requires the disclosute of documents in the
possession of the State upon request of auy citizen, uniess the content of the document
falls within certain calegories of exemption, as defined by C.G.S. § 1-210(b).

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

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

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

Campaign Contribution Restrictions. or all State contracts as defined in C.G.S. § 9-612(g)
the authorized signatory to this Contract expressly acknowledges receipt of the State Elections
Enforcement Commission’s (“SEEC”) notice advising state contractors of state campaign
contribution and solicitation prohibitions, and will iriforin ils principals of the contents of the
notice. See SEEC Form 11 reprodueed below: www.ct.gov/seec
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