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A1 

$5,601,120 

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

The contract between Mercer Health & Benefits, LLC (the Contractor) and the Department of Social Se1v.ices (the 
Department), whlch was last executed by the parties and approved by the Office of the Attorney 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 
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The Contt'actor IS a Business Associate undet the Health Insurance Portability a~d Accountability J\ct of 1996 itS 

:amended. 

Documentation nece.ssaq to demonstrate tbe authorization to sign tnust be attached. 

CONTRACTOR- MERCER HEALTH & BENEFITS, LLC 

b~~~ 
Date 

2112.1JJ 
as to form & legal suffJdency) Date 
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J?SA 

STATE OF CONNECTICUT 
PERSONAL SERVICE AGREEMENT 

("PSA", "Coritract') and/or "contr::~ct") 
Revised February 2010 

The State of Connecticut DEPARTMENT OF SOCIAL SERV1CES 

V.t-(Jt.d.JJ r J /) 

Ooboo <6~ 1 d-- d­

ooooo -tJS1flt'?. 
Street 25 SIGOURNEY STREET 

City: HARTFORD State: CT Zip: 06106 

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

Contractor's Name: MERCER HEALTH & BENEFITS, LLC 

Screet: 3131 E. CAMELBACK ROAD, SUITE 300 

City: PHOENIX State: AZ Zip: 85016 

Td#: (602) 522-6500 

("Contractor"), for the provision of services outlined in Part I and f()t the compliance with Part II. The Agency and the 
Contr~ctor shall collectively be referred to as "PartiesH. The Contr~ctor shall comply with the terms and conditions set 
forth in this Contract as fol1ows: 

Contract Tenn This Contract is in effect from V7 /01/12 through 06/30/17. 
Statutory The Agency is authorized to enter into this Contract pursuant to § 4-8, 4-98 as appUcable, and 
Authority 17b-3 of cl1e Connecticut General Statutes ("CG.S.'). -----·----·----
Set·Aside Status Contractor[] IS or r8J IS NOT a set :~.side Contr-actor pursuant to CG.S. § 4a-o0g. 

'Effective Date Tlus Contracc shall become effective only as of the date of signature by the Agency's authorized 
official(s) and, wbere aptJlicable, d1e date of approval by t.he Office of the Attomcy General 
("O.i\G"). Upon such exe.cul:ion, this Contract shall be deemed effective for the entire tenn 
specified above. 

Contract This Contract may be amended only be m ea11s of a written instrument signed by the 1\genqr, the 
Amendment Contractor, and, if required, the OAG. 

AU notices, den"blnds, request~, consents, apprm•als or other corrununica6ons required or permitted to be given or which 
arc given with respect to this Contract (coUcctively called ''Notice~") shall be deemed to have been e.ffected at such time ~s 
the Notice is hand-delivered; placed in the U.S. mail, fir~t class aJJd post~ge prepaid, return receipt requested; or phced with 
a recognb.ed, overo.ighr express delivery service that provide~ for a return re.cc::ipr. Said notices shall become effective on 
the date of receipt as specified above or the date specified in rhe no rice, whicht!VCt comes b ter. All such No rices shall he in 
writing and shaU be addrt.ssed as fol.lows: 

ff to the 
Agency: 

L__ 

STATE OF CONNECTfCUT 
DEPAR'IMEN'f OF SOCIAL SERVICES 
25 SIGOURNEY STREET 
HARTFORD, (,!' 06106 

If to the 

Contncr.or: 

Mercer Health & Benefits, LLC 
3131 E. Camelback Road, Suire 300 
Phoenix, A2. 85016 

Attention: Auurea Alexander Attention: Ry<~.n Johnson 
---------~------------------~-----------~~ ~---

:\ party may modily rhe addressee or address for Notices by providing 10 days' poor written Notice to the other party. No 
formal amendment is required. 
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Part II. SCOPE OF SERVICES 

OVERVIEW- As the Department's Contractor for Actuarial and Consulting Services, Mercer Health & 
Benefits LLC ("the Contractor") shall throughout tl1c term i.!f this contract provide the State of 
Connecticut Depm1ment of Social Services ("the Department") with actuarial analyses and consulting 
services for the Depattment's current and futur"e hea]theare programs. 

A. CONTRACTOR RESPONSIBILITIES 

l. Actuarial services- As ditected by the Department, the Contractor shall provide actuarial services for 
the Department related to the Depmtment's existing healthcare programs, proposed changes to existing 
healthcare programs and proposed future healthcare programs. 'I11e specified scope and project 
deliverables for the actuarial services to be performed shal1 be set forth in a DSS Consulting Project 
Request Form (CPR), executed and a!:,>n':ed 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. Strategic analysis of Department programs and proposed changes to Department programs; 

b. Financial analyses and pro&rram monitoring; 

c. Short-tenn and long-term rate development, evaluation and strategy; 

d. Technical and consulting review of actuarial and financial models, rate certifications, rate 
negotiations and other analyses used to claim federal funding or support the Department's 
program initiatives; 

e. Establishment of priorities and development of strategic goals and objectives; 

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

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

h. Analysis ofpro1:,rram changes or other cost estimates to support the Department's program 
initiatives. 

2. Consulting services- As directed by the Department, provide consulting services for the Department 
related to the Department's existing healthcare programs, proposed changes to existing health(;are 
programs and proposed future healthcare programs. The specif]ed scope and project deliverables for 
the consulting services to be performed shall be set forth in a DSS Consulting Project Request Fmm 
(CPR), executed and a&,rrced to by the parties at the time of project engagement. 'D1e project scope and 
deliverables may include the following consulting services for specified programs and/or Department 
initiatives: 
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a. The development of a Section 1115 Demonstration Waiver for the Medicaid for Low Income 
Adults (LIA) program that will incorporate savings from Connecticut's planned initiatives and 
further cost saving measures, such as the implementation of an .asset test for eligibility purposes; 

b. 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; 

c. Implementation activities and suppmt related to federally-approved initiatives inc1uding but not 
limited to the 1115 Demonstration Waiver and the State's Medicaid and Medicare dually eligible 
demonstration; 

d. Strategic approaches to healthcare purcha~]ng designed to promote improvements in service 
delivery, organization· and accountability among local health care systems in an effort to improve· 
patient outcomes and achieve efficiencies; 

e. Evaluation and repurposing the State's current long tenn care system in support of Money 
Follows the Person ("MFP") initiatives; 

f. Review of the administrative and operational goals and objectives of the MFP program; 

g. Representation of the Department in presentations, discussions or inquiries from providers, 
community members, legislators and other stakeholders related to Department programs, 
proposed changes to Department programs ond fuh1re bealthcare initiatives; 

h. Waiver strategy and development, including consolidation of cunent waivers, and development 
and submission of additional waiver applications; 

1. Policy considerations and guidance to financial projections and other actuarial and policy support 
required by the Center for Medicaid and Medicate Services ("CMS'') for waiver submissions and 
approvals; 

J. Policy and fiscal support for State Plan Amendment draftii1g and implementation; 

k. Data summarizations and development of algorithms, development of cost neutrality and case 
load estimates for waiver applications; 

· I. Consultation and negotiations with CMS on projects and initiatives requiring CMS input and 
approval; 

m. Analysis, guidance, and staff support in the pursuit of grant opportunities; 

n. .Review and perfi>rm prognun quality, assessment and monitoring services related to specified 
Department healthcare contractors including but not limited to the Department's Medical ASO; 
Behavioral Hea.lth ASO; Dental ASO and NEMT Broker contract; 

o. Development of an organized contract monitoring strategy and training Department staff to 
implement ongoing contract monitoring strategies; and 
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p. Perform readiness reviews and post-implementation perfonnance reviews. 

3. Additional Gonsulting services- As requested by the Department, provide a projected scope and cost 
estimate for additiona.I co"nsulting services for the Departmen t not specifically contemplated in Section 
2 above. 

B. DEPARTMENT RF..SPONSinlLITIES 

1. Contract Administration and Management 

a. l11is 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 has been received by the Deputy 
Commissioner~ Administration. 

c. The Deputy Commissioner- Administration shall appoint for the Department, for each Project agreed 
to through the Submission and Approv<~l 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 Department 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. 

11. The Contractor shall designate a Project Lead for each project who shall have day-to-day 
responsibility tor supervising the perfom1ance 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 }u"'D PAYMENT TERMS 

L Work perfonned w1der this contract will be billed by th e Contractor using the hourly rates below. The 
hourly rates for each of the key positions are inclusive of the actuarial and consulting services prmiided, 
travel, appearances at meetings, administration, technical fees and overhead (all-inclusive). Included in 
tho 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 need, and shall utilize the least 
expensive personnel possible. U11less otherwise specified and. agreed upon by the Contractor and the 
Dcpatiment in \.Vriting, the Contractor will hill on a time and expense basis: The Contractor will only bill 
the Department i'Or time actually spent working on the project. The Contractor will nqt bill tor Lravel 
time as thls cost is already built in to the all-inclusive rate. 
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2. The Contractor will hold rates tlat for the first two years of this contract. As of July 1, 2014, the 
Contractor may request a $5 per hour rate increase for the remaining years of the contract, noting 
however that the Department 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. TI1c 
Contractor shall bill the Department based on a utilization of the lowest level stuff necessary, as detailed 
in the appl'oved CPR. 

Conlxaclor Hourly Rates 

Key Positim~ All-Inclusive Hourly Rate 
Partner/Senior $390 
Principal/FSA 
Principal/ ASA/CP A $350 
Senior Associate/ Junior $300 
Actuary 

----·~~·-----

Associate/Consultant $250 
Senior Analyst $200 
Junior Analyst $150 
Intern $ 75 
Consulting Assistant $ 50 

3. Projects where hourly rates are applied will be hilled to the Department by the Contractor at the close of 
each month. ln some cases, projects may be billed according to the cost associated with certain 
deliverablcs being provided to the Department ("deliverable-based") rather than through monthlybi11ing 
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 
conunencing, as detailed in the CPR. 

4. Any use of subcontractors by the Contractor must be approved in writing by the Department TI1e 
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 
tbe Department in advance oftbe Contractor incurring additional costs nol previously approved. Tasks 
and deliverahles may be adjusted or added to the CPR document as deemed 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 fom1. 

THIS PORTION OF THE PAGE INTENTIONALLY LEFT BLANK 
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PART IT. TERJ'v1S AND CONDITIONS 

Wl-IEREAS, the Department of Social Services ("Department'') and Contractor desire to enter into a relationship 
pursuant to which Contractor will provide certain health and \Vdfare consulting services to the Department liS agre~-d 

by the each project's CPR; and 

WHEREAS, Contractor and the Department wish to enter into tlris Contract (ss defined below) in order to set forth 
the tenns of such relationship; 

NOW, THEREFORE, the Department and Contractor, intending to be legally bound, in consideration of the mulual 
promises herein contained and other good and valuable consideration, agTe.e as follows: 

A. Definitions. Unless otherwise indicated, the following ternlS shaH have the following corresponding 
definitions: 

1. "Bid" shall mean a bid submitted in response to a solicitation. 

2. "Breach" shall mean a party's f11iJure to perfonn some conlracted-for or agreed-upon act, or his 
failure to comply with a duty imposed by law which is owed to the other party, in each case, in <11l 
material respects. 

3. ('Cancellation" shall mean an end to the Contract affected pursuant to a right wh.iclnhe Contract 
creates due to a Breach, 

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

5. "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 specify the scope, budget and 
project deliverables for the actuarial and other consulting Services to be performed by the 
Contractor. For avoidance of doubt, notwithstanding anytbjng to the contrary herein, Services 
petionned hereunder shall not include any activities relating to core employer benefit plans and 
voluntary benefit plans provided by the Contractor. The parties understand and agree that such 
excluded services simll be provided under a separate agreement that is speci fie to such services. 

6. ''Conh·act" shall menn tbese terms and conditions, as of its effective date, between the 
Contractor and the State for Services together with the applicable CPR. 

7. "Contractor Parties" .qhall mean a Contractor's directors, officers, shareholders, partners, 
managers, principal officers, representatives, agents, servants, consultants, employees provi.di11g 
Services under this Contract or any other person or entity with whom the Contractor is in privity 
of oral or written contmct (e.g. subcontractor) and such person or entity pcrfom1s Services under 
the Contract. 

8. ''Data" shall mean all results, technical infonnatiotl and materials developed and/or obtained 
specifieaJiy and exclusively by G.'ontractor for the State in c.onnection with the performance of the 
Services hereunder, including but not limited to all reports, survey and evaluation tools, surveys and 
evaluations, plans, charts, recordings (video ancllor sound), pictures, cwTicula, electronically 
prepared presentations, public awareness or prevention e<~mpaign materials, drawings, analyses, 
graphic representations, computer programs and priJJtouts, notes and memoranda, and document::;, 
whether finished or LUJtlnished, which result from or are prepared in c.onnection with the Services 
performed hereunder. 
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9. "Day" sludl 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. 

10. "Expiration" shall mean an end to the Con!Tact due to the completion in full of the mutual 
perfom1ances of the parties or due to· the Contract's tem1 being completed. 

11. "Force Majeure" shall mean events that ma~erially affect the Services or the time schedule 
within which to perfom1 and are outside the control of the party asserting that suc.h an event has 
occurred, including, but not limited to, labor troubles unrelated to the Contractor, failure of or. 
inadequate permanent power, unavoidable casualties, fire not caused by the Contractor, 
extraordinary weather conditions, disasters, riots, acts of God, insurrection or war. 

12. "Key Contractor Personnel" shall mean the staff of the Contractor dedicated to a Scope of 
Work. 

13. "Personal Information'' shall mean any nnme, number or other information that may be used, 
alone or in conjunction with any other infom1ation, to identify a specific individual including, but 
not limited to, such individuat's name, date of birth, mother's maiden name, rriotor vehicle 
opemtor's license number, Social Security number, employee identification number, employer or 
taxpayer identification number, alien registration number, govetmnent passport number, health 
insurance identification number, demand deposit account number, savings account number, credit 
card number, debit card number or unique biometric data such as fingerprint, voice print, retina or 
iris image, or other unique physical representation. Without limiting the foregoing, Personal 
h1formation shall also include any information regarding clients that the Department olassi.fies as 
''confidential" or "restricted." Personal fnforrnation 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. 

14. "Personal Information Breacb." shall mean an instance where an unauthorized person or entity 
accesses Personal fnformation in any manner, including but not limited· to the following 
occurrences; (I) any Personallntormation that is not encrypted or protected 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 Infonnation that is not encrypted or protected 
without prior written authorization from the State; (3) the unauthorized acquisition of encrypted 
or protected Personal Infmmation together with the confidential process or key that is capable of 
compromising the integrity of the Pcrsonallnfonnation; or ( 4) if there is a substantial risk of 
identity theft or fraud to the client, the Contractor, the Department or State. 

t5. "Records" shaJI mean all working papers ru1d such other infonnation and materials as may have 
been accumulated and/or produced by the Contractor directly relating to its perfmmance of the 
Services, including but not limited to, documents, datu, plans, books. computations, drawings, 
specifications, notes, reports, records, estimates, summaries and correspondence, kept or stored in 
any fom1. 

16. "Scope of Worl£" shall mean any transactional document (which may be entitled "Part I", 
"Scope of Work'', "Statement of Work", ''SOW'' or the Hkc, which in all cases shall be deemed a 
''Scope of\Vork" for ali pw:poses under th.is Contract) issued pursuant this Contract, signed hy 
the parties hereio and providing tor the performance of the Services, together with any written 
acceptance by a party of a proposal it receives ftom the other patty with respect to additional 
Services to be provided under such Scope of Work. Each Scope of Work, togelher with these 
terms and conditions, shall be a separate agreement betweeri the paL1ies. 
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17. "Sen ices" shall mean the perfonnance of Services as stated in a Scope of W ark. 

lB. "State'' shall mean the State of Connecticut, including any agency, office, department, board, 
council, conunission, 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 .. 

B. Consulting Project Request (CPR) Form 

Each CPR must specify at a minimum: (I) the parties respective responsibilities with respect to any 
Services; (2) the info1mation and data Contractor will need in order to. perfonn the Services; (3) any time 
constraints on the performance of the Services; a11d (4) the compensation Contractor will receive for 
performing the Services. Each CPR shall be appended to !his agreement between the parties. In the event 
of a conflict between the terms and conditions of a CPR and those set forth in this Contract, this Contraci 
controls unless the CPR expressly references the specific section Jmmber of this Contract, which will be 
moditled for purposes of that CPR. Any exceptions expressly a!,>Teed upon in writing b'y the parties 
pursuant to a pariicular CPR will apply only for pmposes of that CPR, and will not be deemed to in any 
way amend, modify, cancel, or waive the provisions of this Contract or any other CPR. 

C. Client-Related Safeguards. 

I. Safeguarding Client Information. The Agency and the Contractor shall safe,b>uard the use, 
publication and disclosure of information on all applicants for and all Clients who receive Services 
under this Contract with a]] applicable federal and state law concerning confidentiality and as may 
be further provided under the Contract. · 

2. Background Ched<s. The State may require that the Cont-ractor and Contractor Parties undergo 
criminal background checks as provided for in the State ofConriecticut Department ofPublic 
Safety Administration aud Operations Manual or such other State document as governs 
procedures for background checks. The Coutrdclor and Contractor Parties shall cooperate fully as 
necessary or reasonably requested with the State aud its agents in connection with such 
background checks. 

D. Contractor Obligations. 

1. Cost Standards. The Contractor and funding state Agency shall comply with t)le Cost Standards 
issned by OPM, as may be amended from time to time. The Cost Standards are publis_hed by 
OPM on the Web at http://ct.gov/opin/t1n/cost stand;lrdj. 

2. Credits and Rights in Data. Unless expressly waived in writing by the Agency, 111l Records and 
publications intended for public distribution during or resulling from the pertomJS:nces of this 
Contmct shall include a statement acknowledging the financial support of lhe State and the Agency 
and, where applicable, I he federal govenunent. All such publications shall be released in 
confom1ance with applicable f'edcral and stale law and all regulations regarding confidentiality. Any 
liability arisi11g from such a release by the Contractor shall he the sole responsibility of the 
Contractor and tbe Contractor shall indenmif)' and hold hannless the Agency, unless lhe Agency or 
its agents co-authored said publication and said relea.se is done with the prior written approval of the 
Agency Head. All publications shall contain the following statement: "TI1is publication does not 
express the views oftJ1e [insert Agency name) or the State of Connecticut. 'The views and opinions 
expressed are those of the authors." Neither the Contractor i1or any of its· agents shall cop)'Tight 
Data ai1d infot"i11ation obtained Linder this Contract, unl.ess expressly previously authorized in 
writing by the Agency. The Agency shall have the right to publish, duplicHte, use and disclose a.l) 
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such Data in any manner, and may authorize others to do so. The Agency may copyright any Data 
without prior Notice to the Contractor. TI1e Contrdctor does not assume any responsibility for lhe 
usc, publication or disclosure sol~ly by the Agency of such Data. The Agency shall exclusively 
own an Data developerl pursuant to this Contract. The Agency may copyright any Data without 
prior Notice to the Contractor. The Contractor does not assume any responsibility for the use, 
publication or disclosure solely by the Agency of such Data. Notwithstanding anything to the 
contrary in this Contract, Contractor retains all patent, copyright and o!her intellectual property 
rights in ll1e methodologies, methods of analysis, icleas, concepts, know-how, models, tools, 
tcdmiques, skills, knowledge and experience owned or possessed by Contractor before the 
commencement of, or acquired by Contractor during or after, the perfonnance of the Services, 
including without limitation, all systems, softwar~, specifications, doctunentation and other 
materials created, other llwn 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 will1 respect thereto. To the extent that any Intellectw1l 
Property are embodied in any Dati:!, Contractor hereby grants to the Agency an irrevocable, non­
exclusive, non-transferable, royalty free license to use lntelkctual Property for its internal business 
purposes, but solely in connection with and to the e.xtent necessary tor use of the Data as 
contemplated by tl1is 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 mutually 
contemplated by the parties when Contractor first was retained to provide such advice or Data or as 
required by law. 

3, Organizational Information, Conflict ofinterest. During the tenn of this Contract and for the 
one hundred eighty (180) days following lts date ofTcnnination and/or CancellCJtion, the Contrnctor 
sha.ll upon the Agency's request provide copies of the following documents within len (I 0) Days 
after receipt of the request: 

(a) its most recent Atmual Report filed with the Connecticut Ser.reUuy of the State's Oftice; 
provided, however, that Contractor will be deemed robe in compliance with this 
provision if its parent company's (Marsh & McLennan, Inc.) Annual Report is available 
from the public record, snell as publicly available filings made with the Securities and 
Exchange Commission or such other infonnation that the Agency reasonably requests with 
respect to the organization and affiliation of the Contractor and related entities. 

'flJi.S provision shaH continue to be binding upon the Contractor fonme hundred and eighty ( 180) 
Davs following the tem1ination or cancellation of the Contract. 

4. Federal Funds. 

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

(b) The Agency has estCJblisbed· a policy, as mandated by section 6032 of the Deficit 
Reduction Act (DRA) of2005. P.L. I 09-l. 71, t.hat provides detailed infonnation about the 
Federal False Claims Act, 31 U.S.C. §§ 3729-3733, and other laws supporting the 
detection and prevention of fraud and abuse_ 

(J) The Agency shall provide Contractor with a copy of said policy. Contractor shall 
comply with all applicable state and federal laws, regulations and mles relating to 
section 6032 of the Deficit Reduction Act. Upon receipt from the Agency, 
Contractor shall provide said policy to its subcontractors, 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 !his Contract and may 
result in termination of this Contract. 

(c) This section applies if, under this 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. 

(dJ Contractor represents that it is not excluded, debaned, suspended or otheru'ise ineligible 
to participate in federal health care programs. 

(e) Contractor shall not, for purposes ofperfonning Services under the Contract with tJJe 
Agency> knowingly (to the knowledge of the key Contractor personnel providing the 
Services) employ or contract with, with or without compensation: (A) any individual or 
entity listed by a federal agency as excluded, debarred, suspended or otherwise Ineligible 
to participate in federal health care programs; or (B) any person or entity who is excluded 
from contracting with the State of Connecticut or the federal government (as reflected in 
the General Services Adininistration List of Parties Excluded from Federal Procurement 
rmtl Non-Procurement Programs, Department of Health and Human Services, Oflice of 
Inspector General (HHS/OIG) Excluded Parties list and the Oft1ce of Foreign Assets 
Control (OFAC) list of Specially Designated Nationals and Blocked Persons List). 
Contractor shall promptly notify the Agency should its key persom1el 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 participation in or to pe1fonn services in connection with such pro!,rram. 
The Agency may tenninate this Contract immediately if at any point Lhe Contractor, 
subcontractor or any of its employees involved in providing the Services are sanctioned, 
suspended, exelutled from or otherwise become ineligible to participate in federal health 
care pro grams, 

5. Audit Requirements. 

(a) 'fhc State Auditors of Public Accounts shall have access to all Records for the fiscal year(s) 
Ul which the. award was made. The Contractor shaH comply with federal and state single 
audit standards as applicable. 

(b) 11le· Contractor shall make all of its and the Contractor Parties' Records available at all 
reasonable hours for audit mid inspection by the State, including, but not limited to, the 
Agency, the Connecticut Auditors of Public Accmmts. Attomey Geneml and State's 
Attorney, and their respective agents reasonably acceptable to Contractor. Requests for any 
audit or inspection shall be in writing, at least ten (I 0) 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 at any time during the Contract tem1 and for three (3) years after Termination, 
Cancellation or Expiration of the Contract. Tite Contractor shall reasonably cooperate wjth 
the State m1d its agents in connection with an audit or inspection in accordance with this 
Contract. Following any audit or inspection, the State may conduct and the Contractor 
shall cooperate with an exit conference. . 

(c) Any inspection or audit shall be made during normal business hours and shall be subject (o 
the execution by a third party (other lhan the State) of a C0nfidcntiality agreement 
reasonably satisfactory to Contractor. Ftuthenuore, Contractor reserves the right to prohibit 
access to its computer systems so long as Contractor makes nvailable the relevant books 
and records in an alternative format such as hardcopies and Contractor wiU authenticale· 
these docw:nents. 
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6. Related Party Transactions. The Contractor shall report aH related pmiy 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 oftl1i:s 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 
man;-iage, ability to control, ownership, tamily or business association. Past exercise of influence 
or control need not be shown, only the potential or ability to directly or indirectly exercise 
inlluencc or control. "Related party transactions" between a Contractor or Contmctor Party and a 
related party include, but are not limited to: 

(a) Real estate sales or leases; 

(b) leases for equipment, vehicles or household furnishings; 

(c) Mortgages, loans and working capital loans; and 

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

7. Suspension or Debarment. h1 addition to the representations aud requirements set forth in 
Section D.4: 

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

( 1) are not presently deban-cd, ~mspendcd, proposed for debam1ent, declared 
ineligible, or voluntarily excluded by any governmental agency (fe.deral, state or 
local); 

(2) within a three year period preceding the effective date of this Contract, have not 
been convicted or had a civil judgment rendered against them for commission of 
fraud or a criminal offense in connection with obtaining, attempting to obtain or 
perfom1ing 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, theft, forgery, bribery, lalsitication or destruction of records, 
making false statements or receiving stolen property; 

(3) Are not presently indicted for or othenvise criminally or civilly charged by a 
goveriunental entity (federal, state or local) with conm1ission of any of the above 
offenses; and 

( 4) Have not within a three year period preceding the etTecl]ve date of this Contract 
had one or more public transactiom termin~ted for cause or fault. 

(b) Any change in the above status during the tenus of this Contract shall be immediately 
reported to the Agency. 

8. Liuison. Each Party shall designate a liaison to facilitate a cooperative working relationship 
between the Contractor and the Agency in the pcrfom1ance and administration of this Contract. 

9. Subcontracts. Each subcontractor to be utili.zed by Contractor under this Cont:r:Jct, if any, shall be 
identified and the Services to be rendered and costs of such subc-ontractor sh~ll be. deti:1iled in the 

Page 12 of42 



999MHD-NP-{)2 I 12DSS1202CK 

Scope of Work of this Contract. Absent compliance with tlus requirement, no subcontractor may be 
used under this Contract unless expressly approved by the Agency in writing. No subcontractor 
shall acquire any ctirect right of payment from the Agency by virtue of this section or any other 
section ofthis Contract. The use of suhcont111ctors shall not relieve the Contractor of any 
responsibility or.liability under th.is Contract. The Contractor shall make available copies of all 
subcontracts to the Agency upon request. 

10. Independent Capacity of Conh•actor. The Contractor and Contractor Parties shall act in an 
independent capllcity 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 state of 
Cmmecticut or of the Agency or be entitled to any benefits to which employees of the state of 
Connecticut or of the Agency are entitled. For example, but without limitation, Contractor 
Parties are oot eligiule for any ofthe state of Connecticut or ofthe Agency pension, bonus, profit 
sharing, retirement plan, deferred coi:npens<ltion plan, vacation, sick pay, leave time or insurance 
coverage. In keeping with Contractor Parties' stal\JS as an independent contractor, neither the 
state of Connecticut nor of the Agency will (a) withhold any portion of the professional fees paid 
hereunder for any taxing authority; (b) deduct socia 1 security tax (FICA) from ammmls paid to 
Contractor; or {c) pay federal or state unemployment taxes with regard to Contractor Parties. 

11. Indemniltcation. 

(a) The Contractor shall indemnify, defend and hold hannless the state of Connecticut and its 
officers, representatives, agents, servants, employees, successors and assigns from 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 co)Ulection with Contractor's perfommnce of 
the Services; and 

(2) The Contractor shall indemnify, defend and hold ha.nnless against Claims to the 
extent they arise directly from breach of its confidentiality obligations under this 
Contract with respect to any pa1t 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 perfom1ance 
of the Contract. 

(b) The Contractor shall reimburse 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 
PaJties in cOJmection with Contractor's perfom1ance of the Services. The State shall give 
the Contractor reasonable notice of any such Claim..s. 

(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 shall 
have no liability for any Losses to the extent they are attributable to the acts or omi.~sions 
of a person or entity unaffiliated with the Contractor or Contractor Pmiles. 

(d) 1l1e Contractor shall carry and maintain at all ti.J11C:S dw·ing the tem1 of the Contract, the 
insurance coverages set fmth in this Contract. The Contractor shall include the State as 
an additional insured on the Commercial General Liability poliey wi01 respect to the 
Slate's vicarim,rs liability arising from Contractor's provision of the Sctviccs and shall 
provide a certificate of insurance evidencing the policy to the Agency upon request. 
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(e) The lights prO\·ided in this section for the benefit of the State shall encompass the 
recovery of attorneys' and other professionals' fees expended in pursuing a Claim against 
a Ulird party. 

(f) This section shall survive thB Termination, Cancellation or Expiration of the Contract, 
and shall oot be limited by reason of any insurance coverage. 

! 2. Insurance. The Contractor shall obtain ru1d maintain the following insurance coverage at its own 
cost and expense for the duration of the Contract: 

(a) Commercial General Liability. $1,000,000 per occurrence and $2,000,000 aggregate for 
bodily injury, personal injury and property damage. Coverage shall include, Premises 
and Operations, Products and Completed Operations, Contract:ulll Liability, and Broad 
Form Property Damage coverage. If a general aggregate is used, the general aggregat~ 
limit shall apply separately to the services to be perfonned under this Contract or the 
general aggregate limit shall be twice the occurrence limit; 

(b) Automobile Liability. $1,000,000 combined single limit per at:cident for bodily injury. 
Coveroge extends to owned, hired and non-owned automobiles. If tbe vendor/contractor 
does not own an automobile, but one is used in the execution of this Contract, then only 
hired and non-owned covernge is required. If a vehicle is not used in the execution of 
this Contract then automobile coverage is not required. 

(c) Professional Liability. $1,000,000 limit of liability per claim and aggregate; and/or 

(d) Workers' Compensation and Employers Liability. Statutory coverage in compliance with 
the Compensation Jaws of the State of Counecticul. Coverage shall include Employer's 
Liability With limits of $100,000 each accident, $500,000 Disease - Policy limit, 
$100,000 each employee. 

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

(a) The Contract shall be deemed to nave been made in the City of Hartford, State of 
Connecticut. Both Parties agree that it is- fair and reasonable for the validity and 
constntction of the Contract to· be, and it shall be, govemed l:>y the laws and court 
decisions of the State ofCoMecticut, without giving effect to its principles of conflicts df 
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 court~ are 
courts of competent jurisdiction, for !he purpose of venue, the complaint. shall be made 
returnable to the Judicial District of Hartford only or shall be brought in the United States 
District Court for the District of Cotmecticu! only, and shall not be trd.JlSferred to any other 
court, provided, however, that nothing here constitutes a waiver or compromise of U1e 
sovereign immunity ofthe State ofCormecticut. The Contractor waives any objection 
which it may now have or will have to the l<~ying of venue of ru1y Claim." in any l'ontm and 
further irrevocably submits lo such jurisdiction in any suit, action or proceeding. 

(b) Any dispute concerning the i11tcrpretation or appiication of this Contract shall be decided 
by the Agency Head or his/her designee whose decision shall be final, subject to any 
rights the Contractor may have pursuant to state Jaw . .In appealing a dispute to the 
Agency ficad pursuant to this section, the Contractor shall be afforded an opportw1ity to 
be heard and to offer evidence in support of its appeal. Pending final resolution Of a 
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under this Contract If the Agency bas not received acceptable progress reports, expenditure reports, 
refunds, and/or audits as requiretl by this Contract or previous contracts for similar or equivalent 
services the Contractor has entered into with the Agency. Tlus section shall survive any 
Tennination of the Contract ur the Expiration of its tem1. 

18. Record Keeping and Access. The Contractor s hall maintain books, records, documents, program 
and individual service records and other evidence of its accounting and billing procedures and 
prdcticcs which sutliciently and properly reflect all direct and indirect costs of any nature incurred 
in the pcrfonnance of Uus Contract. Subjc{.;t to the audit restriction is Section D5 (Audit 
Requirements), these records shall be subject at all reasonable times to monitoring, inspection, 
review or audit by authoriz~d employees or agents oflh~ State or, where applicable, federal 
agencies. The Contractor shall retain all such Records concerning thjs Contract for a period of three 
(3) years alter the completion and submission to the State of the Contractor's annual financial audit. 

CQNTR)('CTQ ~-~{a9Jbhnson, Principal­
v t/ 

19. Protection of Personal Jnfonnation. 

(a) Contractor aed Contractor Parties, at thei r own expease, have a a~ty to i!fld-shal+-pmtea 
from a Personal Itffimnat-ioo--Efeach any and all PefSefla!--mffimmtion ·.vhieh they come to 
possess or control, wherever and however storeEklr maintaiHeEI, in a commercially 
reasonable-mrumer in accordance witl1 cu.n-ent ind1:1stry standards_. 

(b) Each Contractor or Contractor Party sha.J.l implement and-mitintain a comprehensive data 
sec-lffity program fur the protection ofPersonal..ffifonnation. The safeguards coatainea-ffi 
such program shall be eonsiffiei'lt-wAA-and comply witl1 the safeguards for protection of 
Personal [nfunnation, ami infunnation of a similar shameter, as set forth in all applicabl e 
federal aaa 9tata lavt' and written policy ofthet>~eerning-tilia 
confidentiality of Pers~·ormation. Such data---seoofity. program shall include, but not 
be-lim:ite&-kt;-t~-ollo\ving: 

(2) 

A security policy· f'Qr employees related-to-~ge;-aeeess an~frf>.f 
dal:a eoalaining P~ew. 
R~a:;onable restrictions on access-to ree-orcls containing Personal Lflfom1alion; 
ffieluding access to ;my locked storage where such rec-ortls--ru-~ 

f3t-J),_.____,,"r\-apFeoess for reviewing policies and security measures at least annual-if, 
E41- . Greatit1g secure aeeess eontFOis to Personal-lflfefffiBtten;-fficluding but-Hei--H:nt.itea 

te-~~!16 
t-:(5Y)-~EffinCfJ1*iag-ef..P-efSoo~al--is stored on laptops, p01ioble ae,·ices~~r 

beffig. tmnsmitted electronielliiy, 

(c} The GontroeteH-ftt:J.-Gootr-aetor Parties~~fy the Depaft'ment and the Gmmectiout 
Office of the Atte-mey-Getteml-as soon as practical, but no Inter than t~•enty fou-r (24) 
flffil-rs, after they-l:leeome t~ware of or sw;peet that eny Personal Information whiefi 
Contractor or Contr;xctor Parties---fesooss or centro~~ 
Wootla+ioo-Breaeh. Jfa-Personal-fnformation Breach has ocel:!rred, l:he Geatrador sha-l:l; 
\Ti#!in throe (3) business days after tfle notifieal.ioo, present a-eTedit-fooni.tetieg--aOO 
)'H'6t€etioo-plru:!-lo I he Co~ener-o~~~~-Ser-vi-ees,l-he-I:k_.part+Hent and the 
Gonneelic-m--Q.ffi*'*th.e Attomey--GetleraJ, for review and llftjm=wah--Sueh eredit 
monitorint,~l:...pf'-ot~t-itm-plan shaH be made •wailable by !he CoHtn~ctor at its ew»~ 
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dispute, the Contractor and tlle Agency shall proceed diligently with the perfom1<1nce of 
tbe Contrr.~ct. 

(c) The Contractor agrees that the sole and exclusive means for the presentation of any claim 
against the State arising from this Contract shall be i.n <1ccordance with Title 4, Chapter 
53 of the Connecticut General Statutes (Claims Against the State) and the Contrac-tor 
further agrees not to initiate legal proceedings, e~cept as authorized by that Chapter, in 
any state or federal cotui in addition to or in lieu of said Chapter 53 proceedings. 

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

(a) applicable local, state and federal Jaws and regulations as well as Agency policies and 
procedures applicable to Contractor and agreed to by the parties in this Contract. The 
Agency shall notify the Contmctor of any applicable new or revised laws, regull)tions, 
policies or procedures which the Agency has re::;pousibility to promulgate or enforce and 
the Contractor will have the opportunity to react to the requirements put upon them; and 

(b) applicable local, state and federal licensing, zoning, buiiding, health, fire and safety 
regulation::; or ordinances, as well as standards and criteria ofpertinent state and federal 
authorities. Unless otherwise provided by law, the Contractor is not relieved of compliance 
while formally contesting the authority to require such standards, regulations, statutes, 
ordinance or ctiteria. 

15. Representations and Warranties. Contractor shall: 

{a) perform its obligations under the Contract in aU material respects; and 

(b) pay for and/or secure all permlts,licenses and fees alld give all required or appropriate 
notices with respect to the provision of Services as described in the Scope of Work of this 
Contract. 

Cotl'tractor shall not be responsible for a breach of any of the representations and warranties in 
this Agreement if the breach is attributable to the acts or qmissions of the Agency or a third party 
other than Contractor's subcontractors including, wirhout limitation, materials, specifications or 
products provided by the Agency, modifications made by the Agency to any of the Data, Services 
or other materi.als delivered by Contractor or if the Agency uses the Data, Services or such other 
materials in a manner not contemplated by this Agreement. Except as specifically stated in this 
Agreement, Contractor does not make any representations or warranties. express or implied, 
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. 

16. Reports. The Contractor shall provide the Agency with such stat istical, financial and 
programmatic infonnation necessary to monitor and evaluate compliance with the Contract at a 
frequency and in a fonnat mutually ngreed by the parties. All requests for such information shaJJ 
comply with all applicable state and federal confidentiality laws. The Contractor shall provide 
the Agency with such reports as the Agency at a frequency and i.n a format mutually a.b•reed by 
the part.ies. 

17. Delinquent Reports. The Contmctor shall submit required reports by the designated due dates as 
identified in this Contract. After notice to the Contmctor and an opportunity tor a meeting with an 
Agency representative, the Agency reserves the right to withhold payments for services pcrfom1ed 
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and expense to atl individuals affected--ey-tfle Personal fnformatie:a-~ch. Such ereait 
monitoring or protection plan shall ii:dutk.";-but is not lifffit.ed to reimbursemeHt...foH.Re 
600Hrfplacing and lifting one (I) security freeze per credit file puF!iuanl:-te--t~-Ht 
General Statutes § 36a 70~eh-c-redi:t monitoring or protection plans shall be 
apprm·ed by the State in accordance ·xith this Seetie~ the State shall not 
!iflreasonab!y wit-bkeld, and shall cm'er a length of time commensurate with the 
ciroumstanees of the Personal Information Breach provided that such time-sftai-J..-oo:t 
exceed one (1) year. The Contractors' costs and e~xpenses for the eredit monitoring -ami 
protec-tion plan shall not be recoYerable from-the Department, any State of Conneet:4oot 
effiity or any affucted individuals. Notwithstanding anything else to the contfary-wt+hm 
~e requirefl1en:t for Ctmtractor to notify individuals, or to provide-et-ltef 
eustomary services such as cre4-t---er fraud monitoring,--applies only to those Personal 
IR-t.i:Jrmafie&.Broaches involving the loss of cklta-er-.fn.funnation which was not--ffi.-an 
encrypted state ::-.t f:be.-1.-i:me of the e't'ent, and tho eredit monitoring services shall be 
provided by a veRaBF-€~)' the Contr-a€fef.-.ffi-1&~-ay the Dcj3flfffileah 

€d}- The Contractor shall incorporate the requirel.'fiffits--er such requirements--eemmensurate 
wiffl--t.tmse of thjs ~eetion in all subcontracts requiring each Contraetor Party lo safuguatti 
PeJ:s.tmal-Itt-fernlation in the same manner as provided fur in this Seetion. 

(e) P.lothing in this Section shall supersede in any manner Conlraetor's or Contractor Party's 
obligations parsuant to HIP AA or the provisions of this Gontract--eooeeffiing--t-He 
ebligations of the Contractor as a Business /\ssoeiate i3f the Dcpartm~ 

tf) The Department agrees that it shall, v.<eF:!Eing-ffl--€ooperation with Contractor; 

( l) Identify what elements of Personal Information are rettffirecl for CoJttt:aetOl.'-~·fill 
~~d commits to transmitting or supplying only thet-P-ersaRal 
l-nfonnation; · 

R-) Eslablish seeure methods and technology for the traEsmission and sharing of Personal 
Inf:Mma-tion with Contractor Bf7propriate to -l:Ae-tTeRSi-ti-vtty of the Persona-l 
I:r:_fom1ation; ana 

(3) Receive baciE-physieal or-eleet-rottie-lleiWHal Infom:1ation no longer required by 
Contractor to provide--services to tne State-Bf Connecticut or required pur:mant to 
Contractor's Retention Policies, and t&-f:'r-ee<,·ide dire etten and mechanisms for the 
seeure retum ofsueh Personallnfomla-!Ktth 

The State rep~nts and wfrffi:lflts-t.hat--apprettri-aH3-eOBSefltfl--aflfiler--ooH-e&-have been given to data 
mffl,jeef&-fegarding the processi-ng of Pers€mal--lnfumtation unfler--htws or regulations applicable in 
tflt.~~~in whioh the data subjects reside, or te--w-lttefi---H:leState may be subject. 

19. Protection of Personallnfonna(ion. 

a, Contractor and Contractor Parties, at their own expense, have a duty to and shall protect 
from a Personal Information Breach any and all Personlll Infonnalion 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 Coutrnctor or Contractor. Party shaH implement and main! <lin a comprehensive data 
security program for the protection ofPersouallnfomiation. The safeguards contained in 
such program shall be consistent with <mel comply with the safeguards for protection of 
Personal Information, and infom1ation of a similar charJcter, as set forth in all applicable 
feel era] and state law and wrirten policy of the Department or Slate concerning !he 
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confidentiality ofPersonallilformation. Such data-security program shall include, but not 
be limited to, the following: 

(1) A security policy for employees related to the storage, access and transportntion of data 
containing Personal Infonnation; 

(2) Reasonable restrictions on access to records containing Personallt1fonnation, includ1ng 
access to any locked storage where such records are kept; 

(3) A process for reviewing policies and security measures at least ru}nually; 
(4) Creating secure access controls to Personallnfommtion, including but not limited to 

passwords; and 
(5) Encrypting of Personal Infom1ation that is stored on laptops, pmtab\e devices or being 

transmitted electronically. 

c. The Contractor and Contractor Parties shall notify the Department 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 !hat any Personal Tnfonnat:ion which Contractor or 
Contractor Putties possess or control has been subject to a Personal lnfom1ation Breach. 
If a Personal Information Breach has occurred, the Contractor shall, within three (3) 
business days after the notification, present a credit monitoring and protection plan to the 
Cmmnissioner of Adn'linjstrative Services, the Department and the Cmmecticut Ofiice of 
the Attorney General, for review and approval. Such credit monitoring or protection plan 
shall be made available by the Contractor at its own cost and expense to all individuals 
affected by the Personal Information Breach. Such credit monitoring or protection plan 
shall include, but is not limited to reimbursement tor the cost of placing and lifting one 
(1) security freeze per credit file pursuant to Connecticut General Statutes§ 36a-70 I a. 
Such credit monitoring or protection plans shall be approved by the State in <1ccordance 
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 monitoring and protection plan shall not be recoverable from 
the Department, any State of Connecticut entity or any aftected individuals. 
Notwithstanding anything else to the contrmy wirhin th1s Agreement, the requirement for 
Contractor to notify individuals, or to provide other custorruuy services such as credit or 
fraud )11onitming, applies only to those Personallnfonnation Breaches involving the loss 
of data or information which was not in an encrypted 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. 

d. 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 same manner as provided for in this Section. · · 

e. Nothing in this Section shall supersedt>. in any manner Contractor's or Contractor Party's 
obligations pursuant to HIPAA or the provisions of this Contract conccming the 
obligations of the Contractor as a Business Associate of the Department. 

20. Workforce Analysis. The Contractor shall provide a workforce Analysis .AJ!mDative Action 
report related to employment practices and procedures. 

2 I. Litigation. 

a. 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 perfonn its obligations under the Contract, no 
later than thirty (30) days after becoming aware or after they should have become aware 
of any such Claims that will effect this contract. Disclosure shall be in writing. 

b. The Contr-actor shall provide written Notice to the Agency of any final decision by any 
tribunal or state or federal agency or court which is adverse t.o the Contractor as it relates to 
the contracts held by the Contractor or which re.•mlts in a settlement, compromise or claim 
or agreement of any kind for any action or proceeding brought against the Contractor or its 
employee or agent under the Americans wiU1 Disabilities Act of 1990 as revised or 
amended from time to time, Executive Orders Nos. 3 & 1.7 of Governor TI10mas J. Meskill 
and any other requirements of federal or state law concerning equal employment 
opportunities or noud[scri.minatory practices. 

22. Sovereign Immunity. The Coutractor and Contractor Parties acknowledge and agree that 
nothing in the Contract, or the solicitation leading up to the Contract, shall be construed as a 
modification, compromise or waiver by the State of any rights or defenses of any immunities 
provided by Federal law or the laws of the State of Connecticut to the State or any of its officers 
and employees, whit;h they niay ba.ve had, now have orwill have with respect to all matters 
arising out of Lhe Contract. To the extent that this Section contlicts with any-other Section, this 
Section shall govern. · 

23. No Third Party Beneficiaries. Neither this Contract nor the provision of the Services js intended 
to confer any right or benef•t on any third party. The provision of Services under this Contract 
cannot reaso11ably be relied upon by any third party. 

24. Severability. It is the intent of the parties that the provisions of this Contract shall be enforced to 
the fullest extent pem1ittcd by applicable law. To the extent that the terms set forth in this 
Conlruct 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 
matmer so as to afford the party for-whose benefit it was intended the fullest benefit 
commensurate with making this Contract as modified, ~nforceable and the balance of this 
Contract shall not be affected thereby, the balance being construed as severable and independent. 

25. Legal Counsel. Contractor is not engaged in the practice oflaw, and the Services provided 
hereunder ar.e not intended as a substitute for legal advice. To the extent Contractor provides 
guidance relating to legislative And regula tory developments to the Agency, such guidance is 
provided for the Agency's review with its legal counsel and is not intended to supersede the 
advice of the Agency's legal counsel. Accordingly, Contractor reconunends that the Agency 
secure the advice of competent legal counsel with respect to any legal matters related to the 
Services. 

26. Scope of Work. Contractor will provide only the services specified in the Contract. No other 
servict"S may be implied and Coutrdctor shalJ not be responsible for providing any other services 
unless 111utually agreed in writing by the parties. The Agency acknowledges and agrees that, 
except to the extenl Contractor has expressly undertaken a -specific compliance responsibility 
under this Contract, the Age11cy is responsibfe for the continued comp liance of' the Agency with 
any and all applicable 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 to d:isclosure or which 
would appear to a reasonably prudent person to be confidential and/or proprietary in 
nature (''Confidential Infonnation") . For purposes of clarification, "Confidential 
Informat1on" shaU include the [ntellectual 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 Senrice.-> 
or as otherwise provided tor in this Contract. This restriction does not apply to 
infonnation which (i) the Receiving Party must by law or legal process disclose, (ii) is 
either already in the public domain or enters the public domain through 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 Pa1iy withoilt 
reference to any Confidential Information of the Disclosing Party, 

(2) Notwithstanding Section 27(1 ){a), the Agency agrees that Contractor will be entitled to 
disclose information, including Confidential Information, relating to t,he Services or the 
Agency to regulators having jurisdiction over Contractor's business. TI1e Agency also 
agrees that, notwithstanding any other provision in ihis Contract, Contractor may include 
the identities of those persons who are identified by the Agency as contact persons for the 
Agency and infonnation about the tenns of this Contract, the Services and its 
compensation in Contractor's internal client management, tinancial and conflict checking 
databases . 

(b) Provision of Information and Assistance. The Agency wiH 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 in the 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 ngrees that Contractor shall use all 
infon11ation and data supplied by the Agency or on the Agency's behalf without independently 
verifying the accuracy, completeness or timeliness of it. Contractor will not he responsible for 
any delays or liability ruising from missing, delayed, incomplete, inaccurate or outdated 
information and data, or if the Agency does not provide ;:~dequate access to its employees, 
agents or other representatives necessary for Contractor to perform the Services. 

28. Limitation of Liability. Notwilhstanding anytlling to the contrary contained in this Agreement, the 
aggregate liability of Contractor Parties, including, for the purpose ofthjs section, its affiliates and 
any officer, director or employee of its affiliates, to the State, the Agency, and the affiliates, 
officers, directors or employees of the State, the Agency or those of their affiliates and any third 
party for any und all Losses arising out of or relating to the provision of any services at any time by 
any of the Contractor Parties and their affiliates for this Contract shall not exceed the lesser of (i) 
three and a half times (3 YJ x) the total maximum contract value set forth in the applicable Scope of 
Work or the most recent Scope of Work, if there is more !han one applicable Scope of Work, or (ii) 
ten million ($1 0,000,000) dollars. Contractor Parties shall have no liability for the acts or omis$ions 
of any third party (other than its suhcontractors, ifuny). Forpurposcs ofthis Agreement, "Loss" 
means damages, claims, !labilities, losses, awards, judgments, penalties, third party claims, interest, 
costs and eX:penses , including reasonable attorneys' fees, whether arising under any legal t.heory 
including, but not limited to claims sounding in tort (such as for negligence, misrepresentation or 
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othcnvise), contract (whether express or implied), by statute, or otherWise, claims seeking any kind 
of damages and claims seeking to apply 1111y standard of liability such as negligence, statutory 
violation or othenvise. 

Section E. Changes to the Contract,_Icrmination, Cancellation and Expiratjon. 

l. Contract Amendment. 

(a) No amendment to or modification or other alteration of this Contract shall be valid or 
bindingupon ·the parties unless made in writing, signed by the parties and, if applicable, 
approved by the Cormecticnt Attorney GeneraL 

(b) The parties shall work in good faith to amend this Contract to reduce the contracted amount 
of compensation aud to proportionately reduce the Services if: 

(I) the total amow1t budgeted by the State for the operation of !he Agency or 
Services provided under the program is reduced or rnnde unavailab le. in any way; 
or 

(2) federal funding reduction results in re~llocation of funds within the Agency. 

(c) If the Agency decides to reduce the compensation and the Services, the Agency shall send. 
written Notice to the Contractor, Within twenty (20) Days ofthe. Contractor's receipt of th~ 
Notice, the Contractor and the Agency shall negot.iate the implementation of the reduction 
of compensation and Services unless the parties mutually agree U1at such negotiations 
would be futile. If the parties fall to negotiate an implementation schedule, then the 
Agency may tenninate the Contract effective no earlier than sixty (60) Days from the datt: 
that the Contrador receives written notification of Termination and the date that work 
under tllis Contract shall cease. 

2. Contractor Changes and Assignment. 

(a) The Contractor shall endeavor to notify the Agency in writing upon its key personnel 
providing the Services becoming aware of any of the follow.ing events: 

(I.) at least thirty (30) days prior to the effective date of any fundamental changes in 
the Contractor's corporate status, including merger, acquisition, transfer of 
assers, and any change in fiduciary responsibility; 

(2) no later l11an thirty (30) days from the effective date of any change in: 

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

. (B) more than a controlling interest in the ownership of the Contractor; or 

(C) the individual(s) in charge of the performance. 

(h) ·No such change shall relieve the Contractor of any responsibility forthe accuracy <md 
completeness of the performance. 

Page 21 of42 



999MHB-NP-il2 I 12DS$1202CK 

(c) Assignment. Neither party s1mll assign any of its rights or obligations under tbe Contract, 
voluntarity or otherwise, in any manner \vithou1 the prior written consent of the other pruty, 

3. Breach. 

(1) The Contractor shall comply with requests for documentation reasonably deemed 
to be appropriate by the Agency in conside1ing whether to consent to such 
assignment. · 

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

(3) n1e Agency may void any assignment made without the Agency's consent and 
deem such assignment to be in violation of Lhis Section and to be in Breach of the 
Contract. Any cancellation of this Contract by the Agency for a Brcacll shall be 
without prejudice to the Agency's or U1e State's rights or possible claims against 
the Contractor. 

(a) If either party Breaches this Contract in any respect, the non-breaching party shall 
provide written notice of the Breach to the breaching party and afford the breaching party 
an opportunity to cure within ten (to) Days from the date that the breaching party 
receives the notice. 'TI1e right to cure period shall be extended if the non-breaching party 
is satisfied that the breaching party is making a good faith effort to cure, but the nature of 
the Breach is such that it eannot be cured within the right to cure period. The Notice may 
include an effective Contract Tem1ination date if the Breach is not cured by the stated 
date and, unless otherwise modified by the non-breaching party in writing prior to the 
Termination date, no further action shall be required of any party to effect the 
Temlinalion as of the stated date. If the notice does not set forth an effective Contract 
Tem1jnation date, then the n()n-breaching party may terminate the Contract by giving the 
breaching party no less than twenty four (24) hours' prior written Notice after the 
expiration of the cure period. 

(b) If the Agency believes that the Contractor is in breach, the Agency may: 

(1) withhold payment in whole or in part pending resolution of the perfom1ance 
issue, provided that the Agency notifies the Contractor in writing prior to the date 
that the payment would have been due in accordance with the budget; 

(2) temporarily discontinue all or part of the Services to be provided under tbe 
Contract; 

(3) pcnnanently discontinue part ofthc Services to be provided w1der the Contract; 

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

(5) rcqulre that contract fWlding be used to enter into a subcontract with a person or 
persons designated by the Agency in order Lo bring the progr<Jm into contractual 
compliance; 
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(6) take such other actions of any nature whatsoever as may be deemed aplJropriate for 
the best interests of the Slate or the program(s) provided under this Contract or 
both; or 

(7) any combination of the above actions. 

(c) The Contractor shall retum all unexpended funds, if any, to the Agency no l<~tcr than thirty 
(30) C£~lendar days after the Contractor receives a demand from the Agency. 

(c) ln addition !o the rights and remedies granted to a party by this Contract, each party shall 
have all other rights and remedies !:,tranted to it by law in the event of Breach of or default 
by the other party under the tem1S of this Contract. 

(d) Upon any T t:nnination, Expiration or Canccllatioi1 of this Contract, the Agency shall pay 
Contractor for all Services rendered and reimbursable expenses incurred in accordance with 
this Contract up to and including the effective date of such Temrination, Expiration or 
Cancellation. 

(e) The action of tl1e Agency shall be considered final. tf at any step in this process the 
Contractor fails to comply with the procedure and, as appl.icable, the mutually agreed plan 
of correctlon, the Agency may proceed with Breach remedies as listed w1der this section. 

4. Non-enforcement Not to Constitute \Vaiver. 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 sttict perfonnance of 
any section of the Contract shall only be deemed to be a waiver of rights and remedies concerning 
that specific instance of perfonnance and shall not be deemed to be a waiver of any subsequent 
rights, remedies or Breach. 

5. Suspension. lf the Agency detemrines 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 tlle Contractor of the specific reasons for taking such action in writing within 
five (5) Days of immediate suspension. Within five (5) Days of receipt of this notice, the Contractor 
may request in writing a meeting with the Agency Head or designee. Any such meeting shall be 
held within five (5) Days of the written request, or such later time as is mutually agreeable to the 
parties. At the meeting, the Contractor shall be given an opportunity to present infonnation on why 
the Agency's actio!1S sboult.l be reversed or modi tied. Within five (5) Days of such meeting, the 
Agency shallnoti fy the Contractor in writing of his/her decision upholding, reversing or modi tying 
the action of the Agency head or designee. This action of the Agency head or designee shall be 
considered finaL 

6. Ending the ContJ'actual Relationship. 

(a) This Conn-act shall remain in full foree and effect for the duration of its entire teml or ur1til 
such time as it is tem1inated earlier by either party or cancelled. Eit11er party may tem1inate 
this contract by providing at least sixty (60) days prior written notice pursuant to the Nolice 
requirements of this Contract. 

(b) The Agency may immediately tenninate the Contract in whole or in pa.rt whenever the 
Agency makes a detenn.ination that such tennination is in the best interest of the State. 
Notwithstanding Section D.2, the Agency may immediately terminate or cancel this 
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Contr<1ct in the event tbat the Contractor or nny subcontractors becomes financially 
unstable to the point of threatening its ability to conduct the sen;ices required under this 
Conlmct, ceases to conduct business in the normal course, makes a general assigmnent 
for the benefit of creditors, suffers or pem1its the appointment of a receiver for its 
business or its assets. 

(c) The Agency shall notify the Contractor in writing ofTenninatio11 pursuant to subsection 
(b) above, which shall specify the effective date oftennination and the extent to which 
the Contractor must complete or inuncdiately cease pcrfom1ance. Such Notice of 
Termination shall be sent in accordance with the Notice provision contained on page I of 
this Contract. Upon receiving the Notice from the Agency, the Contractor shall 
immediately discontinue all Services affected in accordance with the Notice, undertake all. 
reasonable and necessary efforts to mitigate any tosses or damages, and deliver to the 
Agency all Records, with the exception of internal documents, as defined in Section A.12, 
w1less othenvise instructed by the Agency L.n writing, and take all commercially reasonable 
actions that are necessary or nppropriate, or that the Agency may reasonably direct, for the 
protection and preservation of any and all materials provided to the Contractor by the 
Agency in Contmctor's possession and control. TI1e Contractor shnll destroy or deliver 
completed Data and the Agency's Confidential Infonn .. <ttion provided to Contractor under 
rhis Agreement in the Contractor's possession and control to the Agency no Later than thirty 
(30) days after the Tem1i.nation of the Contract or fifteen (15) days after the Contractor 
receives a written request from the Agency for the specified records whichever is less. The 
Contractor shall deliver those Data that exist in electronic, magnetic or other intangible 
form in a non-proprietmy fonnaf, such as, but not limited to ASCII or .TXT. 
Notwithstanding anything to the contrary in the foregoing, Contractor, subject to its 
confidentiality obligations under this Contract, may (i) retain copies .of non-client 
identifiable Data, Agency's materials, or Confidential Infonnation that it is required to 
retain by law or regulation, (ii) retain copies of its work prodljct tbat contain Data, materials 
or Confidential Infonnation 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 archlval fonnat (e.g. tape backups), which may not be 
retumed or destroyed upon request of the Agency. · 

(d) The Agency may terminate the Contract at any time without prior notice wheu the funding 
for the Contract is no longer available. 

(e) The Contractor shall deliver to the Agency any deposits, prior payment, advance payment 
or down payment if the Contract is temunated by either party or cancelled within thirty (30) 
days after receiving demand from the Agency. 111e Contractor shall return to the Agency 
any funds not expended in accordance with the tem1S and conditions of the Contract and, if 
the Contractor fails to do so upon demand, the Agency may recoup said funds from any 
future payments owing under this Contract or any other contract between the State and the 
Contractor. AUowable costs, as detailed in audit tinclings, incurred until the date of 
termination or cancellation for opCnJtion or transition ofprogram(s) under this Contract 
shall not be subject to recoupment. 

7. Transition after Termination or Expiration of Contract. 

(a) Ifthis Contract is tenninaled or it expires in accordance with its tenn, the Contractor shall 
reasonably assist the Agency in the orderly transfer of Services under tll.is 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 to coniplete such tranSfer :md 
wind down the performance, and only to the extent nec~sary or appropriate, if such 
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activities are expecte{) to take place beyond the stated end of the Contract tem1 then the 
Contract shall be deemed to have 'been automatiCAlly extended by the mutual consent of the 
parties prior to. its expiration without any affirmative act of either party, including executing 
an amendmenl to the Contract to exlend the tern'!, but only untiL the transfer and winding 
down are complete. 

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

K St11tutorv and Regulatory Compliance. 

1. Health .Insurance Portability and Accountability Act of 1996. 

(a) If the Contactor is a Business Associate under the requirements of the Health Insurance 
Portability and Accountability Act of 1996 {"HIP AN'), the Contractor must comply with 
all terms and conditions ofthis Section of the Contract. If the Contractor is not a 
Business Associate under HTPAA, this Section of the Contract docs not apply to the 
Contractor for this Contract. 

(b) The Contractor is required to safeguard the me, publication and disclosure of information 
on all applicants for, and all clients who receive, services under the Contract in 
accon.lance with all applicable federal and state Jaw regarding confidentiality, which 
includes but is not limited to HTPAA, more specifically with the Privacy ancl Security 
Rules at 45 C.P.R. Part 160 and Pnrt 164, subparts A, C, and E; and 

(c) The State of Connecticut Agency narneu on page 1 of this Contract ("Agency") is a 
"covered entity" as that tennis defined in 45 C.P.R.§ 160.103; and 

(d) The Contractor, on behalf of the Agency, performs functions that i.nvolve the use or 
disclosure of "indiviuually identifiable health infonnation," as that tem1 is defined in 45 
C.F.R. § 160.1 03; and 

(e) The Contractor is a "business associate" of the Agency, as that tennis defined .i.n45 
C.F.R. § 160.103; and 

(f) The Contractor and the Agency agree to the following in order to ~C{;ure compliance with 
the HlPAA, the requirements of SubtitleD ofthe Health lnfonmttion Technology for 
Economic and Clinical Health Act (' 'HlTECH Act"), (Pub. L. 111-5, §§ 13400 to 13423). 
and more specitlcallywiththe Privacy and Security Rules at 45 C.F.R. Part 160 and Part 
164, subparts A, C, and E. 

(g) Definitions 

(1) "Breach" shall have the same meaning as the tcrm is deJined in section 13400 of 
the HITECH Act (42 U.S.C. § 17921 (!)). 
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"Business Associate" shall mean the Contractor. 

"Covered Entity" shall mean the Agency of the State of Connecticut named on 
page l of this Contract. 

"Designated Record Set" shall have the same meaning as the term "designated 
record set" in 45 C.F.R. § 164.50 I. 

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

''Individual" shall have the same meaning as the term '·individual" in 45 c.r.R. 
§ l60.1 03 and shall include a person who qualifies as a personal representative as 
defined in 45 C.F. R. § 164.502(g). 

"Privacy Rule" shaH mean the Standards for Privacy oflndividually Identifiable 
Health Infonnation at 45 C.F.R. p:n1 l60 and part 164, subparts A and E. 

"Protected Health Information" or "PHr' sha11 have the same meaning as the 
term "protected health infonnation" in 45 C.F.R. § 160.103, limited to 
information created or received by the Business Associate ti·om or on behalf of 
the Covered Entity. 

"Required by Law'" shall have the same meaning as the term "required by Jaw" 
in 45 C.F.R. § 164.103. 

"Secretary" shall mean the Secretary of the Department of Health and Human 
Services or his desi&>nec. · 

''More stringent" shall have the same meaning as the tem1 "more stringent" in 45 
C.F.R. § 160.202. 

"TI1is Section of the Contract" refers to the HIPAA Provisions stated herein, in 
their entirety. 

"Security Incident'' shall have the same meaning as the Lenn "security incident" 
in 45 C.P.R. § 164.304. . 

"Security Rule" shall mean the Secmity Stanclmds for the Protection of 
Electronic Protected Health Information <Jt 45 C.F.R. part 160 and part 164, 
subpart A and C. 

"Unsecured protected health information" shall have the same meaning as the 
term as defined in section 1.3402(h)(J)(A) of I-IITECH. Act. (42 U.S.C . 
§ 17932(h)( 1 )(A)). 

(h) Obligations and Activities of Business Associates. 

( 1) Business Associate agrees not to use or disclose PHI other than as permitted or 
required. by this Section of the Contract or as Required by Law. 
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(2) Business Associate agrees to use appropriate safeguards to prevent use or 
disclosure of PHI other than as provided for in this Section of the Contract. 

(J) Business Associat~ agrees to use administrative, physical and teclutical 
safeguards that reasonably and appropriately protect the confidentiality, integrity, 
and availnbility of electronic protected health infom1ation Lbat it creates, receives, 
maintains, or transmits on behalf of the Covered Entity. 

(4) Business Associate agrees to mitigate, to the extent practicable, any lwrmful 
effect tJHtt is known to the 13usiness Associate of a use or disclosure of PHI by 
Business Associate in violation of this S~ction of the Contrdct. 

(5) Business Associ-ate 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. 

(6) Business Associate agrees to insure that ;my agent, including a subcontractor, to 
.whom it provides PHJ received from, or created or received by Business 
Associate, on behalf of the Covered Entity, agrees to the same restrictions and 
conditions that apply through this Section of the Contract to Business Associate 
with respect to such infonnation. 

(7) Business Associate agrees to provide access, at the f'L"qUest of the Covered Entity, 
and in the time and manner agreed to by the parties, to PHI in a Designated 
Record Set, tci Covered Entity or, as directed by Covered Entity, to an Individual 
in order to meet the requirements under 45 C.F.R. § 164.524. 

(8) Business Associate agrees to make any amendments to PHI in a Desi~:,rnatcd 
Record Set that the Covered Entity directs or agrees to pursuant to 45 C.F .R. § 
164.526 at the request of the Covered Entity, and in t11e time and manner agreed 
to by the parties. 

(9) Business Associate agrees to make internal practices, books, and records, 
including policies ~md procedures and P.Hl, relating to the use and disclosure of 
PHI received from, or created or received by, Business Associate on behalf of 
Covered Eut!ty, available lo Covered Entity or to the Secretary in a time nnd 
manner agreed lo by the parties or designated by the Secretary, for purposes of 
the Secretary determining Covered Entity's compliance with the Privacy Rule. 

(! 0) Business Assot.:iate agrees to document such disclosures of PI-Hand information 
related to such disclosures as would be required for Covered Entity to respond to 
a request by an Individual for an accounting of disclosures of PHI in accm-dance 
with 45 C.F.R. § 164.528 and section 13405 ofthe HfTECH Act (42 U.S.C. § 
17935) and any regulations promulgated thereunder. 

(11) Business Associate agrees to provide to Covered Entity, in a time and manner 
agreed to by the patties, information collected in accordance with subsection 
(h)(l 0) of this Section of the Contract, to pennit Covered Entity to respond to a 
request by 3n Individual tor an accounting of disclosures of PHI in <1ccordance 
with 45 C.P.R. § 164.528 and section 13405 of the HTTECH Act (42 U.S.C. § 
17935) and any regulations promulgated thereunder. Business Associate agrees at 
the Coveted Entity's direction to pr~wide an accounting of disclosures of PHI 
directly to m1 individual in accordance with 45 C.P.R. § 164.528 and section 
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13405 of the HHECH Act (41 U.S.C. § 17935) and any regulations promulgated 
therew1der. 

(12) Business Associate agrees to comply with any state or fedcralle1w that is more 
stringent than the Privacy Rule, 

(13) Business Associate agrees to comply with the requirements of the HITECH Act 
relating to privacy and security that are applicable to the Covered Entity and with 
the requirements of 45 C.F.R_ §§ I 64.504( e), 164.308, 164.310, I 64.312, and 
164.316. 

(l4) In the event that ar1 individual requests thalthe Business Associate 

(A) restrict disclosures of PHI; 

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

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

the Business Associate ar,'Tees to notify the covered entity, in w1iting, with1n five 
(5) business days of the request. 

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

(A) the written approval of the covered entity, unless receipt of remuneration 
in exchange for PHI is expressly autl10rized by this Contract and 

(B) the valid authorization of the individuRl, except for the purposes 
provided under section 13405(d)(2) of the HITECH Act, (42 U.S.C. s 
1.7935(d)(2)) and in auy accompanying regulations 

(16) Obligations in the Event of a Breach. 

(A) The Business Associate [lgrees that, following the discovery of a breach · 
of unsecured protected health infonnation, it shall notify the Covered 
Entity of such breach in accordance with the requirements of s'ection. 
13402 ofHITECH (42 U.S.C. § 17932(b)) and this Section of the 
Contract. 

(B) Such notification shall be provided by the Business Assoclelte to the 
Covered Entity without unreasonable delay, and in no case later than 30 
days after the breach is discovered by the Business Associate, except as 
otherwise instructed in writing by a law enforcement official pursuant to 
section 13402(g) ofHlTECH (42 U.S.C. § 1 7932(g)). A breach is 
considered discovered as of the first day on which it is, or reasonably 
should have been, known to the Business Associate. TI1e. notification 
shall include the identification and last known address, phone number 
and email addres9 of each individual (or the next of kin of the individua 1 
if the individual is deceased) whose unsecured protected health 
infonnation has been, or is reasonably believed by the Business 
Associate to have been, accessed, acquired, or disclosed during such 
breach. 
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(C) The Business Associate agrees to include in the notification to the 
Covered Entity at least the folJ.owing infom1ation: 

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

2. A description of the types of unsecured protected health 
infonnation that were involved in the breach (such as full name, 
Soci<1l Security cumber, date of birth, home address, nccotmt 
number, or disab'ility code) . 

3. The steps the Business Associate recommends that individuals 
t11ke to proteet themselves f'rom polemial hann 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 verbnlly 
or in writing the Business Associate that he or she has 
detemlined 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 to national 
security nnd; if so, include contacl infonnation for said official. 

(D) Business Associate agrees to provide appropriate staffing and have 
established procedures to ensure that individuals infonned by the 
Covered Entity of a breach by the Business Associnte· have the 
opportunity to ask questionc; and contact the Business Associate for 
additional information regarding the breach. Such procedures shall 
include a toll-free telephone nwnber, an e-mail address, a posting on its 
Web site or a postal address. For breaches involving ten or more 
individuals whose contact infom1ation is insuft1cient or out of date lei 
allow written notification under 45 C.F.R. § 164.404(d)( l)(i), the 
Business Associate shall notify the Covered Entity of such persons and 
maintain a toll-free telephone number for ninety (90) days after said 
notification is sent lo the Covered Entity. Business Associate agrees to· 
include in the notification of a breach by the Business Associate to the 
Covered Entity, a written description of the procedures that have been 
establi::;hed to meet these requirements . Costs of such contact procedures 
will be borne by the Contrnctor. 

(E) Business Associate agrees that, in the event of a breach, it has the burden 
to demonstrate that it has complied with all notifications requiremerits set 
forth above, iiJcluding evidence demonstrating Lhc necessity of a delay in 
notification to tbe Covered Entity. 

(i) PermitteJ Uses and DisclosllJ'e by Business Associate. 

(1) General Use and Disclosure Provisions Except as otherwise linllted in this 
Seed on of the Contract, Business Ac;sociate may usc or disc lose PHT to perf01m 
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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 ofthe Contract; Business 
Associate may use PHI for the proper management and administration of 
Business Associate or to carry out the legal responsibilities of Business 
Associate. 

(B) Except !IS othenvise linn ted in tlus Section of the Contrdct, Business 
Associate may disclose PHI for the proper management and 
administration of:Busin.ess Associate, provided that disclosures are 
Required by Law, or Business Associate obtains reasonable assuranees 
from the person to whom the infonnation is disclosed that it will remain 
confidential and used or further disclosed only as Reqnired 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 cm1fidentiality of the information has been breached. 

(C) Except as otherwise limited in this Section of the Contract, Business 
Associate may use Pill to provide Data Aggregation services to Covered 
Entity as pennittcd by 45 C.F.R. § I 64.504(e)(2)(i)(B). 

(j) Obligations of Covered Entity. 

(I) Covered Entity shall notify Business Associate of Hny 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 limitat]on may atTect Business Associate's use or 
disclosUI:e ofPHL 

(2) Covered Entity shalJ notify Business Associate of any ch.anges in, or revocation 
of, permission by Individual to use or disclose PHI, to the extent lhat such 
changes may affect Business AssociHte's use or disclosure of PHI. 

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

(k) Pemrissible Requests by Covered Entity. Covered Entity shall not request Business 
Associate to use or disclose PHI in any mmmer that would not be pemlissible ui1der the 
Privacy Rule if done by the Covered Entity, except that Business Associate may use and 
disclose PHI for data aggregation, and management and administrative activities of 
Business Associate, as pennitted under tbis Section of the Contract. 

(I) Tem1 and Termination. 

( J) Tem1. The Tenn of this Section of the Contract shall be effective as or the date 
the Contract is effective and shall terminate when the information collected in 
accordance with provision (h)(LO) of this Section of the Contract is provided to 
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the Covered Entity and all ofth:e Pill pro\~ded by Covered Entity to Business 
Associate, or created or received by Business Associate 011 behalf of Covered 
Entity, is destroyed ot returned to Covered Entity, or, if it is infeasible to return 
or destroy PHI, protections are extended to such infonnation, in accordance with 
the temlina.tion provisions in this Section. 

(2) Tennination for Cause Upon Covered Entity's knowledge of a material breach by 
Business Associate. Covered Entity shall either: 

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

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

(C) If neither tem1inalion nor cure is feasible, Covered Entity shall report the 
violation to the Secretary. 

(3) Effect of Tennination. 

(A) Except as provided in (1)(2) of this Section of the Contract, upon 
termination of this Contract, for any reason, Business Associate shaH 
return or destroy all PHI received trom Covered Entity, or created or 
received by Business Associate on behalfofCovered Entity. Business 
Associate shall also provide the information collected in accon.lance with 
section (b)(lO) ofthis Section of the Contract to the Covered Entity 
within ten business days of the notice of tcnnination. This section shall 
applyto PHI that is in the possession of subcontractors or agents of 
Business Associ<:~! e. Business Associate shall retain no copies of the 
PHI. 

(B) In the event that Business Associate detennines that retuming or 
destroying the Pill is infeasible, Business Associate shall provide to 
Covered Entity notification of the conditions that make return or 
destruction infeasible. Upon documentation by Business Associate th<1t 
return or destruction of PHI is infeasible, Business Associate shall extend 
the protections ofthis Section of the Contract to such PHl and limit 
further uses and disclosures of PHI to those purposes that make retum or 
destruction infeasible, for as lohg as Business Aqsociate maintains s'Uch 
PHI. fnfcasibility of the return or destruction of PHI includes, but is not 
limited to, requirements under state or federal law that thc.Business 
Associate maintaius or preserves the PHI or copies thereof. 

(m) Miscellaneous Sections. 

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

(2) Amendment. The Patties agree to take sucb action as in necessary to amend this 
Section of the Contract from time to time as is necessary for Covered Entity lo 
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comply with requirements of the Privacy Rule and the Health hmJ.rancc 
Portability and Accotmtability Act of 1996, Pub. L. No. L04- L9 r. 

(3) Survival. The respective rights and obligations of Business Associate shall 
survive the temlination of this Contract. 

(4) Effect on Contract. Except as specifkally required to implement the purposes of 
this Section of the Contract, all other terms of the Co-ntract shall remain iu force 
and effect. 

(5) Constntclion. This Section of the Contract shall be construed as broadly as 
necessary to implemeot and comply w.ith the Privacy Standard. Any ambiguity 
in this Section of the Contract shaU·be resolved in !11vor of a meaning that 
complies, and is consistent with, the Privacy Standard, 

(6) D1sclaimer. Covered Entity makes no warranty or representation that. t<Ompliance 
with this Section of the Contract \vill be adequate or satisfactory for Business 
Associate's own purposes. Covered Entity shall110t be Jiable to Business 
Associate for any claim, civil or criminal penalty, loss or damage related to or 
arising fi.·om the unauthorized use or disclosure of PHI by Business Associate or 
any of its officers, directors, employees, contractors or agents, or any third party 
to whom Business Associate has disclosed PHI contrary to the section<; of this 
Contract or applicable law. Business Associate is solely responsible for alI 
decisions made, and actions taken, by Business Associate regarding the 
safeguarding, use and disclosure of Pill within its possession, custody or controL 

(7) Indemnitlcation. The Bu..~iness Associate shall indemnify and hold the Covered 
Entity harmless from and against any and all claims, liabi!ities,judgments, fines, 
assessments, penalties, awards and auy statutory damages that may be imposed 
or assessed pursuant to HlPAA, as amended or the HJTECH Act, including, 
without limitation, attomey's· fees, expert witness fees, costs of investigation, 
litigation or dispute resolution, and costs awarded thereunder, relating to or 
arising out of any violation by the Business Associate and its agents, including 
subcontractors, of any obligation of Business Associate and its agents, including 
subcontractors, under this section of tl1e contract, under HIP AA, the HITECH 
Act, the Privacy Rule and the Security Rule. 

2. Americans with Disabilities Act. The Contractor sball be and remain incompliance with the 
Americans with Disabilities Act of 1990 (http://www.ada.gov_{) as amended from time to time 
("Act") to the extent applicable, during the tern< of the Contract Tbe Agency may cancel or 
tenni.nate this Contract if the Coolmctor fails to comply with the Act. The Cont~actor represents 
that it is familiar with the tenns of this Act and lhat it is in compliance with the law. The Contractor 
warrants that it shall hold the State harmless from any liability which may be imposed upon the 
state as a result of any fail w-e of the Contractor to be in compliance with this Act. As applicable, 
the Contractor sl\all comply with section 504 of the Federal Rehabilitation Act of 1973, as amended 
from time to time, 29 U.S. C. § 79<1 (Supp. 1993), regarding access to programs and facilities by 
people with disabilities. 

3. Utilization of Minority Busiuess Enterprises. The Contractor shall perform under this Contract in 
accordance with 45 C.F.R. Part 74; and, as applicable, C.G.S. §§ 4a-60 to 4a-60a and 4a-60g to 
carry out this policy in the award of any subcontrdcts. 
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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 pri.ority to hiring welfare recipients who are subject 
to time-limited welfare and must find employment. The Contractor and the Agency shall work 
cooperatively to detennine the number and types of positions tci which this Section shall apply. 

S. Non··discrimination. 

(a) The-t~lffiwing subsections are set forth-here as required by se.ction 4a 60 of the 
Connecticut General Starules: 

(1) H1e Cont~--agrees and 'Narrants that in the petfurmance of the Contfaet-stl.eh 
Contractor will not diserimi~].:1effflit..dtserirnination against any persefH:lf 
gF~fpersons on the grounds of race, color, religious creed, age, marital 
statu::;, national origin, ancestry, sex, me»!at--retardalion; mentaL disability or 
physical disability, including, but not·ffini-te&te,-13~ruess-it-is shown by 
such Contractor that suoh. disability preyents pcrfomtaHCe of the W&k involved, 
in any manner prohibited by the lav/s of the United States or of tho s~ 
Gennectieut. The Contractor furtfi.er agrees to take affim1ative action to insure 
that applicants with job related qualifications are employed and that employees 
are treated •.vhen employed v;itfiout regar~ to lheir race, color, religious c-reefl, 
age, marital-·slatus, natienal origin, ancestrj, sex, mental retar.datiefr;;'Hetltat 
ooability or physical disabilit)', including,-lmt not limited to, blin-dness, uuless it 
i-s-shown by sU€h Cot\lraotor that such disability prevents performance of the 
work invoh•ed~ 

(2) the-Geffirut.'tm:-agrees, in aU solicitations or advertiHemeffis-ffir-employees placed 
by or on behalf of the Contracter, to state that it is an ''affirmative aetion-eqtlttl 
opportuaity employer" in accorclanee with regHI:attons adopted by the 
commission; 

(3) tooGentroGter-agrees to provide each labor unien-BHepr-esentftt~~ 
with ·.vhieh suc&COfitr-a€.tor has a collecth.oe bargaining agreement or other 
contract or understandi1i.g and each vendor 'll'ith which such Contractor has-a 
eetltruet or understanding, a notice to be provided .by the commissien-ad'flsffig 
the labor union or worlwrs' reJ7reset.l{uii,,.e ofthe-Coffiractor's corrdnitments 
Hf!OOHhls--soot-fea,and te pest copies of the notice in GeH~ · 
available to employees and applicants for employment; 

(4) the Contractor agrees-«roomply 'n•ith each. provision of this section aml ;;()CBtms 
~e and 4ea 68f~~a~ele•<ant order issued-by-said 
eonunission pursuant-te-sections 46a 56, 46a 68e-a:H446&~ 

{-2i1----tfie-Gt7~flgfCeS to pro\·ide the Commisr;ion on f-Iuman-Ri!:,'hts and 
GppertunitieJ with such infuf!Biltffin requested by the commission, and penn-it 
access to pertinent books, records and accounts, eonceming-t-he-~wru 
practices and procedures of the Contractor as relate-l<)-d~rovisions-ef+hls 
r;ection anEI-sa~n*. 
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Eb) lf tlle Contract is a public weFks contract, tile Gonlraerer agrees an&wammts that he will 
make good faith-efforts to employ minority business enterprises as subeontraat.ors ana 
suppLiers of materials on s1::1eh public works project': 

(61 "Minority business enrerprise" means any smal!-eoutraclor-er-tr\ifl~f materials fifty 
one per cent or i:nore of the capital stock, if any, or at;sefs ofwhich is ·awned by a persoo 
or perso t:~: 

(d) 

(1) Who are active irHfle-.Ba.~irs ofthe enterprise; 

(2) who have the power to direct the managenl®t and policies of Hw enterprise nne 

E31- who are members of a minority, as sU€h teml is defiued in subseetion (a}-ef 
flection n 9n; and 

"good faith" means that:-de<t>"f'ee of diligence which a reasmH:ible pe!'son would exercise in 
the p.erfonnance of legal duties and obligations. "Good faitl1 efforts" shall include, but 
oot-be-l.-imited to, those reasenabte.ffiitial effutis neoes·sary to comply with statutory or 
regulatory requirements and additional or substituted efforts when it is deterrninoo--f.hat: 
~nitial et1;;lrts will uot be suffic-ient Ia comply \Vith sueli req~:~iremoo~ 

Detem1ination oftl=ie Contractor's good faith efforts shall include but shall-not be limited 
to the folie-wing factors: 'Ille Contrac-tor's emp1eyment and subc-entTaet-+ng policies, 
paH-erns and proetices; affitmative advertising, recruitment and training; technical 
assistance aet+vities and. such o~vtt.fes or efforts as the commtss-i.efH!1aY 
prescribe that are designe&te-ensl!re tile pa~tioipation of minority blli1fficss enterprises in 
public works projeets-: 

t<(ee-~jf---·-rT-Ah-ee-\:C,;eontroctor shall dewalep and maintain adequate docul11efl{.ation; i11 a tttafif1ef 

i*Cscribed by the commission, ofi ts go·oct faith effeffih 

(f)f----:IT:-th1.€e>4C~.o~a:Htflra*'e~to3it~· sHChntaHH-tiflin~;eJ~J:Uu~de,e_-flth'ltenp~r;eo..vv*is~io9in*sHo:Hf:-tsJ€e>eel!i-ioOJnf¥.sH(raart~ -aaftnda+(b~)l-ia:ttb'H:oY.~'e'e-tifl-n-ee~VveePRI/ 
subcontract or pH-tehase order entered into in order to fulflil any obligatio!J of a contract 
witlrtlle-state and such pro•t'isions shall be biRding on a sHbeootraetor, '•'endor or 
manufacturer unless exempted by regulaEions or oreers of the eon1111ission. 111e 
Contractor shall take such aetion-with-f&.;pecl-t~h subconlraet or fiurchase order 
as the eommisston may direct as a means of eaforcing such pro••isions including 
saaetions for aoneomp~daHce v,rith section 16a 56; provided, if such 
Ceffifaete£-b~mes im•olved in, or is threatened with, litigation with a subeoatractor or 
\'eOOor as a resu#-of such direction by the commission, the Contractor may reqtwst the 
-stnte--9f.C....omHlelicut to enter into atl)'-SUeh litigation or negotiatiOJ'l prior thereto to proteet 
the intere;;ts of the stateiH'K:i-Hw- state may so enter. 

(g) The follo•.r.-iiig subsections are set-foFth-J:Iere as i=e~mroo-by section -la 60a oft!~ 
Connecticut General Statutes: 

(1) the Conktletor agrees aud •,varraAts t#at: in the perfonnanee of the Centraet sueh 
Contraeter-wit-1-not discrimtnat-tH>f reRnit disctimiaation against any-peroofl--ef 
gr<-t~±p-o.f-persons on the grounds of seRual oriet~ffitiert;--ffi. any ma~ 
by the laws ~1tes or of the slate e.f--GHnneeticut, aHM.Jmf 
~e treated-when employed wi-ilit">Ut---Fega:ffl--{0---{.f!eir sexual orientationf 

(2) the--GE:ltl~r agrees to proYid&eaeh--l:aber llfHOfl OF representative of workers 
wi.th which sueh Contracfer---ftas--a collective bargaining agreemeHt~~-lef 
eenf.Failt--or understand-llig-afH}eaeh vendor with •n•hieh sueh Contraeffif-i.m..<ra 
eeffiR:Klt or UI.Jders-H:tru:lffig,-a-oo~iee-to be prfWided by the Genmt~n HumaH 
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Rtgflts-tmd-Gppe!~es--affr~"-!aber-tmien or v.·orkers' representati~ 
the Conlractor's cenmllimeH~F--this seetion, and tf}-post copies ef the notice 
ffi-eoospieBous places available to employees and applicants tor employment; 

the Contraetor agrees to eoi11ply with eaeh previ-simt-e.fthis section and with each 
regulatio11 or ~-ssued by said ecimr-nission purs~section 16a 
~tHi . 

f-4;+) --+.tl!ll10~Ge-rufaetor agrees to pro'<'id e the Commission on-Human Ri!!hts and 
Qwertunities with such infermation requested by the comnlissi~n, and pennit 
aeooss to pertinent boe-ks, records and ncemutts,--ooneemiRg-ffie-eR~loyment 
practices and prooedures of the Conl-r-..wte-P.vhich relate to the pro\·i-stefls-eHffis 
section and section '16~ 

(h) The Contractor shall include the provisH:rns of section (g) above in eve!)' subcontract or 
!ffiFChase order entered into in: order to fulfill uny obligati{]n of a contract with £fle,.st-are 
aud such pro•,:isions shall be binding-en a subcoatrae£Br, vendo~ 
exernJ:)ted by regulatiOOB-ef=·{:Htieos of !he coo::mission. The Conh=aGtoc- shall take such 
~lfith-r-espe~ti-Beefltfaet-or-pw=ehase order as the con1mission may 
4i-feet-as-a-ff!eUl15 of enfortffig-such provisions including sanctioiJ:B for.nOllCOtnpJianoe Jn 
accordance ·r.·ith section 46a 56; fiFO'T'ided, ifsuoh Contractor becomes in¥olved-ffi.,-et:-ts 
thFeatened with, litigation Vt'~bee-ntractor or vendor as a result of suclt-dfi:eeti-BJHry 
the commission, the Con~y-fOttUest-the state ofConnecticuH-e-effi:eF into any 
such litigat.fBfr()r negotiation prior thereto to-proteeHfie-tnterests of the state and the state 
mayso enter. 

(i) For the purposes oftfiis e11tire Non Disc1imination sectio~l-ltfa€t.!!..er-:~eentra£t?! 
includes any extension ormodificafioo-of.tfie Contract or coRtraet, "Gontraetor" or 
"contractor" i11c-lt1des any-successors or assigns-ef.tfie Contractor or contractor, "marital 
sl:atus" means being single, married as recognized by the state of Conneotiout, widmYed, 
separated or divorced, and "mental disaaility" means one or more Rwntal-tlisorders, as 
€1ef1ned in too most recent edition of the Ameriean Ps)·ch.iatrio Association's "DiagnDstic 
and .Statistical-Manual-e-t-Menta~=eeerd-ef or regardtng--a-pefOOfHlS 
~F-ffl.Ore such diso~~Gentract'' does JlOt 

-i-fle.ffide a contract 'Nh.{!re eacfi contractor is 

(1) a poI itical subdivision of the state, inctwliRg;-·lmt-tl9t-!-imttecl-fe-,-a-m~f*i%'> 

(2) a qu~uhl-i-&ageAcy, as defined irt-C-M.S.§ 1 1 JQ, 

(3) az~y other state, including but riOt limited to any federally recognized Iml~al 
govemmenls, as detlned in C.G.S.§ 1 26Cl-, · 

f4) the federal government, 

(6) an agency of a subdidGia~+,<.~y;--s-tate-er-gE!WfflfBent described in4he 
tinmOOf.a.wly preceding enumerated items (I), (2), (3), (-1) or (5). 

5. Non-discrimination. 

(a) For pw-poses of this Section, the t~1llowing terms are defined as follows: 

(1) ''Commission" means the Conunission on Human Rights and Opportunities; 
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(.2) "Contract" and "contract" include any extension or modification of the Contract or 
contract; 

(3) "Contractor" and "contractor" include any successors or assigns of the Contractor 
or contractor; 

(4) "Gender identity or expression" means a person's gender-related identity, 
appearance or behavior, whether or not that gender-related identity, appearance or 
behavior is different from that traditional1y assoc.iated with the person's physiology 
or assigned sex at birth, which gender-related identity can be shown by providiug 
evidence including, but not li.mited to, medical history, care or treatment of the 
gender-related identity, consistent and \llliform assertion of the gender-related 
identity or any other evidence that the gendeHelated identity is sincerely held, part 
of a person's core identity or not being asserted for an improper purpose. 

(5) "good faith" means that degree of diligence which a reasonable person would 
exercise in the performance of legal duties and obligations; 

(6) ''good faith efforts'' shall include, but not be limited to, those reasonable initial 
efforts necessary to comply with statutory or regulatory requirements and 
additional or substituted efforts wben il is determined that such initial efforts will 
not be sufficient to comply with such reqnirements; 

r) "marital status'' means being single, married as recognized by the State of 
COJmecticut, widowed, separated or divorced; 

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

(9) !'minority business enterprise" means any small contractor or ~iupplier 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 rhe daily affairs ofthe 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 tem1 is defined in subsection (a) of 
Connecticut General Statutes § 32-9n; and 

(10) "public works contract" means any agreement between any individual, flrm or 
corporation and the State or any political subdivision of the State other lhan a 
municipality for constmction, rehabilitation, conversion, extension, demolition or 
repair of a public building, highway or other changes or improvements in real 
property, or which is tlnanced in whole or in part by the State, including, but not 
limited to. malching expenditures, grants, loans, insurance or guarantees. 

For pul])oses of this Section, the tenns "Contract" nnd "contract" do not include a contract wh~re 
each contractor' is (1) a political subdivision of the state, including, but not limited to, a 
municipality, (2) a quasi-public agency, as defined in Conn. Gen. Stat. Section 1·120, (3) any 
other state, including but not limited to any federally recognized Indian tribal governments, as 
defined in Conn. Gen. Stat. Section l -267, (4) the federal government, (5) a foreigll govcnlJ11ent, 
or (6) an agency of a subdivision, agency, state or government described in the immediately 
preceding enumerated items (1), (2), (3), (4) or (5). 

(b) 
(1) The Contractor agrees and warrants tbat in the perfom1ance ofthe Conlr<1ct such 

Contractor will not discrimimlte or permit discrimination against any person or 
group of persons on the grounds of race, color, religioUE creed, age, marital status, 
national origjn, ancestry, sex, gender identity or expression, mental retardation, 
mental disability or physical disability, induding, but not limited to, blindnes1>, 
unless it is shown by such Contractor that such disability prevents performance of 
the work involved, in any manner prohibited by the laws of the United States or of 
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the State of Connecticut; and the Contractor funher agrees to lake affinnative 
action to insure that applicants with job-related gualit!cations are employed and 
that employees are treated when employed without regard to their race1 color, 
religious creed, age, marital status, national origin. ancestry, sex, gender identity or 
expression, mental retardation, mental disability or physical disability, including, 
but not limited to, blindness, unless it is shown by the Contractor that such 
disability prevents performance of the work involved; 

(2) the Contractor agrees, in all solicitations or adve11isements for employees placed by 
or on behalf of the Contractor, to state that it is an "affinnative action-equal 
opportunity employer11 in accordance with regulations adopted by the Conunission; 

(3) the Contractor agrees to provide each labor union or representative of workers with 
which the Contractor has a collective bargaining Agreement or other contract or 
undcrstandi11g and each vendor with which the Contractor has a contract or 
understanding, a notice to be provided by the Commission, advising the labor 
union or workers' representative of the Contractor's commitments under th.is 
section and to post copies of the notice in conspicuous places avallable to 
employees and applicants tor employment; 

(4) the Contractor agrees to comply with each provision of this Section and 
Connecticut General Statutes §§ 46a-6Se and 46a-68f and with each regulation or 
relevant order issued by said Conunission purswmt to Connecticut General Statutes 
§§ 46a-56, 46a-68e and 46a-68f; and 

(5) the Contractor agrees to provide the Commission on ·Human Rights and 
Opportunities with such inf01mation 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 
contmct, 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. 

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

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

(e) The Contractor shall include the provisions of subsection (b) of this Section in every 
subcontract or purchase order entered into in ordt!r to fulfill any obligation of a contract 
with the Stale and such provisions shall be binding on a subcontractor, vendor or 
manufacturer unless exempted by regulations or orders of the Commission. The 
Contractor shall take such action with respect to any such subcontract or purchase order 
as the Commission may direct· as a means of enforcing such provisions including 
sanctions for noncompliance in accordance with Connecticut GeneraL Statutes §46a-56; 
provided if such Contmctor becomes involved in, or is tlu·eatened with, litigation with a 
subcontractor or vendor as a result of sucb direction by the Conun:ission, the Contractor 
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rna y request the State of Connecticut to enter into any such litigation or negotiation prior 
thereto to protect the interests of the State and the State may so enter. 

(.f) The Contractor agrees to comply with the regulations referred to in this Sect~on as they 
exist on the date of this Contract and as they may be adopted or amended from rime to 
time dming the tenn of this Contract and any amendments thereto. 

(g) 
(1) The Contractor agrees and warrants that in the perfom1ance of the Contract such 

Contractor will not discriminate or permit discrimination against any person or 
group of persons on the grmmds of sexual orientation, in any manner prohibited by 
the laws of the United States or the State of Connecticut, and that employees are 
treated when employed without regard to their sexual orientation; 

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

(3) the Contractor agrees to comply with each provision of this section and with each 
regulation or relevant order issued by said Conm1ission pursuant to Connecticut 
General Statutes§ 46a-56; and 

(4) the Contractor agrees to provide the Commission on Human Rights and 
Opportunities with such information requested by the Commission, and pem1it 
access to pertinent books, records and accounts, concerning the employment 
practices and procedures of the Cont.~c~ctor which relate to the provisions of tllis 
Section and COJmecticut General Statutes § 46a-56. 

(h) The Contractor shall include the provisions of the foregoing paragraph in every 
subcontract or purchase order entered into in order to fulfi 11 any obligation of a contract 
with the State and such provisions shall be binding on. a subcontractor, vendor or 
manufacturer unless exempted by regulations or orders of the Commission. The 
Contractor shall take such action with respect to any such subcontract or purchase order 
as the Commission may direct as a means of enforcing such provisions including 
sanctions for noncompliance in accordance with Connecticut General Statutes§ 46a-56; 
provided, if such Contractor becomes involved in, or is threatened with, litigation with a 
subcontractor or vendor as a result of such direction by the Commission, the Contractor 
may request the State ofConriecticut to enter into any such litigation or negotiation prior 
thcrdo to protect the interests of the State and the State may so enter. 

6. Freedom of Information. 

(a) Contractor acknowledges that the Agency must comply with the Freedom of Information 
Act, C.O.S. §§ I -200 et seq. ("}'OIA'') which requires the disclosure of documents in lhe 
possession of the State upon request of any citizen, unless the content of the doclllnent 
falls within ce1iain categories of exemption, as defined by C.G.S. § 1-21 O(b). 

(b) Govenunental Function. In accordancE with C.G.S. § 1-218, if tbe amount of this 
Contract exceeds two million five hundred lbousand dollars ($2,500,000), and the 
Con(ractor is a "person" performing a "govcmmental ti.mctiou", as tllose terms are 
defined in C.G.S. §§ I -200( 4) and (11 ), the Agency is entitled to receive a copy of the 
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Records and files related to the Contractor's perfom1ance of the govemmcntal function, 
which may be disclosed by the Agency pursuant tO the FOIA. 

7. \Vhistleblowing. This Contract is subject to C.G.S. § 4-61dd if the amount of this Contract is a 
"large state contract" as that tennis defined in C.G_S, § 4-61 dd(h). In accordance with this 
statute, if an officer, employee or appointing auth.ority of the Contractor takes or threatens to take 
any persOJmel 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 Accatmts or the Attorney General under subsection (a) of such statute, the 
Contractor shall be liable for a civil penalty of not more than five thousand dollars (S5,000) for 
each offense, up to a maximum of twenty per cent (20%) ofthe value of this Contract. Each 
violation shall be a separate and distinct offense and in the case of a continuing violation, each 
calendar day's continuance of the violation shaU be deemed to be a separate and distinct offense. 
The State may request that the Attorney General bring a civil action in the Superior Court for the 
Judicial District of Hartford to seek imposition and recovery of such civil penalty. Tu accordance 
with subsection (f) of such statute, each large state Contractor, as defined in the statute_, shall post 
a notice of the relevant sections of the statute relating to large state Contractors in a conspicuous 
place which is readily available for viewing by the employees of the Contractor. 

8. Executive Orders. This Contract is subject to Executive Order No. 3 of Governor Thomas J. 
Meslcill, promulgated June 16, 1971, concerning labor employment practices; Executive Order 
No. 17 ofGovernor Thomas J. Meskilt 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 Order 7C of Governor M. Jodi Rell, promulgated July 13, 2006, concerning 
contracting reforms and Executive Order 14 of Governor M. Jodi Rell, promulgated April 17, 
2006, conceming procurement of cleaning products and services, in accordance with their 
respective tem1S and conditions_ All of these Executive orders are incorporated into and made a 
part of the Contract as if 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. 

9. Campaign Contribution Restrictions. For all State contracts as defined in C.G.S. § 9-6!2(g) 
the authorized signatory to tltis Contract expressly acknowledges receipt of the Slate Elections 
Enforcement Conunission's ("SEEC") notice advising state contractors of state campaign 
contribution and solicitation proltibitions, and will irifonn its principals of the contents of the 
notice. See SEEC Form ll reproduced below: www.ctgov/seec 
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lhi! ;ubcuii!UcHmnin:.te. "SIIOC<JllllXtm"~ ik>u 1lllt iocl~ (l) 11ll11!lidpili1y1nny o(J!.qoliliul >Ubdi.isiaaofllu! .stlU!. ioclodioj; "'11 l!lltitie-~Cil 
-ssoci.niws d1dy ~by tht ~ orpoatir:al svbdhrmnn =tum .. Jr ~~-w tlmlltr =r P".ttpC>;e. ~ltltiU!d by .m.tuA! ar cl!.si19r, 
Oi' ('a) m. employ~ in nr.. ~ .,. l~t'l! llroxh af I'U.-tl! pi~ on-A q~blic tp!IXJ'. whllla- i.o mr. daslifJN OJ <nlClmifit-d ll!floia! md 
full ttrp!II-1·Cmi!. n:d O!llyill rodl JIEI~Oil~ capW!y as a slUl! UT"cp.tsi-publlc c~~~ 

"Jltir,dp>:l of a dx:omnr.D#" IIIH!JS (\) w,- iD<Iiri<lc&llll» i! IIDI!llll>« of~ I-4Jnf ut din!c:loll of. Of lw .-.. ~ im•mt of n,..., :wrce~~t « blMe i!!l, 
~ ~ <rlW:.h. ~ • buslDess l'fllity, -ept for llll ~idnal wb<> iu ~ ollha 1:4!a!.ol din!cran of • !l!>llp!'iltif ~ (il)a individla.l 
.ma i5:6'JIIIl<ll'l!d by 1 ~ ,..llkl> i••-~ l!lrlity. as preidau; [l-.s>;illrl:r ar <!l:&Uiiw 'l"ia: prr;id=, \Iii) lllf ~ -.rbo a 1M d1bd 
turn:il.'-1! oi:lictr a! 1 ~O?il!laCtur.l>bi<h u DOll.~ O<Jrity, or ita~~ no !iliC-b otht<!£, dlo!ll !he oai<H nto dul)' J.>O>'I<Sl(:S coa~~~=We 
)IOil'm .md ~ (w) ;g Ot.e.:l!l' <N an emplllftt of llJl)' !illbcOIIb.1.ct!IC Dho ~ ~ crt ~ ~JXl'BihwJI!3 With l1!9p<'(I to J ~ 
'lriJh • lWt coouTI(td(. (\') !be ~p~><~lo<! or 1 ~ child who i' ~ yeon of·~ oc ol&< of"" ~I desmbod ill Ibis ~~ ..- (\i) a 
...,&io!L l:tii'IIIEiiu~ osmtilish..'lf ar comoll-..-d by u inditidn..l ~in J!zis wbpu~~h Ol !be Ira .;ness 8itity t.1r<=;X"Olit ~ m.t is 0. 
!~O<!J1lJICIOC 

Page 41 of 42 



REV. No,•cmbcr2011 

SIGNATURES AND APPROVALS 

999MHB-NP-02/12DSS1202CK 

[X] Original Contract 
[ ] Amendment# __ 
(For l11lernal Uie On!J) 

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

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

_/;_; _2A./ j2._ 
Date 

DEPARTMENT OF SOCIAL SERVICES ,1 , . , .. :• 

_%_;:) ~ I J_l 
GENERAL (Apprr111ed 111 to jor111 & legal 111jJidmry) Date 

n 

Page 38 of 38 




