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STATE OF CONNECTICUT
DEPARTMENT OF SOCIAL SERVICES

CONTRACT AMENDMENT

Contractot: SYSTEMS AND METHODS, INC.

Contractor Address: 106 WEDGEWOOD SQUARE, CARROLLTON, GA 30117
Contract Number: 999SMI-CSS-01 / 08DSS1701ZA

Amendment Number: A3

Amount as Amended: $37,222,382

Contract T'erm as Amended: 11/01/08 - 10/31/18

The contract between Systems and Methods, Inc. (the Contractot) and the Department of Social Services (the
Department), which was last executed by the parties and approved by the Office of the Attorney General on
9/7/2010, is hereby further amended as follows:

1. The total maximum amount payable under this contract is increased by $18,189,189 from $19,033,193 to
$37,222,382 to fund program setvices through 10/31/18.

2. Of the total maximum amount payable, an amount not to exceed $2,902,365 shall be paid to the Contractor
through funds received by the Department from the State of Rhode Island.

3. ‘'The Contractor’s monthly invoice for the operation of the Connecticut State Disbursement Unit shall include an
administrative credit of $11,095.25 per month during the contract period, representing the State of Rhode
Island’s share of the administrative expenses.

4. The budget for the period 10/1/13 through 10/31/18 shall be as set forth on page 5 of this amendment.

5. The term of the contract is extended for an additional five years and the end date of the contract is
changed from 10/31/13 to 10/31/18.

6. The Department contact for Contractual issues on page 5 of the original contract is changed from
Dorothy Dilernia to Andrea C. Alexander, phone (860) 424-5780, e-mail andrea.alexander(@ct.gov.

7. 'The Debit Card section on page 22 of the original contract is deleted and replaced by the following
Debit Card section:

7 Debit Card Payment: 'I'he Contractor shall maintain a debit card program that provides the
custodial party with access to child suppott payments via a VISA debit card at numerous locations
throughout Connecticut and the U.S. The Contractor shall perform this service in accordance with the
approved processes and procedures set forth in the SDU Procedures Guide. The Contractor
shall:

a. customize a debit card account enrollment packet and other informational notices for the child
support community; and
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8.

b. implement procedutes to handle account initiation, authorization form verification and
debit card disbursement process.

The following Safeguarding scction shall be appended to subsection a of Section H. Security and
Confidentiality on page 30 of the original contract:

i.

Comply with and assume responsibility for compliance by his or her employees with the following
requirements of Exhibit 7 Safeguarding Contract Language for General Services of IRS Publication 1075:

I. PERFORMANCE

(1) All work will be petformed under the supetvision of the contractor or the contractor's responsible
employees.

(2) Any Federal tax FTT [hereafter referred to as FTT (Federal Tax Information)] made available shall be
used only for the putpose of carrying out the provisions of this contract. Information contained in such
material shall be treated as confidential and shall not be divulged or made known in any manner to any
person except as may be necessary in the performance of this contract. Inspection by or disclosure to
anyone other than an officer or employee of the contractor is prohibited.

(3) All FTT will be accounted for upon receipt and propetly stored before, during, and after processing. In
addition, all related output and products will be given the same level of protection as required for the
source material.

(4) No wotk involving FTT furnished under this contract will be subcontracted without prior written
approval of the IRS.

(5) The contractor will maintain a list of employees authorized access. Such list will be provided to the
agency and, upon request, to the IRS reviewing office.

(6) The agency will have the right to void the contract if the contractor fails to provide the safeguards
described above.

IT. CRIMINAL/CIVIL SANCTIONS

(1) Fach officer or employee of any petson to whom FTT is or may be disclosed shall be notified in writing
by such person that I'TT disclosed to such officer or employee can be used only for a purpose and to the
extent authorized herein, and that further disclosure of any such FIT for a purpose or to an extent
unauthotized herein constitutes a felony punishable upon conviction by a fine of as much as $5,000 or
imprisonment for as long as five years, or both, together with the costs of prosecution. Such person shall
also notify each such officer and employee that any such unauthorized future disclosure of FTT may also
result in an award of civil damages against the officer or employee in an amount not less than $1,000 with
respect to each instance of unauthorized disclosure. These penalties are prescribed by IRC Sections 7213
and 7431 and set forth at 26 CFR 301.6103(n)-1.

(2) Bach officer ot employee of any petson to whom FTT is or may be disclosed shall be notified in writing
by such person that any FTT made available in any format shall be used only for the purpose of cartying out
the provisions of this contract. Information contained in such material shall be treated as confidential and
shall not be divulged or made known in any manner to any person except as may be necessary in the
petformance of this contract. Inspection by or disclosure to anyone without an official need to know
constitutes a ctiminal misdemeanor punishable upon conviction by a fine of as much as $1,000.00 or
imprisonment for as long as 1 yeat, ot both, together with the costs of prosecution. Such person shall also
notify each such officer and employee that any such unauthorized inspection or disclosure of FTT may also
result in an award of civil damages against the officer or employee [United States for Federal employees] in
an amount equal to the sum of the greater of $1,000.00 for each act of unauthorized inspection or
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disclosure with respect to which such defendant is found liable or the sum of the actual damages sustained
by the plaintiff as a result of such unauthorized inspection or disclosure plus in the case of a willful
inspection or disclosure which is the result of gross negligence, punitive damages, plus the costs of the
action. The penalties ate prescribed by IRC Sections 7213A and 7431.

(3) Additionally, it is incumbent upon the contractor to inform its officers and employees of the penalties
for improper disclosure imposed by the Privacy Act of 1974, 5 U.S.C. 552a. Specifically, 5 U.S.C. 552a(1)(1),
which is made applicable to contractors by 5 U.S.C. 552a(m)(1), provides that any officer or employee of a
contractor, who by virtue of his/her employment or official position, has possession of or access to agency
records which contain individually identifiable information, the disclosure of which is prohibited by the
Privacy Act or regulations established thereunder, and who knowing that disclosute of the specific material
is so prohibited, willfully discloses the material in any manner to any person or agency not entitled to
receive it, shall be guilty of a misdemeanor and fined not more than $5,000.

(4) Granting a contractor access to FI'T must be preceded by certifying that each individual understands the
agency’s secutity policy and procedures for safeguarding IRS information. Contractors must maintain their
authorization to access F1T through annual recertification. The initial certification and recertification must
be documented and placed in the agency's files for review. As part of the certification and at least annually
afterwards, contractors should be advised of the provisions of IRC Sections 7431, 7213, and 7213A (see
Exhibit 6, IRC Sec. 7431 Civel Dawmages for Unauthorized Disclosure of Returns and Return Information and Exhibit 5,
IRC Sec. 7213 Unanthorized Disclosure of Information). The training provided before the initial certification and
annually thereafter must also cover the incident response policy and procedure for reporting unauthorized
disclosures and data breaches. (See Section 10) For both the initial certification and the annual certification,
the contractor should sign, either with ink or electronic sighature, a confidentiality statement certifying their
understanding of the security requirements.

III. INSPECTION

The IRS and the Agency shall have the right to send its officers and employees into the offices and plants
of the contractor for inspection of the facilities and operations provided for the petformance of any work
under this contract. On the basis of such inspection, specific measures may be required in cases where the
contractor is found to be noncompliant with contract safeguards.

9. The Key Position table on page 38 of the original contract is deleted and replaced with the following
table:
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Direct all SDU operations, administration, systems
Project Manager 100% and administrative staff. Direct liaison with the
Department's Project Director

Oversee SDU production accordance with the contract
obligations. Manage and ensure operational job
functions are performed in accordance with the SDU
Operating Procedures.

Operations Manager 100%

Oversee network systems and equipment. Coordinate
activities with Project Manager, Director of I'T and
IT | Network Administrator 100% IS, Network Administrator(s). Monitor day-to-day
operations, including computer hardware, software and
operating systems.

Maintain and implement software enhancements and
modifications to support SDU. Research production
50% issues, recommend solutions related to software
enhancements and new applications, refine system
requirements for SDU projects, and provide database
reports.

IS/Programmer

Manage accounting principles and procedures in
compliance contractual requirements, GAAS and
Financial Supervisor 100% GAAP. Manage the reconciliation of child support
payments to SDU system, bank and State child
support system.

Support Service 100% Supervise and ftrain customer service personnel.
. 0 .
Customer Service Evaluate and monitor personnel performance.

Coordinate marketing and outreach. Assist
employers with issues related to electronic payment
alternatives. Conduct promotional and educational
Outreach Coordinator 100% sessions for stakeholders on electronic payment
alternatives, as needed. Maintain effective
relationships with local child support staff, clerk of
court staff, state office staff and employers.

10. Part IT Mandatory T'erms and Conditions on pages 44 through 68 of the original contract are hereby
deleted in their entirety and replaced with pages 6 through 31 of this amendment.

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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Functian Product 5-Year Total
Payment Paper Transaclions 876,334 $1.190 $1,042,837 876,324 $1.190 $1,042,837 876,334 $1.190 | §1,042,837 876,334 | $1.180 $1,042,837 B765,324 $1.190 $1,042,837
Processing Processed
Payment AGCH Credit 1,322,961 $0.750 §882221 1,322,961 $0.750 $992,221 1,322,981 $0.750 §$692,221 | 1,322961 | $0.750 $992221 | 1,322,961 $0.750 $992,221
Processing Transactions
Sublotal Payment Processing: 2,250,000 $2,035,058 2,261,250 $2,035,058 2,272 556 §$2,035,058 | 2,283,919 $2,035,068 | 2,295,339 $2,035,066 | $10,175,291
Disbursement | Checks Printed 145,818 $0.30 $43.775 145,218 $0.30 543,775 145918 $0.30 $43,775 145818 | $0.30 $43,775 145918 50.30 543,775
Services
Disbursement [ ACH Debit 1,938,626 $0.13 $252,021 1,838,626 $0.13 $252,021 1,928,626 $0.18 $252,021 | 1,938,626 $0.13 $252,021 | 1,838,626 $0.12 $252,021
Services Transactions

Subtotal Disbursement Service 2,047,500 $2985,797 2,084,544 $295,797 2,084,544 3295797 | 2,084,544 $295,797 | 2,084,544 $205,797 $1,478,984
Printing CRA Printing 8,400 $0.32 52,688 8,400 $0.32 $2,688 8,400 $0.32 $2,688 8,400 $0.32 $2,688 8,400 $0.32 $2,688
Ser=eg

™ Notice Printing 625,911 5032 $200,292 625,811 $0.32 §200,292 625,911 $0.32 $200,292 625,911 $0.32 $200,292 625,911 §$0.32 $200,292

Other Printing -
i ES specify:
Subtotal Printing Services: $202,980 §202,980 $202,980 $202,980 $202,980 $1,014,838

Postage Check Postage $0.376 $54,865 $54,885 $54,865 $54,865 $54,885
(Pass-
through)
Postage Notice-CRA Postage $0.376 $238,501 5238,501 $238,501 $238,501 $238,501
(Pass-
through)
Postage Other Postage - $18,000 $18,000 $18,000 $18,000 $18,000
(Pass- specify:
through)

Subtotal Pestage Pass-through: $311,366 $311,386 $311,266 $311,366 $311,366 $1,556,831
Customer Calls Answered 53,670 $1.790 $96,069 53670 $1.790 $96,069 53,670 $1.790 $96,068 53,670 | $1.790 $96,069 53,670 $1.790 586,069 $480,347
Service
Shortage due to Rhode Island §$580,473
Expenses not being included in the
budget through October 31, 2013

Total: $3,521,743 $3,521,743 $3,521,743 $3,521,743 $2,941,270 | $15,286,823
RI Flat Monthly Rate of | Payment
$48,372.75, CT Processing
receives $11,005.25 and $580,473 $580,473 $580,473 $580,473 $580,473 $2,902,365
as an administrative Customer
credit Service
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PART II. TERMS AND CONDITIONS
The Contractor shall comply with the following terms and conditions.

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

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

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

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

4, “Claims” shall mean all actions, suits, claims, demands, investigations and proceedings of any kind, open
3 b 3 4 3 3
pending or threatened, whether mature, unmatured, contingent, known or unknown, at law or in equity, in
any forum.

5. “Client” shall mean a recipient of the Contractor’s Setvices.

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

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

8. “Data” shall mean all results, technical information and materials developed and/or obtained in the
petformance of the Services hereunder, including but not limited to all reports, survey and evaluation tools,
sutveys and evaluations, plans, charts, recordings (video and/or sound), pictures, curricula, electronically
prepated presentations, public awareness or prevention campaign materials, drawings, analyses, graphic
representations, computer programs and printouts, notes and memoranda, and documents, whether finished
ot unfinished, which result from or are prepared in connection with the Services petformed hereunder.

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

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

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

12, “Personal Information” shall mean any name, number or other information that may be used, alone or in
conjunction with any other information, to identify a specific individual including, but not limited to, such
individual's name, date of birth, mothet's maiden name, motor vehicle operatot's license numbet, Social
Secutity number, employee identification number, employer or taxpayer identification number, alien
registration number, government passport number, health insurance identification number, demand deposit
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13.

14.

15.

16.

17.

account number, savings account number, credit card number, debit card number or unique biomettic data
such as fingerprint, voice print, retina or iris image, or other unique physical representation. Without
limiting the foregoing, Personal Information shall also include any information regarding clients that the
Department classifies as “confidential” or “restricted.” Personal Information shall not include information
that may be lawfully obtained from publicly available soutces ot from federal, state, ot local government
records which are lawfully made available to the general public.

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

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

*Services” shall mean the performance of Services as stated in Part T of this Contract.

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

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

B. Client-Related Safeguards.

1. Inspection of Wotk Petformed.

(a) The Agency or its authorized representative shall at all times have the right to enter into the Contractor
ot Contractor Parties’ premises, or such other places where duties under the Contract ate being
performed, to inspect, to monitor or to evaluate the work being petformed in accordance with Conn.
Gen. Stat. § 4¢-29 to ensure compliance with this Contract. The Contractor and all subcontractors must
provide all reasonable facilities and assistance to Agency representatives. All inspections and evaluations
shall be performed in such a manner as will not unduly delay work. The Contractor shall disclose
information on clients, applicants and their families as requested unless otherwise prohibited by federal or
state law. Written evaluations pursuant to this Section shall be made available to the Contractot.

(b) The Contractor must incorporate this section verbatim into any Contract it enters into with any
subcontractor providing services under this Contract.

Safeguarding Client Information. The Agency and the Contractor shall safeguard the use, publication and
disclosure of information on all applicants for and all Clients who receive Setvices under this Contract with all
applicable federal and state law concerning confidentiality and as may be further provided under the Contract.

Reporting of Client Abuse or Neglect. The Contractor shall comply with all reporting requirements
relative to Client abuse and neglect, including but not limited to requirements as specified in C.G.S.§§ 17a-
101 through 103, 19a-216, 46b-120 (related to children); C.G.S.§ 46a-11b (telative to persons with mental
retardation); and C.G.S.§ 17b-407 (relative to eldetly petsons).

Page 7 of 31



Rev. September, 2013 999SMI-CSS-01 / 08DSSITOLZA A3

4.

Backgtound Checks. 'The State may requite that the Contractor and Contractor Parties undergo criminal
background checks as provided for in the State of Connecticut Department of Public Safety Administration
and Opetrations Manual or such other State document as governs procedures for background checks. The
Contractor and Contractor Parties shall cooperate fully as necessary or reasonably requested with the State
and its agents in connection with such background checks.

C. Contractor Obligations.

1.

Cost Standards. The Contractor and funding state Agency shall comply with the Cost Standards issued by
OPM, as may be amended from time to time. The Cost Standards are published by OPM on the Web at
http://ctgov/opm/fin/cost standards.

Credits and Rights in Data. Unless expressly waived in writing by the Agency, all Records and publications
intended for public distribution during or resulting from the performances of this Contract shall include a
statement acknowledging the financial support of the State and the Agency and, where applicable, the federal
government. All such publications shall be released in conformance with applicable federal and state law and
all regulations regarding confidentiality. Any liability arising from such a release by the Contractor shall be the
sole responsibility of the Contractor and the Contractor shall indemnify and hold harmless the Agency, unless
the Agency or its agents co-authored said publication and said release is donc with the prior written approval
of the Agency Head. All publications shall contain the following statement: “This publication does not
express the views of the [insert Agency name| or the State of Connecticut. The views and opinions expressed
are those of the authors.” Neithet the Contractor nor any of its agents shall copyright Data and information
obtained under this Contract, unless exptessly previously authorized in writing by the Agency. The Agency
shall have the right to publish, duplicate, use and disclose all such Data in any manner, and may authorize
othets to do so. The Agency may copyright any Data without prior Notice to the Contractor. The Contractor
does not assume any tesponsibility for the use, publication or disclosure solely by the Agency of such Data.

Organizational Information, Conflict of Interest, IRS Form 990. During the term of this Contract and
for the one hundred eighty (180) days following its date of Termination and/or Cancellation, the Contractor

shall upon the Agency’s request provide copies of the following documents within ten (10) Days after receipt
of the request:

(a) its most recent IRS Form 990 submitted to the Internal Revenue Service, and

(b) its most tecent Annual Report filed with the Connecticut Secretary of the State’s Office or such other
information that the Agency deems appropuriate with respect to the organization and affiliation of the
Contractor and related entities.

This provision shall continue to be binding upon the Contractor for one hundred and eighty (180) Days
following the termination or cancellation of the Contract.

Federal Funds.

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

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

(1) Contractor acknowledges that it has received a copy of said policy and shall comply with its
terms, as amended, and with all applicable state and federal laws, regulations and rules.
Contractot shall provide said policy to subcontractors and shall require compliance with the
terms of the policy. Failure to abide by the terms of the policy, as determined by the Agency, shall
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5.

©

(@

constitute a Breach of this Contract and may result in cancellation or termination of this
Contract.

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

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

Contractor shall not, for purposes of petforming the Contract with the Agency, knowingly employ or
contract with, with ot 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 petson ot entity who is excluded from contracting with the State of Connecticut or the federal
government (as reflected in the General Services Administration List of Parties Excluded from Federal
Procurement and Non-Procurement Programs, Department of Health and Human Services, Office of
Inspectot General (HHS/OIG) Excluded Patties list and the Office of Foreign Assets Control
(OFAC) list of Specially Designated Nationals and Blocked Persons List). Contractor shall
immediately notify the Agency should it become subject to an investigation or inquiry involving items
ot setvices reimbutsable under a federal health cate program or be listed as ineligible for participation
in ot to perform Services in connection with such program. The Agency may cancel or terminate this
Contract immediately if at any point the Contractor, subcontractor or any of their employees are
sanctioned, suspended, excluded from or otherwise become ineligible to participate in federal health
care programs.

Audit Requirements.

@

()

©

@

The State Auditors of Public Accounts shall have access to all Records for the fiscal year(s) in which the
award was made. The Contractor shall provide for an annual financial audit acceptable to the Agency for
any expenditure of state-awarded funds made by the Contractor. Such audit shall include management
letters and audit recommendations. The Contractor shall comply with federal and state single audit
standards as applicable.

The Contractor shall make all of its and the Contractor Parties’ Recotds available at all reasonable houts
for audit and inspection by the State, including, but not limited to, the Agency, the Connecticut Auditors
of Public Accounts, Attorney General and State’s Attorney and their respective agents. Requests for any
audit or inspection shall be in writing, at least ten (10) days prior 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
duting the Contract term and for three (3) years after Termination, Cancellation or Expiration of the
Contract. The Contractor shall cooperate fully with the State and its agents in connection with an audit
or inspection. Following any audit or inspection, the State may conduct and the Contractor shall
cooperate with an exit conference.

For putposes of this subsection as it relates to State grants, the word “Contractor” shall be read to mean
“nonstate entity,” as that term is defined in C.G.S. § 4-230.

The Contractor must incotporate this section verbatim into any Contract it enters into with any
subcontractor providing services under this Contract.

Related Party Transactions. The Contractor shall report all related party transactions, as defined in this
section, to the Agency on an annual basis in the appropriate fiscal report as specified in Part I of this
Contract. “Related party” means a person or organization related through marriage, ability to control,
ownetship, family or business association. Past exercise of influence or control need not be shown, only
the potential ot ability to directly ot indirectly exercise influence or control. “Related patty transactions”
between a Contractor or Contractor Party and a related party include, but are not limited to:
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10.

11.

(@) Real estate sales or leases;
(b) leases for equipment, vehicles or household furnishings;
() Mortgages, loans and working capital loans; and

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

Suspension or Debarment. In addition to the representations and requirements set forth in Section D.4:

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

(1) are not presently debatred, suspended, proposed for debarment, declared ineligible, or voluntarily
excluded by any governmental agency (federal, state or local);

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

(3) Atre not presently indicted for or otherwise criminally or civilly charged by a governmental entity
(federal, state or local) with commission of any of the above offenses; and

(4) Tave not within a three year petiod preceding the effective date of this Contract had one or more
public transactions terminated for cause or fault.

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

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

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

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

Indemnification.

(a) The Contractor shall indemnify, defend and hold harmless the state of Connecticut and its officers,
representatives, agents, setvants, employees, successors and assigns from and against any and all:

(1) claims arising directly or indirectly, in connection with the Contract, including the acts of
commission or omission (collectively the “Acts”) of the Contractor or Contractor Parties; and

(2) liabilitics, damages, losses, costs and expenses, including but not limited to attorneys’ and other

professionals’ fees, arising, directly or indirectly, in connection with Claims, Acts ot the Contract.
The Contractor shall use counsel reasonably acceptable to the State in carrying out its
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12.

(b)

C)

®

indemnification and hold-harmless obligations under this Contract. ‘The Contractor’s obligations
under this section to indemnify, defend and hold harmless against Claims includes Claims
concerning confidentiality of any part of or all of the bid or any records, and intellectual property
rights, other propriety rights of any person or entity, copyrighted or uncopyrighted compositions,
sectet processes, patented or unpatented inventions, articles or appliances furnished or used in
the performance of the Contract.

The Contractor shall reimburse the State for any and all damages to the real or personal property of
the State caused by the Acts of the Contractor or any Contractor Parties. T'he State shall give the
Contractor reasonable notice of any such Claims.

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

The Contractor shall carry and maintain at all times during the term of the Contract, and during the
time that any sections survive the term of the Contract, sufficient general liability insurance to satisfy
its obligations under this Contract. The Contractor shall name the State as an additional insured on
the policy and shall provide a copy of the policy to the Agency prior to the effective date of the
Contract. The Contractor shall not begin performance until the delivery of the policy to the Agency.

The rights provided 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 third party.

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

Insurance. Before commencing petformance, the Agency may require the Contractor to obtain and
maintain specified insurance coverage. In the absence of specific Agency requirements, the Contractor shall
obtain and maintain the following insurance coverage at its own cost and expense for the duration of the
Contract:

@

(b)

@

Commercial General Liability. $1,000,000 combined single limit per occurrence for bodily injury,
personal injury and property damage. Coverage shall include Premises and Operations, Independent
Contractors, Products and Completed Operations, Contractual Liability, and Broad Form Property
Damage coverage. If a general aggregate is used, the general aggregate limit shall apply separately to
the setvices to be performed under this Contract or the general aggregate limit shall be twice the
occurrence limit;

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

Professional Liability. $1,000,000 limit of liability, if applicable; and/or
Workers” Compensation and Employers Liability. Statutory coverage in compliance with the

Compensation laws of the State of Connecticut. Coverage shall include Employer’s Liability with
minimum limits of §100,000 each accident, $500,000 Discase — Policy limit, $100,000 each employee.

13. Choice of Law/Choice of Forum, Settlement of Disputes, Claims Against the State,
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14.

15.

16.

17.

(@)

(b)

The Contract shall be deemed to have been made in the City of Hartford, State of Connecticut. Both
Partics agree that it is fair and reasonable for the validity and construction of the Contract to be, and it
shall be, governed by the laws and court decisions of the State of Connecticut, without giving effect to its
principles of conflicts of laws. To the extent that any immunities provided by federal law or the laws of
the State of Connecticut do not bar an action against the State, and to the extent that these courts are
coutts of competent jutisdiction, for the purpose of venue, the complaint shall be made returnable to the
Judicial District of Hattford only ot shall be brought in the United States District Court for the District
of Connecticut only, and shall not be transferred to any other coutt, provided, however, that nothing here
constitutes a waiver or compromise of the sovereign immunity of the State of Connecticut. The
Contractor waives any objection which it may now have or will have to the laying of venue of any Claims
in any forum and further irrevocably submits to such jurisdiction in any suit, action ot proceeding.

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

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

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

@)

(b)

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

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

Reptresentations and Warranties. Contractor shall:

petform fully under the Contract;

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

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

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

Delinquent Reports. The Contractor shall submit requited reports by the designated due dates as identified
in this Contract. After notice to the Contractor and an opportunity for a meeting with an Agency
representative, the Agency reserves the right to withhold payments for services performed under this Contract
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18.

19.

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

Record Keeping and Access. The Contractor shall maintain books, Records, documents, program and
individual service records and other evidence of its accounting and billing procedures and practices which
sufficiently and propetly reflect all direct and indirect costs of any nature incurred in the performance of this
Contract. These Records shall be subject at all reasonable times to monitoring, inspection, review or audit by
authorized employees or agents of the State or, where applicable, federal agencies. The Contractor shall retain
all such Records concerning this Contract for a period of three (3) yeats after the completion and submission
to the State of the Contractot’s annual financial audit,

Protection of Petsonal Information.

(@) Contractor and Contractor Parties, at their own expense, have a duty to and shall protect from a
Personal Information Breach any and all Personal Information which they come to possess or control,
wherever and however stored or maintained, in a commercially reasonable manner in accordance with
cugrent industry standards.
http:/ /www.ct.gov/doit/cwp/view.asp?a=12458q=253968http:/ /www.ct.gov/doit/ cwp /view.aspra

=1245&q=253968

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

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

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

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

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

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

(¢) The Contractor and Contractor Parties shall notify the Department and the Connecticut Office of the
Attorney General as soon as practical, but no later than twenty-four (24) hours, after they become
aware of or suspect that any Personal Information which Contractor or Contractor Parties possess or
control has been subject to a Petsonal Information Breach. If a Personal Information Breach has
occurted, the Contractor shall, within three (3) business days after the notification, present a credit
monitoring and protection plan to the Commissioner of Administrative Services, the Department and
the Connecticut Office of the Attorney General, for review and approval. Such credit monitoring or
protection plan shall be made available by the Contractor at its own cost and expense to all individuals
affected by the Personal Information Breach. Such credit monitoring or protection plan shall include,
but is not limited to reimbutsement for the cost of placing and lifting one (1) security freeze per credit
file pursuant to Connecticut General Statutes § 36a-701a. Such credit monitoring or protection plans
shall be approved by the State in accordance with this Section and shall cover a length of time
commensurate with the citcumstances of the Personal Information Breach. The Contractors’ costs
and expenses for the credit monitoring and protection plan shall not be recoverable from the
Department, any State of Connecticut entity or any affected individuals.

(d) The Contractor shall incorporate the requirements of this Section in all subcontracts requiring each

Contractor Party to safeguard Personal Information in the same manner as provided for in this
Section.
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©

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

20. Wotkforce Analysis. The Contractor shall provide a workforce Analysis Affirmative Action report related to
employment practices and procedures.

21

22,

Litigation.

@)

()

The Conttactot shall require that all Contractor Parties, as appropriate, disclose to the Contractor, to
the best of their knowledge, any Claims involving the Contractor Parties that might reasonably be
expected to materially adversely affect their businesses, operations, assets, properties, financial stability,
business prospects ot ability to perform fully under the Contract, no later than ten (10) days after
becoming awate or after they should have become aware of any such Claims. Disclosure shall be in
writing.

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

Sovereign Immunity. The Contractor 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
ot waiver by the State of any rights or defenses of any immunities provided by Federal law or the laws of
the State of Connecticut to the State or any of its officers and employees, which they may have had, now
have or will have with respect to all matters atising out of the Contract. To the extent that this Section
conflicts with any other Section, this Section shall govern.

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

1

2.

Contract Amendment.

@

(®)

©

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

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

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

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

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

Contractor Changes and Assignment.
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3

@)

(b)

The Contractor shall notify the Agency in writing:

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

(2) mno later than ten (10) days from the effective date of any change in:
(A) its certificate of incotporation or other organizational document;
(B) more than a controlling interest in the ownership of the Contractor; or
(C) the individual(s) in charge of the performance.

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

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

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

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

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

Breach.

(®)

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