

LEASE AGREEMENT
THIS LEASE AGREEMENT (this “Lease”) is made and entered into the ___ day of Month, Year, by and between THE UNVERSITY OF CONNECTICUT HEALTH CENTER FINANCE CORPORATION, a public instrumentality and political subdivision of the State of Connecticut created under Connecticut General Statutes Section 10a-253, on behalf of The University of Connecticut Health Center, with offices at 263 Farmington Avenue, Farmington, Connecticut 06032 (“Landlord") and CONTRACTOR with offices at Contractor Address, Town, State Zip ("Tenant").
W I T N E S S E T H:

In consideration of the mutual agreements of the parties herein, including the rental agreed to be paid by Tenant to Landlord, Landlord leases to Tenant, and Tenant leases from Landlord the following described premises upon the following terms and conditions:

ARTICLE I

BASIC LEASE TERMS

Section 1.1.  Building, Premises, Term, Base Rent, and Security Deposit.


Building and Address:


Name of Building 
Address of Building






Town, State Zip

Size of Premises:


approximately XXX square feet 

Lease Term:







Commencement Date:
Month Day, Year






Expiration Date

Month Day, Year

Base Rent:







Annual Base Rent Per Square Foot: $XX.XX
Annual Base Rent: $XXXXXX.XX






Monthly Base Rent: $XXXX.XX

Security Deposit


$XXXX.XX
NOTE:  THE FIRST MONTHLY RENT PAYMENT DUE AND THE SECURITY DEPOSIT 

   
  SHALL BE PAID TO LANDLORD IN ADVANCE UPON LEASE EXECUTION.

Section 1.2.  Address of Landlord and Tenant; Notices.

Rental and Other




Payments To: 


__________, Director of Finance





Accounts Receivable 






263 Farmington Avenue, MC 5305





Farmington, CT 06030

Correspondence To:

The University of Connecticut Health Center Finance Corporation







Attention: Jessica Rydel, Contracts Department






263 Farmington Avenue, 






Farmington, CT 06030-5338

with copy to:


Jeffrey Geoghegan





Office of the CFO





The University of Connecticut Health Center





263 Farmington Avenue





Farmington, CT 06030-5338 






Address of Tenant:

Name





Title





Company Name





Address





Town, State Zip
All moneys due and notices required under this Lease shall be sent to the respective addresses of Landlord and Tenant set forth above, as applicable, and unless otherwise provided, shall be in writing.  Notice shall be deemed served (a) if sent by certified mail, return receipt requested, when the return receipt is signed or refused, (b) if sent by recognized national overnight courier, next day delivery, as of the next business day after delivery to such courier, or (c) if in any other manner, upon actual delivery to the party to whom/ which such notice is addressed.  Either party may change the address to which money due or notices shall be sent by giving the other party written notice of such change of address.
Section 1.3.  Size of Premises.  Both parties agree that the size of the Premises shall be as stated in Section 1.1 and shall not be remeasured. 
ARTICLE II

LEASED PREMISES

Section 2.1.  Description of Premises.  The premises (the “Premises") described in Section 1.1. are located within the building (the "Building") also described in Section 1.1., which is located on the real property described in Exhibit A attached hereto and incorporated herein by reference (said land and the Building and other improvements thereon being herein called the "Property").  The Premises is also shown on the floor plan attached hereto as Exhibit B and incorporated herein by reference. 

Section 2.2.  Tenant's Acceptance of Property.  Except as provided in Exhibit C attached hereto and incorporated herein by reference, Tenant shall accept the Premises in "as is" condition, and Landlord shall have no obligation to upfit the same and the taking of possession of the Premises by Tenant shall be conclusive evidence that the Premises, Building and Property were in satisfactory condition at the time possession was taken.  If Landlord is required to do any work in the Premises, then Tenant must notify Landlord within thirty (30) days of the taking of possession of the Premises of any incomplete "punch list" items required to be completed by Landlord, and any items not contained in such notice shall be deemed fulfilled.  Landlord shall make reasonable efforts to deliver the Premises to Tenant on or before Month Day, Year.
Section 2.3.  Common Areas.  Tenant, its employees, agents, and invitees shall have the right, in common with others and subject to the exclusive control and management thereof at all times by Landlord, to the nonexclusive use of such of the areas as are from time to time designated by Landlord as the common areas (the "Common Areas") of the Property, which shall include to the extent provided, any parking areas, sidewalks, roadways, loading platforms, restrooms, ramps, maintenance and mechanical areas, lobbies, corridors, elevators, stairwells and landscaped areas, and subject to such restrictions on the use thereof as Landlord may reasonably require.

Section 2.4.  Quiet Enjoyment.  Tenant, upon performing its obligations hereunder, shall hold and enjoy the Premises for the term aforesaid, subject, however, to the terms of this Lease.

ARTICLE III

LEASE TERM
Section 3.1.  Term.  The term of this Lease (the “Term”) shall commence and end on the Commencement Date and Expiration Date, respectively, set forth in Section 1.1., provided, however, if due to causes beyond Landlord's reasonable control, including without limitation, the inability of Landlord, despite due diligence, to complete any work that it is obligated to perform in the Premises or to obtain possession of the Premises because of a holdover tenant therein, Landlord is unable to deliver the Premises to Tenant by the Commencement Date, then in such case the Commencement Date shall be deferred until Landlord is able to deliver the Premises to Tenant, and the Rent Commencement Date and Expiration Date shall be deferred by the same number of days of such deferral, provided further, however, if Landlord’s delay is due to the acts, delays or omissions of Tenant, then notwithstanding said deferral, Tenant shall begin paying rent on the originally scheduled Rent Commencement Date and continue doing so through the deferred Expiration Date.  Tenant shall have no right to enter the Premises prior to the Commencement Date, except only as expressly permitted by Landlord; provided that such entry shall not interfere with any work being done by or on behalf of Landlord therein, and Tenant shall indemnify Landlord and hold Landlord harmless against any claim, loss or liability arising from such entry, including without limitation, any claim, loss or liability for bodily injury, including death, and/or property damage.  

Section 3.2.  Holding Over.  If Tenant continues to occupy the Premises after the last day of the Term, or any extension thereof, and if Landlord elects to accept rent, a tenancy at sufferance  shall be created which shall be on the same conditions as those herein specified, except that Tenant shall pay 150% of the monthly rent paid for the last full month of the Term, or extension thereof, as applicable, for each month or partial month during which Tenant retains possession of the Premises after such expiration or termination date.  If Tenant holds over in the Premises without Landlord’s prior consent, then in such case, Tenant shall be responsible for any costs or damages of Landlord associated with said holding over and shall indemnify Landlord against all liabilities and damages sustained by Landlord by reason of such retention of possession, provided, however, that the provisions of this section shall not constitute a waiver by Landlord of any reentry rights available under this Lease or in law or equity.
ARTICLE IV

BASE RENT AND ADJUSTMENTS; ADDITIONAL RENT; SECURITY DEPOSIT
Section 4.1.  Base Rent; Additional Rent.  The Base Rent, as set forth in Section 1.1, shall be due and payable in advance in twelve (12) equal installments (the “Monthly Base Rent”) in good and collectible funds on or before the first day of each calendar month.  Any other sums of money as shall become due and payable under this Lease shall be defined as "Additional Rent," and unless otherwise provided herein, shall be due and payable within ten (10) days of Tenant's receipt of a bill therefor from Landlord.  The Monthly Base Rent and the Additional Rent are sometimes hereinafter collectively called "Rent" and shall be paid when due in lawful money of the United States without demand, deduction, abatement, or offset.  The first Monthly Base Rent payment and the Security Deposit, as defined herein, are due upon Lease execution; provided, however, that if the term of this Lease does not begin on the first day or end on the last day of a calendar month, the Monthly Base Rent for that partial month at the beginning and/or end of the Term, as applicable, shall be prorated and paid in advance.   

Section 4.2.  Late Payment.  If Monthly Base Rent or any other payment due hereunder from Tenant to Landlord remains unpaid five (5) days after said payment is due, the amount of such unpaid rent or other payment shall be increased by a late charge equal to five percent (5%) of the amount of the delinquent rent or other payment,  the parties hereto agreeing that such late charge shall not be deemed to be a penalty, it being understood between the parties that late payments by Tenant shall result in additional expense to Landlord which is difficult and impractical to ascertain and that such late charge is a reasonable estimate of the loss and expense to be suffered by Landlord as a result of such late payment.  In addition, past due Monthly Base Rent and any other sum due hereunder that is past due shall bear interest at the rate of fifteen percent (15%) per annum (or if less, the highest rate permitted by law) beginning on the thirty-first (31st) day after said Monthly Base Rent or other payment is due until the past due monetary obligation is paid.  If rent or any other sum due Landlord by Tenant hereunder is collected by or through an attorney at law, Tenant agrees to pay Landlord's reasonable attorneys' fees incurred with respect thereto.  Nothing herein, however, shall relieve Tenant of the obligation to pay rent or any other payment on or before the date on which any such payment is due, nor in any way limit Landlord's remedies under this Lease or at law or in equity in the event said rent or other payment is unpaid after it is due.  If Tenant fails to pay the late payment charge, or attorneys’ fees or interest due hereunder, Landlord shall have the same remedies as are provided to Landlord hereunder for Tenant’s failure to pay Monthly Base Rent.

Section 4.3.  Application of Payments Received from Tenant.  Landlord, acting in its sole discretion, shall have the right to apply any payments made by Tenant to the satisfaction of any debt or obligation of Tenant to Landlord under this Lease regardless of the instructions of Tenant as to application of any sum, whether endorsed upon Tenant's check or otherwise, and the acceptance by Landlord of a check or checks drawn by anyone other than Tenant shall in no way affect Tenant's liability hereunder nor be deemed an approval of any assignment of this Lease by Tenant.
Section 4.4
Security Deposit.  Tenant agrees to pay to Landlord the sum of _____________ (the "Security Deposit") upon the execution of this Lease by Tenant as security for Tenant's faithful performance of all of the terms, covenants, conditions, and obligations required to be performed by Tenant hereunder.   Should Tenant default in its performance of any of such terms, covenants, conditions, or obligations, Landlord may, from time to time and without prejudice to any other remedy, (i) apply the Security Deposit to the extent necessary to make good any arrearages of Rent; or to pay any sums owed to Landlord by Tenant; and (ii) pay for any damage, injury, expense, or liability sustained by Landlord as a result of any default, including, but not limited to, any damages or deficiencies incurred in the reletting of the Premises, and any attorneys' fees associated therewith, regardless of whether the accrual of such damages or deficiencies occurs before or after an eviction.  Should Landlord use all or any portion of the Security Deposit to cure any default by Tenant, Tenant shall be required to replace and replenish all or any portion of the Security Deposit used in connection with such cure within ten (10) days from Tenant's receipt of written demand by Landlord therefor.  Failure by Tenant to replace or replenish the Security Deposit within said time shall constitute a default and shall enable Landlord to resort to any of its remedies hereunder, at law or in equity.  The Security Deposit shall not be considered an advance payment of Rent nor a measure of Landlord's damages in case of default by Tenant.  Landlord shall not be required to account separately for the Security Deposit and may commingle same with any of Landlord's funds.  If Tenant performs all of its obligations hereunder, the Security Deposit shall be returned without payment of interest thereon to Tenant within sixty (60) days after the Expiration Date or earlier termination of this Lease.

ARTICLE V

UTILITIES, SERVICES AND MAINTENANCE

Section 5.1.  Landlord's Services and Maintenance.  Provided that Tenant is not in default under this Lease, Landlord shall provide at its expense the following services in a manner reasonably consistent with the standard of other comparable office buildings comparable to the Building in the area within which the Building is located:

(i)
Heating, ventilation, and air conditioning (HVAC) for the Premises during business hours, as hereinafter defined, to maintain temperatures for normal office use and occupancy; 

(ii)
Automatic passenger elevator(s) providing service to the floor on which the Premises are located;

(iii)
Hot and cold water sufficient for drinking, lavatory, toilet, and ordinary cleaning purposes to be drawn from approved fixtures in the Building; 

(iv)
Electricity to the Premises during business hours in reasonable amounts necessary for normal office use, lighting, and HVAC; 

(v) Extermination and pest control when necessary; and

(vi) Maintenance of the Common Areas.

Section 5.2.  Business Hours.  In Section 5.1., business hours means:

(i)
Monday through Friday, 8:00 a.m. through 6:00 p.m., and

(ii)
Saturday, 8:00 a.m. through 1:00 p.m., but excludes the following holidays or the days on which the holidays are designated for observance:  New Year's Day, Memorial Day, July Fourth, Labor Day, Thanksgiving Day, and Christmas Day, and any other recognized national holiday generally observed by other suburban office buildings in the area of, and comparable to, the Building.
Section 5.3.  Twenty-Four Hour Access.  Tenant and Tenant’s employees, agents, and subtenants shall have access to the Premises and the Parking Areas, as defined herein, twenty-four (24) hours per day, seven (7) days per week, subject to Landlord’s reasonable security requirements for after-business-hours-access.  Such requirements may include, but not be limited to, the exhibition of suitable identification and/or use of a particular entrance and/or exit with an access card, combination lock, or other security device.  Notwithstanding the foregoing, Landlord shall have the right to close the Building and/or Parking Areas and deny access to any person otherwise entitled thereto in the event of an emergency or other situation which threatens a danger to persons or property.  Landlord is not responsible for providing security for the Premises. If Tenant requires a security system it shall install at its sole cost and expense upon reasonable approval from Landlord.
Section 5.4.  Extra Services.   Whenever Landlord knows that Tenant is using extra services because of either non-business-hours use or high electricity installations, or if Tenant uses any Landlord-provided services in excess of that required for normal and customary office use, Tenant shall pay to Landlord the reasonable cost of such extra use within thirty (30) days of receipt of an invoice for the same from Landlord. HVAC required by Tenant during non-business hours shall be supplied upon reasonable advance verbal notice to, and the reasonable approval of, Landlord, and Tenant shall pay the cost incurred by Landlord in providing such non-business hours HVAC.  The current charge for after business hours HVAC is $55.00 per hour, but such charge is subject to increase based on increased costs incurred by Landlord in providing the same. Tenant shall not place or operate in the Premises any electrically operated equipment or other machinery, other than typewriters, personal computers, adding machines, reproduction machines, and other machinery and equipment normally used in offices, unless Tenant receives Landlord’s advance written consent. Landlord shall not unreasonably withhold or delay its consent, but Landlord may require payment for the extra use of electricity caused by operating this equipment or machinery. Landlord is not obligated to provide any services other than those listed in Section 5.1. above, but at Tenant’s request, such other services may be provided by Landlord, in Landlord’s sole discretion, provided the cost of such services is paid by Tenant.  Tenant's failure to pay the  charges required by this Section within thirty (30) days after receiving an invoice for the same shall entitle Landlord to the same remedies it has upon Tenant's failure to pay Base Rent, or any other charges due under the Lease, and the right to terminate any such services.

Section 5.5.  Interruption of Services.  Landlord does not warrant that any services Landlord supplies will not be interrupted, including without limitation interruptions due to accidents, storms, Acts of God, repairs, alterations, improvements, labor troubles, or any other reason beyond the reasonable control of Landlord, and  any interruption shall not: (i) be considered an eviction or disturbance of Tenant's use and possession of the Premises; (ii) make Landlord liable to Tenant for damages; (iii) abate Base Rent, or any other charge under this Lease; or (iv) relieve Tenant from performing Tenant's Lease obligations.  Notwithstanding the foregoing, Landlord shall use commercially reasonable efforts to resolve any interruption of service in a timely manner.
Section 5.6.  Tenant's Services and Maintenance.  Tenant shall make arrangements directly with the telephone company serving the Building for all telephone, internet, and other communication and computer services required by Tenant in the Premises and shall pay for all said services used or consumed in the Premises.  Further, Tenant shall be responsible for the maintenance, repair or replacement of any systems which are located within the Premises and are supplemental or special to the Building's standard systems, whether installed pursuant to a work letter or otherwise, and for any lamps, whether fluorescent or incandescent, for any special or non-Building standard lighting fixtures, for floor and wall coverings in the Premises,  and for all other services, maintenance and repairs not specifically delegated to Landlord hereunder which are required to keep the interior of the Premises in good condition and repair or are required by Tenant to conduct business in the Premises, provided, however, Tenant must obtain Landlord's prior written consent before obtaining or contracting for any service not specifically provided for in this Lease.  If heat generating machines or equipment are used in the Premises by Tenant which affect the temperature otherwise maintained by the Building heating and air conditioning system, Landlord shall have the right to install supplemental air conditioning units in or for the Premises and the cost of the units, and the cost of installation, operation and maintenance thereof, shall be paid by Tenant to Landlord within thirty (30) days of demand by Landlord.
Section 5.7
Cleaning.  Tenant shall be required to provide, at its own cost, janitorial services for the Premises which shall be specific to a pharmacy and include the removal of hazardous materials in compliance with law and any hazardous waste requirements of the University of Connecticut Health Center. 
ARTICLE VI

ALTERATIONS, LIENS, REPAIRS AND MAINTENANCE

Section 6.1.  Alterations; Liens.  Tenant shall make no alterations, additions or improvements (collectively “Improvements”) to the Premises, whether before or during the Term, without the prior written consent of Landlord, provided that Tenant may make non-structural, cosmetic Improvements to the Premises (the cost of which not to exceed $5,000.00 in the aggregate in each instance) without Landlord’s consent, but with at least thirty (30) days prior written to Landlord of such Improvements, and all such Improvements, whether or not requiring Landlord’s approval, including, without limitation, subdividing partitions, walls and railings of whatever type, material or height, shall, when made, become the property of Landlord and remain upon and be surrendered with the Premises as a part thereof at the end of the Term, unless at the end of the Term, with regard to Improvements made to the Premises during the Term, Landlord shall notify Tenant to remove same, in which latter event Tenant shall do so.  Tenant shall not core drill or in any other manner attempt to penetrate or penetrate the floors of the Building without the prior consent of Landlord, which Landlord may withhold in its sole discretion.  All Improvements shall be constructed in a diligent, good and workmanlike manner, using at a minimum finishes which are standard to the Building (“Building Standard”) according to plans and specifications and using only contractors and subcontractors approved by Landlord in advance, and in compliance with all applicable legal requirements, including without limitation, the procurement of a building permit.  At Landlord’s request, Tenant shall obtain a Builders' Risk Insurance Policy covering the Improvements in such amount as is reasonably requested by Landlord, naming Landlord as an additional insured and providing that it will not be canceled without giving Landlord at least 15 days prior written notice thereof, and upon completion of such Improvements, Tenant shall furnish Landlord with a complete set of as-built plans and specifications for the same.  Tenant has no authority to allow, will not permit, and will indemnify Landlord and hold it harmless from, any contractors’, laborers’, mechanics’, or materialmen's liens, or any other similar liens filed against the Premises in connection with any Improvements.  If any such mechanic’s or materialman’s lien shall at any time be filed against the Premises or any portion of the Property as the result of any act or omission of Tenant, Tenant covenants that it shall, within ten (10) days after Tenant has notice of the claim for lien, procure the discharge thereof by payment or by giving security or in such other manner as is or may be required or permitted by law or which shall otherwise satisfy Landlord.  If Tenant fails to take such action, Landlord, in addition to any other right or remedy it may have, may take such action as may be reasonably necessary to protect its interests, including, without limitation, making payment to any such lienor and charging Tenant the amount thereof as Additional Rent.  Any amounts paid by Landlord in connection with such action, all other expenses of Landlord incurred in connection therewith, including reasonable attorneys' fees, court costs, and other necessary disbursements, shall be repaid by Tenant to Landlord on demand, as Additional Rent.  Also, with respect to any alterations, additions or improvements to the Premises made by Tenant, if Tenant requests, or if Landlord requires, the involvement of or work by Landlord’s construction coordinator, Tenant shall pay to Landlord the reasonable cost thereof, to be paid within ten (10) days of receipt of invoice for the same.

Section 6.2.  Right of Entry.  Landlord shall have the right to enter and grant licenses to enter the Premises at any time upon reasonable advance verbal notice (except in emergencies and normal and customary janitorial and maintenance services when no notice is required) (i) to examine the Premises, (ii) to make alterations and repairs to the Premises or to the Building (including the right, during the progress of such alterations or repairs, to store within the Premises necessary materials, tools and equipment), and (iii) to exhibit the Premises to prospective purchasers or tenants, and that no such entry shall render the Landlord liable to any claim or cause of action for loss of or damage to the property of the Tenant by reason thereof, nor in any manner affect the agreements in this Lease.

Section 6.3.  Tenant's Care of Premises.  Tenant shall (i) keep the Premises, facilities exclusively serving the Premises (mechanical, electrical and plumbing), and fixtures therein in good order and repair, including without limitation, maintenance, repair and replacement, if necessary, or doors (exterior and interior), interior plate glass and interior window glass, and wall and floor coverings, effecting all such maintenance, repairs and replacements at its own expense, employing materials and labor of a kind and quality equal to the original installations; (ii) make repairs and replacements to the Premises and reimburse Landlord for repairs or replacements to the Building needed because of Tenant’s misuse or negligence; (iii) repair and replace special equipment or decorative treatments above Building Standard installed by or at Tenant’s request and that serve the Premises only, and (iv) not commit waste. If Tenant fails to maintain, repair or replace such equipment or other installations in or about the Premises as above provided within a reasonable time after written request from Landlord to do so, then Landlord may, but is not required to, accomplish the required work and Tenant shall pay the cost thereof to Landlord within ten (10) days of receipt of invoice for the same. 

Section 6.4.  Refrigerators, Water Fountains, Water Coolers, Icemakers, and other Water Using Equipment.  Before placing any water using equipment, including without limitation, refrigerator, water fountain, fish tank, water cooler or icemaker in the Premises, Tenant must obtain Landlord’s prior written consent, which Landlord may withhold in Landlord’s sole discretion. Further, notwithstanding any other provisions of this Lease, including without limitation, Section 8.7. of this Lease, in the event Tenant places in the Premises any such water using equipment,  or if any such water using equipment is placed or installed in the Premises as a part of the original upfit of the Premises, or if any such water using equipment is  present within or a part of the Premises when Tenant takes possession of the Premises or at any other time during which this Lease is in force, whether or not Landlord has consented to the same, such water using equipment including, without limitation, refrigerator, water fountain, fish tank, water cooler or icemaker, and any such water using equipment leaks for any reason and/or causes any water damage to the Building or Property, or any part thereof, including, without limitation, walls, floors, ceilings, or any coverings thereof, or any other property of Landlord or of any other tenant, then in such case, Tenant shall be responsible for and shall pay and reimburse Landlord and such other tenant for the cost of the repair or replacement of any such part of the Building or Property or other property of Landlord or such other tenant, whether covered by Landlord’s or such other tenant’s insurance or not, and the waiver of claims and subrogation in Section 8.7. shall not apply to such damage. As provided above, Landlord’s consent to the said water using equipment being in the Premises shall not release Tenant from its liability under this Section.
Section 6.5.  Landlord's Repairs.  Subject to Tenant's obligations in Section 6.3. and 6.4. above, Landlord shall maintain the structural portions of the Building and the Common Areas in a condition reasonably consistent with other suburban office buildings comparable to the Building in the area in which the Building is located, including the roof, foundation, exterior walls, interior structural walls, structural components, Building systems that are not exclusive to the Premises, parking areas, and sidewalks, except as otherwise provided in this Lease.
Section 6.6.  Time for Repairs.  Repairs or replacements required under Sections 6.5. shall be made within a reasonable time (depending on the nature of the repair or replacement needed) after receiving notice of the need for a repair or replacement.

Section 6.7.  Surrendering the Premises. Tenant shall schedule its move date, in writing, with Landlord in advance of the Expiration Date or the date the last extension term, if any, ends, whichever is later and surrender the Premises to Landlord in the same broom clean condition that the Premises were in on the Commencement Date except for:  (i) ordinary wear and tear; (ii) damage by the elements, fire, and other casualty unless Tenant would be required to repair under Sections 6.3. or 6.4; (iii) condemnation; and (iv) permitted Improvements unless Landlord requires their removal under Section 6.1.  On surrender, Tenant shall remove from the Premises its personal property, trade fixtures, any Improvements required to be removed under Section 6.1., and at Landlord’s request, any communications or computer wiring placed in the Premises or other parts of the Building by Tenant, and repair any damage to the Premises or Building caused by such removal.  Any items not removed by Tenant as required above shall be considered abandoned.  Landlord may dispose of abandoned items as Landlord chooses and bill Tenant for the cost of their removal and disposal, minus any revenues received by Landlord for their disposal.

ARTICLE VII

USE AND COVENANTS

Section 7.1.  Use and Occupancy.  Tenant shall use the Premises only for a licensed pharmacy and convenience store, including the sale of health and beauty aids, and related uses, and any Connecticut pharmacist-licensed and related goods and services, and shall make no unlawful use of the Premises, and shall not place or affix any sign, name, legend, notice or advertisement of any kind on any part of the Building or Property without the prior written approval of  Landlord, which Landlord may withhold in its sole discretion.

Section 7.2.  Signage.  Landlord, at Landlord’s cost, shall place Tenant’s name on a line in the first floor lobby directory, and at Tenant’s entry door to the Premises in a manner prescribed by Landlord.

Section 7.3.  Parking.  Tenant, and its employees, agents and invitees shall be required by Tenant to comply with any parking rules and regulations of Landlord, and to use the parking areas (the "Parking Areas") provided by Landlord for the Building, only in a manner which is compatible with the day-to-day general use of the Building and Property by other tenants in the Building, the Landlord, the employees, agents, visitors, and invitees of the same, and others entitled to the use thereof.  Landlord shall have the right to tow vehicles of Tenant and Tenant's employees, agents, visitors and invitees that are parked in violation of the Parking Rules and Regulations.  Upon Landlord's request, Tenant will provide Landlord with the license tag numbers of all its employees and agents using the Premises or Building.  Landlord reserves the right from time to time without notice to Tenant to (i) change the location or configuration of the Parking Areas; (ii) change the number of parking spaces located within the Parking Areas; (iii) install systems to control and monitor parking in the Parking Areas, including without limitation, a parking gate and identification card system; (iv) utilize parking guards or attendants to supervise and control parking within the Parking Areas;  (v) make repairs, alterations, and improvements to the Parking Areas; (vi) modify the parking rules; (vii) enforce the parking rules by appropriate legal action, including without limitation, towing of vehicles parked in violation of the Parking Rules; and (viii) temporarily close the Parking Areas.  For the avoidance of doubt, Tenant’s visitors will be allowed to park in visitor parking and Tenant’s employees shall have right to apply for a parking permit for the right to park in the Parking Areas at the cost of the employee.
Section 7.4.  Building Rules and Regulations.  Tenant shall obey and require its employees, agents and invitees to obey the Building Rules and Regulations attached hereto as Exhibit E and to such further rules and regulations as the Landlord may hereafter make or adopt for the Building or Property. Landlord may waive or modify any of such rules in the case of any one or more tenants, or their employees, agents, invitees and visitors, without affecting the Tenant's obliga​tions under this Lease, and Landlord shall not be respon​sible to the Tenant for the nonconformance by any other tenant, or its employees, agents, invitees or visitors to any of said rules or regulations.

Section 7.5.  Hazardous Substances.  Tenant shall not use, store, generate or dispose of any Hazardous Substances (as defined below), or permit the same, in, on, above or below any part of the Premises, Building or Property, except only reasonable quantities of normal and customary office supplies used in compliance with applicable laws, which Tenant shall remove at the end of the term, or earlier if they pose a danger to persons or property.  Tenant shall indemnify and hold Landlord harmless from all claims, damages, fines, judgments, penalties, costs, liabilities or losses (including, without limitation, a decrease in the value of the Premises, Building, or Property, due to loss or restriction of rentable or usable space, any damages due to adverse impact on marketing of the space, and any and all sums paid for settlement of claims, attorney's fees, consultant and expert fees) arising during or after the Term as a result of a breach of this section by Tenant or as a result of the use, storage, generation or disposal of Hazardous Substances by Tenant, or Tenant’s employees, agents or invitees in, on, above, or below any part of the Premises, Building or Property, whether permitted under this section or not.  "Hazardous Substance" means any substance which is toxic, ignitable, reactive, or corrosive and which is regulated by any governmental body having jurisdiction over the same, and includes any and all materials or substances which are defined as “biomedical waste”, "hazardous waste", "extremely hazardous waste" or a "hazardous substance" pursuant to state, federal or local law.  "Hazardous Substance" includes, but is not restricted to, asbestos, polychlorobiphenyls ("PCB's") and petroleum.  Landlord represents that it has not placed any asbestos or PCB’s in the Building, and the Property has not been part of a government mandated environmental cleanup proceeding.  Landlord also represents that to Landlord’s best knowledge, without having made an independent investigation of the Building, that the Building does not contain any other Hazardous Substances except only those materials and substances which are normally and customarily used or stored in connection with the construction, use, operation, maintenance, repair, restoration or ownership of office buildings comparable to the Building which are located in the area in which the Building is located and used in compliance with applicable laws.  The above representations of Landlord are limited to those of the person executing this Lease on behalf of Landlord.  Notwithstanding the foregoing, but provided that Tenant does not allow or permit the Premises to become an “establishment” as such term is defined in the Connecticut Transfer Act, Connecticut General Statutes Section 22a-134 et seq.,Tenant may use and store Hazardous Substances in the Premises that are part of the ordinary business of a pharmacy however Tenant shall be responsible for removal and storage of same in compliance with the hazardous waste removal requirements of The University of Connecticut Health Center and all applicable laws, and shall indemnify and hold Landlord harmless from any costs, liabilities or damages associated with the use, storage or transportation of said Hazardous Substances.
ARTICLE VIII

INSURANCE AND INDEMNITY

Section 8.1.  Landlord's Insurance.  Landlord shall keep the Building insured against damage and destruction by fire and such other perils as Landlord in Landlord's sole discretion shall determine.
Section 8.2.  Tenant's Insurance.  Tenant shall keep in force, during the term of this Lease, or any renewal or extension thereof, at its sole cost and expense: (i) workers compensation insurance as required by law, (ii) Special Causes of Loss commercial property insurance on Tenant's personal property, trade fixtures, and Improvements for full cost replacement; and (iii) commercial general liability insurance, with respect to the Premises, Building and Property, covering bodily injury, including death, and property damage, with such limits as may be reasonably requested by Landlord, but with minimum limits not less than Two Million Dollars ($2,000,000.00)  per occurrence, combined single limit, and annual aggregate limit,  with a contractual liability endorsement, which liability insurance shall name Landlord as an additional insured and provide that it shall not be canceled for any reason unless Landlord is given fifteen (15) days notice in writing by the insurance company.  Tenant shall deposit with Landlord satisfactory evidence of the above coverages prior to occupancy of the Premises, and thereafter prior to expiration of any such coverages.

Section 8.3.  Insurance Criteria.  Insurance policies required by this Lease shall:  (i)  be issued by insurance companies licensed to do business in the State of Connecticut with general policyholder's ratings of at least A- and the financial rating of at least XI in the most current Best's Insurance Reports available on the Commencement Date; (ii) be primary policies - not as contributing with, or in excess of, the coverage that the other party may carry; (iii) be maintained during the entire Term and any extension Terms; and (iv) with regard to Tenant’s insurance only, have deductibles no greater than $5,000.00.

Section 8.4.  Increase in Insurance Premium.  If Tenant uses the Premises in any manner which causes the premium rate for any kind of insurance maintained by Landlord on the Building or Property to be raised, Tenant shall pay on demand the amount of the increase in such premium and, at the request of Landlord, remedy the condition which caused the increase in premium. 

Section 8.5. Tenant’s Indemnity.  The Tenant agrees to indemnify, and hold harmless, the Landlord and the agents and employees of the Landlord, from any claims or demands by or on behalf of any person, firm, corporation or other entity or party and any liability, loss, damage or expense, including reasonable attorneys’ fees, suffered or incurred by Landlord, or Landlord’s agents and employees, arising by reason of injury to any person, including death, or damage to property, occurring in, on, or about the Premises, Building or Property, occasioned in whole or in part by any act or omission on the part of the Tenant or any employee (whether or not acting within the scope of employment), agent, invitee, visitor, contractor, subcontractor, assignee or tenant of the Tenant, or by reason of nonperformance of any covenant in this Lease on the part of the Tenant, except, however, to the extent that such claims result from the acts or omissions of Landlord, or Landlord’s employees, agents, or invitees (provided, however, tenants of the Building (including Tenant), and their agents, employees, invitees, contractors, and visitors shall not be considered Landlord's invitees for the purpose of this Section).   Tenant agrees to pay for all damage to any part of the Building or Property, as well as damage to tenants or occupants thereof, caused by Tenant's misuse or neglect of said Premises, its apparatus or appurtenances.  Landlord shall not be liable to Tenant for any damage by or from any act or omission of any other tenant or occupant of the Building or by any owner or occupant of adjoining or contiguous property.

Section 8.6.  Tenant's Personal Property.  Tenant’s personal property and Improvements shall remain the Premises at Tenant's sole risk, and Landlord shall not be liable for any damage to, or loss of such personal property, trade fixtures or Improvements arising from fire or the leaking of the roof, or from the bursting, leaking, or overflowing of water, sewer or steam pipes or from any other cause whatsoever, and Tenant shall indemnify and hold Landlord harmless in all such cases.  Also, as provided in Section 6.4. hereinabove, Tenant shall be responsible for and shall pay for the cost of repair of any water damage to the Building or Property or any part thereof, as well as to any other property of Landlord or any other tenant, caused by the malfunction, leaking or misuse of any of Tenant’s water using equipment, and Landlord shall not be responsible therefor, whether such damage is covered by Landlord’s or such other tenant’s insurance or not.  

ARTICLE IX

DAMAGES TO PREMISES

Section 9.1.  Definition.  "Relevant Space" means:  (i) the Premises as defined in Article II, excluding Tenant's personal property, fixtures and Improvements; (ii) access to the Premises; and (iii) any part of the Building that provides essential services to the Premises.

Section 9.2.  Repair of Damage.  If the Relevant Space is damaged by fire, storm, flood, earthquake or other insured casualty and can be substantially repaired and restored within one hundred eighty (180) days from the date of the damage using standard working methods and procedures, Landlord shall use reasonable efforts to repair and restore the Relevant Space to its previous condition, provided, however, if the Relevant Space cannot be repaired and restored within the one hundred eighty (180) day period, then either party may, within ten (10) days after determining that the repairs and restoration cannot be made within one hundred eighty (180) days, cancel the Lease by giving notice to the other party, provided further, however, Tenant shall not be able to cancel this Lease if its willful misconduct caused the damage.  Notwithstanding the foregoing, Tenant shall reimburse Landlord for the cost of repairing and restoring the Building or Property or any part thereof, to the extent that any water damage is due to the malfunction, leaking or misuse of any Tenant personal property, equipment, or Improvements, including, without limitation, refrigerators, fish tanks, icemakers, water fountains and water coolers.

Section 9.3.  Abatement.  Unless the damage is caused by Tenant's willful misconduct, the Base Rent and other rentals hereunder shall abate in proportion to that part of the Premises that is unfit for use in Tenant's business, considering the nature and extent of interference to Tenant's ability to conduct business in the Premises and the need for access and essential services, and shall continue until repairs and restoration to the Relevant Space are completed, provided that in the event of a full abatement of rent, the Term shall be extended automatically for a period equal to the period of such full abatement.

Section 9.4.  Tenant's Property.  Landlord is not obligated to repair or restore damage to Tenant's trade fixtures, furniture, equipment, or other personal property, or any Improvements.

Section 9.5.  Landlord’s Right to Cancel.  If with regard to damage to the Relevant Space:  (i) more than forty percent (40%) of the Building is damaged;  (ii) any secured lender of the Landlord and Building shall not allow adequate insurance proceeds for repair and restoration; (iii)  the damage is not covered by Landlord's insurance; or  (iv) the Lease is in the last two (2) years of the Term; then Landlord may cancel this Lease by giving notice to Tenant within sixty (60) days after Landlord knows of the event which gives Landlord the right to cancel, which notice shall specify the cancellation date, which shall be at least thirty (30) but not more than sixty (60) days after the date notice is given.

Section 9.6.  Cancellation.  If either party cancels this Lease as permitted by this Article, Base Rent, and any other rentals hereunder shall be payable up to the cancellation date and account for any abatement. 

ARTICLE X

EMINENT DOMAIN

Section 10.1.  Right to Terminate.  If any part of the Premises is taken by right of eminent domain or private purchase in lieu thereof, then either party hereto shall have the right to terminate this Lease effec​tive on the date physical possession is taken by the condemning authority or private purchaser, by written notice to the other party prior to or within ten (10) days after said effective date provided, however, if the Lease is not terminated, the rental specified herein shall be reduced during the unexpired Term in proportion to the area of the Premises so taken and shall be effective on the date physical possession is taken by the condemning authority or private purchaser. 

Section 10.2.  Compensation.  All compensation awarded for any taking (or the proceeds of private sale in lieu thereof) whether for the whole or a part of the Premises, shall be the property of Landlord whether such award is compensation for damages to Landlord's or Tenant's interest, provided Landlord shall have no interest in any award made to Tenant for loss of business, moving expenses, or for the taking of Tenant's fixtures and other tangible personal property within the Premises, if a separate award for such items is made to Tenant.

ARTICLE XI

DEFAULT AND WAIVER

Section 11.1.  Tenant's Default.  Tenant shall be in “default” under this Lease if:

(i)
Tenant fails to pay Rent or any other sum due hereunder within five (5) days after Tenant receives notice from Landlord of such nonpayment by the due date;

(ii)
Tenant fails to pay Rent by its due date, at any time during a calendar year in which Tenant has already received two notices of its failure to pay Monthly Base Rent, by its due date;

(iii)
Tenant fails to perform any other Tenant obligation within a period of thirty (30) days after Tenant receives notice from Landlord setting forth in reasonable detail the nature and extent of the failure and identifying the applicable Lease provision, provided, however, that such cure period shall not apply to emergencies, the failure to maintain the insurance required by Article VIII; 

(iv)
Tenant abandons or vacates the Premises;
(v)
Tenant violates the provisions of Article VIII, Article XII, or Article XV; or

(vi)
Tenant fails to vacate or stay any of the following within thirty (30) days after they occur:


A.
a petition in bankruptcy is filed by or against Tenant;


B.
Tenant is adjudicated as bankrupt or insolvent;


C.
a receiver, trustee, or liquidator is appointed for all or a substantial part of Tenant's property; or


D.
Tenant makes an assignment for the benefit of creditors.

Section 11.2.  Landlord's Remedies.
(i)
Upon Tenant’s default, Landlord shall have all remedies provided in this Lease, as well as in law or equity, including, without limitation, the right to end this Lease or Tenant’s right to possession hereunder, in which case Tenant shall immediately vacate the Premises, with or without process of law, and if necessary, remove Tenant, with or without having ended the Lease, and alter locks and other security devices at the Premises, and Tenant waives any claim for damages by reason of Landlord's reentry, repossession, or alteration of locks or other security devices and for damages by reason of any legal process.

(ii)
Landlord's exercise of any of its remedies or its receipt of Tenant's keys shall not be considered an acceptance of surrender or a surrender of the Premises by Tenant, unless such surrender is agreed to in writing by Landlord.

(iii)
If Landlord ends this Lease or Tenant’s right to possess the Premises hereunder, Tenant shall be liable to Landlord for Rent, and any other indebtedness of Tenant under the Lease, accrued to the date this Lease or Tenant’s right to possession ends and thereafter scheduled during the remainder of the Term, reduced only by any sums Landlord receives by reletting the Premises during the scheduled term, provided, however, if Landlord relets the Premises during  the remainder of the scheduled term, at a rental in excess of that provided for under this Lease, Tenant shall not be entitled to any such excess rental, and Tenant waives any claim thereto.

(iv)
Alternatively, at the option of Landlord, in the event this Lease is terminated, Landlord shall be entitled to accelerate and collect from Tenant the Rent due under this Lease from the date on which the default occurred through the date which would otherwise have been the Expiration Date of this Lease, plus all costs of reletting, including, without limitation, reasonable alterations, reasonable attorneys’ fees and broker fees, less the present value of the then‑fair rental value of the Premises for such period, plus the Rent which was due and owing as of the date of such termination.  The parties hereby stipulate that such fair rental value shall in no event be deemed to exceed sixty percent (60%) of the then‑present value of the Rent reserved for such period.  For computations of present value, the parties agree to use a six percent (6%) per annum interest rate.  The foregoing, together with any other damages incurred by Landlord in connection with the termination of this Lease, shall accrue interest at the rate of 18% per annum.

(v)
Tenant shall also be liable for that part of the following sums paid by Landlord and attributable to that part of the term ended due to Tenant's default:


A.
reasonable attorneys’ fees and broker's fees incurred by Landlord for reletting part or all of the Premises prorated for the part of the reletting term ending concurrently with the scheduled term of this Lease;


B.
the cost of removing and storing Tenant's property;


C.
the cost of minor repairs, alterations, and remodeling necessary to put the Premises in a condition reasonably acceptable to a new tenant; and


D. 
other necessary and reasonable expenses incurred by Landlord in enforcing its remedies.

(vi)
Landlord may sue and take any other action provided by law to collect the amounts due hereunder at any time, and from time to time without waiving its rights to sue for and collect further amounts due from Tenant hereunder.

Section 11.3.  Partial Payment.  In the event Landlord brings a summary ejectment or other legal proceeding against Tenant based on Tenant’s default hereunder, Landlord may accept less than full payment of any monetary obligations then owing by Tenant to Landlord during the pendency of such proceeding without waiving its rights to prosecute it’s claim to completion, and Tenant acknowledges and agrees that Landlord may continue its proceeding notwithstanding such partial payment by Tenant, and Tenant waives any legal or equitable defenses to Landlord’s continued prosecution of its claim, except only if Landlord agrees in writing to suspend the prosecution of its claim for a time certain, in which case if Tenant fails to pay its monetary obligations in full within such time certain, Landlord may thereupon continue the prosecution of its claim.  Further, if Landlord terminates this Lease or Tenant’s right to possession hereunder based on Tenant’s default hereunder, Landlord may accept full payment or a portion of Tenant’s monetary obligations hereunder without waiving its right to obtain possession of the Premises in summary ejectment or other legal proceeding, both parties acknowledging that the monetary obligations of Tenant are due to Landlord, notwithstanding Landlord’s taking possession of the Premises, for the period up to the date Landlord obtains possession of the Premises and thereafter, subject, however, to Landlord’s obligation to mitigate its damages by using reasonable efforts to relet the Premises subsequent to taking possession of the Premises. 

Section 11.4.  Waiver.  The waiver of the breach of any agreement herein by either party in any one instance shall not be deemed to be a waiver of such agreement or any subsequent breach of the same or any other agreement herein contained, and the acceptance of rent hereunder by Landlord subsequent to the breach of this Lease by Tenant shall not be deemed to be a waiver of such breach, other than the failure of Tenant to pay the particular rental so accepted, regardless of Landlord's knowledge of such breach at the time of acceptance of such rent.  Tenant hereby waives and surrenders for itself and all those claiming under it, including creditors of all kinds, (i) any right and privilege which it or any claiming may have to redeem the Premises or to have a continuance of this Lease after a termination of the Lease, (ii) the benefits of any law which exempts property from liability from debt or for distress for rent, and (iii) any rights of redemption or reinstatement available by law, or any successor law
Section 11.5.  Landlord's Default.  Subject at all times to Section 14.2 herein, in the event of any default by Landlord, Tenant's exclusive remedy shall be an action for damages, Tenant hereby waiving the benefit of any laws granting it a lien upon the property of Landlord and/or upon Rent due Landlord.  Prior to any such action for damages, Tenant shall give Landlord written notice specifying such default with particularity, and Landlord shall thereupon have thirty (30) days (plus such additional reasonable period as may be required in the exercise by Landlord of due diligence) in which to cure any such default.  Unless and until Landlord fails to cure any default after such notice, Tenant shall not have any remedy or cause of action by reasons thereof.  All obligations of Landlord hereunder shall be construed as covenants, not conditions. 

Section 11.6.  Survival.  The remedies provided in this Article XI, the indemnity of Tenant in Section 8.5 and any other provisions of this Lease which by their nature would require the survival of the ending of this Lease, shall survive the ending of this Lease.

ARTICLE XII

ASSIGNMENT AND SUBLETTING

Section 12.1.  Consent Required.  Tenant shall not have the right to sublease.  For any other  transfer, mortgage, grant a security interest in, encumber, or assignment of this Lease, or any interest therein Tenant shall not have the right to complete same without Landlord's advance written consent, which in the case of an assignment, shall not be unreasonably withheld or delayed, provided, however, Landlord may withhold its consent to the granting of a security interest in, or mortgaging of, Tenant's leasehold estate, or any interest therein, in Landlord's sole discretion.  Assignments  shall be deemed to mean, without limitation, assignments by operation of law, an imposition (whether or not consensual) of a lien, mortgage, or encumbrance upon Tenant’s interest in this Lease (the consent to which Landlord may withhold in its sole discretion as provided above), an arrangement (including, without limitation, management agreements, concessions and licenses) that allow the use and occupancy of all or part of the Premises by anyone other than Tenant, a transfer of voting control of Tenant (if Tenant is a corporation) and a transfer of more than fifty percent (50%) of the interest in the capital of Tenant if Tenant is a partnership or limited liability company.  On assignment, Tenant will be responsible for any and all costs that Landlord incurs on behalf of Tenant in its review and/or approval of such sublease or assignment, including, but not limited to, attorney’s fees.

Section 12.2.  Reasonableness.  The Landlord's consent, with regard to assignments shall not be considered unreasonably withheld if:  (i) the proposed assignee's financial responsibility does not meet the same criteria Landlord uses to select comparable Building tenants;  (ii)  the proposed assignee's business is not suitable for the Building considering the business of the other tenants and the Building's prestige; (iii) the proposed use is inconsistent with the use permitted by Section 7.1 or would violate the provisions of Article XV herein; (iv) the proposed use violates an exclusive use granted to a prior tenant; (v) any other reason exists which Landlord, acting reasonably, believes is sufficient to justify its withholding of consent; or (vi) the proposed use would compete with the businesses or services, including, without limitation medical services, education and research services, etc., provided by Landlord, or any of its affiliates.
Section 12.3.  Procedure.  Tenant shall provide Landlord in writing: (i) the name and address of the proposed assignee; (ii) the nature of the proposed assignee's business it will operate in the Premises; (iii) the terms of the proposed assignment; and (iv) reasonable financial information so that Landlord can evaluate the proposed assignee under this article, and Landlord shall within thirty (30) days after receiving the information required, give notice to Tenant as to whether Landlord (i) approves the assignment; (ii) does not approve the assignment; or (iii) elects to recapture the Premises, or the applicable portion thereof, from Tenant, in which case the portion of the Premises so affected will be recaptured by Landlord within ninety (90) days after said notice at the option of Landlord.  

Section 12.4.  Conditions.  Assignments by Tenant are also subject to:  (i) the terms of this Lease;  (ii) the Term shall not extend beyond the Term;  (iii) Tenant is not released and shall remain liable for all Lease obligations;  (iv) consent to assignment does not waive the consent requirement for future assignments; and (v) fifty (50%) percent of the consideration (Excess Consideration) received by Tenant from an assignment that exceeds the amount Tenant must pay Landlord, which amount is to be prorated where a part of the Premises is assigned, shall also be paid to Landlord, within ten (10) days of receipt of same, with a detailed statement showing the total consideration paid to Tenant by the assignee.  Landlord shall have the right to audit Tenant's books and records to verify the accuracy of the detailed statement.

Section 12.6.  Leasehold Mortgage or Security Interest.  If Landlord consents to Tenant's granting a security interest in, or mortgaging, Tenant's leasehold estate, which consent Landlord may withhold in its sole discretion, Tenant shall indemnify Landlord and hold Landlord harmless from any loss, cost or expense, including reasonable attorney's fees, incurred by Landlord with respect thereto, as a result of such security interest or mortgage,  and such consent shall not be considered a waiver of the requirement to obtain Landlord's consent with regard to any future security interest or mortgage, of the Tenant's leasehold estate.

Section 12.7.  Remedy.  If Tenant believes that Landlord has unreasonably withheld its consent under this Article, Tenant’s sole remedy will be to seek a declaratory judgment that Landlord has unreasonably withheld its consent or an order of specific performance or mandatory injunction of Landlord’s agreement to give its consent, and Tenant shall not have any right to recover damages or to terminate this Lease.

ARTICLE XIII

SUBORDINATION

Section 13.1.  Subordination.  This Lease, and Tenant’s rights hereunder, shall at all times be subordinate to all mortgages and deeds of trust now existing or hereafter placed on the Building or Property without the need for any further documentation.

Section 13.2.  Execution of Instruments.  Tenant will, upon request by Landlord, execute and deliver to Landlord, or to any other person designated by Landlord, any instrument or instruments, including, but not limited to, such subordination, attornment and nondisturbance agreements, or estoppel letters, as may be required by any mortgagee in a mortgage or beneficiary in any deed of trust, on the Building or Property, or other secured lender, to give effect to the provisions of Section 13.1. above or requested by Landlord in connection with a sale or mortgage of the Building or Property and shall execute and deliver to Landlord such amendments to this Lease as may be required by such proposed mortgagee, beneficiary, or other secured lender, on the Building or Property, provided, however, that such amendments do not materially increase the obligations and duties of Tenant hereunder.  Tenant will also require any subtenant of Tenant to execute any of the foregoing instruments if requested to do so by Landlord or any lender of Landlord.

ARTICLE XIV

GENERAL PROVISIONS

Section 14.1.  Transfer of Landlord's Interest.  The term "Landlord" as used in this Lease means only the owner, or the mortgagee in possession, for the time being of the Building or Property, or the owner of any lease of the Building or Property, so that in the event of any sale of said Building or Property, or of said lease, or in the event of a lease of said Building or Property, the transferring landlord shall be entirely freed and relieved of all obligations of Landlord hereunder, and it shall be deemed without further agreement between the parties or their successors in interest or between the parties and the transferee, purchaser or lessee at any such sale or lease of the Building or Property, that the transferee, purchaser or lessee of the Building or Property has assumed all obligations of Landlord hereunder, and Landlord's assignment, sale or transfer of the Lease or of any of its rights herein shall in no manner affect Tenant's obligations hereunder, and Tenant shall thereafter attorn to such assignee, transferee, purchaser or lessee, as Landlord, provided Tenant first has written notice of such transfer, assignment, purchase or lease of Landlord's interest.  Any security given by Tenant to Landlord to secure performance of Tenant's obligations hereunder may be transferred by Landlord to the successor in interest to Landlord; and, upon acknowledgment by such successor of receipt of such security and its express assumption of the obligation to account to Tenant for such security in accordance with the terms of this Lease, Landlord shall thereby be discharged of any further obligation relating thereto.

Section 14.2.  Landlord's Limited Liability.  NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS LEASE, ABSENT FRAUD AND WILLFUL MISCONDUCT BY LANDLORD, THE LIABILITY OF LANDLORD (AND OF ANY SUCCESSOR LANDLORD) SHALL BE LIMITED TO THE LESSER OF (i) THE AGGREGATE AMOUNT OF RENT PAID HEREUNDER, or (ii) ONE MILLION DOLLARS ($1,000,000).  EXCEPT AS OTHERWISE PERMITTED UNDER APPLICABLE LAW AS THEN IN EFFECT, OFFICERS OR EMPLOYEES OF LANDLORD SHALL NOT BE PERSONALLY LIABLE FOR ANY JUDGMENT OR DEFICIENCY.  IN NO EVENT SHALL ANY LANDLORD BE LIABLE TO TENANT FOR ANY LOST PROFIT, DAMAGE TO OR LOSS OF BUSINESS OR ANY FORM OF SPECIAL, INDIRECT OR CONSEQUENTIAL DAMAGES (WHERE CONSEQUENTIAL DAMAGES ARE DEFINED AS DAMAGES TO THE EXTENT RESULTING FROM THE SPECIAL CIRCUMSTANCES OF THE PARTY CLAIMING DAMAGES THAT HAVE NOT BEEN COMMUNICATED TO THE OTHER PARTY). The foregoing language is not intended to confer permission to present claims against the University of Connecticut Health Center, Landlord, or the State of Connecticut, nor shall it serve as a waiver of any defenses to such claims. Instead, the foregoing limitations are predicated on the agreement of the Parties that any monetary claim against Landlord is subject to the prior approval of and specifications dictated by the Connecticut Claims Commissioner in accordance with the sovereign immunity granted by Connecticut law (Chapter 53 of the Connecticut General Statutes) and the United States Constitution.
Section 14.3.  Landlord Not Partner.  It is agreed that Landlord is not a partner, joint venturer or associate of Tenant in the conduct of Tenant's business, that the provisions of this Lease with respect to the payment by Tenant of rent are not sharing of profits, that the relationship between the parties is and shall remain at all times that of landlord and tenant, and that no provision of this Lease shall be construed to impose upon the parties hereto any obligation or restriction not expressly set forth herein.

Section 14.4.  Recording.  The recording of this Lease or a memorandum thereof is prohibited.

Section 14.5.  Additional Instruments.  The parties agree to execute and deliver any instruments in writing necessary to carry out any agreement, term, condition or assurance in this Lease whenever occasion shall arise and reasonable request for any such instrument shall be made.

Section 14.6.  Lease Not An Offer.  Landlord has given this Lease to Tenant for review, which does not constitute an offer to lease and shall not be binding unless signed by both parties.

Section 14.7.  Pronouns.  All pronouns and any variations thereof shall be deemed to refer to the masculine, feminine, neuter, singular or plural, as the identity of the person(s), firm(s), or corporation(s) may require.

Section 14.8.  Counterparts.  This Lease may be executed in counterparts, all of which taken together, shall be deemed one original.

Section 14.9.  Entire Agreement, Amendment and Modification.  This Lease embodies the full agreement of the parties and supersedes all prior understandings concerning the subject matter of this Lease, and any amendment or modification must be in writing and signed by both parties.

Section 14.10.  Controlling Law.  This Lease shall be construed and enforced in accordance with the law of the State of Connecticut.

Section 14.11.  Binding Effect.  This Lease shall be binding upon and inure to the benefit of the parties hereto, their assigns, administrators, successors, estates, heirs and legatees respectively, except as herein provided to the contrary.  
Section 14.12.  Partial Invalidity.  In the event that any provision of this lease shall be determined to be invalid or unenforceable, the remaining provisions of this Lease which can be separated from the invalid, unenforceable provision shall continue in full force and effect.

Section 14.13.  Captions.  The section titles, numbers and captions contained in this Lease are only for convenience and reference, and in no way define, limit, extend, modify or describe the scope or intent of this Lease nor any provision herein.

Section 14.14.  Relocation.  At its option, Landlord may substitute for the Premises other space (hereafter called "Substitute Premises") in the Building at any time during the Term.  Insofar as reasonably possible, the Substitute Premises shall have a comparable square foot area and a configuration similar to the Premises.  Landlord shall give Tenant not less than thirty (30) days’ notice of its intention to relocate Tenant to Substitute Premises.  This notice will be accompanied by a floor plan of the Substitute Premises.  Landlord agrees to construct, at its own expense, the Substitute Premises as expeditiously as possible so that it is in substantially the same state that the Premises was in immediately prior to the relocation.  Landlord shall have the right to reuse the fixtures, improvements, and alterations used in the Premises.  Tenant agrees to occupy the Substitute Premises immediately upon Substantial Completion of Landlord’s work in the Substitute Premises.  Landlord shall pay Tenant's reasonable cost of moving Tenant's furniture, equipment and furnishings to the Substitute Premises.  Subject to adjustment of Rent and Tenant’s Proportionate Share if the rentable square footage of the Substitute Premises is different from that of the Premises, Tenant agrees that all of the obligations of this Lease, including Property to comply with such rules and regulations.

Section 14.15.  Time of Essence.  Except as otherwise provided in this Lease, time is of the essence in the performance of the provisions of this Lease.

Section 14.16.  Brokers.  Tenant warrants that it has had no dealing with any broker or agent in connection with the negotiation or execution of this Lease other than [



], and Tenant agrees to indemnify and hold Landlord harmless from and against any claims by any other broker, agent or other person claiming a commission or other form of compensation by virtue of having dealt with Tenant with regard to this leasing transaction.

Section 14.17.  Authority of Parties.  Each party warrants that it is authorized to enter into this Lease, that the person signing on its behalf is duly authorized to execute the Lease, and that no other signatures are necessary, and each person signing this Lease certifies that he or she is authorized by the party on whose behalf such person is signing and that no further authorization or signatures are required for such person's signature to bind such party hereunder.

Section 14.18.  Consent Not Unreasonably Withheld.  When either party hereto is required to give its consent to the other party prior to doing or refraining from doing some act hereunder, it is agreed that the party whose consent is required shall not unreasonably withhold or delay such consent, unless it is specifically stated that the party whose consent is required may withhold such consent in its sole discretion, or words of similar import.

Section 14.19.  Estoppel Certificates.  Tenant shall execute, acknowledge and deliver to Landlord, from time to time during the term of this Lease within ten (10) days after Landlord provides Tenant with written notice to do so, an estoppel certificate certifying in writing that the Lease is in full force and effect, unmodified, or modified solely as set forth in such estoppel certificate including confirmation of the Commencement  Date and the  Expiration Date, the date or dates to which rent has been paid and that Landlord has, as of the date of such estoppel certificate, fully and completely performed and complied with each of the terms and conditions of this Lease, without exception or except as only set forth in such estoppel certificate.  Any such estoppel certificate may be conclusively relied upon by any prospective purchaser or encumbrancer of the Building or Property, and the failure of Tenant to so deliver such estoppel certificate in such period of time shall mean that the Tenant represents that the Lease is in full force and effect, without modification, that rent has not been prepaid under the Lease except as expressly required in the Lease and that Landlord has, as of the date on which Tenant failed to deliver such estoppel certificate, fully and completely performed and complied with each of these terms and conditions, without exception.

Section 14.20.  Rights Reserved by Landlord.  Notwithstanding any other provision of this Lease, Landlord shall at all times have the right to (a) grant to any tenant an exclusive use to conduct a particular type of business in the Building, (b) change the name or address of the Building, (c) install and maintain signs on the exterior or interior of the Building, (d) retain pass keys to all locks within or into the Premises, and (e) make any alterations, additions or improvements to the Building or Property as Landlord may deem in its sole discretion necessary for the safety, protection, preservation, or improvement of the Building or Property, and to change the arrangement and/or location of entrances, passageways, doors, corridors, elevators, stairs, toilets and public parts of the Building and Property.

Section 14.21.  Financial Information.  Tenant acknowledges that the financial capability of Tenant to perform its obligations hereunder is material to Landlord and that Landlord would not enter into this Lease but for its belief, based on its review of Tenant’s financial statements, that Tenant is capable of performing such financial obligations.  Tenant hereby represents, warrants and certifies to Landlord that its financial statements previously furnished to Landlord were at the time given true and correct in all material respects and that there have been no material subsequent changes thereto as of the date of this Lease.  At any time during the Lease term, Tenant shall provide Landlord, upon ten (10) days prior written notice from Landlord, with a current financial statement and financial statements of the two (2) years prior to the current financial statement year, which statements shall be prepared in accordance with generally accepted accounting principles and, if such is the normal practice of Tenant, shall be adjusted by an independent certified public accountant.

Section 14.22.  Options to Renew.  Provided Tenant is not in default hereunder at the time of exercise thereof, Tenant shall have the option to renew this Lease for four additional terms of five years each upon the same terms and conditions of this Lease except as hereinafter provided.  In order to exercise its option to renew for each such renewal term, Tenant must notify Landlord in writing of the exercise of said option to renew at least one hundred eighty (180) days prior to the end of the Term, as the same may have been extended.  If Tenant fails to notify Landlord of its exercise of said option at least one hundred eighty (180) days prior to the end of the Term, as extended, this option to renew shall terminate and expire and be of no further force and effect.  However, if Tenant exercises its option to renew for the applicable renewal term at least one hundred eighty (180) days prior to the end of the Term, as extended, then in such case the Lease shall be renewed for a five (5) year term upon the same terms and conditions as this Lease except that Monthly Base Rent shall be as follows:

Period


Annual Rent Per SF

Monthly Base Rent
First Renewal

$ XX.XX


$ XXXX.XX
Second Renewal
$ XX.XX


$ XXXX.XX
Third Renewal

$ XX.XX


$ XXXX.XX
Fourth Renewal
$ XX.XX


$ XXXX.XX
During any renewal of the Term as provided herein, Tenant shall accept the Premises in “as is” condition, and Landlord shall have no obligation to upfit the same, and Tenant shall not be deemed to have any additional renewal option.  The parties shall execute an amendment for convenience within thirty (30) days after Tenant’s exercise of the renewal option.
Section 14.23.  Compliance  With Laws.  Tenant, at its sole cost and expense, shall promptly comply with all laws, statutes, ordinances, and governmental rules, regulations, or requirements now in force or which may hereafter become in force, of federal, state, county, and municipal authorities, including, but not limited to, the Americans with Disabilities Act (“ADA”) (collectively, all "Laws"), with the requirements of any board of fire underwriters or other similar body now or hereafter constituted, and with any occupancy certificate issued pursuant to any law by any public officer or officers, which impose any duty upon Landlord or Tenant, insofar as any thereof relate to or affect the condition, use, alteration, or occupancy of the Premises.  Landlord's approval of Tenant's plans for any improvements (including, without limitation, the construction plans) shall create no responsibility or liability on the part of Landlord for their completeness, design sufficiency, or compliance with all laws, rules, and regulations of governmental agencies or authorities, including, but not limited to, the ADA.

Section 14.24.  Force Majeure.  It is understood and agreed that with respect to any service to be furnished or obligations to be performed by Landlord for Tenant that in no event shall Landlord be liable for failure to furnish or perform the same when prevented from doing so by strike, lockout, breakdown, accident, supply, or inability by the exercise of reasonable diligence to obtain supplies, parts, or employees necessary to furnish such service or meet such obligation; or because of war or other emergency; or for any cause beyond Landlord's reasonable control; or for any cause due to any act or omission of Tenant or its agents, employees, licensees, invitees, or any persons claiming by, through, or under Tenant (individually and collectively referred to herein as "force majeure"). 

ARTICLE XV
REQUIRED STATE OF CONNECTICUT TERMS AND CONDITIONS 
15.1
Incorporation of Required State of Connecticut Terms and Conditions.  The terms and conditions set forth on the attached Exhibit F are incorporated into and made an integral part of this Lease, with Tenant being a “contractor” with the State. Tenant must comply with the terms and conditions of Exhibit F, as the same may be amended, modified, or supplemented.  In the event of a conflict between the terms and conditions set forth above and those set forth on Exhibit F, the terms and conditions set forth in Exhibit F shall control. 
15.2
Tenant Representation and Warranty.  Tenant represents and warrants to Landlord that neither it nor any affiliate of it has entered into any direct or indirect relationship with a third party for the purpose of providing services hereunder wherein such third party is directly or indirectly compensated or receives remuneration of any kind on the basis of the volume or value of referrals that it makes to Landlord or John Dempsey Hospital for "designated health services" as defined by 42 CFR § 411.351.  Tenant shall indemnify, defend and hold harmless Landlord, John Dempsey Hospital, the State of Connecticut and their respective officers, directors, members, employees, and agents from and against any and all claims, liabilities, obligations, losses, judgments, fines, assessments, penalties, awards, statutory damages, costs or expenses (including, without limitation, reasonable attorneys' fees and expenses) arising out of Tenant breach of this representation and warranty.
WITNESS WHEREOF, the parties hereto have caused these presents to be executed under 

seal the date and year first above written.
*Signature Page to Follow*

WITNESS: 





LANDLORD: 

THE UNVERSITY OF CONNECTICUT HEALTH CENTER FINANCE CORPORATION ON BEHALF OF THE UNIVERSITY OF CONNECTICUT HEALTH CENTER
_________________________________
By:
______________________________




















______________________________








Print Name and Title

_________________________________


WITNESS:





TENANT:








NAME
_________________________________
By:
______________________________(SEAL)






__________________________








Print Name and Title

_________________________________
EXHIBIT A
PROPERTY DESCRIPTION

NAME OF BUILDING located at ADDRESS, TOWN, Connecticut
EXHIBIT B
FLOOR PLAN

EXHIBIT C

WORK LETTER

To Be Determined
EXHIBIT D
PARKING RULES AND REGULATIONS

To be supplied by Landlord in separate document
EXHIBIT E
BUILDING RULES AND REGULATIONS

1.
Sidewalks, doorways, vestibules, halls, stairways and other similar areas shall not be obstructed by tenants or used by any tenant for any purpose other than ingress and egress to and from the leased premises and for going from one to another part of the Building.

2.
Corridor doors, when not in use, shall be kept closed.

3.
Plumbing fixtures and appliances shall be used only for the purposes for which designed, and no sweepings, rubbish, rags or other unsuitable material shall be thrown or placed therein. 

4.
Landlord shall provide all locks for doors into each tenant's leased area, and no tenant shall place any additional lock or locks on any door in its leased area without Landlord's prior written consent.  Two keys for each lock on the doors in each tenant's leased area shall be furnished by Landlord.  Additional keys shall be made available to tenants at each tenant's cost.  Tenants shall not have any duplicate keys made except by Landlord.

5.
Electric current shall not be used for heating or any other purpose not specifically provided for in the Lease without Landlord's prior written permission.

6.
Tenants shall refer all contractors, contractors' representatives and installation technicians who are to perform any work within the Building to Landlord for Landlord's supervision, approval and control before the performance of any such work.  This provision shall apply to all work performed in the Building including, but not limited to, installations of telephones, medical type equipment, electrical devices and attachments, and any and all installations of every nature affecting floors, walls, woodwork, trim, windows, ceilings, equipment, and any other physical portion of the Building.

7.
Movement in or out of the Building of furniture or office equipment, or dispatch or receipt by tenants of any heavy equipment, bulky material or merchandise shall be performed only in such manner, during such hours and using such elevators and passageways as the Landlord may designate and approve in advance and, if reasonable, necessary or appropriate in view of all the circumstances, and then only upon having been scheduled in advance with the Landlord or Landlord’s manager.

8.
The location, weight and supporting devices for any medical type equipment, safes and other heavy equipment shall in all cases be approved by Landlord prior to initial installation or relocation.

9.
No portion of any tenant's leased area shall be used for sleeping or lodging quarters, and no birds, animals or pets of any type shall be brought into or kept in, on or about any tenant's leased area or the Building, with the exception of guide dogs accompanying visually handicapped persons.  Tenant shall not bring bicycles or other vehicles within the Premises or Building; engage in or permit games of chance or any form of gambling or immoral conduct in or about the Premises or Building; mark or defile any part of the Building or Property; fasten any article, drill holes, drive nails or screws into walls, floors, doors or partitions, or otherwise mar or deface any of them by paint, paper or otherwise except as specifically allowed in the Lease; or tamper or interfere in any way with windows, doors, locks, air conditioning controls, heating, lighting, electric or plumbing fixtures.  All moving in or out of leased premises must be done after business hours, as defined in the Lease. Landlord is not responsible for damage to furniture caused by janitor or any other cleaning personnel, nor for any loss of property from the Premises however occurring.  The attaching of wires to the outside of the Building is absolutely prohibited, and no wires shall be run or installed in any part of the Building without the Landlord’s permission and at Landlord’s direction. No smoking is permitted on the Property, in the Building or in the Premises as prohibited by The University of Connecticut Health Center Policy 2010-02 in compliance with law.  

10.
Tenants shall not make or permit any loud or annoying noises in or about the Building or otherwise interfere in any way with other tenants or persons having business with them.

11.
Each tenant shall endeavor to keep its leased area neat and clean.  Nothing shall be swept or thrown into the corridors, halls, elevator shafts or stairways, nor shall tenants place any trash receptacles in these areas.  All card board boxes are to be broken down for disposal.  All lines must be clear (not black or red) for regular wet waste.  Any sharps or biomedical waste management must following Landlord’s standards and confidential material must be disposed of in accordance with The University of Connecticut Health Center policies.
12.
Tenants shall not employ any person for the purpose of cleaning other than the authorized cleaning and maintenance personnel for the Building unless otherwise approved in writing by Landlord.

13.
Intentionally Deleted
14.
Landlord is not responsible for any loss of money, jewelry or other personal property from leased premises or Common Areas or for any damage to any property therein from any cause whatsoever whether such loss or damage occurs when an area is locked against entry or not.

15.
Tenants shall exercise reasonable precautions in protection of their personal property from loss or damage by keeping doors to unattended areas locked.  Tenants shall also report any thefts or losses to the Building Manager and security personnel as soon as reasonably possible after discovery and shall also notify the Building Manager and security personnel of the presence of any persons whose conduct is suspicious or causes a disturbance.

16.
Tenants, their employees, patients, guests and invitees may be called upon to show suitable identification and sign a Building register when entering or leaving the Building at times other than normal Building business hours, and all tenants shall cooperate fully with Building personnel in complying with such requirements.

17.
Tenants shall not solicit from or circulate advertising material among other tenants of the Building, or allow its employees, agents or invitees to do so, except through the regular use of the U.S. Postal Service.  Tenants shall notify the Building Manager or the Building personnel promptly if it comes to their attention that any unauthorized persons are soliciting from or causing annoyance to tenants, their employees, guests or invitees.

18.
Landlord reserves the right to deny entrance to the Building or remove any person or persons from the Building in any case where the conduct of such person or persons involves a hazard or nuisance to any tenant of the Building or to the public or in the event of fire or other emergency, riot, civil commotion or similar disturbance involving risk to the Building, tenants or the general public.  Solicitation or similar conduct shall not be allowed in the Building or Property without Landlord's prior approval, which approval Landlord may withhold in its sole discretion.  Landlord shall have no liability for denying access to the Building or Property by any person or persons engaging in such conduct.

19.
Landlord reserves the right to rescind or modify any of these rules and regulations and to make such other and further rules and regulations as in its judgment shall from time to time be needful for the safety, protection, care and cleanliness of the Building, the operation thereof, the preservation of good order therein and the protection and comfort of the tenants and their agents, employees and invitees, which rules and regulations, when made and written notice thereof is given to a tenant, shall be binding upon it in like manner as if originally herein prescribed.
20.
No weapons or dangerous instruments may be brought into, or kept on, the Property in violation of the Governor’s Violence in the Workplace Prevent Policy of August 1999.  Possession of chemical sprays in small quantities for personal protection while commuting is permitted.

21. 
All deliveries to Tenant must be through the loading dock and service corridor for the Building.  No deliveries in the front of the Building. 

EXHIBIT F

STATE OF CONNECTICUT CONTRACT TERMS AND CONDITIONS

Statutory Authority: Connecticut General Statutes §§ 10a-250 through and including 10a-263.
Governing Law: The terms of this Purchase Order shall be construed in accordance with and governed by the laws of the State of Connecticut. For purposes of interpretation, any laws or regulations cited herein shall refer to the text of the actual statute or regulation as in effect or as amended.
Claims against the state: The contractor agrees that the sole and exclusive means for the presentation of any claim against the State of Connecticut, UCHCFC or their agencies, departments, officers or employees arising from this purchase shall be in accordance with Chapter 53 of Connecticut General Statutes (Claims Against the State) and the contractor further agrees not to initiate any legal proceedings in any state or federal court in addition to, or in lieu of, said Chapter 53 proceedings.

EXECUTIVE ORDERS: This purchase is subject to the provisions of Executive Order No. Three of Governor Thomas J. Meskill regarding Non-discrimination clauses in state contracts promulgated June 16, 1971, the provisions of Executive Order No. Seventeen of Governor Thomas J. Meskill regarding the requirement of contractors and subcontractors to post employment openings with the Connecticut State Employment Service promulgated February 15, 1973, the provisions of Executive Order No. Sixteen of Governor John G. Rowland regarding Violence in the Workplace Prevention Policy promulgated August 4, 1999, and the provisions of Executive Order No. 7C of Governor M. Jodi Rell regarding the establishment of the State Contract Review Board promulgated July 13, 2006. 
CertificationS & AFFIDAVITS: The contractor shall execute all required certifications, affidavits and forms applicable to this purchase, which may include, but are not limited to, certification of the signatory’s legal authority to sign on behalf of the contractor, Non-discrimination Certification, Gift and Campaign Contribution Certification, Consulting Agreement Affidavit, and Affirmation of Receipt of State Ethics Laws Summary.

Equal Opportunity: The UConn Health Center (“UCHC”) is an equal opportunity employer. UCHC’s Affirmative Action, Non-Discrimination and Equal Opportunity Policy is set forth in UCHC Policy 2002-44, which can be reviewed at www.policies.uchc.edu/policies/policy_2002_44.pdf. UCHC will not knowingly do business with any bidder, contractor, subcontractor or supplier of materials who discriminates against members of any class protected under sections 4a-60 or 4a-60a of the Connecticut General Statues.

Evaluation of Performance: Any required quality/performance specifications will be provided to the contractor as deemed necessary by UCHCFC. The goods and/or services shall meet or exceed any such required quality/performance specifications. UCHCFC or its designee may conduct evaluations of the contractor’s performance including, but not limited to, the provision of clinical equipment, supplies and services under this contract. The contractor may be requested to provide quality performance metrics, shall cooperate with UCHCFC in any evaluations, and shall work with UCHCFC to correct any deficiencies noted. The foregoing shall not relieve the contractor of its obligation to provide goods and/or services in accordance with this Purchase Order nor be deemed a waiver of any other rights or remedies available to UCHCFC.

Background Checks and Certifications: The contractor shall comply with applicable UCHC Policies and procedures regarding completion of background checks and/or certifications and shall pay all related fees. If UCHCFC determines that the results of a background check are unfavorable, UCHCFC may require the contractor to immediately cease performance hereunder without penalty to UCHCFC.
Debarment: The contractor represents and warrants that neither it nor its principals are presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from covered transactions by any governmental entity in accordance with UCHC Policy 2001-3 or applicable federal or state laws, and the contractor shall disclose to UCHCFC immediately in writing any debarment, suspension, proposal for debarment, voluntary exclusion or other event that makes it or its principals an “Ineligible Person” at any time during the course of this agreement. An “Ineligible Person” is an individual or entity who: i) is currently excluded, debarred, suspended, or otherwise ineligible to participate in the federal health care programs or in federal procurement or nonprocurement programs, or ii) has been convicted of a criminal offense that falls within the ambit of 42 U.S.C. §1320a-7(a), but has not yet been excluded, debarred, suspended, or otherwise declared ineligible.
No Waiver of Implied Warranty: The contractor does not disclaim, exclude or modify the implied warranty of fitness for a particular purpose or the warranty of merchantability.
Insurance: The contractor will carry sufficient insurance (liability and/or other) as applicable according to the nature of goods provided or work performed so as to “save harmless” the State of Connecticut and UCHCFC from any insurable cause whatsoever. If requested, the contractor will provide certificates of such insurance to UCHCFC.
Indemnification: The contractor shall indemnify and hold harmless the State of Connecticut, UCHCFC, and their agencies, departments, officers and employees, from and against all costs, claims, damages, or expenses, including reasonable attorney’s fees, arising from the contractor’s acts or omissions in connection with this Purchase Order.
Force Majeure: If the performance of obligations under this Purchase Order is rendered impossible or hazardous or is otherwise prevented or impaired due to events beyond the control of the party asserting that such an event has occurred, including, but not limited to, accidents, Acts of God, riots, strikes, extraordinary weather conditions, epidemics, earthquakes, insurrection or war, the non-performing party shall give immediate written notice to the other party and  each party’s obligations to the other hereunder shall be excused and neither party shall have any liability to the other hereunder during the existence of such event. 
Health Insurance Portability AND ACCOUNTABILITY Act of 1996: UCHCFC complies with all applicable laws and regulations, specifically including the privacy and security standards of the Health Insurance Portability and Accountability Act of 1996 (HIPAA), as amended”) and the Health Information Technology for Economic and Clinical Health Act (“HITECH”). UCHC’s policies regarding HIPAA are located at http://www.policies.uchc.edu/area/hipaa_privacy.html and at http://www.policies.uchc.edu/area/hipaa_security.html. If this purchase results in the contractor becoming a Business Associate (as that term is defined by HIPAA, as amended) of UCHC, the contractor will be required to sign a Business Associate Agreement. 
Deficit Reduction Act/FEDERAL FALSE CLAIMS ACT: UCHC’s Corporate Compliance Program includes policies and procedures mandated by the federal Deficit Reduction Act (DRA) of 2005. In accordance with the DRA, UCHC requires contractors, subcontractors, agents or any others who, on behalf of UCHC, furnish or authorize the furnishing of Medicaid health care items or services or who perform billing or coding functions to comply with its Corporate Compliance Program policies and procedures. UCHC Policy 2007-01, Prevention of Fraud, Waste, and Abuse, summarizes federal and Connecticut state laws aimed at fraud, waste, and abuse in health care programs, can be reviewed at www.policies.uchc.edu/policies/policy_2007_01.pdf. To access other Compliance Program policies, visit www.policies.uchc.edu/area/compliance.html. Please contact the UCHC Compliance Office at 860-679-4180 or compliance.officer@uchc.edu with any questions.
FREEDOM OF INFORMATION ACT/Public Records: Information and documents related to this purchase may be subject to the Freedom of Information Act (FOIA). If Conn. Gen. Stat. §1-218 applies to this purchase, UCHCFC is entitled to receive a copy of records and files related to the contractor’s performance, and such records and files are subject to and may be disclosed pursuant to FOIA.
Whistleblower: If an officer, employee or appointing authority of a “large state contractor” (as defined by Conn. Gen. Stat. §4-61dd) takes or threatens to take any personnel action against any employee of the contractor in retaliation for such employee's disclosure of information to any employee of the contracting state or quasi-public agency or the Auditors of Public Accounts or the Attorney General under the provisions of Conn. Gen. Stat. §4-61dd(a), the contractor shall be liable for a civil penalty of not more than $5,000 for each offense, up to a maximum of 20% of the value of the contract. Each violation shall be a separate and distinct offense and in the case of a continuing violation each calendar day's continuance of the violation shall be deemed to be a separate and distinct offense. The executive head of the state or quasi-public agency may request the Attorney General to bring a civil action in the superior court for the judicial district of Hartford to seek imposition and recovery of such civil penalty.

Tangible Personal Property: If Conn. Gen. Stat. §12-411b (Collection of use tax by certain state contractors) applies to this purchase, the contractor shall comply with the provisions of that statute and the Sales and Use Taxes Act (Chapter 219 of the Connecticut General Statutes).
Summary of State Ethics Laws: Pursuant to the requirements of Conn. Gen. Stat. §1‑101qq, the summary of State of Connecticut ethics laws developed by the Office of State Ethics (OSE) pursuant to Conn. Gen. Stat. §1-81b is incorporated by reference into and made a part of these terms and conditions as if the summary was fully set forth herein.  
Non-Discrimination: (a) The following subsections are set forth here as required by section 4a-60 of the Connecticut General Statutes: (1) The contractor agrees and warrants that in the performance of the contract such contractor will not discriminate or permit discrimination against any person or group of persons on the grounds of race, 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 such contractor that such disability prevents performance of the work involved, in any manner prohibited by the laws of the United States or of the state of Connecticut. The contractor further agrees to take affirmative action to insure that applicants with job-related qualifications are employed and that employees are treated when employed without regard to their race, color, religious creed, age, marital status, national origin, ancestry, sex, gender identity or expression, mental retardation, mental disability or physical disability, including, but not limited to, blindness, unless it is shown by such contractor that such disability prevents performance of the work involved; (2) the contractor agrees, in all solicitations or advertisements for employees placed by or on behalf of the contractor, to state that it is an “affirmative action-equal opportunity employer” in accordance with regulations adopted by the commission; (3) the contractor agrees to provide each labor union or representative of workers with which such contractor has a collective bargaining agreement or other contract or understanding and each vendor with which such contractor has a contract or understanding, a notice to be provided by the commission advising the labor union or workers’ representative of the contractor’s commitments under this section, and to post copies of the notice in conspicuous places available to employees and applicants for employment; (4) the contractor agrees to comply with each provision of this section and sections 46a-68e and 46a-68f and with each regulation or relevant order issued by said commission pursuant to sections 46a-56, 46a-68e and 46a-68f; (5) the contractor agrees to provide the Commission on Human Rights and Opportunities with such information requested by the commission, and permit access to pertinent books, records and accounts, concerning the employment practices and procedures of the contractor as relate to the provisions of this section and section 46a-56. 

(b) If the contract is a public works contract, the contractor agrees and warrants that he will make good faith efforts to employ minority business enterprises as subcontractors and suppliers of materials on such public works project. 

(c) “Minority business enterprise” means any small contractor or supplier of materials fifty-one per cent or more of the capital stock, if any, or assets of which is owned by a person or persons: (1) Who are active in the daily affairs of the enterprise, (2) who have the power to direct the management and policies of the enterprise and (3) who are members of a minority, as such term is defined in subsection (a) of section 32-9n; and “good faith” means that degree of diligence which a reasonable person would exercise in the performance of legal duties and obligations. “Good faith efforts” shall include, but not be limited to, those reasonable initial efforts necessary to comply with statutory or regulatory requirements and additional or substituted efforts when it is determined that such initial efforts will not be sufficient to comply with such requirements. 

(d) 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 assistance activities and such other reasonable activities or efforts as the commission may prescribe that are designed to ensure the participation of minority business enterprises in public works projects. 

(e) The contractor shall develop and maintain adequate documentation, in a manner prescribed by the commission, of its good faith efforts. 

(f) The contractor shall include the provisions of section (a) above in every subcontract or purchase order entered into in order to fulfill any obligation of a contract with the state and such provisions shall be binding on a subcontractor, vendor or manufacturer unless exempted by regulations or orders of the commission. The contractor shall take such action with respect to any such subcontract or purchase order as the commission may direct as a means of enforcing such provisions including sanctions for noncompliance in accordance with section 46a-56; provided, if such contractor becomes involved in, or is threatened with, litigation with a subcontractor or vendor as a result of such direction by the commission, the contractor may request the state of Connecticut to enter into any such litigation or negotiation prior thereto to protect the interests of the state and the state may so enter. 

(g) The following subsections are set forth here as required by section 4a-60a of the Connecticut General Statutes: (1) The contractor agrees and warrants that in the performance of the contract such contractor will not discriminate or permit discrimination against any person or group of persons on the grounds of sexual orientation, in any manner prohibited by the laws of the United States or of 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 bargaining agreement 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 the labor union or workers’ representative of the contractor’s commitments under this section, and to post copies of the notice in conspicuous places available to employees and applicants for employment; (3) the contractor agrees to comply with each provision of this section and with each regulation or relevant order issued by said commission pursuant to section 46a-56; and (4) the contractor agrees to provide the Commission on Human Rights and Opportunities with such information requested by the commission, and permit access to pertinent books, records and accounts, concerning the employment practices and procedures of the contractor which relate to the provisions of this section and section 46a-56. 

(h) The contractor shall include the provisions of section (g) above in every subcontract or purchase order entered into in order to fulfill any obligation of a contract with the state and such provisions shall be binding on a subcontractor, vendor or manufacturer unless exempted by regulations or orders of the commission. The contractor shall take such action with respect to any such subcontract or purchase order as the commission may direct as a means of enforcing such provisions including sanctions for noncompliance in accordance with section 46a-56; provided, if such contractor becomes involved in, or is threatened with, litigation with a subcontractor or vendor as a result of such direction by the commission, the contractor may request the state of Connecticut to enter into any such litigation or negotiation prior thereto to protect the interests of the state and the state may so enter.

(i) For the purposes of this entire Non-Discrimination section, “contract” includes any extension or modification of the contract, “contractor” includes any successors or assigns of the contractor, "Gender identity or expression" means a person's gender-related identity, appearance or behavior, whether or not that gender-related identity, appearance or behavior is different from that traditionally associated with the person's physiology or assigned sex at birth, which gender-related identity can be shown by providing evidence including, but not limited to, medical history, care or treatment of the gender-related identity, consistent and uniform assertion of the gender-related identity or any other evidence that the gender-related identity is sincerely held, part of a person's core identity or not being asserted for an improper purpose.  “marital status” means being single, married as recognized by the state of Connecticut, widowed, separated or divorced, and “mental disability” means one or more mental disorders, as defined in the most recent edition of the American Psychiatric Association’s “Diagnostic and Statistical Manual of Mental Disorders”, or a record of or regarding a person as having one or more such disorders. For the purposes of this section, “contract” does not include a contract where each contractor is (1) a political subdivision of the state, including, but not limited to, a municipality, (2) a quasi-public agency, as defined in Conn. Gen. Stat. Section 1-120, (3) any other state, including but not limited to any federally recognized Indian tribal governments, as defined in Conn. Gen. Stat. Section 1-267, (4) the federal government, (5) a foreign government, or (6) an agency of a subdivision, agency, state or government described in the immediately preceding enumerated items (1), (2), (3), (4) or (5).
Protection of Confidential Information: “Confidential Information” shall mean any name, number or other information that may be used, alone or in conjunction with any other information, to identify a specific individual including, but not limited to, such individual's name, date of birth, mother's maiden name, motor vehicle operator's license number, Social Security number, employee identification number, employer or taxpayer identification number, alien registration number, government passport number, health insurance identification number, demand deposit account number, savings account number, credit card number, debit card number or unique biometric data such as fingerprint, voice print, retina or iris image, or other unique physical representation. Without limiting the foregoing, Confidential Information shall also include any information that the Department classifies as “confidential” or “restricted.”  Confidential Information shall not include information that may be lawfully obtained from publicly available sources or from federal, state, or local government records which are lawfully made available to the general public. “Confidential Information Breach” shall mean, generally, an instance where an unauthorized person or entity accesses Confidential Information in any manner, including but not limited to the following occurrences:  (1) any Confidential 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 Confidential Information that is not encrypted or protected without prior written authorization from the State;  (3) the unauthorized acquisition of encrypted or protected Confidential Information together with the confidential process or key that is capable of compromising the integrity of the Confidential Information;  or (4) if there is a substantial risk of identity theft or fraud to the client, the Contractor, the Department or State.  

Contractor and Contractor Parties, at their own expense, have a duty to and shall protect from a Confidential Information Breach any and all Confidential Information which they come to possess or control, wherever and however stored or maintained, in a commercially reasonable manner in accordance with current industry standards.
Each Contractor or Contractor Party shall develop, implement and maintain a comprehensive data - security program for the protection of Confidential Information.  The safeguards contained in such program shall be consistent with and comply with the safeguards for protection of Confidential Information, and information of a similar character, as set forth in all applicable federal and state law and written policy of the Department or State concerning the confidentiality of Confidential 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 Confidential Information;

2) Reasonable restrictions on access to records containing Confidential 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 Confidential Information, including but not limited to passwords; and

5) Encrypting of Confidential 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 Confidential Information which Contractor or Contractor Parties have come to possess or control has been subject to a Confidential Information Breach.   If a Confidential Information Breach has occurred, the Contractor shall, within three (3) business days after the notification, present a credit 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 Confidential Information Breach.  Such credit monitoring or protection plan shall include, but is not limited to  reimbursement for the cost of placing and lifting one (1) security freeze per credit file pursuant to Connecticut General Statutes § 36a-701a. Such credit monitoring or protection plans shall be approved by the State in accordance with this Section and shall cover a length of time commensurate with the circumstances of the Confidential Information Breach.  The Contractors’ costs and expenses for the credit monitoring and protection plan shall not be recoverable from the Department, any State of Connecticut entity or any affected individuals.

The Contractor shall incorporate the requirements of this Section in all subcontracts requiring each Contractor Party to safeguard Confidential Information in the same manner as provided for in this Section. Nothing in this Section shall supersede in any manner Contractor’s or Contractor Party’s obligations pursuant to HIPAA or the provisions of this Contract concerning the obligations of the Contractor as a Business Associate of the Department. 

NOTICE TO EXECUTIVE BRANCH STATE CONTRACTORS AND PROSPECTIVE STATE CONTRACTORS OF CAMPAIGN CONTRIBUTION AND SOLICITATION LIMITATIONS:

This notice is provided under the authority of Connecticut General Statutes 9-612(g)(2), as amended by P.A. 10-1, and is for the purpose of informing state contractors and prospective state contractors of the following law (italicized words are defined below):

Campaign Contribution and Solicitation Limitations:

No state contractor, prospective state contractor, principal of a state contractor or principal of a prospective state contractor, with regard to a state contract or state contract solicitation with or from a state agency in the executive branch or a quasi-public agency or a holder, or principal of a holder of a valid prequalification certificate, shall make a contribution to, or solicit contributions on behalf of (i) an exploratory committee or candidate committee established by a candidate for nomination or election to the office of Governor, Lieutenant Governor, Attorney General, State Comptroller, Secretary of the State or State Treasurer, (ii) a political committee authorized to make contributions or expenditures to or for the benefit of such candidates, or (iii) a party committee;

In addition, no holder or principal of a holder of a valid prequalification certificate, shall make a contribution to, or solicit contributions on behalf of (i) an exploratory committee or candidate committee established by a candidate for nomination or election to the office of State senator or State representative, (ii) a political committee authorized to make contributions or expenditures to or for the benefit of such candidates, or (iii) a party committee. In addition, no holder or principal of a holder of a valid prequalification certificate, shall make a contribution to (i) an exploratory committee  or  candidate  committee  established  by  a  candidate  for  nomination  or  election  to  the  office  of  State  senator  or  State representative, (ii) a political committee authorized to make contributions or expenditures to or for the benefit of such candidates, or (iii) a party committee. On and after January 1, 2011, no state contractor, prospective state contractor, principal of a state contractor or principal of a prospective state contractor, with regard to a state contract or state contract solicitation with or from a state agency in the executive branch or a quasi-public agency or a holder, or principal of a holder of a valid prequalification certificate, shall knowingly solicit contributions from the state contractor's or prospective state contractor's employees or from a subcontractor or principals of the subcontractor on behalf of  an exploratory committee or candidate committee established by a candidate for nomination or election to the office of Governor, Lieutenant Governor, Attorney General, State Comptroller, Secretary of the State or State Treasurer, (ii) a political committee authorized to make contributions or expenditures to or for the benefit of such candidates, or (iii) a party committee.

Duty to InformState contractors and prospective state contractors are required to inform their principals of the above prohibitions, as applicable, and the possible penalties and other consequences of any violation thereof.
Penalties for Violations: Contributions or solicitations of contributions made in violation of the above prohibitions may result in the following civil and criminal penalties:
Civil penalties: Up to $2,000 or twice the amount of the prohibited contribution, whichever is greater, against a principal or a contractor. Any state contractor or prospective state contractor which fails to make reasonable efforts to comply with the provisions requiring notice to its principals of these prohibitions and the possible consequences of their violations may also be subject to civil penalties of up to $2,000 or twice the amount of the prohibited contributions made by their principals.

Criminal penalties: Any knowing and willful violation of the prohibition is a Class D felony, which may subject the violator to imprisonment of not more than 5 years, or not more than $5,000 in fines, or both.

Contract Consequences: In the case of a state contractor, contributions made or solicited in violation of the above prohibitions may result in the contract being voided.
In the case of a prospective state contractor, contributions made or solicited in violation of the above prohibitions shall result in the contract described in the state contract solicitation not being awarded to the prospective state contractor, unless the State Elections Enforcement Commission determines that mitigating circumstances exist concerning such violation.

The State shall not award any other state contract to anyone found in violation of the above prohibitions for a period of one year after the election for which such contribution is made or solicited, unless the State Elections Enforcement Commission determines that mitigating circumstances exist concerning such violation.

Additional information may be found on the website of the State Elections Enforcement Commission, www.ct.gov/seec. Click on the link to “Lobbyist/Contractor Limitations.”

Definitions: “State contractor” means a person, business entity or nonprofit organization that enters into a state contract. Such person, business entity or nonprofit organization shall be deemed to be a state contractor until December thirty-first of the year in which such contract terminates. “State contractor” does not include a municipality or any other political subdivision of the state, including any entities or associations duly created by the municipality or political subdivision exclusively amongst themselves to further any purpose authorized by statute or charter, or an employee in the executive or legislative branch of state government or a quasi-public agency, whether in the classified or unclassified service and full or part-time, and only in such person's capacity as a state or quasi-public agency employee.
“Prospective state contractor” means a person, business entity or nonprofit organization that (i) submits a response to a state contract solicitation by the state, a state agency or a quasi-public agency, or a proposal in response to a request for proposals by the state, a state agency or a quasi-public agency, until the contract has been entered into, or (ii) holds a valid prequalification certificate issued by the Commissioner of Administrative Services under section 4a-100. “Prospective state contractor” does not include a municipality or any other political subdivision of the state, including any entities or associations duly created by the municipality or political subdivision exclusively amongst themselves to further any purpose authorized by statute or charter, or an employee in the executive or legislative branch of state government or a quasi-public agency, whether in the classified or unclassified service and full or part-time, and only in such person's capacity as a state or quasi-public agency employee.

“Principal of a state contractor or prospective state contractor” means (i) any individual who is a member of the board of directors of, or has an ownership interest of five per cent or more in, a state contractor or prospective state contractor, which is a business entity, except for an individual who is a member of the board of directors of a nonprofit organization, (ii) an individual who is employed by a state contractor or prospective state contractor, which is a business entity, as president, treasurer or executive vice president, (iii) an individual who is the chief executive officer of a state contractor or prospective state contractor, which is not a business entity, or if a state contractor or prospective state contractor has no such officer, then the officer who duly possesses comparable powers and duties, (iv) an officer or an employee of any state contractor or prospective state contractor who has managerial or discretionary responsibilities with respect to a state contract, (v) the spouse or a dependent child who is eighteen years of age or older of an individual described in this subparagraph, or (vi) a political committee established or controlled by an individual described in this subparagraph or the business entity or nonprofit organization that is the state contractor or prospective state contractor. “State contract” means an agreement or contract with the state or any state agency or any quasi-public agency, let through a procurement process or otherwise, having a value of fifty thousand dollars or more, or a combination or series of such agreements or contracts having a value of one hundred thousand dollars or more in a calendar year, for (i) the rendition of services, (ii) the furnishing of any goods, material, supplies, equipment or any items of any kind, (iii) the construction, alteration or repair of any public building or public work, (iv) the acquisition, sale or lease of any land or building, (v) a licensing arrangement, or (vi) a grant, loan or loan guarantee. “State contract” does not include any agreement or contract with the state, any state agency or any quasi-public agency that is exclusively federally funded, an education loan, a loan to an individual for other than commercial purposes or any agreement or contract between the state or any state agency and the United States Department of the Navy or the United States Department of Defense.

“State contract solicitation” means a request by a state agency or quasi-public agency, in whatever form issued, including, but not limited to, an invitation to bid, request for proposals, request for information or request for quotes, inviting bids, quotes or other types of submittals, through a competitive procurement process or another process authorized by law waiving competitive procurement.

“Managerial or discretionary responsibilities with respect to a state contract” means having direct, extensive and substantive responsibilities with respect to the negotiation of the state contract and not peripheral, clerical or ministerial responsibilities.

“Dependent child” means a child residing in an individual’s household who may legally be claimed as a dependent on the federal income tax of such individual.

“Solicit” means (A) requesting that a contribution be made, (B) participating in any fund-raising activities for a candidate committee, exploratory

committee, political committee or party committee, including, but not limited to, forwarding tickets to potential contributors, receiving contributions for transmission to any such committee or bundling contributions, (C) serving as chairperson, treasurer or deputy treasurer of any such committee, or (D) establishing a political committee for the sole purpose of soliciting or receiving contributions for any committee. Solicit does not include: (i) making a contribution that is otherwise permitted by Chapter 155 of the Connecticut General Statutes; (ii) informing any person of a position taken by a candidate for public office or a public official, (iii) notifying the person of any activities of, or contact information for, any candidate for public office; or (iv) serving as a member in any party committee or as an officer of such committee that is not otherwise prohibited in this section.

“Subcontractor” means any person, business entity or nonprofit organization that contracts to perform part or all of the obligations of a state contractor's state contract. Such person, business entity or nonprofit organization shall be deemed to be a subcontractor until December thirty first of the year in which the subcontract terminates. “Subcontractor” does not include (i) a municipality or any other political subdivision of the state, including any entities or associations duly created by the municipality or political subdivision exclusively amongst themselves to further any purpose authorized by statute or charter, or (ii) an employee in the executive or legislative branch of state government or a quasi-public agency, whether in the classified or unclassified service and full or part-time, and only in such person's capacity as a state or quasi-public agency employee.

“Principal of a subcontractor” means (i) any individual who is a member of the board of directors of, or has an ownership interest of five per cent or more in, a subcontractor, which is a business entity, except for an individual who is a member of the board of directors of a nonprofit organization, (ii) an individual who is employed by a subcontractor, which is a business entity, as president, treasurer or executive vice  president, (iii) an individual who is the chief executive officer of a subcontractor, which is not a business entity, or if a subcontractor has no such officer, then the officer who duly possesses comparable powers and duties, (iv) an officer or an employee of any subcontractor who has managerial or discretionary responsibilities with respect to a subcontract with a state contractor, (v) the spouse or a dependent child who is eighteen years of age or older of an individual described in this subparagraph, or (vi) a political committee established or controlled by an individual described in this subparagraph or the business entity or nonprofit organization that is the subcontractor. 
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