To:  Matthew J, Budzik
Assistant Attorney General

From: Mark Schaefer
Director, Healthcare Innvoation

Date: 9/6/2016

Re: Contract Approval Request

Attached for your Office’s review and approval is a contract between the Office of the Health Care
Adovocate ('Agency") and CedarBridge Group, LI.C in the amount of $119,322,

The contract contains the following:

1" X] Dated signature of the parties involved, at page 1 & 41 .
X] Reference to the agency’s statutory authority to contract, at page 1.
[ ] If the vendor is a governmental entity, reference to the vendor’s statutory authority to
contract, at page . N/A X
Xl Audit clause for State grants (§7-396a), at page 10 . N/A[]
/5. [X] Whistleblower provision, if value of non-public works contract > $5MM (§4-61dd(e)), at
~page . N/A
6. -{X] Public records provision, if contract exceeds $2.5MM (§1-218), at page . N/A[X]
. Provision making Connecticut law applicable and the State of Connecticut the venue, at
~page 13. If omitted or changed, attached is agency’s memo with appropriate justification,
X Provision allowing termination “in the best interests of the state” (for convenience), at page
17, If omitted or changed, attached is agency’s memo with appropriate justification.
4. [ ] Provision concerning tangible personal property (§12-411b), at page . N/A
“10. [X] Provision obligating vendor to indemnify and hold harmless the State, at page 24. If
_omitted or changed, attached is agency’s memo with appropriate justification.
L Provision declaring the non-waiver of State’s immunity, at page 12. If omitted or changed,
~ attached is agency’s memo with appropriate justification.
~12. [ ] Provision concerning State Ethics Commission’s summary of ethics laws (§1-101qq), at
~_page . N/A X
i3. Provision concerning audit and inspection of plants, places of business and records (§4e-29
~and §4e-30), at page .
. Provision concerning accountability, transparency and results based outcomes (§4e-14), at
page 10,
:¥5. X Provision concerning campaign contribution restrictions if contract value > $50K or if value of
all of vendor’s contracts > $100K in calendar year (OPM Requirement), at page 30. N/A [_]
:46.[X] Provision concerning enctyption of data and security breach for IT contracts (Governot’s
requirement), at page 14. If omitted or changed, attached is a written authorization from the
‘Governor’s Office. N/A [ ]
17,84 Payment schedule or statement of payment, at page 5.
48. [X] Provision concerning Executive Order Nos. 3, 7C, 14, 16 and 17, at page 15, 27. If omitted
_or changed, attached is a written authorization from the Governor’s Office.
9. [X] Nondiscrimination provisions, at page . If omitted or changed, attached is a written
authorization from CHRO. Political subdivisions, quasi-publics and other government entities
are statutorily exempt, N/A []
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20. 4] Provision concerning HIPAA, at page 18. N/A[ ]
In addition, the following accompany the contract:

21. DX All exhibits and other attachments. N/A [ ]
22.[ ] Copy of original contract if the contract submitted is an amendment, N/A [X]
23.{ ] Copies of all prior amendiments to the original contract. N/A
24, [] Proper vendor authorization (such as officer’s certificate) to enter into contracts.
a. X] N/A (vendor is an individual or sole proprietorship; not a legally organized entity);
b. [} for municipalities, only need town clerk’s certificate indicating that the signer holds
office and has authority to sign contracts;
c. ] specifically states that the vendor entity itself may enter into contracts;
d. [] specifically authorizes the signer to execute the contract on vendor entity’s behalf;
e. [ ] document containing authorizations is dated less than 1 year ago; and
f. [] incumbency certificate, or incumbency statement in officer’s certificate, is dated
within 30 days of vendor’s contract execution.

25.X Vendor Nondiscrimination Cettification. N/A []
26. [_] Waivers of the competitive procurement requirements. N/A
a. [] DAS waiver if contract cost is <$50K (§4a-58(b)). N/A []
b. [] Standardization Committee approval if contract cost is >$50K (§4a-58(b)). N/A []
¢. [] OPM waiver if the contract is a PSA and the cost is >$20K (§§4-215 & 216), N/A []
d. [] State Contracting Standards Board waiver if contract cost is <$10K and involves
minor, nonrecurring or emergency purchase (§4e-21(c)). N/A [}

27. [ ] OPM approval if PSA or PSA amendment (refer to §§4-216 & 219). N/A [X]
28. [} DAS written determination for contract extension (§4a-59a). N/A [X]
29. [ ] DAS Personal Service Agreement Certificate if PSA for individual. N/A
30.[X] Gift and Campaign Contribution Certification (§4-252, §9-612(g)(2) and Executive Orders
1 and 7C). Not required if contract is for a grant or loan, N/A []
a. D initial certification, dated no later than date of contract signing (OPM Ethics Form
1. NA [
b. [_] annual certification update (OPM Ethics Form 1—an annual requirement if multi-
year contract >$50K. Also applies if <$50K, but the contract is an amendment and its
value pushes total value of entire contract to > $50K). N/A [ ]

31.X] Agency Certification if contract value is > $50K (OPM Ethics Form 3) (§4-252 and
Executive Order 7C). N/A []

32.X] Consulting Agreement Affidavit dated PRIOR TO date of contract signing, or dated not
later than contract signing if sole source award, if contract value is > $50K (OPM Ethics Form
5) (§4a-81). N/A [ ]

33. [[] Affirmation of Receipt of State Ethics Laws Summary from vendor and subcontractors
dated PRIOR TQ date of contract signing, or dated not later than contract signing if sole source
award, if contract cost is >$500,000 (§1-101qq) (OPM Ethics Form 6). N/A



Also, the contract DOES NOT include any provisions which:;

4. X Refer the parties to an Internet website for additional terms or conditions.

5. D4 Permit the filing of liens against the State.

6. X1 Obligate the State to indemnify or hold harmliess the vendor,

7.4 Make the State subject to binding arbitration.

38. Waive or modify the implied warranties of fitness or merchantability, If waived or
modified, attached is agency’s memo with appropriate justification.

39, Indicate that the contract has expired or terminated.

3
3
3
3

COMMENTS:

Revision of 01.05.11



PERSONAL S8ERVICE AGREEMENT

CO-L07A REV. 203

STATE OF CONNECTICUT
OFFICE OF THE STATE COMPTROLLER
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ATTACHMENT A
SECTION 1

This Agreement (herelnafter referred to as “Agreement”} is entered into between the State of Connecticut acting
through the Office of the Healthcare Advocate (hereinafter "AGENCY”) pursuant to Connecticut General Statutes
§§ 4-8, 4-65a and 4-66, and CedarBridge Group, LLC,, 1655 NW 130% Ave., Portland, OR 97229 {hereinafter
“CONTRACTOR"}, The partles agree that the services speclfied below shall be provided by the CONTRACTOR in
strict compliance with the provisions of this Agreement,

SECTION 2
CONTRACT PERIOD AND DEFINITIONS

This Agreement shall commence as of the date this Agreement Is fully executed by the parties bereto and the
duties of the CONTRACTOR as set forth In Section 5 of this Agreement shall be completed by The CONTRACTOR by
the end of the contract perlod, which shall be no later than December 31, 2016 {herelnafter “end date”),

AGENCY shall mean the Healthcare Advocate or his/her authorized agents, employees or designees.

ELECTRONIC CLINICAL QUALITY MEASURES (eCQM) fs defined as tools that support measure or quantify healthcare
processes and outcomes that are based In a clinlcian’s electronic health records system.

HEALTH INFORMATION EXCHANGE {HIE) shall mean the mobilization of healthcare information electronically across
organlzatlans.,

HEALTH INFORMATION TECKNOLOGY {HIT or Health IT) shall mean information technology appiled to health and
health care that supports the secure exchange of health Information between consumers, providers, payers,
healthcare providers and quality menitors.

HEALTH INFORMATION TECHNOLOGY OFFICER {HITO} shall mean the deslgnee of the Lleutenant Governor who
shalt coordinate health IT activities for the state pursuant to Public Act 16-77.

SUBIECT MATTER EXPERTS shall mean a person with bona fide expert knowledge In flelds related to Health
tnformation Exchange {HIE) and Health information Technology {HIT).

STAKEHOLDERS shall mean those Individuals or groups that may be substantially affected by reforms to the
healthcare systern, which includes but may not be limited to consumers, prowders, pharmaceutical firms,
employers, Insurance companles, and governiment,

STATE INNOVATION MODEL (Sivi} PROJECT MANAGEMENT OFFICE {PMO)] shall mean the office responsible for
administering the SIM Model Test Grant Including the conduct of meetings, managing contracted transformation
support, overseelng evaluation efforts, and communicating with stakeholders, state agency partners and the
federal government,

SECTION 3
CANCELLATION PROVISION

This Agreement may be canceled at will by either party upon 60 days written notice delivered by certified mail.
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SECTION 4
NOTICE

Unless otherwise expressly provided to the contrary, any other notice provided under this Agreement shall be in
writing and may be delivered personally or by certified mail in the manner set forth in this section, All notlces shall
be effective if defivered personally or by certiffed mall to the following addresses:

AGENCY: State of Connecticut
SIvi Program Management Office
Office of the Healthcare Advocate
P.O. Box 1543
Hartford, CT 06144
Attentlon: Mark Schaefer, Director, Healthcare jnnovatfan

CONTRACTOR:  CedarBridge Group, LLC,
1655 NW 130%™ Ave,
Portland, OR 97229
Attention: Carol Robinsoen, Princlpal, CEO

The parties may change thelr respective addresses for notices under this paragraph upon prlor written notification
to the other,

SECTION 5
SPECIFICATION OF SERVICES

L Approach to Work
A, The CONTRACTOR shall:

1. assermble a team of natfonally-rencwned experts with extensive experience In health iT to
provide technical support snd subject matier expertise, assist with solicitations, and
stakeholder engagement and meeting facilitation.

2. combine this expert consulting with seasoned project managers who are adept at engaging
stakeholders, facilitating workgroups, and ensuring projects meet all milestones and
dellverables,

3. share best practlces, knowledge related to alert notification (ADT), health Information
exchange, and technology protocals that support the use of electronic clinical quality
measures (eCQM) amang other technologies to advance the exchange of health information
electronically and value-based payment,

4. ensure that all project tasks are completed on time, on budget, and to the highest quality
standards,
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The CONTRACTOR shall develop a project-specific work plan at the AGENCY'S request as specific

projects. This plan Includes specific deliverables ltemlzed by task, activity, completion target dates,
and staffing assignments,

C. The CONTRACTOR shall ensure a collaborative and efficient partnership between the firm, the
subcontractors, and the AGENCY, and shall provide regular project updates through weekly,
project-wlide calls,

D. CONTRACTOR shall ensure a collaborative and efficient partnership betwean tha AGENCY and the
HITO and shall provide reguiar project updates through weekly calls or as requested by the PMO
or by the HITO.

1, Scope of Work

A The CONTRACTOR shall provide technical support and subject matter expertise in the following

areas; -

1. Provide expertise on HIT planning, deployment, and scaling

2, Develop and compile business, functional and technical requirements

3. Develop and compite bustness use cases for HIT/HIE/eCQM

4. Provide expertise related to eCQM and technologies that enable use In value-based payment

5. Provide expertise related to coordination of the APCD to support/ facllitate Health
Information exchange and advance payer and provider analytic capabiiltfes

6.  Review and provide recommendations on solution architecture options
Evaluate and analyze avallahle solutions In the marketplace and provide recommendations

8, Provide or provision expertlse on HIE technology Issues including iInteroperability,
architecture, standards, business operations, development of statewide HIE/HIT policies

8. Provide expertise on HIE technology risk mitigatlon— Including related to patient consent,
standards and Interoperabllity; buslness operations, and financial sustainability

10,  Assist with cost allocations of HIT components

11, Assist with planning and document preparation

12, Provide support for transition to HiTO

B. The CONTRACTOR shall assist with solicltations and stakeholder engagement, Including, but not

limited {o the following activittes:
1. Fadilitate and lead meetings for the development of RFI/RFPs
Develop specifications, and technfcal requirements of RFf and RFPs

Draft RF] and RFP dacuiments and supplemental materials

2
3
4, Aldin the review and evaluation of RFI/RFP and provide recommendatlons
5. Provide cost and pricing analysls of submittals and responses of RFi/RFP

6.  Provide negotiation support

7

Provide chenge management and transition planning
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C. The CONTRACTOR shall facliitate and manage the State Health 1T Advisory Council and the
stakeholder engagement process. The CONTRACTOR shall develop materlals including, but not
limited to, agendas, goals, objective timelines, presentations, minutes and summary documents.

D. The CONTRACTOR shall assist in related activities as required.

Iil. Project Timeline

Advisory Council meeting and provide
intraduction to CedarBridge Group Including
introductory slide deck; provide support with
subject matter expertise on MACRA as
needed and attend follow-up SIM PMO in-
person meeting.

Target Date =0 Activity 71 - 1 Responsible Individual(s)

9/1/16 Contract Execution SiM PMO

9/5-16 - 9/9/16 Kick-off Conference call Carol Robinson, Teresa Younkin,
upon contract and Beth Crane

execution

9/15/16 (In-Person Meeting #1) Attend Health IT Caral Robinson and Teresa Younkin

{both in person)

9/23/16 Attend in-person or teleconference meeting
with federal partners

Carol Robinson and Teresa Younkin
{both In person)

10/20/16 {In-Person Meeting #2) Facllitate Health iT
Advisory Councll and attend follow-up SiM
PMO In-person meeting

Carol Robinson and Teresa Younkin
{(both In persony

Jim Younkin, George Beckett, Pam
Russell, Amy Sherwood, Chris
Coughlin {for subject matter
expertise If needed, via telephone).

11/17/16 {In-Person Meeting i13) Facllitate Health IT
Advisary Councll and attend follow-up $iv
MO in-person meeating

Carol Robinson and/for Teresa
Younkin {in person)

Jim Younkin, George Beckett, Pam
Russell, Amy Sherwaod, Chris
Coughlin {for subject matter
expertlse if needed, via telephone).

12/15/16 {In-Person Meeting #4) Facllitate Health IT
Advisoty Councll and attend follow-up SIM
PMO in-parson meeting

Carol Robinson and/or Teresa
Younkin {in parson)

Jim Younkin, George Beckett, Pam
Russell, Amy Sherwood, Chils
Coughlin {for subject matter
experlise if needed, vla telephone).

5/1/16 and ongolng | Schedule and attend weekly conference calls

Carol Robinson and/or Teresa
Younkin. Eva DeCesaro for ininutes,
other CedarBridge staff as needed
for subject matter axpertise,

9/1/16 and ongoing | Facllitale the State Health IT Advlsory Council
and develop materials including, but not
limited to, agendas, presentations, minutes
and summary documentation

Caro} Robinson and/or Teresa
Younkin, Eva DeCesaro for material
development {agenda and minutes
docutments, slide decks, etc), Jim
Younkin, George Beckett, Pam
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Russell, Amy Sherwood, Chris
Robinson, Pete Robinson, Chris
Coughiin, {for subject matter
expertise if needed to davelop
materials),
.| 9/1/16 and engoing | Provide technical support and subject matter | Carol Robinson, Teresa Younkin, Jim
expertise (See Section 5, Specifications of Younkin, George Beckett, Pam
Services; Part I, Scope of Work) Russell, Amy Shenwvoed, Chris
Rabinson, Pete Robinson, tva
DeCasaro, ar Chris Coughlin.
9/1/16 and ongolng | Assist with Solicltations, including, but not Carol Robinson and/or Teresa
[imited to, development and evaluations of Younkin, Jim Younkin, Chris
RFI/RFP, development of required Coughtin, George Beckett, Pam
specifications of RFI/RFP; provide cost and Russell {dapending on expertise
pricing analysts of REI/RFP responses needed),
9/1/16 and ongoing | Conduct succession planning for the Carol Robinson and/or Teresa
onboarding of the HITO Younkin
9/1/16 and ongoing | Conduct targeted stakeholder engagement Carol Robinson and/or Teresa
sessions Younkin, Jim Younkin, George
Beckett, Pam Russell, Chris
Coughlin {(depending on expertise
] needed)
9/1/16 and ongolng | Compiie and share results with PMO, Carol Robinson and/or Teresa
including, but not limited to, documentation | Younkin
for meeting factlitation, RFP/RFI
solicltatlon{s}, HITO transition plan and
additional agreed upon activities.
SECTION §
COST AND SCHEDULE OF PAYMENTS
1. Tatal Cost and Fees
A. The CONTRACTOR shall blll according to the fee schedule shown in Table 1.
B. The CONTRACTOR shall bill for each Individual assigned to the engagement based on hours
worked.
C. The CONTRACTORs standard hourly rates exclude any expenses for travel, Travel expenses shall

follow federal GSA schedules. The rates Included in Table 1 are the rates effective for this scope of
work, Hours expended are estimates only, Actual hours expended and billed so long as total costs
do not exceed the contract maximum,

Tabsle 1s Bllilng Rates and Estimated Hours/Costs

Expenses Rate/hour Approximate Total

Hours to be
fxpended

Carol Robinson 5300 100 330,000
Jim Younkin 3300 50 $15,000
Teresa Younkin 5250 75 $18,750
George Beckett $275 20 §5,500
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Beth Crane $275 5
Pam Russel 5275 20
Chrls Roblnson 5180 20
Pete Roblnson 5200 20
Eva DeCesaro 5125 50
Andrea Firpo $100 10

Total Parsonnel

ChﬁsCouthn $250 45 $11,25

Total Sub-Contractors 511,250
Travel for 5 meetlngs 7 48,258
Subtotal $110,483

] [&é of project)

Administeative Fee

$8839

CONTRACTOR acknowledges and agrees to a withhold of 5% of the total contract value to be pald
upon completion and approval of all invoices and any mutually agreed upon deliverables to the
PMO and the PMO's acceptance of same. CONTRACTOR shall invoice for the balance of
withholding January 1, 2017.

The AGENCY shall pay the CONTRACTOR a total sum not to exceed $120,000 for services performed
under this Agreement, Including travel expenses incurred by CONTRACTOR. Travel expenses may
not exceed 10% of the total amount of fees and expenses Invoiced over the term of this Agreement
and will be relmbursed at GSA approved per diem and lodging rates,

The CONTRACTOR shall be compensated for fees based upon work performed, documented, and
accepted by the AGENCY,

Invoicing

A,

Detalled Invoices shall be prepared and submitted menthly. Involces shall, at a miInimum, fnclude
the CONTRACTOR name, the Contract Number, the CONTRACTOR's Federal Employer
Identification Number, the billing perlod, and an ltemlzatlon of direct expenses by line item.

The CONTRACTOR shall involce for the followlng:
1. direct expenses for the billing period less the 5% withhold.

Invalces for deliverables shall Include an identiffcation of the deliverables; if printed material, 3
copy of the dellverable; and the date that the deliverable was provided to the AGENCY,

Invoices for services shall Include the name and title of the Individua! providing the services, the
dates worked, the number of hours for the month, the rate being charged for the Indlvidual, the
total cost for that person’s work during the billing perlod, and a narrative summarizing work
performed by CONTRACTOR during the month inveiced.

Invoices for travel expenses shall include a detailed account of expenses specifylng the day when
and purpose for which they were Incurred as well as 8l recelpts, invoices, bllls and other avallable
dacumentation or if no documentation is available, a detailed accounting of the computation used
to determine the refmbursable cost for all expenses in excess of 375, as evidence of the actual cost
of such expenses. Such expenses may Inckide, but are not limited to: mileage at current state
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approved reiimbursement rate and costs of travel including coach alrfare and hotels incurred In
connection with the service pertaining to this Agreement.

The CONTRACTOR shall submit within 30 days of the end of the project period all ouistanding
dellverables as specified In the project plan, The AGENCY shall review and take action within 30
days of receipt of a deliverable or the deliverable shall be considered accepted as submitted, Final
payment of the withheld shall be contingent on acceptance by the AGENCY of submitted Involces
and any mutually agreed upon dellverables.

The AGENCY shall assume no ilability for payment for services under the terms of this Agreement
untit the CONTRACTOR Is notified that the Agreement has been accepted by the AGENCY, the
releasa of funds has been authorized by CMMI, and If applicable, approved by OPM, the
Department of Administrative Services and/or by the Attorney General of the State.
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SECTION 7
OTHER CONDITIONS

The CONTRACTOR shall comply with the followlng terms and conditions.

A. Definitions. Unless otherwise Indicated, the following terms shall have the followling corresponding
definitions: . i

1. “Bld” shall mean a bid submitted In response to a solicitation.

2 “Breach” shall tmean a party’s fallure to perform some contracted-for or agreed-upon act, or his fallure to

comply with a duty Imposed by law which is owed to another or to society.

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

a, “Clalms” shall mean all actions, sults, clalms, demands, Investigations and proceedings of any kind, open,
pending or threatened, whether mature, unmatured, contingent, known or unknown, at faw or In equity, In any
forum.

5, “Client” shall mean a recipient of The CONTRACTOR's Services.

6, “Contract” shall mean this agreement, as of its effective date, between The CONTRACTOR and the
AGENCY for Services,

7. "CONTRACTOR Parties” shall mean a CONTRACTOR's mernbers, directors, offlcers, shareholders,

partners, managers, principal officers, representatives, agents, servants, consultants, employees or any one of
them or any other person or entity with whont The CONTRACTOR 1s in privity of oral or written contract (e.g.
SUBCONTRACTOR) and The CONTRACTOR intends for such other person or entity to perform under the Contract in
any capacity. For tha purpose of this Contract, vendors of support services, not otherwise known as human service
providers or educators, shall not be considered subCONTRACTORS, e.g. lawn care, unless such activity is considered
part of a training, vocational or educational program.

8. “Data” shall mean all results, technical informatien and materials developed and/or obtained In the
performance of the Services hereunder, including but not limited to all reports, survey and evaluatlon toels,
surveys and evaluations, plans, charts, recordings {videa and/or sound), plctures, currtcula, electronleally prepared
presentations, public awareness or prevention campaign materfals, drawings, analyses, graphic representations,
computer programs and printouts, notes and meinoranda, and documents, whether finished or unfinished, which
result from or are prepared In connection with the Services performed hereunder. )

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

16. “Expiration” shail mean an end to the Contract due to the completion In full of the mutual performances
of the parties or due to the Contract’s term belng completed.

i1, “Force Majeure” shall mean events that materlally affect the Services or the time schedule within which
to perform and are outside the control of the party asserting that such an event has occurred, Including, but not
limited to, labor troubles unrelated te The CONTRACTOR, failure of or Inadequate permanent powar, unavoidable
casuglties, fire not caused by The CONTRACTOR, extraordinary weather conditions, disasters, riots, acts of God,
insurrection or war.

12, *Personal Information” shall mean any name, number or other Information that may be used, alone orIn
cohjunction with any other infermation, to identify a speclfic Individual Including, but not limited to, such
Individual's name, date of birth, mother's maiden name, motor vehicie operator's license number, Soclal Security
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number, employee identification number, employer or taxpayer Identification number, allen reglstration number,
government passport number, health Insurance identification number, demand deposit account nurnber, savings
account humber, credit card number, debit card number or unique blometric data such as fingerprint, volce print,
retina or irls Image, or other unique physical representation. Without limiting the foregolng, Personal Information
shall also Include any information regarding clients that the Department classlfles as “confidential” or “restricted,”
Personal Information shall not include Information that may be lawfully obtained from publicly available sourcas or
from faderal, state, or local government records which are lawfully made avaliable to the general public,

13. “Personal Information Breach” shall mean an instance where an unauthorized person or entily accesses
Personal Information in any manner, Including but not limited to the followlng occurrences: {1} any Personal
Information that s not encrypted or protected is misplaced, lost, stolen or in any way compromised; (2) one or
more third partles have had access to or taken control or possession of any Personal Information that Is not
encrypted or protected without prior written authorization from the AGENCY; (3) the unauthorized acquisition of
encrypted or protected Personal Information together with the confidentlal process or key that Is capable of
compromising the integrity of the Personal Information; or {4} if there is a substantlal risk of ldentity theft or fraud
to the dient, The CONTRACTOR, the AGENCY or STATE.

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

15. “Services” shall mean the perfarmance of Services as stated In Part | of this Contract,

16, “STATE” shall mean the State of Connecticut, Including any agency, office, department, board, council,
commission, Institutlon or other executive branch agency of State Government,

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

B, Client-Related Safeguards,
1. Inspectlon of Work Performed.
(a) The AGENCY or Its authorized representative shall at all times have the right to enter Into The

CONTRACTOR or CONTRACTOR Parties’ premises, or such’other places where dutles under the Contract-are being
performed, to inspect, to monitor or te evaluate the work belng performed In accordance with Conn. Gen, Stat.

§ 4e-29 to ensure compliance with this Contract, The CONTRACTOR and all SUBCONTRACTORS must provide all
reasonable facliitles and assistance to AGENCY representatives, All inspections and evaluations shall be performed
in such a manner as shall not unduly delay work. The CONTRACTOR shall disclose Information on clients, applicants
and their families as requested unless otherwlse prohibited by federal or state law. Written evaluations pursuant
to this Sectlon shall be made available to The CONTRACTOR.

{b) The CONTRACTOR must incorporate this sectlon verbatim into any Confract it enters Tnto with any ~ +
SURCONTRACTOR praviding services under this Contract.

Z. Safeguarding Client lnformation, The AGENCY and The CONTRACTOR shall safeguard the use, publication
and disclosure of information on all applicants for and all Cifents who receive Services under this Contract with all
applicable federal and state law concerntng confidentiality and as may be further provided under the Contract.

3. Reporting of Cllent Abuse or Neglect, The CONTRACTOR shall comply with all reporting requirements
relative to Client abuse and neglect, including but not limited to reguirements as specifted in C.G.5.§§ 17a-101
through 103, 19a-218, 461-120 {related to children); C.G.5.% 46a-11b (relatlve to persons with intellectual
disability); and C.G.5.§ 17b-407 {relative to clderly persons).
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4, Background Checks, The AGENCY may require that The CONTRACTOR and CONTRACTOR Parties undergo
criminal backgeound checks as provided for In the State of Connecticut Departrnent of Public Safety Administration
and Operatlons Manual or such other state document as governs procedures for background checks, The
CONTRACTOR and CONTRACTOR Parties shall cooperate fully as necessary or reasonably requested with the
AGENCY and its agents In connection with such background checks

c CONTRACTOR Obilgatians,

1, Cost Standards. The CONTRACTOR and funding AGENCY shall comply with the Cost Standards Issued by
OPM, as may be amended from time to time. The Cost Standards are published by OPM on the Web at

htten//ct.gov/opm/iinfcost standards,

2, Cradits and Rights In Data. Unless expressly walved in writing by the AGENCY, all Records and
publications intended for public distribution during or resulting from the performances of this Contract shall
include a statement acknowledging the financial support of the STATE and the AGENCY and, where appHcable, the
federal government, All such publications shall be released in conformance with applicable federal and state Jaw
and all regulations regarding confidentiality. Any liabllity arising from such a release by The CONTRACTOR shall be
the sole responsibliity of The CONTRACTOR and The CONTRACTOR shall indemnify and hold harmless the AGENCY,
unless the AGENCY or ts agents co-authored sald publication and sald release Is dong with the prior written
approval of the AGENCY Head. All publications shall contain the following staternent: “This publication does not
express the views of the [insert AGENCY name] or the State of Connecticut. The views and oplinlons expressed are
those of the authors.” Nelther The CONTRACTOR nor any of its agents shall copyright Data and informatlon
obtalned under this Contract, unless axpressly previously authorized in writing by the AGENCY, The AGENCY shall
have the right to publish, duplicate, use and disclose all such Data In any manner, and may authorize others to do
s, The AGENCY may copyright any Data without prior Notice to The CONTRACTOR. The CONTRACTOR does not
assume any responsibility for the use, publication or disclosure solely by the AGENCY of such Data.

3, Organizattonal Information, Conflict of interest, IRS Form 990. Buring the term of this Contract and for
the one hundred eighty {180) days following its date of Termination and/or Cancellation, The CONTRACTOR shafl
upon the AGENCY's request provide coples of the following documents within ten (10) Days after recelpt of the
request: ‘

{a) Its most recent IRS Form 990 submitted to the Internal Revenue Service, and

b its most recent Annual Report flled with the Connecticut Secretary of the State’s Office or such other
information that the AGENCY deems sppropriate with raspect to the organizatton and affillation of The
CONTRACTOR and refated entities,

This provision shall continue to be binding upon The CONTRACTOR for one hundred and elghty {180) Days
following the termination or cancellation of the Contract.

4, Federal Funds.

{a) The CONTRACTOR shall comply with requirements relating to the recelpt or use of federal funds, The
AGENCY shall specHy all such requirements in Part ! of this Contract,

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

(1) CONTRACTOR acknowledges that It has received a copy of sald policy and shall comply with its terms, as
amended, and with all applicabla state and federal laws, regulations and rules, CONTRACTOR shall provide sald
pollcy to SUBCONTRACTORs and shall require compliance with the terms of the policy. Fallure to abide by the
terms of the policy, as determined by the AGENCY, shall constitute a Breach of this Contract and may result in
cancellation or termination of this Contract,
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{2} This section applies if, under this Contract, The CONTRACTOR or CONTRACTOR Parties furnishes, or
otherwlse authorizes the furnishing of health care items or services, performs bllling or coding functions, or Is
Involved in monitoring of health care provided by the AGENCY.

{c) CONTRACTOR represents that it is not excluded, debarred, suspended or otharwise ineligible to
participate in federal health care programs.

{d} CONTRACTOR shall not, for purposes of performing the Contract with the AGENCY, knowingly employ or
contract with, with or without compensation: (A} any individual or entity listed by a federal agency as excluded,
debarred, suspended or otherwise Inefigible to participate in federal health care programs; or {B) any person or
entity who Is excluded from contracting with the State of Connecticut or the federal government {as reflected in
the General Services Administration List of Parties Excluded from Faderal Procurement and Non-Procurement
Programs, Department of Health and Human Services, Office of Inspector General {HHS/OIG) Excluded Parties list
and the Office of Foreign Assets Control {OFAC) list of Spacially Designhated Nationals and Blocked Persons List),
CONTRACTOR shall immedlately notify the AGENCY should it become subject to an investigation or inquiry
involving itemns or services reimbursable under a federal health care program or be listed as Ineligible for
participation In or to perform Services In connection with such program, The AGENCY may cancel or terminate this
Contract immediately If at any point The CONTRACTOR, SUBCONTRACTOR or any of their employees are
sanctioned, suspended, excluded from or otherwise become Ineligible to participate In federat heatth care
programs,

5. Audit Reguirements,

{a} The State Auditors of Public Accounts shall have access to all Records for the fiscal year(s) In which the
award was made. The CONTRACTOR shall provide for an annual financlal audit acceptable to the AGENCY for any
expenditure of state-awarded funds made by The CONTRACTOR. Such audit shall include management lettars and
audit recommendations, The CONTRACTOR shall comply with federal and state single audit standards as
applicable.

(o} The CONTRACTOR shall make all of its and The CONTRACTOR Partles’ Records avallable at all reasonable
heours for audit and inspection by the STATE, including, but not limited to, the AGENCY, the Connecticut Auditors of
Public Accounts, Attorney General and State’s Attorney and their respective agents. Requests for any audlt or
Inspection shali be In writing, at least ten {10} days prior 1o the requested date. All audits and inspections shall be
at the requester’s expense. The STATE may request an audit or Inspection at any time durlng the Contract term
and for three (3) years after Terminatlon, Cancellation or Explration of the Contract. The CONTRACTOR shall
cooperate fully with the STATE and its agents in connection with an audit or Inspection. Following any audit or
Inspection, the STATE may conduct and The CONTRACTOR shall cooperate with an exit conference.

{c) For purposes of this subsection as It relates to state grants, the word “CONTRACTOR” shall be read to mean
“nonstate entlty,” as that term s defined in C.G.S. § 4-230.

{d) The CONTRACTOR must Incorporate this sectlon verbatim into any Contract It enters Into with any
SUBCONTRACTOR provlding services under this Contract,

6. Related Party Transaclions. The CONTRACTOR shall report all related party transactions, as defined in this
section, to the AGENCY on an annual basis in the appropriate fiscal report as specified In Part { of this Contract.
“Related party” means a person or organlzation related through marriage, abllity to control, ownership, family or
business associatlon. Past exerclse of influence or control need not be shown, only the potential or ability to
directly or Indirectly exercise Influence or control. “Related party transactions” betwaen a CONTRACTOR or
CONTRACTOR Party and a refated party include, but are not limited to:

{a) Real estate sales or leases;

{b) leases for equipment, vehicles or household furnishings:
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() Maortgages, loans and working capital loans; and
{d} Contracts for management, consultant and professlonal services as well as for materlals, supplies and

other services purchased by The CONTRACTOR or CONTRACTOR Party.
7 Suspension or Debarment, in addition to the representations and requiraments set forth In Section D.4:

(a} The CONTRACTOR certifies for itself and CONTRACTOR Partles Involved in the administration of federal or
state funds that they:

(1} are not presently debarred, suspended, proposed for debarment, dedared Ineliglble, or voluntarily
excludad by any governmental agency (federal, state or local);

{2} within a three year perlod preceding the effactive date of this Contract, have not been convicted or had a
clvil judgment rendered agalnst them for commission of fraud or a crimlnal offense In connection with obtaining,
attempting to obtain or performing a public {federal, state or local) transaction or contrack under a public
transaction; for violation of federal or state antitrust statutes or comimission of embezzlement, theft, forgery,
bribery, falsification or destruction of records, making false statements or receiving stolen property; -

{3} Are not presently indicted for or otherwise criminally or clvilly chargad by a governmental entity (federal,
state or local} with commission of any of the abova offenses; and

{4) Have not within a three year perlod preceding the effective date of this Contract had one or more public
transactions terminated for cause or fauit,

{b) Any change In the above status shall be immediately reported to the AGENCY.

8, Lialson, Each Party shall designate a Halson to facifitate a cooperative working relationship between The
CONTRACTOR and the AGENCY in the performance and adrmnistration of this Contract.

9, Subcontracts, Each CONTRACTOR Party’s Identity, services to be rendered and costs shall be detailed in
Part [ of this Contract. Absent compliance with this requirement, no CONTRACTOR Party may be used or expense
paid under this Contract unless expressly otherwlse provided in Part | of this Contract. No CONTRACTOR Party shall
acquire any direct right of payment from the AGENCY by virtue of this section or any other section of this Contract.
The use of CONTRACTOR Parties shall not relieve The CONTRACTOR of any responsibility or llability under this
Contract. The CONTRACTOR shall make available copies of all subcontracts to the AGENCY upon request,

10. Independent Capacity of CONTRACTOR, The CONTRACTOR and CONTRACTOR Partfes shall act In an
independent capacity and not as officers or employees of the State of Connecticut or of the AGENCY.,

11 indemnification,

(a} The CONTRACTOR shall indemnify, defend and hold harmless the State of Connecticut and its officers,
representatives, agents, servants, employees, successors and assigns from and agalnst any and alk:

(1) claims arlsing directly or indirectly, in connection with the Contract, Including the acts of commission or
omission (collectively the “Acts”} of The CONTRACTOR or CONTRACTOR Parties; and

{2} liabliitles, damages, losses, costs and expenses, Including but not limited to attornays’ and other
prafessionals’ fees, arlsing, directly or indirectly, In connection with Clalms, Acts or the Contract, The CONTRACTOR
shali use counsel reasonably acceptable to the AGENCY In carrying out its Indemnification and hold-harmless
obligations under this Contract. The CONTRACTOR's obiigations under this section to indemnify, defend and held
harmiess against Clalms Includes Claims concernlng confidentlality of any part of or all of the bld or any records,
and intellectual property rights, other propriety rights of eny person or entity, copyrighted or uncopyrighted
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compositions, secret processes, patented or unpatented tnventions, articles or appliances furnished er used in the
performance of the Contract. . . ‘

(b} The CONTRACTOR shall reimburse the STATE for any and alt damages to the real or personal property of
the STATE caused by the Acts of The CONTRACTOR or any CONTRACTOR Parties. The AGENCY shall glve The
CONTRACTOR reasonable notice of any such Claims,

{c) The CONTRACTOR's duties under this Section shall remain fully in effect and binding In accordance with
the terms and conditions of the Contract, without belng lessened or compromised in any way, even where The
CONTRACTOR Is alleged or Is found to have merely contributed in part to the Acts giving rise to the Claims andfor
where the AGENCY is alleged or is found to have contributed to the Acts giving rise to the Clalms.

() The CONTRACTOR shall carry and malntaln at all times during the term of the Contract, and during the
time that any sections survive the term of the Contract, sufficient general Hability insurance to satisfy its
ohligations under this Contract, The CONTRACTOR shall name the STATE as an additionat insured on the policy and
shall provide a copy of the policy to the AGENCY priar to the effectlve date of the Contract, The CONTRACTOR shall
not begin performance untll the delivery of the poelicy to the AGENCY,

{e) The rights provided in this section for the benefit of the STATE shall encompass the recovery of attorneys’
and other professionals’ fees expended in pursuing a Clairn agalnst a third party.

() This section shall survive the Termination, Cancellatlon or Explration of the Cantract, and shall not be
limited by reason of any Insurance coverage. .

12. Insurance. Before commenclng performance, the AGENCY may require The CONTRACTOR to obtakn and
matntain specified Insurance coverage. In the absence of specific AGENCY requirements, The CONTRACTOR shalf
obtain and maintaln the following insurance coverage at its own cost and expense for the duration of tha Contract:

{a) Commercial General Liabliity. 53,006,000 combined single limit per occurrance for bodily injury, personal
injury and property damage. Coverage shall Include Premises and Operations, Independent CONTRACTORs,
Products and Completad Operations, Contractual Liability, and Broad Form Property Damage coverage, if a general
apgregate is used, the general aggregate limlt shall apply separately to the services to be performed under this
Contract or the general aggregate limit shall be twice the occurrence limit;

_{b) Automobile Llability, $1,000,000 comblned single limit per accident for bodily injury. Coverage extends to
owned, hired and non-owned automobites. If the vendor/CONTRACTOR does not own an automobile, but one Is
used In the execution of this Contract, then only hired and non-owned coverage Is required. If a vehicle is not used
in the execution of this Contract then automobile coverage Is not required.

{c) Professlonal Liability. $1,000,000 limit of liability, if applicable; and/for

{d} Workers' Compensation and Employers Uability. Statutory coverage In compliance with the
Compensation laws of the State of Connecticut. Coverage shafl include Employer’s Liability with miniraum limits of
$100,000 each accident, $500,000 Disease — Pollcy limit, $100,000 each employee,

13, Cholce of Law/Cholce of Forum, Settlement of DIsputes, Clalms Against the State.

{a) The Contract shail be deemed to have been made In the Clty of Hartford, State of Connecticut. Both
Parties agree that it is falr and reasenable for the valldity and construction of the Contract to be, and It shall be,
governed by the laws and court decisions of the State of Connecticut, without giving effect to its principles of conflicts
of laws. To the extent that any immunitles provided by federal law or the laws of the State of Connecticut do not har
anactlon against the STATE, and to the extent that these courts are courts of competent jurisdiction, for the purpose
of venue, the complaint shall be made returnable to the Judiclal District of Hartford only or shall be brought In the
United States Distelct Court for the District of Cannecticut only, and shall not be transferred to any other court,
provided, however, that nothing here constitutes a walver or compromise of the soverelgn Imimunity of the State of
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Connecticut, The CONTRACTOR walves any objection which It may now have or shall have to the laylng of venue of
any Clafms In any forum and further irrevocably submits to such jurisdiction in any suit, action or proceeding,

(b) Any dispute concerning the interpretation or application of this Contract shall be decldad by the AGENCY
Head or his/her designee whose declston shall be final, subject to any rights The CONTRACTOR may have pursuant
to state faw. In appealing a dispute to the AGENCY Head pursuant to this section, The CONTRACTOR shall be
alforded an apportunity to be heard and to offer avidence In support of its appeal. Pending final resolution of a
dispute, The CONTRACTOR and the AGENCY shall praceed diligently with the performance of the Contract.

(c) The CONTRACTOR agrees that the sole and exclusive ineans for the presentation of any clalm against the
STATE arising from this Contract shall be In accordance with Title 4, Chapter 53 of the Cannecticut General Statutes
{Claims Against the STATE) and The CONTRACTOR further agrees not to Inftiate legal proceedings, excapt as
authorlzeg by that Chapter, In any state or federal court in addltfon to or in lleu of said Chapter 53 proceedings.

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

{a} peartinentlocal, state and federal laws and regulations as well as AG ENCY policles and proceduras
applicable to CONTRACTOR's programs as spacified In this Contract. The AGENCY shall notify The CONTRACTOR of

any applicable new or revised laws, regulations, policles or procedures which the AGENCY has responsibillty to
promulgate or enforce; and

(b} applicable local, state and federal licensing, zonlng, building, health, fire and safety regulations or
ordinances, as well as standards and criterla of pertinent state and federal authorities. Unless otherwise provided
by law, The CONTRACTOR Is not relieved of compltance while formally contesting the authority ta require such
standards, regulations, statutes, ordinance or criterla.

13, Representations and Warranties, CONTRACTOR shall:
(a) perform fully under the Contract;

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

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

16, Reports, The CONTRACTOR shall provide the AGENCY with such statistical, financlal and programmatic
Information necessary to monitor and evaluate compliance with the Contract, Al recrests for such fermation
shall comply with all applicable state and federal confidentiality laws. The CONTRACTOR shall provide the AGENCY
with such reports as the AGENCY requests as required by this Contract,

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

18. Record Keeping and Access, The CONTRACTOR shail maintain books, Records, documents, program and
individuat service records and other evidence of its accounting and biling procedures and practices which
sufficlently and properly reflect alf direct and indirect costs of any nature Incurred In the performance of this
Contract. These Records shall be subject at all reasonable times to monftoring, inspection, review or audlt by
authorlzed employees or agents of the STATE or, whera applicable, federal agencies. The CONTRACTOR shall retain
all such Records concerning this Contract for a parlod of three (3} years after the completion and submission to the
STATE of The CONTRACTOR's annual financlafl audit,
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19, Protection of Personal infermatton.

{a) CONTRACTOR and CONTRACTOR Parties, at thelr own expense, have a duty to and shall protect from a
Personal Information Breach any and all Personal Informatlon which they come to possess or control, wherever
and however stored or malntained, In a commercially reasonable manner in accordance with current industry
standards,

htts/fwww.ct govidoit/owpfulew asp?a=12458a=253968http:/www.ct.govidolt/cwnfview.asp?as124584:2539
68

ih Each CONTRACTOR or CONTRACTOR Party shall implement and maintain a comprehensive data security
program for the protectlon of Personal Informatfon, The safeguards contained in such program shall be consistent
with and comply with the safeguards for protection of Personal Information, and information of a simllar character, as
set forth In all applicable federal and state law and written policy of the Departenent or STATE concerning the
confidentiality of Personal Informatlon. Such data-security program shall include, but not be limited to, the following:

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

{2) Reasonable restrictions on access to records containing Personal Information, Including access to any
locked storage where such records ave kept;

(3) A process for reviewing policies and security measures at least annually;
{4) Creating secure access conltrols to Personal Information, including but not limited to passwords; and
(5) Encrypting of Personal Information that Is stored on laptops, portable devices or being transmitted

clectronlcally.

{c} The CONTRACTOR and CONTRACTOR Partles shall notify the Department and the Connecticut Offfce of
the Attorney General as soon as practical, but no later than twenty-four {24) hours, after they become aware of or
suspect that any Personal Informatton which CONTRACTOR or CONTRACTOR Partles possess or control has been
sublect to a Personal Information Breach. If a Personal Infermation Breach has occurred, The CONTRACTOR shali,
within three {3} business days after the notification, present a credit monitoring and protection plan to the
Commisstoner 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 avallable by The CONTRACTOR at its
- own cost and expense to all individuals affected by the Personal formation Breach. Such credit monitoring or
" ~protection plan shall include, but is not limited to relmbursement fot 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 crcumstances of the Personal Information Breach, The CONTRACTORS costs and
expenses for the credit monitoring and protection plan shall not be recoverable from the Department, any State of
Connecticut entity or any affected individuals.

(d) The CONTRACTOR shall incorporate the requirements of this Section in all subcontracts requiring each
CONTRACTOR Party to safeguard Personal Information in the same manner as provided for In this Section,

{e) Nothing in this Section shall supersede In any manner CONTRACTOR's or CONTRACTOR Party’s obligations
pursuant to HIPAA or the provislons of this Contract concerning the obligations of The CONTRACTOR as a Business
Associate of the Department. ’

20, Workforee Analysis. The CONTRACTOR shall pravide a workforce Analysis Affirmative Actlon report
refated to employment practices and procedures,
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21. Litigation,

{a) The CONTRACTOR shall require that all CONTRACTOR Parties, as appropriate; disclose to The
CONTRACTOR, to the best of their knowledge, any Claims involving The CONTRACTOR Partles that might
reasonably be expected to materially adversely affect thelr buslnesses, operations, assets, properties, financial
stablfity, business prospects or ability to perform fully under the Contract, no later than ten (10) days after
becaming aware or after they should have hecome aware of any such Claiins, Dlsclosura shall be inwriting,

(b} The CONTRACTOR shall provide written Notice to the AGENCY of any final decislon by any tribunal or state
or faderal agency ar court which is adverse to The CONTRACTOR or which results In a settlement, compromise or
clalm or agreement of any kind for any action or proceeding brought against The CONTRACTOR or its employee or
agent under the Americans with Dlsabilities Act of 1990 as revised or amended from time to time, Executive
Orders Nos, 3 & 17 of Governor Thomas 1. Meskill and any other requirements of federal or state law conearning
equal employment opportunities or nondiseriminatory practices. '

22, Sovereign Immunity. The CONTRACTCOR and CONTRACTOR Partles acknowledge and agree that nothing in
the Contract, or the solicitation leading up to the Contract, shall be construed as a modification, compromise or
walver by the STATE of any rights or defenses of any Immunitles provided by Federal law or the laws of the State of
Connecticut to the STATE or any of tts officers and employees, which thay may have had, now have or shali have
with respect to all matters arlsing out of the Contract. To the extent that this Sectfon conflicts with any other
Sectlon, this Section shall govern.

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

1. Contract Amendment.

{a) Neamendment to or modification or other alteration of this Contract shall be valid or Blnding upon
the partles unless made in writing, slgned by the partles and, if applicable, approved by the OAG.

{b) The AGENCY may amend this Contract to reduce the contracted amount of compensation If:

(1) the total amount budgeted by the STATE for the operation of the AGENCY or Services
provided under the program Is reduced or made unavailable In any way; or

(2} federal funding reduction results in reallocation of funds within the AGENCY,
{c} If the AGENCY decldes to reduce the compensation, the AGENCY shall send wrltten Notice to The
CONTRACTOR. Within twenty {20} Days of The CONTRACTOR's receipt of the Notice, The CONTRACTOR and the
AGENCY shall negotiate the Implementation of the reductton of compensation unless the partles mutually agree
that such negotiations would be futlle. If the parties fall to negotiate an fmplementation schedule, then the
AGENCY may terminate the Contract effective no earlier than sixty (60) Days from the date that The CONTRACTOR
recelves written notification of Termination and the date that work under this Centract shali cease,
2. CONTRACTOR Changes and Assignment,
{a} The CONTRACTOR shall notify the AGENCY in wiiting:

il at least ninety {90) days prior to the effective date of any fundamental changes In The CONTRACTOR'S
corporate status, Including merger, acquisition, transfer of assets, and any change In flduclary responsibility;

{2) no later than ten (10} days from the effeciive date of any change In:
{A) its certiflcate of incorpbratlon or other organizational document;

{B) imore than a controliing interest in the ownership of The CONTRACTOR; or
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() the individual(s) in charge of the performance,

{b) Mo such change shall relieve The CONTRACTOR of any responstbliity for the aceuracy and completeness of
the performance, The AGENCY, after recelving written Notice from The CONTRACTOR of any such change, may
require such contracts, releases and other instruments evidencing, to the AGENCY's satlsfaction, that any
Individuals retiring or otherwise separating from The CONTRACTOR have bean compensated In full or that
allowance has been made for compensation In full, for all work performed under terms of the Contract, The
CONTRACTOR shall defiver such documents to the AGENCY in accordance with the terms of the AGENCY's written
request, The AGENCY may also require, and The CONTRAGCTOR shail deliver, a financlal statemant showing that
solvency of The CONTRACTOR is malntalned. The death of any CONTRACTOR Party, as applicable, shall not release
The CONTRACTOR from the abligation to perform under the Contract; the surviving CONTRACTOR Partles, as
appropriate, must eontinue to perform under tha Contract untll performance is fully completed.

{c) Assignment. The CONTRACTOR shall not assign any of its rights or obligations under the Contract,
voluntarlly or othenwise, In any manner without the prior written consent of the AGENCY.

(1) ‘The CONTRACTOR shall comply with requests for dacumentation deemed to be appropriate by
the AGENCY In considering whether to consent to such asslgnment,

(2} The AGENCY shall notify The CONTRACTOR of Its decision no later than forty-five {(45) Days from
the date the AGENCY recelves all requested documentation,

(3} The AGENCY may vold any assignment made without the AGENCY's consent and deem such assignment to
he In violatfon of this Sectlon and to be in Breach of the Contract, Any cancellation of this Contract by the AGENCY
for a Breach shall he without prejudice to the AGENCY's or the STATE's rights or possible clatms agafnst The
CONTRACTOR.

3. Braach,

{a) If elther party Breaches this Contract in any respect, the non-breaching party shall provide written notice
of the Breach to the breaching party and afford the breaching party an opportunity to cure within ten [10) Days
from the date that the breaching party recelves the notice. In the case of 4 CONTRACTOR Breach, the AGENCY may
modify the ten (10} day cure period in the notice of Breach, The rlght to cure period shall be extended If the noh-
breaching party Is satisfied that the breaching party Is making a good faith effort to cure, but the nature of the
Breach Is such that it cannot be cured within the right to cure period. The Notice may include an effective Contract
cancellation date if the Breach Is not cured by the stated date and, unless otherwise modified by the
non-breacting party In writing prior to the cancellation date, ne further action shall be required of any party to
affect the cancellation as of the stated date. If the notice does not set forth an effective Contract canceltation date,
then the non-hreaching party may cancel the Contract by giving the breaching party no less than twenty four {24}
hours’ prior written Notlce after the explration of the cure period.

{b) If the AGENCY belleves that The CONTRACTOR has not performed according to the Contract, the AGENCY
may,

{1) withhold payment In whole orin part pending resolution of the performance issue, provided that the
AGENCY notifies The CONTRACTOR In writing prior to the date that the payment would have been due In
accordance with the budget;

(2} temporarily discontinue all or part of the Services to be provided under the Contract;
{3} permanently discontinue part of the Services to be provided under the Contract;
{4} assign appropriate State personnel to previde contracted for Services to assure continued performance

under the Contract until such time as the contractual Breach has been corrected to the satisfaction of the AGENCY;
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{5} require that contract funding be used to enter into a subcontract with a persen or persons designated by
the AGENCY In order to bring the program into contractual compliance;

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

{7) any combination of the above actfons.

{c} The CONTRACTOR shall return all unexpended funds te the AGENCY no later than thirty (30} calendar days
after The CONTRACTOR recelves a demand from the AGENCY.

{d} tn additlon to the rights and remedles granted to the AGENCY by this Contract, the AGENCY shall have all
other rights and remedies granted to It by law in the event of Breach of or default by The CONTRACTOR under the
terms of this Contract,

{e} The action of the AGENCY shall be constdered final. If at any step In this process The CONTRACTOR falls to
comply with the procedure and, as appiicable, the mutually agreed plan of correction, the AGENCY may proceed
with Breach remedies as listed under this section,

4, Non-ehforcement Not to Constitute Walver, No walver of any Breach of the Contract shall be Interpreted
or deamed to be a walver of any other or subsequent Breach, All remedles afforded In the Contract shall be taken
and construed as cumulative, that is, in addition to every other remedy.provided in the Contract or at law or in
equity. A party’s failure to Insist on strict performance of any section of the Contract shall only be deamad to be 2
walver of-rights and remedies concerning that speclfic instance of performance and.shall not be deemed to he a
waiver of any subsequent rights, remedies or Breach,

5. Suspension. If the AGENCY determines In lts sole discretion that the health and welfare of the Cllents or
public safety Is being adversely affected, the AGENCY may immediately suspend in whole or In part the Contract
without prior notice and take any action that it deems to be necessary or appropriate for the benefit of tha Clients.
The AGENCY shall notify The CONTRACTOR of the specific reasons for taking such action in writing withln five (5)
Days of immediate suspenslon. Within five (5} Days of recelpt of this notice, The CONTRACTOR nmay request in
writing a meeting with the AGENCY Head or deslgnee, Any such meeting shall be held within five (5) Days of the
written request, or such later time as Is mutually agreeable to the parties. At the meeting, The CONTRACTOR shalt
be glven an opportunity to present Information on why the AGENCY’s actions should be reversed or modified.
Within flve (5} Days of such meeting, the AGENCY shall notlfy The CONTRACTOR in writing of hisfher declslon
upholding, reversing or modifying the action of the AGENCY head or designee. This action of the AGENCY head or
deslgnee shall be considered final. .

6, Ending the Contractual Relationship.

(a} This Contract shall remain in full force and effect for the duration of its entlre term or until such time as it
is terminated earlier by either party or cancelled. Either party may terminate this contract by providing at least
sixty {60} days prior written notice pursuant to the Notice requirements of this Contract.

(b} The AGENCY may immediately terminate the Contract in whole or In part whenever the AGENCY makes a
determination that such termination is in the best Interest of the STATE. Notwithstanding Section b.2, the AGENCY
may Immediately terminate or cancel this Centract in the event that The CONTRACTOR or any subCONTRACTORs
becomes financially unstable to the point of threatening its ability to conduct the services required under this
Cantract, ceases to conduct business in the normal course, makes a general assignment for the benefit of
creditors, suffers or permits the appeintment of a recelver for Its business or Its assets.

() The AGENCY shall notify The CONTRACTOR in writing of Terminatlon pursuant to subsection {b} above,
which shall specify the effective date of termination and the extent to which The CONTRACTOR must complete or
immedlately cease performance, Such Notice of Termination shall be sent In accordance with the Notlee proviston
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contalned on page 1 of this Contract. Upon receiving the Notice from the AGENCY, The CONTRACTOR shall
immedtately discontinue alf Services affected In accordance with the Notice, undertake all reasonable and necessary
efforts to mitigate any Josses or damages, and deliver to the AGENCY all Records as deflned in Section A.14, unless
otherwise instructed by the AGENCY In writing, and take all actions that are necessary or appropriate, or that the
AGENCY may reasonably direct, for the protection of Clients and preservation of any and all property. Such Records
are deemed to be the property of the AGENCY and The CONTRACTOR shall deliver them to the AGENCY no later than
thirty (30) days after the Termination of the Contract or fifteen (15} days after The CONTRACTOR receives a wrltten
request from the AGENCY for the specifled records whichever Is less, The CONTRACTOR shall deliver those Records
that exist In electronic, magnetic or other Intangible form in a non-propriatary format, such as, but not limited to
ASCllor JTXT, .

{d) The AGENCY may terminate the Conltract at any time without prior notice when the funding for the
Contract is no fonger avaitable,

(2) The CONTRACTOR shall deliver to the AGENCY any deposlts, prior payment, advance payment or down
payment if the Contract Is terminated by either party or cancelled within thirty {30) days after recelving demand
from the AGENCY. The CONTRACTOR shall return to the AGENCY any funds not expended in accordance with the
terms and conditions of the Contract and, if The CONTRACTOR falls to do so upon demand, the AGENCY may
recoup sald funds from any future payments owing under this Contract ar any other contract between the STATE
and The CONTRACTOR. Allowable costs, as detalled in audlt findings, incurced until the date of termination or
cancellation for operation or transition of program(s) under this Contract shall not bea subject to recoupment,

7. Transition after Termination or Explratlon of Contract,

(a) if this Contract is terminated for any reason, cancelled or It explres in accordance with its term, The
CONTRACTOR shall do and perform all things which the AGENCY determines to be necessary or appropiiate to
assfst In the orderly transfer of Clients served under this Contract and shall assist in the orderly cessation of
Services It performs under this Contract. In order to complete such transfer and wind down the performance, and
only to the extent necessary or appropriate, if such activities are expected to take place beyond the stated end of
the Contract term then the Contract shall be deemed to have been automatically extended by the mutual consent
of the parties prior to its expiration without any affirmative act of either party, Including executing i amendment
to the Contract to extend the term, but only until the transfer and winding down are complate.

{b) If this Contract fs terminated, cancelled or not renewed, The CONTRACTOR shall return to the AGENCY
any equipment, deposits or down payments made or purchased with start-up funds or other funds specificalty
designated for such purpose under this Contract in accordance with the written Instructlons from the AGENCY In
accordance with the Notlce provision of this Contract. Written Instructions shall include, but not be limited to, a
description of the equipment to be returned, where the equipment shall be returned to snd who is responsible to
pay for the dellvery/shipping costs. Unléss the AGENCY specifles a shorter ime frame In the letter of Instructions,
The CONTRACTOR shall affect the returns to the AGENCY no later than sixty {60} days from the date that The
CONTRACTOR recelves Notice.

E, -Statutory and Regulatory Compliance,
1. Health Insurance Portablity and Accountabiiity Act of 1996,
{a} if the Contactor Is a Business Associate under the requirements of the Health Insurance Portabillty and

Aceountabllity Act of 1996 (“HIPAA"), The CONTRACTOR must comply with all terms and conditlons of this Section
of the Contract. If The CONTRACTOR Is not a Business Assoclate under HIPAA, this Section of the Contract does not
apply to The CONTRACTOR for this Contract,

(b) The CONTRACTOR is required o safeguard the use, publication and disclosure of information on all
applicants for, and all clients who recelve, services under the Contract In accordance with all applicable federal and
state law regarding confidentiality, which includes but Is not limited to HIPAA, more specificaily with the Privacy
and Security Rules at 45 C.F.R, Part 160 and Part 164, subparts A, C, and E; and
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{c} The State of Connecticut Agency named on page 1 of this Contract ("AGENCY"] Is a “covered entity” as
that term is defined in 45 C.F.R. § 160.103; and

{d} The CONTRACTOR, on behalf of the AGENCY, performs functions that involve the use or disclosure of
“individually identlftable health information,” as that term is defined in 45 C.F.R. § 160.103; and

(e} The CONTRACTOR is a “business assaclate” of the AGENCY, as that term is defined In 45 C.ER. § 160.103;
and

H The CONTRACTOR and the AGENCY agree to the following in order to secure compliance with the HIPAA,
the requirements of Subtitle D of the Health Information Technology for Economic and Clinfcal Health Act {“HITECH
Act”), (Pub, L. 111-5, §§ 13400 to 13423), and more specifically with the Privacy and Security Rules at 45 C.F.R, Part
160 and Part 164, subparts A, C, and E,

(g} Definitions

{1} “"Breach” shall have the same meaning as the term is defined in section 13400 of the HITECH Act {42 U.S.C.
§17921{1)).

{2} "Business Assoclate” shall mean The CONTRACTOR.
{3} "“Covered Entity” shall mean the AGENCY of the State of Connecticut nanted on page 1 of this Contract,

{4} "Deslignated Record Set” shall have the same meaning as the term “designated record set” In 45 C.F.R. §
164,501,

{5) “Electronlc Health Record” shall have the same meaning as the tarm Is déﬁned In sectlon 134G0 of the
HITECH Act {42 U.S.C. § 17921(5)}, ‘

{6) “Individual” shall have the same meaning as the term “individual” In 45 C.E.R, § 160.103 and shall Include
a person who quallfies as a personal representative as defined In 45 C.F.R. § 164.502(g).

(N “Privacy Rule” shall mean the Standards for Privacy of Individually Identiffable Health Inforpiation at 45
C.F.R. part 160 and part 164, subparts A and £, ' .

{8) “Protected Health Information” or “PHI” shall have the same meaning as the term “protected health
Information” in 45 C.F.R. § 160,103, limited to Information created or recelved by the Business Assoclate from or
on behalf of the Covered Entlty.

9 “Required by Law™ shall have the same meaning as the term “required by law” in 45 C.£.R. § 164.103.
{10} “Secretary” shall mean the Secretary of the Department of Health and Human Services or his designee,
{11} “More stringent” shall have the same meaning as the term “more stringent” in 45 C.F.R, § 160.202.

" {12) “This Section of the Contract” refers to the HIPAA Provislons stated hereln, In thelr entirety.

{13} “Security Incldent” shall have the same meaning as the term “security Incident” In 45 C.E.R. § 164,304,

{14) “Security Rule” shall mean the Security Standards for the Protection of Electronlc Protected Heslth
Information at 45 C.F.R. part 160 and part 164, subpart A and C.

{15} “Unsecured protected health Information” shall have the same meaning as the term as defined In section
13402(h)(1){A) of RITECH. Act. (42 U.5.C, §17932(h){1}{A)).
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(h) Obligations and Activitfes of Business Associates,
{1) Business Associate agrees not to use or disclose PH! other than as permitted or required by this Section of

the Contract or as Required by Law.

{2) Buslness Associate agrees to use appropriate safeguards to prevent use or disclosure of PHI other than as
provided for In this Section of the Contract.

(3} Business Assoclate agrees to tise adminlstrative, physical and technica! safeguards that reasonably and
appropriately protect the confidentiality, Integrity, and availability of electronic protected health information that
it creates, receives, maintains, or transmits on behalf of the Covered Entity.

{4} Business Assoclate agrees to mitigate, to the extent practicabie, any harmful effect that Is known to the
Business Associate of a use or disclosure of PHI by Business Associate fn violation of this Section of the Contract,

{5) Business Assoclate agrees to report to Covered Entity any use or disclosure of PHI not provided for by this
Section of the Contract or any security incident of which It becomes aware.

(6} Business Associate agrees to nsure that any agent, Including a subCONTRACTOR, to whom it provides PH
received from, or created or recelved by Business Associate, on behalf of the Coverad Entlty, agrees to the same
restrictions and conditions that apply through this Section of the Contract to Business Assoclate with respect to
such Informatton.

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

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

(9} Business Assoclate agrees to make Internal practices, books, and records, Including policies and
procedures and PHI, relating to the use and disclosure of PH] recelved from, or created or received by, Business
Assaclate on behalf of Covered Entlty, available to Covered Entity or to the Secretary in a time and manner agreed
to by the parties or designated by the Secretary, for purposes of the Secretary determining Covered Entity’s
compliance with the Privacy Rule,

{10 Business Assoclate agrees to document such disclosures of PHI and information related to such
disclosures as would berequired for Covered Entlty to respond Lo a request by an Individual for an accounting of
disclosures of PH! in accordance with 45 C.F.R. § 164.528 and section 13405 of the HITECH Act [42 U.S.C. § 17935)
and any regufations promulgated thereunder.

(11} Buslness Assoclate agrees to provide to Covered Entily, in a time and manner agreed to by the partles,
Information coflected In accordance with subsectfon {h}(10) of this Section of the Contract, to permit Covered
Entity to respand to a request by an Individual for an accounting of dlsclosures of PHI in accordance with 45 C.F.R.
§ 164.528 and section 13405 of the HITECH Act (42 U.S.C. § 17935) and any regulations promulgated thereunder.
Business Associate agrees at the Covered Entity’s direction to provide an accounting of disclosures of PHI directly
to an individual In accordance with 45 C.F.R. § 164.528 and section 13405 of the HITECH Act {42 U.5.C, § 17935}
and any regutations promulgated thereunder.

{12) Business Assoclate agrébs to comply with any state or federal law that Is more stringent than the Privacy
Rule,

{13} Business Associate agrees to comply with the requirements of the HITECH Act relating to privacy and
security that are applicable to the Covered Entlty and with the requirements of 45 C.F.R. §§ 164.504(e), 164.208,
164,310, 164.312, and 164.316.
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(14} in the event that an individual request that the Business Assaciate

{A) restrict disclosures of PHI;
{B} provide an accounting of disclosures of the Individual's PHI; or
{C) provide a copy of the Individual’s PHL in an electronic health record, the Business Assoclate agrees to

notify the covered entity, in writing, within five (5) business days of the request,

(15} Business Associate agrees that It shall not, directly or Indirectly, receive any remuneration In exchange for
PHI of an individual without

{A) the weitten approval of the covered entity, unless recetpt of remuneration in exchange for PHI s expressly
authorized by this Contract and

(8} the valid authorizatlon of the Individual, except for the purposes provided under sectlon 13405{d)(2) of
the HITECH Act, (42 U.S.C. § 17935(d)(2)} and in any accompanylng regulations

{16} Obligations tn the Event of a Breach.

(A) The Business Assoclate agrees that, following the discovery of a breach of unsecured protected health
information, it shall notify the Covered Entity of such breach in accordance with the requirements of section 13402
of HITECH (42 U,5.C, § 17932(b)) and this Sectfon of the Contract,

(8} Such notification shall be provided by the Business Associate to the Covered Entlty without unreasonable
delay, and In no case later than 30 days after the breach is discovered by the Business Assoclate, except as
otherwise Instructed In writing by a law enforcement officlal pursuant to section 13402(g) of HITECH {420.5.C. §
17932{g)}. A breach Is consldered discovered as of the flrst day on which It Is, or reasonably should have baan,
known to the Business Associate. The notification shall Include the Identification and last known address, phone
number and emall address of each individual {or the next of kin of the individual if the individual Is deceased)
whose unsecured protected health Information has been, or is reasonably belleved by the Business Assoclate to
have been, accessed, acquired, or disclosed during such breach,

{C} The Business Assoclate, the Business Associate agrees to Include In the notification to the Covered Entlty
at least the following information:

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

2. A description of the types of unsecured protected health information that were involved In the
breach {such as full name, Social Security number, date of birth, home address, account number,
or disabifity code).

3. The steps tha Buslness Assoclate recommends that individuals take to protect themselvas from
potential harnt resulting from the breach.

4, A detalled descrIption of what the Business Assoclate Is doing to investigate the breach, to
mitigate fosses, and to protect agalnst any further breaches.

5 Whether a law enforcement official has advised either verbally or in writing the Business
Assaclate that he or she has determined that notification or notice to Individuals or the posting
required under section 13402 of the RITECH Act would Impede a criminal fnvestigation or cause
damage to national security and; If so, Include contact information for sald afficlal,
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(D) Business Associate agrees to provide appropriate staffing and have established procedures to
ensure that individuals informed by the Covered Entity of a breach by the Business Assaciate have the
opportunity to ask questions and contact the Business Associate for additional information regarding the
breach. Such procedures shall include a toll-free telephone number, an e-mall address, a posting on Its
Waeb site or a postal address. For breaches involving ten or more Individuals whose contact information is
Ihsufficlent or out of date to allow written notificatlon under 45 CF.R. § 164.404{d}{1}{l}), the Business
Associate shall notify the Covered Entlty of such persons and malntain a toll-free telephone number for
ninety {90) days after sald notification is sent to the Covered Entity, Business Associate agrees to include
In the notification of a breach by the Business Assoclate to the Covered Entity, a written description of the
procedures that have been established to meet these requirements. Costs of such contact procedures
shall be borne by The CONTRACTOR.

{E) Business Assoclate agrees that, In the event of a breach, it has the burden to demonstrate that It
has complied with 2!l notifications requirements set forth above, including evidence deronstrating the
necessity of a delay in notification to the Covered Entity.

(i} Permitted Uses and Disclosure by Business Associate,

{1} General Use and Disclosure Provisions Except as otherwlse limited in this Section of the Contract,
Business Associate may use or disclose PHI 1o perform functions, activities, or services for, or on behalf of, Covered
Entlity as specified in this Cantract, provided that such use or disclosure wauld not viotate the Privacy Rule if done
by Covered Entity or the minimum necessary policles and procedures of the Covered Entity.

(2} Specific Use and Disclosure Provisions

{A) Except as otherwise [Imited In this Sectfon of the Cantract, Business Assoclate may use PHI for the proper
management and adminlstration of Business Associate or to carry out the legal responsibllities of Business
Associate,

{B}) Except as otherwlse limited in this Section of the Contract, Business Associate may disclose PHI for the
proper management and administration of Business Associate, provided that disclosures are Required by Law, ar
Business Assoclate obtains reasonable assurances from the person to whom the information Is disclosed that it
shall remaln confidential and used or further disclosed only as Required by Law or for the purpose for which Jt was
disclosed to the person, and the person notifles Business Assoclate of any Instances of which ftis aware In which
the confidentiailty of the informatfon has been breached.

{C) Except as othenwise [imited in this Saction of tha Contract, Business Associate may use PH| to provide
Data Aggregatlon services to Covered Entity as permitted by 45 C.F.R, § 164.504{e](2)(i}(B}.

] Obligations of Covered Entity.

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

(2) Covered Entlty shall notify Business Associate of any changes In, or revocation of, permission by Individual
to use or disclose PHI, to the extent that such changes may affect Business Assoclate’s use or disclosure of PHI,

(3} Covered Entlty shall notify Business Assoclate of any restriction to the use or disclosure of PHI that
Covered Entity has agreed to In accordance with 45 C.F.R. § 164.522, to the extent that such restriction may affect
Business Associate’s use or disclosure of PHI.

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

{0} Term and Termination,

{1} Term. The Term of thls Section of the Contract shall be effective as of the date the Coniract is effective
and shall terminate when the Information callected In accordance with provision (h}{10) of this Section of the
Contract Is provided to the Covered Entity and all of the PH| provided by Covered Entity to Business Assoctate, or
created or recelved by Business Associate on behalf of Covered Entily, is destroyed or returned to Covered Entity,
or, if it is infeasible to return or destroy PHI, protections are extended to such information, in accordance with the
termination provisions in this Sectlon.

(2) Termination for Cause Upon Covered Entity’s knowledge of a material breach by Buslness Assoclate,
Covared Entity shall either:

{A) Provide an opportunity for Business Assoclate to cure the breach or end the violation and terminate the
Contract if Business Assoclate does not cure the breach or end the violation within the time specified by the
Cavered Entity; or

{B) Immediately terminate the Contract If Business Assoclate has breached a materlal term of this Section of
the Contract and cure is not possible; or

{C} If neither termination nor cure Is feasible, Covered Entity shall report the violation to the Secretary,

{3} Effect of Termination,

(A) Except as provided In (I)(2) of this Section of the Contract, upon termination of this Contract, for any
reason, Business Assoctate shall return or destroy all PHi recelved from Covered Entity, or created or recelved by
Buslness Assoclate on behalf of Covered Entlty. Bustness Associate shall also provide the information collected In
accordance with section {h){10) of this Section of the Contract to the Covered Entity within ten business days of
the notice of termination. This section shall apply to PHI that s in the possession of subCONTRACTORs or agents of
Business Assoclate. Business Assoclate shall retain no copies of tha PHI.

{B} In the event that Business Associate determines that returalng or destroying the PRI is Infeasible, Business
Assoclate shall provide to Covered Entity notification of the conditions that make return or destruction infeasible,
Upon documentatlon by Business Associate that return or destruction of PHI Is infeasible, Business Assoclate shall
extend the protections of this Sectlon of the Contract to such PHI and Fimit further uses and disclosures of PHI to
those purposes that make return or destruction infeasible, for as long as Business Assotlate maintalns such PHI.
Infeasibility of the return or destruction of PHI Includes, but is not limited to, requlrements under state or federal
law that the Business Assoclate maintalns or preserves the PHI or copies thereof,

(m) Miscellaneous Sections.
{1) Regufatory References. Areference In this Section of the Contract to a section in the Privacy Rule means

the section as In effect or as amended.

{2) Amendment, The Parties agree to take such actfon as in necessary to amend this Section of the Contract
from time to time as 1s necessary for Covered Entlty to comply with requirements of the Privacy Rule and the
Health Insurance Portabllity and Accountabliity Act of 1996, Pub, L, No. 104-191,

{3} Survival. The respective rights and dbllgations of Business Assoclate shall survive the termination of this
Contract.
{4 Effect on Contract, Except as specifically required to Implement the purposes of this Sectlon of the

Contract, all other terms of the Contract shalf remaln in force and effect,



GedarBridge Group, LLC
Office of the Heallhcara Advocate PSA# 1851440002 25

{5} Construction. This Section of the Contract shalt be construed as broadly as necessary to implement and
camply with the Privacy Standard, Any ambigulty in this Section of the Contract shall be resolved in favor of a
meaning that complies, and Is consistent with, the Privacy Standard.

(6} Disclaimer. Covered Entlty makes no warranty or representation that compliance with this Section of the
Contract shall be adequate or satisfactory for Businass Associate's own purpases. Covered Entity shall not be liable
to Business Assoclate for any claim, civil or criminal penalty, loss or damage related to or arising from the
unauthorized use or disclosure of PHI by Business Assoclate or any of its officers, directors, employees,
CONTRACTORSs or agents, or any third party to whom Business Assoclate has disclosed PHI contrary to the sections
of this Contract or applicable law, Business Associate is solely responsible for all decislons made, and actions taken,
by Buslhess Assoclate regarding the safeguarding, use and disclosure of PHI within Its possession, custody or
control.

(7} Indenmnification. The Buslness Associate shall indemnify and hold the Covered Entity harmless from and
agalnst any and all clalms, liabilities, judgments, fines, assessments, penaltles, awards and any statutory damages
that may be imposed or assessed pursuant to HIPAA, as amended or the HITECH Act, including, without limitation,
attorney’s fees, expeart witness fees, costs of Investigation, litigation or dispute resolution, and costs awarded
thereunder, relating to or arising out of any violation by the Business Associate and Its agents, including
subCONTRACTORS, of any obllgation of Business Assoclate and its agents, including subCONTRACTORs, under this
section of the contract, under HIPAA, the BITECH Act, the Privacy Rule and the Security Rule.

2. Americans with Disabilitles Act. The CONTRACTOR shall be and remain in compliance with the Americans
with Disabilites Act of 1990 (http://www.ada.gov/) as amended from time to time (“Act”) to the extent applicable,
during the term of the Contract, The AGENCY may cancel or terminate this Contract Iif The CONTRACTOR falls to
comply with the Act, The CONTRACTOR represents that It is famillar with the terms of this Actand thatftls In
compliance with the [aw, The CONTRACTOR warrants that it shall hold the STATE harmless froin any Hability which
may be Imposed upon the STATE as a result of any failure of The CONTRACTOR to be in compliance with this Act,
As applicable, The CONTRACTOR shall comply with section 504 of the Federal Rehabilitation Act of 1973, as
amended front time to Ume, 29 U.S.C. § 794 (Supp. 1393}, regarding access to programs and facilities by people
with disabfiitfes. ' ‘

+

3, Utlltzation of Minority Business Enterprises. The CONTRACTOR shall perform under this Contract in
accordance with 45 C.F.R. Part 74; and, as applicable, C.G.S. §§ 4a-60 to 4a-60a and 4a-60g to carry out this policy
in the award of any subcontracts.

&, Priority Hiring, Subject to The CONTRACTOR's exclusive right to determine the gualifications for all
eraployment positions, The CONTRACTOR shall glve priority to hiring welfare recipients who are subject to
time-limited welfare and must find employment. The CONTRACTOR and the AGENCY shall work cooperatively to
determine the number and types of positions to which this Section shall apply.

5. Non-discrimination. ‘

{a} For purposes of this Section, the following terms are defined as follows:

. "Cominission” means the Commission on Human Rights and Opportunities;
it. "Contract” and “coniract” include any extension or modification of the Contract or contract;

fii. YCONTRACTOR" and "CONTRACTOR" include any successors or assigns of The CONTRACTOR or
CONTRACTOR;
iv. "Gender identlty or expression™ means a person's gender-related {dentlty, appearance or behavior,

whether or not that gender-related identity, appearance or behavlor Is different from that traditionally assoclated
with the person's physiclogy 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 identlty or not being asserted for an improper purpose,
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v, “Good faith" means that degree of diligence which a reasonable person would exercise In the
performance of legal duties and obligations;

vl, “Good faith efforts” shall include, but not be timited to, those reasonable initiat efforts necessary to
comply with statutory or regulatory requirements and additional or substituted efforts when It is determined that ,
such Initlal efforts shall not be sufficlent to comply with such requirements;

vii. "Marital status” means being single, married as recognized by the State of Connecticut, widowed,
separated or divorced; A
itk "Mental disability" means one or mere intellectual disorders, as defined in the most recent edition of the

Amerlcan Psychlatrlc Assodlation's "Dlagnostic and Statistical Manual of Mental Disorders”, or a record of or
regarding a person as having one or more such disorders:

Ix "Minority business enterprise" means any small CONTRACTOR or supplier of materials fifty-one percent or
more of the capltal stock, if any, or assets of which Is owned by a person or persons: (1) who are active In the daily
affalrs of the enterprise, (2} who have the power to direct the management and policies of the enterprise, and {3)
who are members of a minorlty, as such term Is defined In subsection {a) of Connecticut General Statutes § 32-9n;
and

X, "Public works contract” means any agreement between any ndlvidual, flrm or corporation and the STATE
or any political subdivision of the STATE other than a munlcipality for construction, rehabilitation, conversion,
extenslon, demolition or repair of a public bullding, highway or other changes or Improvements in real property, or
which Is financed In whole or In part by the STATE, Including, but not limited te, matching expenditures, grants,
loans, msurance or guarantees.

For purposes of this Section, the terms "Contract” and “contract” do not include a contract where each
CONTRACTOR is (1) a political subdivision of the STATE, Including, but not limited to, a municipality, (2} a quasi-
public agency, as defined in Conn, Gen, Stat, Section 1-120, {3) any other state, Including but not limited to any
faderally recognized Indian tribal governments, as defined in Conn. Gen. Stat. Section 1-267, (4} the federal
government, (5} a forelgn government, or (6) an agency of a subdivision, agency, state or government described In
the irnmedlately preceding enumerated ltems (1), (2), (3}, {4} or {5}

{b} {1} The CONTRACTOR agrees and warrants that In the performance of the Contract such CONTRACTOR
shall not disceiminate or permit disceimination against any person or group of persons on the grounds of race,
color, religious cread, age, marltal status, natlonal origin, ancestry, sex, gender Identity or expression, lntellectual
disability, mental disabllity, or physical disabllity, Including, but not limited to, blindness, unless it is shown by such
CONTRACTOR that such disability prevents performance of the work invelved, in any manner prohibited by the
laws of the United States or of the State of Connecticut; and The CONTRACTOR further agrees to take affirmative
action to insure that applicants with job-related qualifications are employed and that employees are ireated when
employed without regard to thelr race, color, religlous creed, age, marital status, natlonal origin, ancestry, sex,
gender identity or expression, Inteltectual disabllity, mental disabllity, or physicaf disability, including, but not
limited to, blindness, unless it is shown by The CONTRACTOR that such disabillty prevents performance of the work
Involved; (2) The CONTRACTOR agrees, in alt solicitations or advertisements for employees placed by or on behalf -
of The CONTRACTOR, to state that It Is an "affirmative action-equal opportunity employer" i accordance with
regulations adopted by the Commissten; (3) The CONTRACTOR agrees to provide each labor union or
representative of workers with which The CONTRACTOR has a collective bargalning Agreement or other contract
or understanding and each vendor with which The CONTRACTOR has a contract or understanding, a notlce to be
provided by the Commission, advising the tabor union or workers’ representative of The CONTRACTOR's
commitments under this section and to post coples of the notiee In conspicuous places avallable to employees and
applicants for employment; (4} The CONTRACTOR agrees to comply with each provision of this Section and )
Connecticut General Statutes §§ 46a-68e and 46a-68f and with each regulation or relevant order Issued by sald
Commission pursuant to Connectlcut General Statutes §§ 46a-56, 463-68e and 46a-68f; and {5) The CONTRACTOR
agrees to provide the Commission on Human Rights and Opportunities with such informatlion requested by the
Commisslon, and permit access to pertinent books, records and accounts, concerning the employment practices
and procedures of The CONTRACTGR as relate to the provislons of this Sectlon and Connecticut General Statutes

§ 46a-56. If the contract s a public works contract, The CONTRACTOR agrees and warrants that he shall make
goad faith efforts to employ minority business enterprises as subCONTRACTORs and suppilers of materials on such
public works profects.
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(c) Determination of The CONTRACYOR's goed faith efforts shall include, but shalf 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 minorlty business enterprises in
public works projects.

(d) The CONTRACTOR shall develop and maintain adequate documentation, In a manner prescribed by the
Commission, of Its good faith efforts.

(e) The CONTRACTOR shall include the provislons of subsection {b} of this Section In every subcontract or
purchase order entered into in order to fulfill any obligation of a contract with the STATE and such provisions shalf
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 nancompliance in
accordance with Connecticut General Statutes §46a-56; provided If such CONTRACTOR becomaes involved In, or is
threatened with, litigation with a subCONTRACTOR vendor as a result of such direction by the Commiston, 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.

{f} The CONTRACTOR agrees to comply with the regulations referred Yo in this Section as they exist on the
date of this Contract and as they may be adopted or amended from time to time during the term of this Contract
and any amendments thereto,

{g) {1) The CONTRACTOR agrees and warrants that In the parformance of the Contract such CONTRACTOR
shall not discriminate or permit discritnination agalnst any person or group of persons oh the grounds of sexual
ortentation, In any manner prohibited by the laws of the United States or the State of Connecticut, and that
employees are treated when employed without regard to thelr sexual orlentation; (2) The CONTRACTOR agrees to
provide each labor union or representative of workers with which such CONTRACTOR has a collective bargalning
Agreement or other conkract 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 coples of the
notlce 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 refevant order issued by sald Commission
pursuant to Connecticut General Statules § 46a-56; and (4) The CONTRACTOR agrees to provide the Commissfen
on Human Rights and Opportunities with such information requested by the Commisslon, 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 Sectlen and Connecticut General Statutes § 463-56.

{h} The CONTRACTOR shall include the provisions of the foregolng paragraph in every subcontract or
purchase order entered into in order to fulfill any obligation of a contract with the STATE and such provistons shall
be binding on a subCONTRACTOR, vendor or manufacturer unless exempted by regulations or orders of the
Commisston. 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 nencomplfance In
accordance with Connecticut General Statutes § 46a-56; provided, if such CONTRACTOR becomes Involved In, or Is
threatened with, litigation with a SUBCONTRACTOR or vendor as a result of such direction by the Commission, The
CONTRACTOR may request the State of Connecticut to enter into any such litigation or negotiation prior thereto to
protect the interests of the STATE and the $TATE may so enter,

6. Freedom of Informatlon.

(a) CONTRACTOR acknowledges that the AGENCY must comply with the Freedom of Information Act, C.G.S.
§§ 1-200 et seq. (“"FOIA™) which requires the disclosure of documents in the possesston of the STATE upon request
of any citizen, unless the content of the document falls within certain categories of exemption, as defined by C.G.S.
§ 1-210(b}.
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(b} Governmental Function, In accordance with C.G.S. § 1-218, If the amount of this Contract exceeds two
niillion five hundred thousand dellars ($2,500,000), and The CONTRACTOR Is a "person” performing a
“governmental function”, as those terms are defined In €.6.5. §§ 1-2060(4) and (11}, the AGENCY Is entitled to
recelve a copy of the Records and flles related to The CONTRACTOR's performance of the governmental function,
which may be disclosed by the AGENCY pursuant to the FOIA.

7. Whistleblowlng, This Contract Is subject to €.G.S, § 4-61dd If the amount of this Contract Is a "large state
contract” as that term 1s defined in C.G.S, § 4-61dd{h). In accordance with this statute, If an officer, employee or
appainting authority of The CONTRACTOR takes or threatens to take any parsonnel actlon 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 subsection (a) of
such statute, The CONTRACTOR shall be llable for a civil penalty of not more than five thousand doltars ($5,000) for
each offense, up to a maximum of twenty per cent (20%) of the value of this Contract. Each violation shali be a
separate and distinet offense and in the case of a continulng violation, each calendar day’s continuance of the
violation shall be deemed to be a separate and distinct offense. The STATE may request that the Attorney General
bring a civll action in the Superlor Court for the Rudicial District of Hartford to seek tmaposition and recovery of such
chvil penalty. In accordance with subsaction {f) of such statute, each large state CONTRACTOR, as definad In the
statute, shall post a notice of the relevant sections of the statute relating to large state CONTRACTORS in a
conspleuaus place which Is readlly available for viewing by the employees of The CONTRACTOR,

8. Exacutive Orders. This Contract is subject to Executive Order No. 3 of Governor Thomas J. Meskill,
promulgated June 18, 1971, concerning labor employment practices; Executive Order No. 17 of Governor Thomas
3. Meskill, promulgated February 15, 1973, concerning the listing of employment openings; Executive Order No. 16
of Governor lohn G, Rowland, promulgated August 4, 1999, concarning violence In the workplace. This Contract
may also be sublect to Executive Order 7C of Governor M. Jodi Rell, promulgated fuly 13, 2006, concerning
contracting reforms and Executive Order 14 of Governor i Jod Rell, promuigated April 17, 20086, concerning
procurement of cleaning products and services, In accordance with their respective terms and conditions. All of
these Executive orders are Incorporated into and made a part of the Contract as If th ey had been fully set forth in
ft. At The CONTRACTOR's request, the AGENCY shall provide a capy of these Orders to The CONTRACTOR.

9, Campaign Contribution Restrictions. For all State contracts as defined in C.G.5. % 9-612{g) the authorized
slgnatory to this Contract expressly acknowledges recelpt of the State Elections Enforcament Commission’s
("SEEC) notice advising state CONTRACTORSs of state campaign contribution and solicitation-prohibitions, and shall
inform its principals of the contents of the notice. Sea SEEC Form 10 linked below:

htip:/fwww.ct.gov/seec/iib/seec/forms/eontractor reportlng_ fseec form 1Q_final.pdf
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PROCUREMENT AND CONTRACTUAL
AGREEMENTSSIGNATORY ACCEPTANCE

Statement of
Acceptance

Theterms and conditions contained In this Request for Qua[ifications;constitule abasis forthis
procurement. These terms and condilions, as well as others so laboled elsewhere in this document are
mandatory forthe resultantcontract. The Office ofthe Healthcare Advocateis solalyresponsiblefor
rendering declsions in matters of inferpretation on alf terms and conditions.

Acceptance Stalement

On bshalfof_CedarBridgs Group, LLC

1, Carol Robinson agree o accept the Mandatory Terms

and Conditions and alf other terms and condifions as set forth in the HIT Consulling Services Request

for Q%ns,
j %é% VRS O

Signature

for 1‘:/1@{‘00,/ £ /&7/ é?ﬁ/gp
1 (7

Title : Dato

11
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This notice is provided under the authority of Connecticut General Stafutes §9-612(g)(2), as amended by P.A. 10-1, and is for
the purpose of Innforming state contractors and prospective state coniractors of the following law (italicized words are defined on
the reverse side of this page).

“CAMPAIGN CONTRIBUTION AND SOLICITATION LIMITATIONS

No state contractor, prospective state contracior, principal of a stele conlractor or principal of a prospective state contracior, with regard
to a sfate eoniract or state confract solicitation with or fromi a state agency in the executive branch or a quasi-public agency or a holder, or
principal of a holder of 4 valid prequalification certificate, shall make a contribution to (i} an exploratory commitiee or candidate commiltee
established by a candidate for nomination or election o the office of Governor, Lieutenant Governor, Attorney General, State Comptroller,
Secretary of the Stafe or State Treasurer, (ii) a political committec authorized to make contributions or expenditures to or for the benefit of
such candidates, or (iii) # parly conuniltee (which includes town committees),

Tn addition, no holder or principal of a holder of a valid prequalification certificate, shall make a contribution to (i} an exploratory
commtittes or candidate committee cstablished by a candidate for nomination or election to the office of State senator or State
representative, (i) a political committee authorized to make coniributions or expenditures fo or for the benefit of such candidates, or (jii} a
party cominitiee. :

On and after January 1, 2011, no state contractor, prospective state contractor, principal of a state confractor or principal of & prospective
state contractor, with regard to a state contract or state contract solicitation with or from a state agency in the executive branch ora
quasi-public agency or a holder, or principal of a holder of a valid prequalification certificate, shall knowingly: soficif contributions from
the state coniractor's or prospective state contractor's employees or from a subconiractor or principals of the subcontractor on Liehalf of (i)
an exploratory commitiee or candidate comunittee established by a candidate for nomination or election fo the office of Governor,
Lieutenant Governor, Attorney General, State Comptrotler, Secretary of the Stale or State Treasurer, (i) a political commitice authorized to
make contributions or expenditures to or for the benefit of such candidates, or (iii) a party committee,

CDUTY TO INFORM

State contractors and prospective state contractors are required to inform their principals of the above prohibitions, as applicable, and fle

possible penalties and other consequences of any violation thereof.
IR © " PENALTIES TOR VIOLATIONS

Contributions or solicitations of contributions made in violation of the above prohibitions may result in the following civil and eriminal
penalties:

Civil penalties—Up to $2,000 or fvice the amounnt of the prohibited contribution, whichever is greater, against a principal ot 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 § 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 resulting 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 beitg awarded o the prospective state contractor, unless the State Rlections Enforcement
Commiission determines that mitigating circumstances exist concerning such violation.

The State shall not award any other state coniract to anyone found in violalion of the above prohibitions for a period of one year after the
election far which such contribution is made or soficited, unless the State Elections Enforcement Commission determines that mitigating
circumstances exist concerning such violation.
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“State contractor” means a person, business entily or nonprolit organization that enlers into a stete canteact, 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 contiact terminates. “State contractor” daes not
include a owmnieipality or any other polilical subdivision of the state, including any entities or associations duly ereated by the municipality or political
subdivision exclusively amongst themselves to further any purpose aulhorized by stalute or chatter, or an employee in flie executive or legislative brench of
slate governuent or & quasi-public agency, whether in the classified or unclassified service and filt or pari-tine, and only in such person's capacilty as & siate
or quasi-public agency employce,

“Prospective state contractor” nteens a person, business entity or nonprofit organization that () submils @ response o a state contract soficitation by the stale,
& slate agency or & quasi-public ngency, or a proposal in response lo a request for proposals by the stale, a state agency or a quasl-public agenoy, until the
conteact has been entered info, or (fi) holds & valid prequalification certificate issued by the Commissloner of Administrative Services under seetlon 4a-100,
“Prospective state contractor” does not inolude a municipatity or any other political subdivision of the sfate, tnoluding any entitles or associations duly
created by the municipality or polilical subdivision exclusively anongst themselves to firther any purpose aulhorized by statute or charter, or an eimployee
In the executive or legislative branch of slate govemment or a quasi-public agency, whether in the olassified or unclassified service and full or part-time, and
only in such person's capacity as a state oz quasi-public agency employee,

“Principal of & state contractor or prospective state contractor” means (i} any individual who Is 2 mentber of the board of direciors of, or has an ownership
interest of five per cent or more in, a state contraclor or prospeetive slate contractor, which is a business entity, except for an individual who is & member of
Ihe board of directors of a nonprofit organization, (ii) an individual who is employed by a state contragtor or prospectlve state contractor, which is a business
enlily, as president, treasurer or executive vice president, (iii) an individual who is the chieFexecutive officar of a state contractor or prospegtive state
contractor, which is not a business entity, or if a state contractor or prospective state contractor has no sueh officer, ihen the officar who duly possesses
comparabls powers and duties, {iv) an officer or an employee of any siate contractor or prospective state contractor wio has managertal or discretionary
responsibilitles with respect to a state contraci, (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 commitice established or controlfed by an individuat deserlbed in this subpnrageaph or the business entity or nenprofit
organization that is the state contractor or prospeciive state contracior,

“State contract” means an agreement or contract with the state or say staté agency or any quasi-public ageney, let through 2 ProcureIneilt pracess or
atherwise, having a value of fifty thousand dollars or more, or & combination or series of such agreements or contracts havi ng a value of one hundred
thousand doltars or more in a calendar year, for (i) tho rendition of services, (if) the furnishing of any goods, materlal, supplies, equipment or any items of
any kind, (fii} the construction, alteration or repair of any public butlding or public work, {iv) the acquisition, sale or [ease of any land or building, {v}a
licensing arrangement, or {vi} a geant, loan or loan guarantee. “State conteact” does not include aity agreetnent or condract with the siate, any stale agency or
any quasi-public agency that is exclusively fedemlly funded, an education loar, a loan to an individual for oflier than commerciat PULPOSES OF any agreenicnt
or contract between the slale or any state agency and the United States Department of the Navy or the United States Department of Defense,

“State contract solicilation™ means a request by a state agency or quasi-public ageney, in whatever form issued, including, but not limited to, an invitation to
bid, roquest for proposals, request for infonnation or request for quotes, inviting bids, quotes or other types of submiitals, through a competitive procurement
process or snother process authorized by law waiving competitive procurement,

“Managerial or diserelionary respansibilifies with respeet to a stale contracl” means having direet, extensive and substantive responsibilities with respeet to
the negotiation of the state contract and not peripheral, clerical or ministerial responsibitities,

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

“Solicit” means (A) requesting that a contribution be made, {B) participating In any fund-raising activilips for a candidate coenunittes, exploratory
committee, political commitiee or parly commities, inctuding, but not limited to, forwarding tickets to potential contributors, tecelving contzibutions for
transission to any such comuittee or bundling contributions, (C) serving as chairperson, teeasucer or depufy treasurer of any such committes, or (D)
establishing a political commitiee for the sole purpose of soliciting or receiving contributions for any committee, Solicit does not include; (i) making a
conteibution that is otherwlse permilted by Chapter 155 of the Connecticut General Stalutes; (i) informing any person of'a position taken by a candidate for
public office or a public ofiicial, (ill} notilylug fhe person of any activities of, or contact information for, any candidate for pubke oflice; or (Iv) serving as a
member in auy party committee or ns an officer of such committee that is not otherwise prohibited in this seetion,

“Suhcontractor” means any person, business entity or nonprofit organization that contracts to perform parf or all of the obligations of a stale contractor's
state contract. Such person, business outity or nonprofit organization shalt be deemed to be & subcontracior until December ihirty first of the year fn which
the subcontract terminates, “Subcontractor” does not inelude (i) 2 municipality or any other politieal subdivision of the stale, including any ontities or
associations duly created by the municipallly or political subdivision exclusively amongst themselves to Further any purpose authorized by statute or charier,
or (ii) an employee in the cxeeutive or legistative brauch of state governnient or a quast-public agency, whether in tle class!fied or unclassified service and
full or part-time, and enty in such person’s capacity as & stote or quasi-public agency employee,

“Principal of a subcontractor' means () 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 wilo isa member of the board of directors of a nonprofit organization, (fi) an individyal
who is employed by a subconteastar, which is a business entity, as president, treasurer or execntive vice president, (jif) an individual who is the chiel
excoutive ofticer of a subeontractor, which Is not a business entity, or if a subconteactor has no such officer, then the offiver who duly possesses comparable
powers and dutles, (iv) an officer or an employee of any subcontracior who lias managerial or discretionary responsibilities with respect to a subcontrack
with a state contractor, (v} the spouse or a dependent child wio is eighteen years of age or alder of an individual described in this subparagraph, or (vi) 4
political committec established or controtled by au individuat described in this subparagraph or the business entity or nonprofit organization that is the
subcontractor.
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Wl STATE OR CONNECTICUT |
K—"@Qvﬂfi‘iﬁ%’- GIFT AND CAMPAIGN CONTRIBUTION CERTIFICATION
Written or elecironic certification to accompany a State contract with a value of $50,000 or

maore, pursiant to C.G.S. §§ 4-250, 4-252(c} and 9-61 2(0(2) and Governor Dannel P, Mailoy’s
Lixecutive Order 49. ) : )

INSTRUCTIONS!

Complete all sections of the form. Attach additional pagas, if necessary, to provide full disclosure about any
fawful campaign contributions made to campalgns of candldates for statewlde public offica or the General
Assembly, as described hereln, Sign and date the form, under oath, In tha prasence of a Commisstonar of the
Supaifor Court or Notary Publlc, Submit the completed form to the awarding State agency at the time of
Inltial contract exacution and if there Is a change In the informatlon centalned In tha most recently filed
certification, such peraon shal submit an updated certification elther (1) not later than thirty (30} days after

the effective date of such change or {11) upon the submittal of any new bid or proposal for a contract, whichever
is eariler, Such person shall also submit an accdrate, updated certification not {ator tban_ fourtsan days after
the tyelve-month anniversary of the most racently filed cartification or updated certification.’ ’

CHECK ONE: %itlai Certification [ 12 Month Anniversary Update (Multi-year contracts only.}

1 updated Certification bacause of change of Information contalned In the most
recently filed certification or twelve-month anniversary update,

GIFT CERTYFICATION:
As usad in this certificatlon, the folfowling terms hava the meaning set forth below:

1} "Contract” means that contract between the State of Connecticut {and/or one or more of It agenclas or
instrumentatitias) and the Contractor, attached hareto, or as otherwise described by tha awarding State
agency befow; :

2} 1f this is an Initial Certification, "Execution Date” maans the date the Contract Is fuliy executed by, and -
becomas effective between, the parties; if this Is a twelve-month anniversary update, “Executlon Date”
means tha date this certification Is slgned by the Contractor;

3} “Contractor” means the parson, firm or corporation named as the contactor below;

4) “Applicable Public Offictal or State Employee” means any public offictal or state employee described In C.G.S,
§4-252(c)(1)(1) or (11);

5) “GIft” has the same meaning given that term in €,6.5, § 4-250{1);

6) “Principals or Key Personnel” means and refers to those principals and key personnel of the Contractor,
and its or thelr agents, as described In C.G.S, £§ 4-250(5) and 4-252(c)(1)(8) and ©<.. - -

v <

I, the undersigned, am a Principal or iGay Personne! of the person, firm or corperation authorized to axecute
this cartification on behalf of the Contractor, I hereby certify that, no gifts were made by {A) such person,
firm, corporation, (B) any principals and key persennel of the person firm or corporation who participate
substantlally In preparing bids, proposals or negolating state contracts or (C) any agant of such, firm,
corporatlon, or principais or key personnel who participates substantlally In prapailng blds, proposais or
negotiating state contracts, to (i} any publlc official or state armployes of the state agency or quasi-public

L oLt

I further certify that no Principals or Key Personnel know of any action by the ‘Contractor £0 ¢ircymyvent (or
which would result In the circumvention of) the above certification regarding Gifék'by pioildmi for any othar.
Principals, Key Personnel, officials, or employees of the Contractor, or s or thelr agents, to make a @ife to
any Applicable Public Offictal or State Employea, I further certify that the Contractor made the bid or praposal
for the Contract without fraud or coffusion with any parson.




GPM Ethics Form 1 Rev, 5-26-15
Page 2 of 2

CAMPAIGN CONTRIBUTION CER‘TIFICATION:

1 further certify that, on or after January i, 2011, nelther the Contractor nor any of 1ts principals, as defined
In C.G.8, § 9-612(f)(1), has made any campalgn contrlbutions to, or solldited any contributions on behalf
of, any exploratory committes, candldate commiitee, polltical committee, or party committee established by,
ar supporting or authorized to support, any candidate for statewide public offics, in viotation of C.G,S. § 9~
612(f)(2)(A). I further certify that all lawful campaign contributions that have been made on or after
- January 1, 2011 by the Contractor or any of its principals, as defined in C.G.S, § 9-612(f)(1), to, or solicited
on behalf of, any exploratory committes, candidate committes, political committea, or party committee

established by, or supporting or authorized to support any candidates for gtatewldn public office or the Generaf
Assembly, are listed balow:

Lawful Campalgn Contributions to Candidates for Statewlde Publla Offica:
Contributlon

Date Name of Contilbuto Reciplent Valua Dascription
N/

Lawful Campalgn Contrihutlons to chndidates for tha Genaral Assamhlw

Contribution s
Date e/ Contrthuto Reclpient Value Description
N
L

Sworn as trua to the hest of my knowledge and bellef, subjact to the penalties of false statement,

ar

N Crtef

i Goyo (12 5rs s

Printed Name of Authorlzad Official

PR s

Signature of Authorized Officiay .

1™ tegar s
Subscribed and acknowledged b_afo;_gmithis : tday of ;201 Lﬂ
. ] )
OFFICIAL STAMP - \ KALEAL i’\(&‘\f

DANIELLE A, DARK Comnifestomerof the Superlor Court {or Notary Bublic)
NOTARY PUBLIC - OREQON

COMBISSION NO. 853079

MY COMMISSION EXPIRES AUGUST 2, 2020 . P{ \ Q\}S\* ., 10720

My Commission Expires




OPM Ethics Form 3 Rev. 5-26-15

,g”%q STATE OF CONNECTICUT
[ 'ﬂm CERTIFICATION OF STATE AGENCY OFFICIAL OR EMPLOYEE

R WU

&
'éém,-g‘?"'{"ﬁ AUTHORIZED TO EXECUTE CONTRACT

Certification to accompany a State coniract, having a value of 850,000 or more, pursuant fo
 Connecticut General Statuies §§ 4-250 and 4-252(b), and Governor Dannel P, Malloy’s
Executive Order 49,

INSTRUCTIONS:

Complete all sections of the form. Sign and dale In the presence of a Commissloner of the Superlor Court or
Notary Public, Submit to the awarding State agency at the time of contract execution.

CERTIFICATION:

I, the undersigned State agency officlal or State employee, certify that (1) ¥ am authorlzed to execute the
attached contract on behalf of the State agency named below, and (2) the selectlon of the contractor named
below was not the result of collusion, the giving of a gift or the promise of a gift, compensatton, fraud or
inappropriate |nfluence from any person,

Sworn as krue to the best of my knowledge and bellef, subject to the penalties of false statement.

CedarBridge Group, LLC

Contractor Name

Office of the Healthcare Advocate
Awarding State Agency

Sy q 74 Z{x(o

Staté Agency Officlal or Employee Signature Date
Demian Fontanella Acting Healthcare Advocate

Printed Name Tite

T
Sworn and subscrlbed before nie on this 7 day of {)ﬂﬂ W(/, 20 Ié .

o

Commissionar of th ;{‘erior Court
or-MNotary-Rubli

My Conimlssion Expires




OPM Ethics Form 5 Rev, 3-28-14

fia {? i
i&“‘%g STATE OF CONNECTICUT
Wi CONSULTING AGREEMENT ARFIDAVIT

Affidavit to accompany a bid or proposal Jor the prchase of goods and services with a value of $50,000 o1
more in a calendar of fiscal year, pursuant to Conmecticnt General Stattttes §§ 4a-81(a) and 1u-81(h). Fos
sole source or no bid coniracts the form Is submitted af thne of contract execittion.

INSTRUCTIONS:

If the bidder or vendor has enkered into a consultlng agreement, as dafinad by Connacticut
Ganeral Statutes § 4a-8L(b)(1)s Complete all sections of the form. If the bldder or contractor has
antered [nto more than one such consulting agreement, usa a separate form for each agreement. Sign and
date the form In the prasence of a Commissioner of the Superior Court or Notary Publlc, Xf the biddar or
contractor has not antarad into a consulting agrasment, as definad by Connacticut General
Statutes § 4a-81(b)(1): Complete only the shaded sactlon of the form, Sign and date the form in the
prasence of a Commissloner of thy Supertor Court or Notary Public,

Submit completed form to the awarding State agency with bid or proposal. For a sole source award, submit
completed form to the awarding State agency at the time of contract axacution,

This affidavit must be amanded if there Is any change in the information contalned In the most recently filed
affidavit not later than (i) thirty days after the affective date of any such change or (II) upon the submittal of
any new bid or proposal, whichever Is earlier.

AFFIDAVIT:  [Number of Affidavits Sworn and Subscribed Op This Day: ____]

I, the undersigned, hereby sweai that ] am a principal or key personnel of the bidder or contractor awarded
a contract, as described In Connactlcut Genaral Statutes § 4a-81(b), or that I am tha Individual awarded
such a conbract whe Is authorized to sxacuta such contract. I further swear that 1 have not entarad into any
consulting agreement In connection with such contract, excapt for tha agraement listed betow:

Qo Bdginson,Prineipal Cedar Bridge, Cryoup

Consultant’s Name and Title Name of Firm (If applicable}

alt]ie 12[31] L6 41120, 006
Start Datd End Date Cost ’

Descrlption of Services Provided: H{a.tl‘{'h lﬂ‘F@VMCLbW “J’Qd{tﬂo LO? Lé—-
Qmsuihh% SENN T

el
Is the consultant a former‘\State employee or former public officlal? [0 Yes [B/NO

If YES: -
Name of Former Stata Agency Termination Date of Employment

Sworn as trua to the best of my knowledga and grgf, subject-t penaltles of false statement
. t . X . ) L 4 ',:'_7 - o - " .
&M (AL NGO I .
) ghor Slg s

Printed Name of B er or Contra n Prln?p \For' Kay Parsohnel

L _Car/ Kebmsaz.

Printad Name (of above)

. . . (;\-" % . . N
Sworn and subscribad bafare me onthls_ "] ~ day of, ﬂé\ﬂﬂfﬁ ’ ZO_BL?

TR

Awarding State Agency

OFFICIAL STAMP Commissionar of the Suparior Court o
PANIELLE A, DARK or Notary Publie
NOTARY PUBLIC ~ OREQOH . . )
COMMISSION NO, 9530?1?0 % A\\) “\R\ 2/‘ 1026
£S AUGUST 2 WY, 4
MY COMMISSION EXPIRES AUGUST 2, Fy Commisbion Bpics




OPM Iran Certification Form 7 {Rev, 3-28-14) Page 1 of 1

A5

s ?Tg STATE OF CONNECTICUT

La' Wiilten or electronto PDF copy of the wrllien cerlification fo accompany a large siate contract putsuant to P.A.
SRR No. 13162 (Prohibiting State Contracts With Entities Making Certaln Investments In Iran)

Respondent Nama:

INSTRUCTIONS:

CHECK ONE: !I/Inmal Certification,
Amendment or renewal,

A. Who must complete and submit this form, Effectiva Octabar 1, 2013, this form must ba submitted for any large state
contract, as defined In sectlon 4-250 of the Connecticut General Statutes, This form must always ba submitted with the bid or
propossl, or If there was no bld process, with the resutting contract, regardiess of where the principal place of business Is located.

Pursuant to P.A. No, 13-162, upon submiission of a bid or prior to axacuting a large state contract, the cortification portlon of this
form must be completed by any corporation, genaral partnership, imited partaership, limited Hlability partnarshig, joint vanture,
nonprofit organization or other business organization whose princlpal place of business is {ocated outside of the United
States. Unlted States subsidiaries of farelgn corporations ara exempt, For purposes of this form, a “forelgn corporation” Is ane that
Is organized and Incorporatad outside the United States of America,

Check applicable box:
E{:spondenl’s principal place of business ts vithin the United States or Respondent Is a United States substdlary of a forelgn
carparation, Respondents who check this box are not required to complete the certification portion of this form, but must
submit thls form with [ts Invitation to Bl ("ITB7), Request for Preposal ("RFP™} or contract package I there was a¢ bld procass,

71 Respondant’s principal place of business Is outside tha United States and it is not a United States subsidiary of a foreign
corparation, CERTIFICATION requlrad. Please completa the certification portien of this form and submlt it with the IT8 or RFP
responsa or contract package if there was no blid process, '

B, Additional definitlons,

1) “Large state contract” has the sams meaning as defined In saction 4-250 of the Connsctlcut Ganeral Statutes;
2} “Respondent” means the person whose name is sat foith at the baginning of this form; and

3} “State agency” and “quasl-public agency” have tha sams meanings as provided In section 1-79 of the Connecticut General
Statutes,

C. Cortification requiremants.

No state agancy or quas-public agency shall enter Inte any large stats contract, or amend or renew any such contract with any
Raspondant whosa principal place of business s located autslde the United States and Is not a Unlted States subsidiary of a foreign
corporation unless the Respondent has submitted this certificatton, : :

Complete all sections of this certification and sign and date i, under oath, In the presance of a Commissioner of the Superlor Court,
a Notary Public or a person authorized to take an oath In another state, '

CERYXPICATION:
I, the undersigned, am the officlal authorizad to execute contracts on behaif of the Respondent, 1 cartify that;

E}’éspondent has rmade no direct investments of bwenty miillon doltars or more In the energy sactor of Iran on or after October 1,
2013, as described n Section 202 of the Comprehensive Iran Sanctions, Accountability and Divestmsnt Act of 2010,

(7 Respondent has elther made direct Invastments of twanty milllon dollars or mare in the energy sector of Iran on or after Octobear
1, 2013, as described In Sectfon 202 of tha Comprehensive Iran Sanctions, Accountabllity and Divestment Act of 2010, or
Respondent made such an investment prier to October 1, 2013 and has now Increasad or ranewed such an investment on or after
Swara as true to the best of m

sald date, or both,
kngwledoe and bellef, subjsct to the penalties offalse statew@nt:
- 4 ¥ 7 t
K Lo ity G (el Zsv 4

Printed npName brlnt?ﬁl Name of Authorlzed Officlal '

il

™
T, 3
day of Q\.f" ihp W\\'@f’r’?« , 24 QFFIGIAL STAKP

. \ LA \ \ ey NOT%?'}E&.&EQZD@ESGON
ULV L U al = COMMISSION NO, 053070
Commisslaner of the Suparior Court (.or Notary Pybloluission EXPIRES AUGUST 2, 2650

Navst 2. 2000

My Commissloh Explras




Faorm C
01-13-2016

" STATE OF CONNECTICUT
Pl % NONDISCRIMINATION CERTIFICATION — Affidavit
"5{‘%%{ ~ By Entity

Y Tor Contracts Valued at $50,000 ox More

.

Documentation in the form of an affidavit stgned nnder penalty of false statement by a chief executive
allicey, presideni, chairperson, member, or other corporate officer duly authorized fo adopt corporate,
company. or parinership policy that ceritfles the contractor complies with the nondiscrimination
agreements and warraitles under Conneetiont General Statutes $§ 4a-60 and 4a-60a, as amended

INSTRUCTIONS:

For use by an entity (corporation, limited lablilty company, or partnership) when entering Into any contract
type with the State of Connacticut valued at $50,000 or more for any year of tha contract. Com plete all
sactlons of the form. Sign form in the presence of a Commilssloner of Supaetjor Court or Notary Public,
Submit to the awarding State agancy piior ko contract execution,

AFFIDAVIT;
I, the undersigned, am over the age of elghteen (18) and understand and appreciate the obligations of
L]
an oath. Iam Pﬂ (\ﬂjpﬂ—ﬁ and Owne v o CMWEH#Q& CMVP , an entity
Signatory's Title Name of Entity '

duly formed and existing under the laws of O reqovh
v Nama of State or Commonwealth

I certify that I am authorized to execute and deliver this sffidavit on hehalf of

_CedaxrBiidae. Caviun and e _CedayBridge (vovyo

Name of Entlty ! Nameof Entity

fas a pollcy In place that complies with the nondiscrimination agreements and warrantias of Connecticut

Gen /ral Statutes 8§ 4a-60 and 4a-60a, as amended,
zﬂ% %m g OFFIGIAL STAMP
T s DANIELLE A, DARK

Authorized Signatory NOTARY PUBLIC -~ OREQON
COMMISSION NO, 953078

m‘ R,D . HYOMMISSION EXPIRES AUC‘X‘UST 2, 2020
bvison

Printed Name

et n
Sworn and subscribed to before ine on this - l i

LS i L

S 77 1 A Pavst 2,070

Commisslori@r of the Superior Court/ Notary Public Commlsston Explration ate




[ JAmendment#
. (For Infernal Use Only)
SIGNATURES AND APPROVAL

The Contractor [ 1S orﬁls NOT a Business Assoclate under the Health Insurance Portability and
Accountabllity Act of 1988, as amended.

Contractor

CadarBridge Group, LLC

T T 07/p5] 201,

Signatre (Authorlzed Offictal) {Date

Carol Robinsan, Principal
(Typed/Printed Name and Title of Authorlzed Officlal)

Agenocy
Offica of the Healthcare Advocate
Agency Nams
e D 7/ JV6
Signature {Authorized Official) Date

Demian Fontanslia, Acling Healthcare Advocats
(Typed/Printad Name and Tille of Authorized Offictal)

Offige of the Attorfey General (Approved as to form) _

’ 9/ Y

Stgnat{ry / Cate

\j{)f‘:ﬂL R‘dl‘]f‘\d

-AsEistant+-Associato Attorney General







Ring, Patrick T.

From: Schaefer, Mark C

Sent: Monday, September 12, 2016 12:10 PM

To; Ring, Patrick T.

Cc: Budzik, Matthew J.

Subject: FW: Final Disposition for Personal Service Agreement PSA 2017_24921 - idv
Pat,

As requested.

Mark

From: robert.dakers@ct.gov [mailtorobert.dakers@ct.gov}

Sent: Monday, August 08, 2016 9:29 AM

To: Schaefer, Mark C <Mark.Schaefer@ct.gov>

Cc: Dakers, Robert <Robert.Dakers@ct.gov>

Subject: Final Disposition for Personal Service Agreement PSA 201724921

e ol e e R o o e el el o T ok o oo TR ek ol el R e ok o e e ok st ok ook ok sk et sk e e ot e ool ol sl ek sl R R e kR s o

The Office of Policy and Management has Approved the following Personal Service Agreement PSA
SIM Health Information Technology Consulting Servi (2017 _24921)

Contractor; N/A

LEffective Date: 9/1/2016 - 12/31/2016
Estimated Cost: $120,000.00
Comments/Conditions: Approved RSD 8-8-16

...............

Robert Dakers
Executive Financial Officer



SECRETARY OF THE STATE OF
CONNECTICUT
30 TRINITY STREET
P.Q. BOX 150470
HARTFORD, CT 08115-0470

09/12/2016

CEDARBRIDGE GRQUP LLC
1655 NW 130TH AVE.
PORTLAND, OR97229
RE: Acceptance of Business Filing THIS IS NOT A BILL

This letter is to confirm the acceptance of the following business filing:

Business Name: Type of Request:

CEDARBRIDGE GROUP LLC \ CERTIFICATE OF REGISTRATION

Work Order Number : 2016279591-001 Business Filing Number : 0005649219

Filing Date/Time : 09/09/2016 05:23 PM  Effective Date/Time : 09/09/2016 05:23 PM
Total Payment 1 $120.00 Customer 1D : 002853131

Business D 11216526

SUSAN LOGATTO
Business Services Division
860-509-6003
www.concord-sots.ct.gov



