Lupi, Jenna

From: Schaefer, Mark C

Sent: - Thursday, July 13, 2017 9:50 AM

To: Fontanella, Demian .

Ce: Nguyen-Matos, Christine; Lupl, Jenna

Subject: RE: Final Disposition for Personal Service Agreement PSA 2018_29103
thanks ’

From: Fontanella, Demian

Sent: Thursday, July 13, 2017 9:58 AM

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

Subject: Fw: Final Disposition for Personal Service Agreement PSA 2018 29103

From: robert.dakers@ct.gov <robert.dakers@ct.gov>

Sent: Thursday, July 13, 2017 9:15 AM

To: Fontanella, Demian

Ce: Dakers, Robert

Subject: Final Disposition for Personal Setvice Agreement PSA 2018_29103
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The Office of Policy and Management has Approved the following Personal Service Agreement PSA
Value Based Insurance Design Targeted Technical As {2018_29103)

Contractor: N/A

Effective Date: 10/1/2017 - 9/30/2018

Estimated Cost; $250,000.00

Comments/Conditions: Approved RSD 7-13-17

Ho ok ok ok R OR Rk sk kkokok Rk Rk ok ok KRRk R R AR R R R AR R R R R Rk R R Rk kR Rk R Rk kR R R KRk Rk
Robert Dakers

Executive Financial Officer




PERSONAL SERVICE AGREEMENT

CO.B802A REV. 208

STATE OF CONNECTICUT
OFFICE OF THE STATE COMPTROLLER

1 PREPARE IN QUADRUPLICATE
2. THE STATE BUSINESS UAIT AND THE CONTIAGTOR AS LISTED BELOW HEREBY ENTER INTO AN AGREEMENT
SUBJECT 10 THE TERMS AND CONDITIONS STATED HEREIN ANDVOR ATTACHED HERETO AND SUBJEQT TGO

THE PROVISIONS OF SECTION 4-08 OF THE CAONNECTICUT GENERAL STATUTES AS APPLICABLE.
3 ACCEPEANCE OF THIS CONTRACT IMPLIES CONFORMANCE WITH TERMS AND CONDITIONS SET FORYH BY
THE OFFICE OF POLICY AND MANAGEMENT PERSONAL SERVICE AGREEMENT STANDAROS AND PROCEDURES.

1 [ oreamas [ amenpmersr | 421 IDENTIFICATION NO.

2.5 17SIMO00R
(3) COHTRAGTOR HANE o . W ane vou presently [Jves [ no
Freedman Healtheare LLC A STATE EMPLOVEE?
GONTRAGTOR [ GONTRACIORADORESS 29 Crafls Street, Sulte 470, Newton, MA 02458 O s0gay g SN - SUFeiX
51 AGENGY NAME AND ABORESS -
STATE @ Office of the Healtheare Advocate, PO Box 1543, Hartford, C'T 06144
AGENCY
{8) DATE (FROM) THROUGGH (TO) {7} INDICATE
cggrg?o‘&c? ! Upon Execution 10/31/2019 ) masver soreement (] comtract Awnan no, B nerree
CANCELLATION THIS AGREEMENT SHALL REMAIN [N FULL FORCE AND EFFEET FOR THE ENTERE TERM OF THE CONTRACT (8) REQUIRED ND. OF DAYS WRITTEN NOTiCE
CLAUSE PERIQOD STATED ABOVE UMLESS CANCELED BY THE STATE BUSINESS UNIT, BY GIVING THE CONTRACTOR 30
WRITTEN NOTIGE OF BUCH INTENTION (REQUIRED DAYS NOTICE SPECIFIED AT RIGHT) ——s
{8) CONTRACTOR AGREES TO: (Include speciol provisions - Alteth addiionas blank ¥heats it necessary.}
The contractor shall provide consultative support to the State lnnovation Model Progeam Managemen! Office and the
COMPLETE Office of the State Comptroller as detailed in Section 5 of Attachment A {specification of services).
DESCRIPTION
OF SERVICE
= {10} PAYMENT TO BE MADE UNDER THE FOLLOWING SCHERULE UPON REGEIPT OF PRO_PE—T;LY EXECUTED AND J\PPROV'E-B INVOIGES,
The eontractor shall bill at its hourly rates as shown in Section 6, Table 2 of Attachment A,
COST AND The state shall pay the contractor a total sum not to exceed $245,331.60 for serviees pecformed vnder the
SCHEDULE OF agreement,
PAYMENTS Detailed invoices shall be prepared monthiy or upon completion of the speeified services,
{11} OBLIGATED AMOUNT £245,331.60
(12) (13 {14} (16 i) (i1 {15) {8 {20) (21)
AMOUNY FUND DEPARTMENT s PROGRA AGCOUNY vl CHARTFIELD B
$245331.60 12060 MCQ39420 22727 |00000 51230 MCO_nonproj 2017
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ATTACHMENT A
SECTION 1

This Agreement (hereinafter referred lo as "Agreement"} is entered into between the State of Connacticut
(herainafter “STATE") acting through the Office of the Healthcare Advocate (hereinafter “OHA”) pursuant
to Connecticut General Statutes §§ 4-8, 4-65a and 4-66, and Freedman Healthcare, LLC, a company
having its principal offices at 29 Crafts Street, Sulte 470, Newton, MA 02458 (hereinafter
"CONTRACTOR"). The partles agree that the services specitied below shall be provided by
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 Agresmant Is fully executed by the parties hereto and
the duties of the CONTRACTOR as set forth In Section 5 of this Agreement shall be complated by

the CONTRACTOR by the end of the contract period, which shali be no Iater than October 31, 2018
(hereinafter "end date").

“AGENCY” shall include the Heaithcare Advocate, or his authorized agents, employees or designees,
“CONTRACTOR" shall include Freedman Healthcare LLC and its authorized partner, VBID Health LLC.
“QO8C" shall mean the Office of the State Comptroller

“Participating Crganization” shall mean an employer who has agreed to receive technical assistance
from the CONTRACTOR.

"SIM” shall mean the Connecticut State Innovation Model
“8tate” shall mean the Healthcare Advocate, or her authorized agents, employees or designees.

“Subject Matter Experts (SMEs)" shall mean VBID Health, LLC, led by Dr, Mark Fendrick and Dr.
Michael Chernew, the creators of the Value-Based Insurance Design (VBID) concept and the leading
national experts on VBID implementation, evaluation and advocacy.

“Request for Applications (RFA)" shall mean the application released o recruit participating
organizations to recelve technical assistance from the CONTRACTOR,

“Technlcal Assistance” shall mean the provision of guldance, materlals, or support to the participating
organizations from the CONTRACTOR

“VBID" shall mean Value-Based Insurance Design

SECTION 3
CANCELLATION PROVISION

This Agresment may be canceled at will by either parly 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 dellvered personally or by certified mail in the manner set forth in this
section. All notices shall be effective if delivered personally or by cerlified mail to the following addresses:

State: State of Connecticut
Office of the Healthcare Advocate
P.O. Box 1543
Hartford, CT 08144
Attention: Mark Schaefer, Director, Healtheare Innovation

Conlractor: Freedman Healthcare, LLC
29 Crafts Strest, Suite 470
Newton, MA 02458
Attention: John Freedman, President/CEO

The parlles may change their respective addresses for notices undar this paragraph upon prior written
notification to the other, :
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5.1

SECTION &6
SPECIFICATION OF SERVICES

EMPLOYER TECHNICAL ASSISTANCE

A. The CONTRACTOR shall develop and deploy a technical asslstance strategy in support of up to 20
Connectiout-based self-insured employers over two cohorts working 1o: communicate a data-driven
case for change, adapt standard implementation plans to fit organizational culture and priorities,
leverage external parinerships to execule those plans, and use a simple, comprehensive tool to
evaluate progress.

B. The CONTRACTOR shall lead the recruitment and application process, in close collaboration with the
PMO and O8C, to identify up to 20 partlclpahng organizations over iwo cohorts, In support of these
efforts, the CONTRACTOR shall;

D

2)

3

4)

Advise the PMO and OSC on development of a Request for Applications {(RFA} which will include
minimum requirements for participating in the technlcal assistance opportunity,

Assist the PMO and OSC In sharing the technical assistance opportunity through relevant
channels by

i} Developing an internal database of self-insured employer contacls based on previous phases
of the VBID initiative;

ity Leveraging established relationships with business groups, chambers, brokers, and health
plans to make introductions to key leadership and human rasources contacts;

i) Engaging employer members of the VBID Consortium to outreach to colleagueés of interest;
and

iv) Utilizing additional employer engagement stratagles, as outlined in seclion 5.3 below,

Provide guidance, as appropriate based on state procuremant laws, on the selection of
participating arganizations.

Assess the RFA process for the first cohort of participating organizations and make
racommendations to the PMO and OSC to improve the process for the second cohort,

C. The CONTRACTOR shall work collaboratively with the leadership of each participating organization
to undariake the following activities as part of their technical assistance strategy:

1

The CONTRACTCR shall provide the following to each participating organization:

1} Alibrary of VBID educational materials with Information on core concepts and case studles;
and

ii) Ongoing updates on the local and national health care markets and emerging VBID plans via
a Twitter feed and monthly newsletier,

The CONTRACTOR shall complete an initlal benefits inventory that raviews benefit materials,
summary plan documents, employes surveys and routine reports from heaith plans, wellness
vendors, consultants, and other partners In benefits administration.
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3)

5)

6)

7)

8)

i} The CONTRACTOR shall supplement data collected from the Initiat benefits inventory by
working with employer leadership to document beneits priorilies and culture using the VBID
Template for Self-Insured Employers.

iy The CONTRACTOR shall develop a Data Dashboard that includes all data collected and
benchmarks idsntified from the initlal benefits inventory.

The CONTRACTOR shall utilize the Data Dashboard to guide the selection of at least three VBID
components to include in a VBID benefits plan. The VBID plan shail detail:

) Financlal Incentives for preventive care, chronle condition management, and/for high value
providers, using the SIM VBID Consortium Template as a gulde;

iy Appropriate levels of financial incentives, based on existing research and experience with
VBID plans,

i) Mechanisms for financial Incentives (i.e. reduced premium, HSA contributions, etc.); and
iv) Methodology for defining high value services and providers,

The CONTRACTOR shall provide a customizable communications framework that may inciude:
i) Flyers, pamphlets, and other targeted marketing materials:

I} Emall communications that can be adapted throughout the year;

i) Webinars or in-person meeting guides to educate employees about plan options; and

iv) Timeline for employee communications,

The CONTRACTOR shall provide a customizable evaluation plan, including specific, quantifiable
measures to assess to success of the plan design. The Evaluation Plan should include:

Iy Organizational goals such as increasing preventive screenings or reducing Emergency
Department use;

ii) Specific, quantifiable measures of costs and quallty to assess progress toward goals;
i) Source of needed data to calculate measres; '

Iv) Strategy and resources for measure calculation and for establishing basellne; and

v) Plan for ensuring employee confldentiality,

The CONTRACTOR shall provide six one-on-one TA calls to each participating organization to
address specific questions or challenges, facliitate conversations with key stakeholders, or to
coach staff.

The CONTRACTOCR shall facilltate conversations with health plan and benefits administration
partners, as raquested, in order to develop and implement VBID strategles.

The CONTRACTOR shall launch a peer-to-peer learning colfaborative for the participating
organizations, featuring the expertise of VBID Health, which shall include:

1) One Initial in-person mesting to Introduce participants to the project, provide a VBID
overview, and ask participants to commit to goals;

li) Three webinars to provide deeper Instruction on each of the VBID template components; and
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- 9)

5.2

iy One final in-person meeting for employers to share progress, lessons learned, and next
steps. :

At the conclusion of each technical assislance cohort, the CONTRACTOR shall compose a final
roport detailing:

i)y The TA approach that was undertaken to support the participating organizations;

iy Effective strategies employad throughout the design process;

i) Challenges encountered and solutions identified o overcome;

iv) Recommendations to amployers seeking to implement VBID plans for thelr employees; and

v} Key resources to support VBID deslgn and implementation.

VBID CoNSORTIUM & TEMPLATE SUPPORT

A. The CONTRACTOR shall underlake activities to suppori an annual update of the VBID templates
with the advice of the SIM VBID Consortium including the following:

Q]
2)
3)
4)
%)

6)

Document local and national legislation relevant to VBID design and implementation;
Bocument local and naticnai VBID trends, news, successes, rasearch, and milestones;
Document stakeholder feedback on the Connecticut VBID templales;

Document and share VBID research findings via VBID Twitter fead updated weekly;
Utilize all relevant information to propose VBID tempiate revisions which may Include:
1} Reuvislling strategies fo reduce unnecessary care;

liy Further defining high-value. provider networks;

Tiiy Adding consumer stories;

iv) Providing evidence of RO for specifio services; and

Share revised VBID templates with the SIM VBID Consortium, soficit feedback, and incorporate
recommended changes as appropriate,

B. In support of seml-annual meetings of the SIM VBID Consoriium, the CONTRACTOR shali:

1)

2)
3)
4)
5)
6)
7

6.3

Schedule and facilitate two Consortium meetings (in-persan or via webinar) in order to review
employer tools and approach for the TA process and to review template changes;

ldentify meeting objectives in collaboration with the SIM PMO and 0SC;

Prepare and distribute Consortium meeting materials, Including agendas and slide decks;
Review meeting strategles and materials with the SIM PMO and OSC and revise as neaded;
Vet meeting materials with the VBID Consortium Executive team vie email; '
Draft and distribute Consortium meeting summaries; and

Follow-up with Consortium members on action items and next sleps,

VBID EMPLOYER ENGAGEMENT ACTIVITIES

A. To promote VBID among Connscticut employers, the CONTRAGTOR shall:
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1} lLeverage existing relationships and continue to develop relationships with individual employers,
business assoclations, chambers of commerce, labor unions, and other employer groups, and
determine appropriate contacts within each group, such as human resourcs directors, executive
directors, benefits managers, union leaders, and senior managemsnt.

2} Pitch VBID to identified contacts, as agreed upon by the CONTRACTOR, OHA, and OSC, via
email andfor phone to make the case as to why VBID banefits employers and for presenting the
concept to their company or group.

3) Coordinate with contacts to detarmine meeting schedules and which meetings are appropriate
and corivenient for presenling the VBID concept.

4) Allend meetings with identlfied employars, business groups, etc. to pitch VBID to a larger
audience, In-person or via phone or webinar.

6) Refine short, targeted handouts and visual displays for events and develop persuasive pitches for
conversations with indlvidual employers,

6) Develop VBID case studies from Consortium members and TA cohort employers to serve as
examples for interested employers,

7) Support the implementation of an onfine tool to engage employers around VBID by developing
plan recommendations based on specific employer inputs, . : '

8) Recommend and support the Implementation of Innovative approaches to engage employers,
such as:

) Establishing awards for employers offering VBID;

il Endorsing local VBID plans; '

i} Coaching employee leaders to request VBID benefits; and
iv) Hosting a VBID summit.

5.4 PROJECT MANAGEMENT

A

The CONTRACTOR shall lead a kickoff meeting to confirm the desired outputs of the project, proposed
path, and identify concerns. ’

The CONTRACTOR shall lead weekly or semi-weekly with the PMO and OSC lo track Initiative
progress, discuss needed adjustments to the scope to achieve the goal, and share findings to date,

The CONTRACTOR shall provide requested information, including potentlal presentations, to SIM
counclis about the progress of the technical assistance work.

The CONTRACTOR shall coordinate with ather SIM efforts, including SIM work streams, work groups,

and other related initiatives to promote collaboration and streamlining of efforts, as needed and
requested by the PMO, -

The CONTRACTOR shall provide quarterly, annuall and final (at the end of the contract period) reparting

_ina form prescribed by the SIM PMO, including the following

1} Detalls including how funds were used
2) Project or model progress
3) Barrlers, delays, and measurable outcomes

The CONTRACTOR shall submit a final report that summarizes the outcomes. and key learnings from
the each cohort,
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G. The CONTRAGT shall cooperate with any State and Federat evaluations of the mode! and performance
results and provide requested information in a timely manner,

5.5 PROJECT TIMELINE

A. The administration of the Contract shall be governed by the following timeline of tasks, deliverables,
and completion dates in Table 1.

B. Initiation and completion dates may be adjusted by written mutual agreement of the CONTRACTOR
and the SIM PMO,
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Table 1. Project Timeline
Complete by: Responsibility*

Task [Deliverable Year1 Year2

~ | TA application Nov22'17 [Nov9'18 |PD

:g; VBID resource library Feb2'l8 |Jan16'18 [PD

= [Benefits inventory chiecklist Feb2'l8 |Jan22'19 |Emplovyer lead

> |Data dashboard template Feb2'18 [Jan22'19 |Employer Lead

4. |Employee communication materials Jun29°18 |Jun28'19 |Emplbyer Lead

E‘ Evaluation framework Jun29'18 Hun28°(9 IPD

& |Cohort final report Oct26'18 [0ct7'19 [PD

. VBID template updates Oct 1918 |00t 9'19 |PD

g |lst Consortium meeting agenda and materials Jan5'18  |Jan7'19 |PD

g 1st Consortium meeting summary and feedback report {Jan 26 '18 {Jan?28'19 |PD

53:' 2nd Consottiun meeting agenda and materials Sep21°18 {Sep6'19 (PD

2nd Consortium meeting summary and feedback report |Oct 518 Sep 20'19 [PD

o [Qutreach plan Nov 15'17 [Nov2'l18 |Employer Lead

& |Dimployer marketing materials Nov 15’17 [Nov9'18 |Employer Lead

g Website design/content and annual updates Nov30'17 [Sep 30'19 |Employer Lead

= |Twitter feed and newsletter Feb 1'I8 [Ongoing  {Employer Lead

5 [Fial project plan Nov 1517 [N/A PD

g’ Q1 quarterly report Jan5'17  [Dec 2818 |PD

§ Q2 quarterly repornt Mar 3018 {Mar29'19 iPD

& Q3 quarterly repoit Jun29718 [Jun28'19 {PD

3 [Annual report (includes Q4) Sep 28'18 [Sep30'19 [PD

8 [Final project report N/A Oct 15'19 |PD
*PD will be responsible for reviewing all deliverables and ensuring they are delivered on time.
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6.1

6.2

SECTION 8
COST AND SCHEDULE OF PAYMENTS

PAYMENT PROVISIONS

The CONTRACTOR shall bill accarding to the fee schedule shown in Table 2. The
CONTRACTOR shall bill for each individual assigned to the engagement based on hours worked,
CONTRACTOR parsonnel substitutions shall be permitted with advance written authorization of

the SIM PMO and documsntation supporting the position title and hourly rate.

The CONTRACTOR's standard hourly rates exclude expenses for travel and supplies. Travel and
supply expenses will be billed at cost as detailed in Table 2. The rates Included in Table 2 are the
rates effactive for the scope of work as detailed in Section 5, Specification of Services.

The State shall pay the CONTRACTOR a total sum not to exceed $245,331.80 for services
performed under this Agreement.

Expenses may not exceed 3% of the total amount of fees and expenses Invoiced over the term of
this Agreament. During the course of thls Agreement the CONTRACTOR may increase or
decrease the resources asslgned from the projections listed in Table 2 in order to accomplish the
scape of work within the total not to exceed amount.

The CONTRACTOR shall be responsible for completing the Scope of Work as detalled in Section
5 within the not to exceed amount, If the not to exceed amount Is reached prior to the end of the
contract term and complation of all deliverables, the CONTRACTOR shall remain responsible for
completing the Scope of Work within the contract period. The State shall not be responsible for
additional expenses incurred,

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

The SIM PMO will evaluate the CONTRACTOR's success in achleving the negotlated targets and
milestones contalned In this contract. The SIM PMO reserves the right to eliminate the second
cohort (Year 2) Scope of Work and funding for any reason Including unsatisfactory performance

of the CONTRACTOR,
Expenditures under this contract are contingent on the avallability of faderal funds.

INVOICING

Detalled Invoices shall be prepared and submilted monthly or upon completion of the specified

. services, Invoices shall, at a minimum, include:

1. CONTRACTOR name
2. Confract Number
3, CONTRACTOR's Federal Employer |dentiflcation Number
4. BHling period
5. Itemization of direct expenses by line item
The CONTRACTOR shall invoice for the following:
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- 6.3

1. Total professional fees, less a 10% withhold, and
2. Direct expenses for the billing period, -
Invoices for services for each individusl shall Include;
a. Name and title
b. BDates worked
¢, Number of hours for the month
d. Contracted hourly rate
e. Total cost for the work during the biling period

Invoices shall be accompanied by a narrative summarizing work performed by the
CONTRACTOR during the month Involced as it pertains to the contract scope.

Travel expenses shall be billed at GSA approved rates, The CONTRACTOR shall provide
receipts or, in the case of mileage relmbursement, documentation of travel destination, distance
travelled, and dates of travel, Travel expenses shall not exceed $3,856.60. The CONTRACTOR
shall provide recsipts or, In the case of mileage reimbursement, documentation of travel
destination, distance traveled, and dates of travel.

The State shall reimburse the CONTRACTOR for sll approved expenses within 30 days of
submission of the involce with acceptable documentation.

The CONTRACTOR shall submit within 30 days of the add of the project period all cutstanding
deliverables as specified above. The State shall review and take action within 30 days of receipt
of a deliverable or the dellverable shail be consldered accepted as submitted.

The State shall assume no liability for payment for services under the terms of this Agreement
until the CONTRACTOR is notified that the Agreement has been accepted by the contracting
agency, the release of funds has been authorized by CMMI and approved by OPM and the
Attorney General of the State.

WITHHOLD

Upon completion of each year of the CONTRACT, The CONTRAGCTOR shall invoice §% of the

- yearly contract vajue, net of travel and expenses, based on the successful completion and

submission of all deliverables to the PMO, as outiined in Table 1 or as otherwise agreed to In
writing, and the PMO's acceptance of the same,

Upon complation of the CONTRACT peried, The CONTRACTOR shall involice for up to 6% of the
total contract value, net of travel and expenses as follows:

Motrle ) Number of Percent
Employers " | Withhold

7-9 2%




Freedman Healthcare, LLC,, and
Office of the Healthcare Advocale

Number of employers who sign agreement
with the PMO or The CONTRACTOR, as
appropriate, to accept Tachnical Assistance
for the purposes of developing a VBID plan.

10 or more

17SIM0008
Page 11

3%

Number of participating organizations who
have Implemented or have committed to
implement their VBID plan during their next
.open anroliment period.

20r3

1%

4 or more

2%

C. The State shall pay the CONTRACTOR the Withhold payments within 30 days of the
CONTRACTOR's satisfactory demonstration of the complstion of work for the applicable period

as specified in Section 5 Specification of Services.
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SECTION 7
OTHER TERMS AND CONDITIONS

The CONTRACTOR shall comply with the following lerms and conditions,

A,

10.

1,

12

Deflnitions, Unless otherwise indicated, the following terms shall have the following currespondlng
definitions:

"Bid" shall mean a bid submitted In rasponse to a solicitation.

"Breach” shall mean a pédy's failure to perform some contracted-for or agreed-upon act, or his failure
to comply with a duty imposed by law which Is owed to another or to society.

"Canceliation” shall mean an end to the Contract affected pursuant to a right which the Gontract
creates due to a Breach.

*Claims" shall mean all actions, sults, clalms, demands, investigalions and proceedings of any kind,
open, pending or threatened, whether mature, unmatured, contingent, known or unknown, at law or In
equity, In any forum,

“Client” shall mean a recipfent of The CONTRACTOR's Services,

"Contract” shall mean this agreement, as of its effective date, betwean The CONTRACTOR and the
AGENCY for Services,

*CONTRACTOR Parties" shall mean a CONTRAGCTOR’s members, direclors, officers, shareholders,
partners, managers, principatl officers, representatives, agents, servants, consultants, employees or
any one of them or any olher person or entity with whom The CONTRACTOR s in privity of oral or
written contract (e.g. SUBCONTRACTOR} and The CONTRACTOR Intends for such other person or
entity to perform under the Contract in any capacity. For the purpose of this Contract, vendors of
support services, not otherwise known as human service providers or educators, shall not he
considered sUbCONTRACTORS, e.g. lawn care, unless such aclivity Is considered part of a training,
vocatiohal or educational program.,

“Data" shall mean all results, tachnlcal Information and materials developed andfor obtained in the
performance of the Services hereunder, Including but not limiled to all reports, survey and evaluation
tools, surveys and evaluations, plans, charts, recordings {video and/or sound), pictures, curricula,
electronically prepared presentations, public awareness or prevention campalgn materials, drawings,
analyses, graphic reprasentations, computer programs and printouts, notes and memoranda, and
documents, whether finished or unfinished, which resuit from or are prepared in connection wilh the
Services performed hereunder,

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

"Expiration” shall mean an end to the Conlract dua to the completion in full of the mutual
performances of the parties or due to the Contract's term being complated,

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

"Personal Information” shall mean any name, number or other information that may be used, alone or
in conjunction with any other information, to identify a specific individual including, but not fimited to,
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13.

14.

18,
18.

17.

(b}

2,

such individuat's name, date of birth, mother's maiden name, motor vehicle operator's license
numbser, Social Security number, employee identification number, employer or taxpayer identification
number, alien registration number, government passport number, health insurance identification
nurber, demand deposil account number, savings account number, credit card number, debit card
number or unique blometric data such as fingerprint, voice print, retina or iris image, or other unique
physical representation. Without limiting the foregoing, Personal Information shall also Include any
information regarding clients that the Department classifies as “confidential” or "restricted.” Personal
Infarmation shall not Include informatfon that may be lawfully obtained from publicly available sources
or from federal, state, or local government records which are lawfully made available to the general
public.

"Personal Information Breach” shall mean an instance where an unauthorized person or enlity
accesses Personal Information in any manner, including but not limited to the following occurrences:
(1) any Personal Information that is not encrypted or protectad is misplaced, lost, stolen or In any way
compromised; (2) one or more third parties have had access to or taken control or possession of any
Personal Information that is not encrypted or protected without prior written authorization from the
AGENCY; (3) the unauthorlzed acquisition of encrypted or protected Personal Information together
with the confidential process or key that Is capable of compromising the integrity of the Personal
Information; or (4) If there 1s a substantlal risk of identity theft or fraud to the client, The
CONTRACTOR, the AGENCY or STATE.

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

“Services” shall mean the performance of Services as stated in Part | of this Contract.

"STATE" shall mean the State of Conneclicut, ihcluding any agency, office, department, board,
council, commisslon, institution or other executive branch agency of State Government,

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

Client-Related Safeguards.
Inspection of Work Performed.

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 dulies ynder the
Conlract are being performed, to inspect, to monitor or to evaluate the work being performed in
accordance with Conn. Gen, Stat. § 4e-29 to ensure compilance with this Contract. The
CONTRACTOR and all SUBCONTRACTORs must provide all reasonable facliitles and assistance to
AGENCY representatives. All inspections and svaluations shall be performed in such a manner as
shall not unduly delay work, The CONTRACTOR shall disclose information on clients, appllcants and
their families as requested unless otherwise prohiblted by federal or state law. Wrilten evaluations
pursuant to this Section shall he made avallable to The CONTRACTOR.

The CONTRACTOR must Incorporate this section verbatim Into any Contract it enters into with any
SUBCONTRACTOR providing services under this Contract,

Safaguarding Client Information, The AGENCY and The CONTRACTOR shall safeguard the use,
publication and disclosurs of information on all applicants for and alt Clients who receive Services
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under this Contract with all applicable federal and state law concerning confidentiality and as may be
further provided under the Contract,

Reporting of Client Abuse or Neglect, The CONTRACTOR shall comply with all reporting
requirements relative to Client abuse and neglect, including but not limited to requirements as
specified in C.G.S.§§ 17a-101 through 103, 19a-218, 46b-120 {related to children}; C.G.S.§ 46a-11b

" {relative to persons with intellectual disabllity); and C.G.8.§ 17b-407 (relative to elderly persons).

Background Checks. The AGENCY may require that The CONTRACTOR and CONTRACTOR
Parties undergo criminal background checks as provided for in the State of Connecticut Department
of Public Safety Adminisiration and Operations Manual or such other state document as goverms
procedures for background checks. The CONTRACTOR and CONTRACTOR Partles shall cooperate
fully as nacessary or reasonably requested wilh the AGENGY and its agents In connection with such
background checks

CONTRACTOR Obligations.

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 http://ct.qoviopm/fin/cost standards.

(a)
(b)

Cradits and Rights in Data. Unless expressly walved in writing by the AGENGCY, all Records and
publications intended for public distribution during or resulting from the performances of this Contract
shall Include a statement acknowledging the financlal support of the STATE and the AGENCY and,
where applicable, the federal government. All such publications shall be released in conformance with
applicable federal and state law and all regulations regarding confidentiality. Any Hability arising from
such a release by The CONTRACTOR shall be the sole responsibility of The CONTRACTOR and
The CONTRACTOR shall Indemnify and hold harmless the AGENCY, unless the AGENCY or lts
agenls co-authored said publication and sald release is done with the prior written approval of the
AGENCY Head, All publications shall contain the following statsment: "This publication does not
express the views of the {insert AGENCY name] or the State of Connectlcut. The views and opinions
expressed are those of the authors.” Nelther The CONTRACTOR nor any of its agents shall copyright
Data and information obtained under this Contract, unless expressly previously authorlzed in wrlting
by the AGENCY. The AGENCY shall hava the right to publish, duplicate, use and disclose all such
Data In any mannar, and may authorlze others to do 0. 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,

Organizational Information, Conflict of Interest, IRS Form 990. During the term of this Contract and for
the one hundred eighty {180) days following its date of Termination and/or Cancellation, The
CONTRACTOR shall upon the AGENCY's request provide coples of the following documents within
ten (10} Days after receipt of the request:

its mast recent IRS Farm 990 submitted to the Infernal Revenua Service, and

its most racent Annual Repott filed with the Connecticut Secretary of the State’s Office or such other
information that the AGENCY deems appropriate with respect to the organization and affliiation of .
The CONTRACTOR and related entities.

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

Federal Funds.
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fa) The CONTRACTOR shall comply with requiremants relating to the recelpt or use of federal funds.
The AGENCY shall specify all such requirements in Part | of this Contract.

{b) The CONTRACTOR acknowledges that the AGENCY has eslablished a policy, as mandated by
section 6032 of the Deficit Reduction Act (DRA) of 2005, P.L, 109-171, that provides detailed
information about the Federal False Claims Act, 31 U.8.C. §§ 3720-3733, and other laws supporting
the detection and prevention of fraud and abuse, -

(1) CONTRACTOR acknowledges that it has received a copy of said policy and shall comply with its
terms, as amended, and with all applicable state and federal laws, regulations and rules.
CONTRACTOR shall provide said policy 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, :

{2) This sectlon applies if, under this Contract, The CONTRACTOR or CONTRACTOR Parties furnishes,
or otherwise authorizes the fumishing of health care items or services, performs billing or coding
functions, or Is involved in monltoring of health care provided by the AGENCY.,

(o) CONTRACTOR represents that it Is not excluded, debarred, sugpended or otherwise ingligible 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 ingligible to participate in faderal health care
programs; or (B} any person or entity who Is excluded from contracting with the Staie of Connecticut
or the federat government (as reflacted In the General Sarvices Administration List of Partles
Excluded from Federal Procurement and Non-Procurement Programs, Department of Health and
Human Services, Office of Inspector General (HHS/OIG) Excluded Parties list-and the Office of
Forelgn Assets Control {OFAC) list of Specially Designated Nationals and Blocked Persons List),
CONTRACTOR shall immediately notlfy the AGENCY should it become subject to an Investigation or
inquiry involving items or sarvices reimbursable under a federat health care program or be listed as
tneligible 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 thelr employess are sanctioned, suspended, excluded from or
otheiwise become ineligible to participate in federal health care programs.

5. Audlt Requirements.

{8) 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 acceptabie to
the AGENCY for any expenditure of state-awarded funds made by The CONTRACTOR. Such audit
shall include management letters and audit recommandations. The CONTRACTOR shall comply with
faderal and state single audit standards as applicable,

{b} The CONTRACTOR shall make all of its and The CONTRACTOR Parties' Records avallable at all
reasonable hours for audit and inspection by the STATE, including, but not limited to, the AGENCY,
the Cannecticul Auditors of Public Accounts, Attorney General and State's Attorney and thelr
respective agents. Requests for any audit or inspection shall be In wilting, at least ten {10) days prior
to the requested date. All audits and inspections shall be at the requester's expense, The STATE
may requast an audit or inspection at any ime during the Contract term and for three {3} years after
Termination, Cancellation or Expiration of the Contract, The CONTRACTOR shall cooperate fully with
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the STATE and lts agents In connection with an audit or inspection. Foliowing any audit or inspection,
the STATE may conduct and The CONTRACTOR shall cooperate with an exit conference,

(c) For purposes of this subséction as it relates to state grants, the word "CONTRACTOR" shall be read
to mean "nonstate entity,” as that term is defined in C.G.8, § 4-230,

{d) The CONTRACTOR must incorporate this section verbatim into any Contract it enters into with any
SUBCONTRACTOR providing services under this Contract.

6, Related Party Transactions. The CONTRACTOR shall report all related party transactions, as defined
in this section, to the AGENCY on an annual basis in the appropriate fiscal report as specified in Part
| of this Contract, "Related party” means a person or organization related through marriage, abllity to
control, ownership, family or business association. Past exercise of influence or control need not be
shown, only the potentlal or abilily to directly or indirsctly exercise influence or control. “Related party
transactions” between a CONTRACTOR or CONTRACTOR Party and a related party include, but are
not limited to: '

{2) Real estale sales or leases;
(b} leases for equipment, vehicles or household furnishings,
(c) Mortgages, loans and working caplta! loans; and

{d) Contracts for management, consultant and professional sarvices as well as for materials, suppliss
and other services purchased by The CONTRACTOR or CONTRACTOR Party.

7. Suspsnsion or Debarment. In addition to the representations and requirements set forth in Section
0.4

{a) The CONTRACTOR certifies for itseif and CONTRACTOR Parties Involved in the administration of
federal or state funds that they:

(1) are rot presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily
excluded by any governmenial agency {faderal, state or focal);

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

(3) Are not presently indicted for or otherwisa criminally or civilly charged by a governmental entity
{federal, state or Jocal) with commission of any of the abovs offenses; and

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

(b) Any change in the above status shall be Immediately reported to the AGENCY.

B. Liaison. Each Party shall designate a lialzon to facllitate a cooperative working relationship between
The CONTRACTOR and the AGENCY In the performance and adminisiration of this Coniract.

9. .Subconiracts. Each CONTRACTOR Party's identity, services to be rendered and costs shall be
detalled in Part | of this Contracl. Absent compliance with this reguirement, no CONTRACTOR Parly
may be used or expense paid under this Contract unless expressly otherwise provided in Part | of this
Contract. No CONTRACTOR Party shall acquire any direct right of payment from the AGENCY by
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virtue of this section or any other section of this Contract. The use of CONTRACTOR Partles shall not
relieve The CONTRACTOR of any responsibility or liability under this Contract. The CONTRACTCR
- shall make avallable coples of all subcontracts to the AGENCY upon request.

10, Independent Capacity of CONTRACTOR. Tha CONTRACTOR and CONTRACTOR Partles shall act
in & 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 Conneclicut and its
officers, representatives, agents, servants, employees, successors and assigns from and against any
and all;

{1) claims arising directly or indlrectly, in connection with the Contract, including the acts of commission
or omission {collectively the "Acts") of The CONTRACTOR or CONTRACTOR Parlies; and

(2) liabllitles, damages, losses, costs and expenses, Including but not limited to attorneys’ and other
* professionals’ fees, arising, diractly or indirectly, in connection with Claims, Acts or the Contract, The

CONTRACTOR shall use counsel reasonably acceptable to the AGENCY in carrying out its
indemnification and held harmless obligations under this Contract, The CONTRACTOR's obligations
under this seclion to Indemnify, defend and hold harmless against Claims includes Claims concerning
confidentiality of any part of or all of the bid or any recards, and Intellectual property rights, other
propriety rights of any person or enlity, copyrighted or uncopyrighted compositions, secret processes,
patented or unpatented inventions, articles or appliances furnished or used in the performance of the
Contract,

(b) The CONTRACTOR shall reimburse the STATE for any and all damagas to the real or personal
property of the STATE caused by the Acts of The CONTRACTOR or any CONTRACTOR Parties.
The AGENCY shall give The CONTRACTOR raasonable notice of any such Claims.

(c} The CONTRACTOR's duties under this Seclion shall remain fully in effect and binding in accordance
with the tarms and conditions of the Contract, without being lessened or compromised In any way,
even where The CONTRACTOR Is alleged or Is found to have merely contributed in part to the Acts
glving rise to the Claims and/or where the AGENCY Is alleged or is found to have contributed to the
Acts glving rise to the Claims,

{d} The CONTRACTOR shall carry and maintaln at all fimes during the term of the Contract, and du'rlng
the time that any sections survive the term of the Contract, sufficlent general liability insurance to
satisfy Its obligations under this Contract. The CONTRACTOR shall name the STATE as an
additional insured on the policy and shall provide a copy of the policy to the AGENCY prlor to the
effective date of the Contract, The CONTRACTOR shall not begin performance until the delivery of
the policy to the AGENCY.

(@) The rights provided in this section for the benefit of the STATE shall encompass the recovery of
attorneys' and other professionals’ fees expended In pursuing a Clalm agalnst a third party,

{f) This section shall survive the Termination, Cancellation or Expiratlon of the Contract, and shall not be
limited by reason of any insurance covarage.

12. Insurance. Before commencing performance, the AGENCY may require The CONTRACTOR 1o
obtain and maintain specified insurance coverage, in the absence of specific AGENCY requirements,
The CONTRACTOR shall cbtain and maintaln the following insurance coverage at its own cost and
expense for the duration of the Contracl:
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(a)

(b)

()

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

Automobile Liabllity. $1,000,000 combined single imit per accident for bodily injury. Coverage
extends to owned, hired and non-owned automonbilas. 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 18 required. If a venicle s not used In the execution of this Contract then automobile
coverage is not requlred,

Professional Liabliity. $1,000,000 limit of liability, if applicable; and/or

Workers’ Compensation and Employers Liability. Statutory coverage in compliance with the
Compensation laws of the State of Connecticut. Coverage shall include Employer’s Liabllity with
mintmum limits of $400,000 each accident, $500,000 Disease ~ Policy Hmit, $100,000 each
amployee.

. Cholca of Law/Cholce of Forum, Setilement of Disputes; Claims Against the State.

The Contract shall be deemed to have been made In theé City of Hartford, State of Conneclicut, Both

Parties agree that it Is fair and reasonable for the validity and construction of the Contract to be, and it
shall be, governed by the laws and court decisions of the State of Conneclicut, without giving effect to
its principles of conflicts of laws. To the extent that any immunities provided by federal law or the laws

. 6f the State of Connecticut do not bar an action against the STATE, and to the axtent that these

(b)

(c}

14.

(a)

courls are courts of compstent jurisdiction, for the purpose of venue, the complaint shall be made
returnable to the Judicial District of Hartford only or shall be brought in the United States District Court
for the District of Connecticut only, and shail not be transferred to any other court, provided, however,
that nothing here constitutes a waiver or compromise of the sovereign immunity of the State of
Connecticut. The CONTRACTOR walves any objection which it may now have or shall have to the
laying of venue of any Claims In any forum and further Irrevocably submits to such jurisdiction in any
sult, action or proceeding, : '

Any dispute concerning the interpretation or application of this Contract shall be decided by the
AGENCY Head or histher designee whose decision shall be final, subject to any rights The
CONTRACTOR may have pursuant to state law, In appealing a dispute to the AGENCY Head
pursuant to this section, The CONTRACTOR shall be afforded an opportunity to be heard and to offer
evidence In support of Its appeal, Pending final resolution of a dispute, The CONTRACTOR and the
AGENCY shall proceed diligently with the performance of the Contract,

The CONTRACTOR agrees that the sole and exclusive means for the presentation of any claim
against the STATE arising from this Conlract shall be in accordance with Title 4, Chapler 53 of the
Connecticut General Statutes (Claims Against the STATE) and The CONTRACGTOR further agrees
not toInitiate legal procesdings, except as authorized by that Chapter, in any state or federal court in
‘addition to or In lieu of said Chapter 53 proceadings.

Compliance with Law and Pollcy, Facllity Standards and Licensing. CONTRACTOR shall comply with
ali: .

pertinent local, state and federat laws and regulations as well as AGENCY policles and procedures
applicable to CONTRACTOR's programs as speclfied in this Contract. The AGENCY shall notify The
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18,

17,

18.

19.

htip:

{b)

CONTRACTOR of any applicable new or ravised laws, regutations, policles or procedures which the
AGENCY has responsibility to promulgate or enforce; and

applicable local, state and federat licensing, zoning, bullding, health, fire and safety regulations or
ordinances, as well as standards and criteria of pertinent state and federal authorities. Uniess
otherwise provided by law, The CONTRACTOR Is not relieved of compliance while formally
contesting the authority to require such standards, regulations, statutes, ordinance or eriteria,

. Representations and Warranties, CONTRACTOR shall;

perform fully under the Contract;

pay for andfor secure all permits, licanses and fees and give all required or appropriate notices with
respect to the provision of Services as dascribed In Part | of this Contract; and

adhere to all contractual sectlons 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.

Reports. The CONTRACTQOR shall provide the AGENCY with such statistical, financial and
programmatic information necessary to monitor and evaluate compliance with the Conlract. All
requests for such information shall comply with all applicable state and federal confidentality laws.
The CONTRACTOR shall provide the AGENCY with such reports as the AGENCY requests as
requlred by this Conlract,

Delinquent Reports, The CONTRAGTOR shall submit required reports by the designated due dates
as identified in this Contract. After notice to The CONTRACTOR and an opportunily for a meeting
with an AGENCY representative, the AGENCY reserves the right to withhold paymants for services
performed under this Contract if the AGENCY has not recelved acceptable progress reports,
expenditure reports, refunds, and/or audils as required by this Contract or previous contracts for
similar or equivalent services The CONTRACTOR has antered into with the AGENCY. This saection
shall survive any Termination of the Contract or the Expiration of its term,

Record Keeping and Access. The CONTRACTOR shall maintain books, Records, documents,
program and Individual service records and other evidence of its accounting and billing procedures
and practices which sufflciently and properly refiact all direct and indirect costs of any nature incurred
in the performance of this Contract. These Records shall be subject at all reasonable times to
monftoring, Inspection, review or audit by authorized employees or agents of the STATE or, where
applicable, federal agencies. The CONTRACTOR shall ratain all such Records concerning this
Contract for 2 period of three (3} years after the completion and submisslon to the STATE of The
CONTRACTOR's annual financial audit,

Protection of Personal Information.,

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

.ol.qovidoit/owplview, asp?a=124584=26396

Each CONTRACTOR or CONTRACTOR Party shall implernent and maintain a comprehensive data
security program for the protection of Personal Information. The safeguards contained In such
program shall be conslstent with and comply with the safeguards for protection of Personal
informatton, and information of a similar character, as set forth in alf applicable federal and state taw
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and written policy of the Department of STATE concerning the confidetttiality of Personat Information.
Such data-security program shall include, but not be limited 1o, the following:

(1) A security pollcy for employees related to the storage, access and transportation of data contalning
Persanal information;

(2) Reasonable restrictions on access to records conlaining Parsonal Information, Including access to
any locked storage where such records are kept; '

{3) A process for reviewing policies and security measures at least annually;
(4) Creating secure access controls to Personal information, including but not limited to passwords; and

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

{c) The CONTRACTOR and CONTRACTOR Partles shall notify the Department and the Connecticut
Office of the Attorney General as soon as practical, but no Jater than twenty-four (24) howrs, after they
become aware of or suspect that any Personal Information which CONTRACTOR or CONTRACTOR
Parties possess or control has been subject to a Personal Information Breach, If a Personal
Information Breach has occurred, The CONTRAGTOR shall, within three (3) business days after the
notification, present a credit monitoring and protection plan to the Commisstoner of Administrative
Services, the Dapartment and the Connecticut Office of the Altorney General, for review and
approval, Such credit monitoring or protection plan shall be made available by The CONTRACTOR at
its own cost and expense to all Individuals affected by the Personal Information Breach. Such credit
monitoring or protection plan shall include, but is nof limited to reimbursement for the cost of placing
and lifting one (1) security freeze per oredit file pursuant to Connecticut General Slatutes § 38a-701a.
Such cradit inonitoring of protection plans shall be approved by the STATE in accordance with this
Saction and shall cover a length of time commensurate with the clrcumstances 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 Connectlcut entity or any
affecled 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
cbligations pursuant to HIPAA or the provisions of this Contract concerning the obligations of The
CONTRACTOR as a Business Assoclate of the Dapartment,

20. Workforce Analysis. The CONTRACTOR shall provide a workforce Analysis Affirmative Action report
related to employment practices and procedures, ’

21, Litigation.

(3} The CONTRACTOR shall require that all CONTRACTOR Parties, as approprlate, disclose to The
CONTRACTOR, to the best of their knowledge, any Claims Involving The CONTRACTOR Partles
that might reasonably be expected to materlally adversaly affect thelr businesses, operations, assets,
properties, financial stabllity, business prospects or ability to perform fully under the Contract, no iater
than ten {10} days after becoming aware or after they should have become aware of any such
Clalms. Disclosure shall be in writing, '

(b) The CONTRACTOR shall provide written Notice to the AGENCY of any final decision by any tribunal
or state or federal agency or court whioh is adverse to The CONTRACTOR or which results In a
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setllement, compromise or claim or agreement of any kind for any action or proceeding brought
against The CONTRACTOR or its employee or agent under the Americans with Disabilities Act of
1090 as revised or amended from time to time, Executive Orders Nos. 3-& 17 of Governor Thomas J.
Meskill and any other requirements of federal or state law concerning equal employment
opportunities or nondiscriminatory practices,

22, Soverelgn Immunity, The CONTRACTOR and CONTRACTOR Parties acknowledge and agree that
nothing In the Gonlract, or the solicitation leading up to the Contract, shall be construed as a
modification, compromise or walver by the STATE of any rigits or defenses of any immunities
provided by Federal law or the laws of the State of Connecticut to the STATE or any of its officers and
employees, which they may have had, now have or shall have with respect to all matters arising out
of the Contract. To the extent that this Section confilcts with any other Section, this Section shall
govern,

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

{a) No amendment to or modification or other alteration of this Contract shali be valid or binding upon the
parties unless made in writing, signed by the parties and, If applicable, approved by the OAG,

{b) The AGENCY may amend this Contract to reduce the contracted amount of c'ompensation- if:

{1) the total amount budgeted by the STATE for the operation of the AGENCY or Services pro'vided
under the program is reduced or made unavalilable in any way; or

{2} federal funding reduction resuits in reallocation of funds within the AGENCY.

{c) If the AGENCY decides to reduce the compensation, the AGENCY shall send wrilten 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 reduction of
compensation uniess the parties mutually agree that such negotlations would be futile. If the parties
fail to negotiate an implementation scheduie, then the AGENCY may terminate the Confract effective
no earlier than sixty (60) Days from the date that The CONTRACTOR receives written nofification of
Termination and the data that work under this Contract shall cease,

2. CONTRACTOR Changes and Assignment,
{a) The CONTRACTOR shall nofify the AGENCY in writing:

{1) at least ninety (80} 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 fiduciary responsibiiity,

{(2) no later than ten (10} days from the effective date of any change in:

(A Uts certificate of incorporation or other organizational document;

{B) more than a controlling Interest in the ownership of The CONTRACTOR,; or
(C) the Individual({s) In charge of the performance,

() Mo such change shall relisve The CONTRACTOR of any responsibility for the accuracy and
completeness of the performance,. The AGENCY, after recelving written Notica from The
CONTRACTOCR of any stich change, may require such contracts, releases and other Instruments
avidencing, to the AGENCY's satisfaction, that any individuals retiring or otherwise separating from
The CONTRACTOR have been compensated in full or that allowance has been made for
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compensation In full, for all work performed under terms of the Contract. The CONTRACTOR shall
deliver such documents to the AGENCY In accordance with the terms of the AGENCY's written
request. The AGENCY may also require, and The CONTRACTOR shall deliver, a financial statement
showing that solvency of The CONTRACTOR is maintained. The death of any CONTRACTOR Party,
as applicable, shall not release The CONTRACTOR from the obligation to perform under the
Contract; the surviving CONTRACTOR Parties, as appropriate, must continue to perform under the
Contract until performance Is fully completed.

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

(1} The CONTRACTOR shall comply with requests for documentation desmed 1o be appropriate by the
AGENCY in consldering whether to consent to such assignment. '

{(2) The AGENCY shall notify The CONTRACTOR of Its decislon no later than forty-flve (48) Days fram
the date the AGENCY receives all requested documentation,

{3) The AGENCY may vold any assignment made without the AGENGCY’s consent and desm such
assignment to be in violation of this Section and to be in Breach of the Contract. Any cancellation of
this Contract by the AGENCY for a Breach shall be without prejudice to the AGENCY’s or the
STATE's rights or possible claims against The CONTRACTOR.

3. Breach.

{a) If elther party Breach#s this Contract In any respect, the non-breaching party shall provide written

notice of the Braach to the breaching party and afford the breaching party an opportunity to cure

. within ten (10) Days from the date that the breaching party receives the notlce. In the case of a
CONTRACTOR Breach, the AGENCY may modify the ten (10) day cure perlad In the notice of
Breach. The right to cure period shall be extended if the non-breaching party is satisfied that the
breaching party is making a good faith effort to cure, but the nature of the Breach is such that it
cannot be cured within the right to cure period. The Notice may include an effective Contract
canceltation date If the Breach s not cured by the stated date and, unless otherwise modified by the
non breaching party In weiting prior to the cancellation date, no further action shall be required of any
party to effect the cancellation as of the stated date. If the notice does not set forth an effeclive
Contract cancellation date, then the non-breaching party may cancel the Contract by glving the

breaching party no less than twenty four {24) hours' prior written Nolice after the expiration of the cure
period.

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

(1) withhold payment in whole or in part pending resolution of the performance issue, provided that the
AGENCY nofifies The CONTRACTOR in wrilting prior to the date that the payment would have been
duse In accordance wilh 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 parsonnsl to provide contracted for Services to assure continued
performance under the Contract unth such time as the contractual Breach has been cotrected to the
satisfaction of the AGENCY;

{5) requlre that contract funding be used to enter into @ subcontract with a person or persons designated
by the AGENCY In order to bring the program into contractual compliance;
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{6) take such other actions of any nature whatsosver as may be deemed appropriate for the best
interests of the STATE or the program(s) provided under hiis Contract or both; or

(7} any combination of the above agtions.

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

(d) Inaddition to the rights and remedies granted to the AGENCY by this Contract, the AGENCY shall
have all other rights and remedles grantad to it by law in the event of Breach of or defauit by The
CONTRACTOR under the terms of this Contract.

{(8) The action of the AGENCY shall be conaldered final, If at any step in this process The
CONTRAGTOR fails to comply with the procedure and, as applicable, the mutually agreed plan of
gorrection, the AGENCY may proceed with Breach remedies as fisted under this section.

4, Non-enforcement Not to Constitute Waiver. No waiver of any Breach of the Contract shal! be
interpreted or deemed to be a walver of any other or subsequent Breach, All remedies afforded in the
Contract shall be taken and construed as cumulative, that is, in addition to every other remedy

" provided in the Contract or at law or in equity. A party's failure to Insist on strict performance of any
section of the Contract shall only be deemed to bs a waiver of rights and remedias concerning that
specific instance of performance and shall not be deemed to be a walver of any subsequent rights,
remedies or Breach,

5. Suspension. If the AGENCY determines In Its sole discretion that the health and welfare of the Clients
or public safety Is being adversely affected, the AGENCY may iImmediately suspend in whole or in
part the Contract without prior notice and take any action that it deems to be necessary or appropriate
for the benefit of the Clients. The AGENCY shall notify The CONTRACTOR of the specific reasons
for taking such action in writing within five (&) Days of immediate suspenston, Within five (5) Days of
racelpt of this notice, The CONTRACTOR may request in writing 2 meeting with the AGENCY Head
or designes, Any such meeting shall be held within five {5) Days of the written request, or such later
time as is mutually agreeable to the parties. At the meeting, The CONTRACTOR shall be given an
opportunity to present Information on why the AGENCY's actions should be reversed or modified.
Within five (5) Days of such meeting, the AGENCY shall nofify The CONTRACTOR in writing of
his/her decision upholding, reversing or modiying the action of the AGENCY head or desighee. This
action of the AGENCY head or designea shall be considerad final.

6. Ending the Contractual Relationship,

{a8) This Contract shall remain in full force and effect for the duration of its entire term or until such time
as it is terminated earlier by sither party or cancelled. Either party may terminate this contract by

providing at least sixty (60) days prlor 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 D.2, tha AGENCY may Immediately terminata or cancel this Conlract in the event that The
CONTRACTOR or any subCONTRACTORS becomes financlally unstable to the point of threatening
its ability to conduct the services required under this Contract, ceases to conduct business in the
normai course, makes a general assignment for the benefit of creditors, suffers or parmits the
appointment of a receiver for its business or Its assets.

{¢} The AGENCY shall notify The CONTRACTOR In wriling of Termination pursuant to subsection (b)
above, which shall specify the effactive date of termination and the extent to which The
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(e)

()

{b)

CONTRACTOR must complete or immediately cease performance. Such Notice of Termination shall
be sent In accordance with the Notice provision contained on page 1 of this Contract, Upan recelving
the Notice from the AGENCY, The CONTRACTOR shall immediately discontinue all Services
affected in accordance with the Notice, undertake all reasonable and necessary efforts to mitigate
any losses or damages, and deliver to the AGENCY all Records as dafined Ih Sectlon A.14, unless
otherwise instructed by the AGENCY in wrlting, ahd take all actions that are necessary or
appropriate, or that the AGENCY may reasonably direat, 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 tha Contract or fifteen {15) days after The CONTRACTOR recelves a written requast from the
AGENCY for the specified records whichever Is {ess, The CONTRACTOR shall deliver those Records
that exist in electronic, magnetic or other intangible form In a non-proprietary format, such as, but not
{imited to ASCH or . TXT.

The AGENCY may terminate the Contract at any time without prior notice when the funding for the
Contract is no longer available, '

The CONTRAGTOR shall deliver to the AGENCY any deposits, prior payment, advance payment or
down payment if the Contract is terminated by elther parly or cancelled within thirly {30) days after
recelving demand from the AGENCY. The CONTRACTOR shall return to the AGENCY any funds not
expanded in accordance with the terms and conditions of the Conlract and, if The CONTRACTOR
faits to do so upon demand, the AGENCY may recoup sald funds from any future payments owing
under this Contraci or any other contract between the STATE and The CONTRACTOR. Allowable
costs, as detailed in audit findings, incurred untif the date of termination or cancellation for operation
or transition of program{s) under this Contract shall not be subject to recoupment,

Transition after Termination or Expiration of Contract,

)f this Contract Is terminated for any reason, cancalled or it expires in accordance with its term, The
CONTRACTOR shall do and perform all things which the AGENCY determines to be necessary or
appropriate to assist in the orderly transfer of Cllents 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 ara
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 explration
without any affirmative act of elther parly, Including exacuting an amendment to the Contract to
extend the ferm, but only untfl the transfer and winding down are compiete,

If this Contract is terminated, cancelled or not renewed, The CONTRACTOR shall return to the
AGENCY any equipment, deposits or down payments made or purchased with start-up funds or other
funds specifically designhated for such purpose under thls Condract In accordance with the written
instructions from the AGENCY In accordance with the Notice provision of this Contract, Written
instructions shall include, but not be limited {0, a description of the equipment to be returned, whera
the equipment shall be returned to and who Is responsible to pay for the delivery/shipping costs.
Unless the AGENCY speclifies a shorter time frame in the lattar of instructions, The CONTRACTOR
shall affect the returns to the AGENCY ho later than sixty (60) days from the date that The
CONTRACTOR receives Notice.

Stalutory and Regulatory Compliance.
Health Insurance Portability and Accountabitity Act of 1988,
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{a) If the Contractor is a Business Associate under the raquirements of the Health Insurance Portability
and Accountabilily Act of 1898 ("HIPAA"), The CONTRACTOR must comply with all terms and
conditions of this Section of the Contract. {f 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 ls required to 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 specifically with the Privacy and Security Rules at 45 C.F.R. Part 180 and Part 164, subparts A,
C,and E; and .

(¢} The State of Connecticut Agency named on page 1 of this Contract ("AGENCY") Is a “covered entity”
as that term s defined In 45 C.F.R, § 160.103; and

() The CONTRACTOR, on behalf of the AGENCY, performs functions that involve the use or disclosure
of “Individually ldentifiable health information,” as that term is defined in 45 C.F.R. § 160.103; and

(e) The CONTRACTOR ls a "business assoclate” of the AGENCY, as that term is dafined In 45 CF.R. §
160.103; and

() The CONTRACTOR and the AGENCY agree to the following In order 1o secure compliance with the
HIPAA, the requirements of Sublitle D of the Health Information Technology for Economic and
Clinical 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, subparis A, C, and E.

(g) Definitions

{1) "Breach” shall have the same meaning as the term is deflned in section 13400 of the HITECH Act (42
U.B.C, § 17921(1)).

(2) "Business Associate" shall mean The CONTRACTOR,

{3) “Covered Entity" shall mean the AGENCY of the State of Connecticut named on page 1 of this
Contract,

{4) "Designated Record Sel" shall have the same meaning as the term "designated record sel” in 45
C.F.R. § 164.501,

{5) "Electronic Health Record” shall have the same meaning as the term Is defined in section 13400 of
the HITECH Act (42 U.8.C. § 17024(5)).

{6) "Individual” shall have the same meanlng' as the term "individual" In 45 C.F.R, § 160.103 and shall
include a person who qualifies as a personal representative as defined in 45 C.F.R. § 164.502(g).

{7) "Privacy Rule’ shall mean the Standards for Privacy of Individually ldentifiable Health Information &t
48 C.F.R. part 160 and part 164, subparts A and E.

{8) "Protected Health Information” or "PHI” shall have the same meaning as tha term “protected health
information” In 45 C.F.R. § 160.103, limited to information created or received by the Business
Assoclate from or on behalf of the Covered Entily.

(8) "Required by Law™ shall have the same meaning as the term "required by law" in 46 C.F.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,
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{12)"This Section of the Contract” refers to the HIPAA Provisions stated herein, in their entirely,

(13)"Security Incident” shall have the same meaning as the term “securlty incident” in 45 C.F.R, §
184,304,

(14)"Security Rule” shall mean the Security Standards for the Protection of Electronic Protected Health
' information at 46 C.F.R. part 180 and part 164, subpart A and C.

(15)"Unsecured protected health information" shall have the same meaning as the term as défined in
section 13402(h)(1)(A) of HITECH, Act. (42 U.S.C. §17932(h){1)(A)).

(h) Obligations and Activitles of Business Assoclates.

(1) Business Associate agrees not to use or disclose PHI other than as permitted or required by this
Section of the Contract or as Required by Law.

(2) Business Associate agrees to use appropriate safeguards to prevent use or disclosure of PHI other
than as provided for in this Section of the Contract.

(8) Business Associate agrees to use administrative, physical and technical safeguards that reasonably
and appropriately protect the confidentiality, Integrity, and availability of electronic protected health
Informatlon that it creates, receives, maintains, or transmits on behalf of the Covered Entity.

(4) Business Assoclate agrees to mitigate, to the extent practicable, any harmful effect that is known to
the Business Assoclate of a use or disclosure of PHI by Businass Assoclate in violation of this
Section of the Contract,

{5) Business Associate agrees to report to Coverad Entity any use or disclosure of PHI not provided for
by this Section of the Contracl or any security incident of which it becomes aware,

(8) Business Associate agrees lo Insure that any agent, including a subCONTRACTOR, to whom It
- provides PHI received from, or created or received by Business Assoclate, on behalf of the Covered
Entity, agrees to the same restrictions and conditions that apply through this Section of the Contract
to Business Associate with respect to such Information.

(7) Business Assoclate agrees to provide access, at the request of the Covered Entity, and in the time
and manner agreed to by the parties, to PH! 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. §
164.624,

(8) Business Assoclate agrees to make any amendments to PHI in a Designated Record Set that the
Covered Entity directs or agrees ta pursuant to 45 C.F.R. § 184.528 at the request of the Covered
Entity, and In the time and manner agreed to by the parties,

(9) Business Associate agrees to make internal practices, books, and records, including policies and
procedures and PHI, relating to the use and disclosure of PHI recelved from, or created or received
by, Business Associate on behalf of Covered Entity, avallable o Covered Entity or to the Secretary in
a time and manner agreed to by the parties or deslgnated by the Secretary, for purposes of the
Secrelary determining Covered Entity's compliance with the Privacy Rule.

(10)Business Associate agrees to document such disclosures of PHI and information related to such
disclosures as would be required for Coverad Entily to respond to a request by an Individual for an
accounting of disclosures of PHI in accordance with 45 C.F.R. § 184.528 and section 13405 of the
HITECH Act (42 U.S,C. § 17935) and any regulations promulgated thereunder,

(11)Business Assoclate agrees to provide to Covered Entity, in a time and manner agreed to by the
parties, information collected in accordance with subsection (h)(10) of this Section of the Contract, to
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permit Covered Entity to respond to a request by an Individual for an accounting of disclosures of PHI
in accordance with 45 C.F.R. § 164.528 and section 13405 of the HITECH Act (42 U.S.C. § 17935)
and any regulations promulgated thereunder. Business Assoclate 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.8.C. § 17935) and any regulations
promulgated thareunder,

(12)Business Assoclate agraes to somply 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 Entity and with the requirements of 45 C.F.R. §§
164.504(e), 164,308, 164.310, 164,312, and 184.316,

{14)in the event that an Individual request that the Business Assoclate
{A) restrict disclosures of PHI;
(B) provide an accounting of disclosures of the individual's PHI; or

(C) provide & copy of the indlvidual's PH! In an electronlc health record, the Business Assoclate agrees to
notify the covered entity, in writing, within five (5) business days of the request,

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

(A) the written approval of the covared entity, unless receipt of remuneration in exchange for PHI is
exprassly authorized by this Conlract and

(B) the valid authorization of the Individual, except for the purposes provided under section 13405(d)(2) of
the HITECH Act, (42 U.S.C, § 17935(d){2)} and In any accompanying regulations

(16)Obtigations In the Event of a Breach.

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

(B) Such notification shall be provided by the Business Assoclate {o the Covered Entity without
unreasonable delay, and in no case later than 30 days after the breach is discovered by the Business
Associate, except as otherwise instrucled in writing by a law enforcement official pursuant to section
13402(g) of HITECH (42 U.S.C. § 17932(g)). A breach Is considered discovered as of the first day on
which itis, or reasonably should have bean, 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 unsectred protected health
information has been, or Is reasonably believed by the Business Assoclate to have been, accessed,
acquired, or disclosed during such breach,

(C) The Business Associate, the Business Assoclate agraes to include in the notlfication to the Covered
Entity at least the following information:

1. A brief description of whal happened, Including the date of the breach and the date of the discovery of
tha breach, If known.

2. Adescription of the types of unsecured protected heaith information that were Involved In the breach

(such as full name, Social Security number, date of birth, home address, account number, or disabllily
code).
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3. The steps the Business Assoclate recommends that individuals take to protect themselves from
potential harm resulting from the breach.

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

5. Whether a law enforcement official has advised either verbally or in writing the Business Assoclate
that he or she has.determined that notification or natice to individuals or the posting required under
section 13402 of the HITECH Act would impede a criminal investigation or cause damage fo national
security and; f so, Include contact information for said offictal.

(D) Business Associate agrees to provide appropriate staffing and have eslablished procedures to ensure
that individuals nformed by the Covered Entity of a breach by the Business Assoclate have the
opportunity to ask questions and contact the Business Assoclate for additional information regarding
the breach. Such procedures shall Include a toll-free telephone number, an e-mail address, a posting
on its Web site or a postal address. For breaches Involving ten or more individuals whose contact
information Is insufficient or out of date fo allow wiitten notification under 45 C.F.R, § 164,404(d){1)(1},
the Business Assoclate shall notify the Covered Enlity of such persons and maintain a toli-free

" telephone number for ninety (90} days after sald notification is sent to the Covered Entity. Business
Associate agrees 1o 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.

Business Assoclate agrees that, in the svent of a breach, it has the burden to demonstrate that it has
complied with all notifications requirements set forth above, including evidence demonstrating the
‘riecessily of a delay in nolification 1o the Coverad Entity, .

(£

e

(iy Permitted Uses and Disclosure by Business Associate,

(1) General Use and Disclosure Provisions Except as otherwise limited In this Section of the Contract,
Business Associate may use or disclose PHI to parform functions, activities, or services for, or on
behalf of, Covered Enlity as specified In this Contract, provided that such use or disclosure would not
violate the Privacy Rule if done by Covered Entity or the minirnum necessary policies and procedures
of the Covered Enfity.

(2) Specific Use and Disclosure Provisions

(A) Except as olherwise limited In this Section of the Contract, Business Assoclate may use PH! for the
proper management and administration of Business Associate or to carry out the legal responsibilities
of Business Associate.

(B) Except as otherwise limited in this Section of the Conlract, Business Associate may disclose PHI for
the proper management and administration of Business Associate, provided that disclosures are
Regquired by Law, or Business Agsoclate obtains reasonable assurances from tha person to whom
the Information is disclosed that It shall remain confldential and used orfurther disclosed only as
Required by Law or for the purpose for which It was disclosed to the person, and the person notifies
Business Assoclate of any Instances of which it is aware In which the confldantiality of the information
has been breached.

{C) Except as otherwise limited In this Section of the Contract, Business Assoclate may use PHI to
provide Data Aggregation services to Covered Entity as permitted by 45 G.F.R. § 164.504(e)(2)(i)(B).

(i) Obligations of Covered Entity.
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{1} Covered Entity shall notify Eusiness Associate of any iimitations in its notice of privacy practices of
Covered Entity, In accordance with 46 C.F.R. § 164.520, or to the extent that such limitation may
affect Business Associate’s use or disclosure of PHI,

{2) Cavered Entity 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 Associate's
use or disclosure of PHI,

(3) Covered Entity 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 Assoclate’s use or disclosure of PHI.

{k

~r

Permissible Requests by Covered Entity, Covered Entity shall not request Business Associate to use
or disclose PHI in any manner that would not be permissible under the Privacy Rule if done by the
Coverad Entity, except that Business Associate may use and disclose PH! for data aggregalion, and
management and administrative activities of Business Assoclate, as permitted under this Section of
the Contract.

() Termand Termination.

(1) Term. The Term of this Section of the Contract shall be effective as of the date the Contract Is
effective and shall terminate when the Information collected In accordance with provision (h)(10) of
this Section of the Contract Is provided to the Coverad Entity and all of the PHI provided by Covered
Entity to Business Assoclate, or created or recelved by Business Associate on behalf of Covered
Entity, is destroyed or returned to Coverad 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
Section.

{2) Termination for Cause Upon Covered Entity's knowledge of a materlal breach by Business Associats,
Covered Entity shall either:

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

{B) 'Immed!ateiy terminate the Contract If Business Associate has breached a material term of this
Section of the Contract and cure is not possible; or

(C) H neither tormination nor cure is feasible, Covered Entity shall report the violation to the Secretary.
(3) Effect of Termination,

(A} Except as provided in (12} of this Section of the Contract, upon termination of this Contract, for any
reason, Business Associate shall relurn or destroy all PH| recelved from Covered Entity, or created or
recalved by Business Associate on behalf of Covered Entity. Business Associate shall also provide
the information collected In accordance with section (h)(10) of this Section of the Contract fo the
Covered Entity within ten business days of the notice of termination, This saction shall apply to PHI
that s in the possession of subCONTRACTORs or agents of Business Associate. Business Assoclate
shall retaln no coples of the PHI.

(B) Inthe event that Business Assooiate determines that returning or destroying the PHI 15 Infeasible,
Business Assoclate shall provide to Covered Entity notification of the conditions that make return or
destruction Infeasible. Upon documentation by Business Associate that retumn or destruction of PHI is
Infeasible, Business Assoclate shall extend the protections of this Section of the Contract to such PHI
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and [imit further uses and disclosures of PH! to those purposes that make return or destruction
infeaslble, for as long as Business Associate maintains such PHI. Infeasibiity of the return or
destruction of PHI includes, but is not limited to, requirements under state or federat law that the
Business Associate maintains or preserves the PH! or coplas thereof,

{m) Miscellaneous Ssclions,

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

{2) Amendment. The Parties agree to take such actlon as In hiecassary'to amend this Section of the
Contract from ime to ime as Is necessary for Covered Entily to comply with requirements of the

Privacy Rule and the Health insurance Portability and Accountability Act of 1986, Pub. L. No. 104
191.

(3) Survival. The respective rights and obligations of Businass Assoclate shall survive the termination of
this Contract.

(4) Effect on Contract. Except as specifically requ‘lred to implement the purposes of this Section of the
Contract, all other terms of the Contragt shall ramain In force and effect,

(5) Construction, This Section of the Contract shall be construed as broadly as necessary to implement
and comply with the Privacy Standard, Any ambiguity in this Section of the Contract shall be resolved
in favor of a meaning that complles, and Is consistent with, the Privacy Standard,

(6} Disclaimer. Covered Entity makes no warranty or represantation that compliance with this Section of
the Contract shafl be adequate or satisfactory for Business Assoclate's own purposes. Covered Entily
shall not be liable to Business Associate for any clalm, 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, CONTRACTORS or agents, or any third party io whom Business
Associate has disclosed PHJ contrary to the sections of this Contract or applicable law. Business
Assaclats Is solely responsible for all decisions made, and actions taken, by Business Associate
regarding tha safeguarding, use and disclosure of PHI within its possassion, sustody or control,

{7) Indemnification. The Business Assoclate shall indemnify and hold the Coverad Entity harmless from
. and agalinst any and all claims, liabllities, judgments, fines, assessments, penaities, awards and any

statutory damages that may be imposed or assessed pursuant to HIPAA, as amended or the
HITECH Act, including, withoul limitation, attorney’s fees, expert witness fees, costs of investigation,
litigation or dispute resolution, and cosls awarded thereunder, relating to or arising out of any violation
by the Business Assoclate and its agents, Including subCONTRACTORS, of any obligation of ‘
Buslness Associate and its agents, including sUbCONTRACTORS, under this section of the contract,
under HIPAA, the HITECH Act, the Privacy Rule and the Securlty Rule.

2. Americans with Disabllities Act. The CONTRACTOR shall be and remain in compliance with the
Americans with Disabllites Act of 1860 (http:/fwww.ada.govi) as amended from time to time ("Act’) to
the extent applicable, during the term of the Contract, The AGENGY may cancel or terminate this
Contract If The CONTRACTOR fails to comply with the Act. Tha CONTRACTOR represents that It Is
familiar with the terms of this Act and that It is In compliance with the law, The CONTRACTOR
warrants that it shall hold the STATE harmiess from any liability which may be impased 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 Rehabllitation Act of
1973, as amended from time to time, 29 U.S.C. § 794 (Supp. 1993), regarding access to programs
and facHities by people with disabilities.
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3.

Vi,

Utitization 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. §§ 42-60 to 4a 60a and 4a-80g to
carry out this policy in the award of any subcontracls,

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

Non-discrimination,

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

"Commission” means the Commission on Human Rights and Opporiunities;

“Contract” and “contract” include any extension or modification of the Contract or contract;

"CONTRACTOR" and "CONTRACTOR" include any successors or asslgns of The CONTRACTOR or
CONTRACTOR,;

“Gender identity or expression” means a person's gender-refated identity, appearance or behavior,
whether or not that gender-related identity, appearance or behavior is different from that traditionally
associated with the person's physiology or assigned sex at birth, which gender-related identity can be
shown by providing evidence Including, but not limited to, medical history, care or treatment of the
gender-related identily, 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 idéntity or not belng
asserted for an Improper purpose.

“Good faith" means that degree of diligence which a reasonable person would exercise in the
performance of legal duties and obligations:

"Good faith efforts” shall Include, but not be limited to, thosa reasonable Initial efforis necessary to

© comply with statutory or regulatory requirements and additional or substituted efforts when it is

vil.

Vil

determined that such initial efforts shall not be sufflclent to comply with such raguiraments:

"Marltal status" means being single, married as recognized by the State of Connecticut, widowed,
separated or divorced: '

"Mental disabliity" means one or more Intsllectual disorders, as defined in the most recent edition of
the American Psychialric Association's "Diagnostic and Statistical Manual of Menta! Disorders”, or a
record of or regarding a person as having one or more such disorders;

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

“Public works contract’ means any agreement belween any individual, firm or corporation and the
STATE or any polltical subdivision of the STATE other than a municipality for construction,
rehabliitation, converslon, extenslon, demolition or repair of a public bufiding, highway or other-
changes or improvements in real praperty, or which |s financed in whole or In part by the STATE,
including, but not limited to, matching expenditures, grants, loans, Insurance or guarantees,

For purposes of this Section, the terms "Contract” and "contract’ do not include a contract where
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each CONTRACTOR s (1) a political subdivislon of the STATE, including, but not limited to, a
municipality, (2} a quasl-public agency, as defined In Gonn. Gen. Stat. Section 1120, (3) any other
state, Including but not limited to any federelly racognized Indian tribal governments, as defined in
Conn. Gen, Stat. Section 1-267, {4) the federal government, {6) a foreign government, or (6) an
agency of a subdivision, agency, state or government described in the immediatsly preceding
enumerated items (1), (2), (3), (4) or {5),

{b) {1) The CONTRACTOR agrees and warrants that in the performance of the Contract such

CONTRACTOR shall not discriminate or permit discrimination against any person or group of persons
on the grounds of race, color, religious creed, age, marltal status, national origin, ancestry, sex,
gender identity or expression, intellectual disability, mental disabllity, or physical digability, including,
but not limlted to, blindness, uniess it is shown by such CONTRACTOR that such disablfity prevents

. performance of the work involved, in any manner prohibied by the laws of the Unlted States or of the

(d)

()

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 treated when
employed without regard to their race, colof, religious creed, age, marital status, national origin, )
ancesiry, sex, gender identlty or expression, intallectual disabiiity, mental disability, or physical
disabllity, 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 all

- solicitations or advertisements for employess placed by or on behalf of The CONTRACTOR, to state

that it Is an "affirmative action equal apportunity empioyer” in accordance with regulations adopted by
the Commission; (3) The CONTRACTOR agrees lo provide each iabor unlon or representative of
workers with which The CONTRAGTOR has a collective bargaining Agreement or other contract or
understanding and each vendor with which The CONTRACTOR has a contract or understanding, a
notice to be provided by the Commission, advising the labor unlon or workers' representative of The
CONTRACTOR's commilments under this section and to post coples of the notics In conspicuous
places available to employees and applicants for employment; (4) The CONTRACTOR agrees to
comply with each provision of this Section and Connecticut General Statutes §§ 46a-66¢ and 46a-68f
and with each regulation or relevant order Issued by sald Commiission pursuant to Connecticut
General Statutes §§ 46a-56, 46a-68e and 46a-68f, and (5) The CONTRACTOR agrees to provide the
Commission on Human Rights and Opportunities with such Information requested by the
Commission, and permit access to pertinent books, records and aceounts, éoncerntng the
employment practices and procedures of The CONTRACTOR as relate to the provisions of this
Section and Connecticut General Slatutes § 46a-56, if the confract Is 3 public works contract, The
CONTRACTOR agrees and warrants that he shali make good falth efforts to employ minorily
business enterprises as sUbCONTRACTORs and suppliers of materials on such public works
projects,

Determination of The CONTRACTOR's good faith efforts shalf include, but shall not be limited to, the
following factors; The CONTRAGTOR's employment and subcontracting policies, patterns and
practices; affirmative advertising, recruitment and training; technical assistance activities and such
other reasonable activilles or efforts as the Corfmission may prescribe that are designed to ensure
the participation of minarity business enterprises in public works projects.

The CONTRACTOR shall develop and maintain adequate documentation, in a Enanner prescribed by
the Commission, of its good faith efforts.

The CONTRACTOR shall include the provisions of subsection (b) of this Saction in every subcontract
ar purchase order entered into In order to fulfil any obligation of & contract with the STATE and such

~ provisions shall be binding on a subCONTRACTOR, vendor or manufacturer unless exempted by

regulalions or orders of the Commission, The CONTRACTOR shall take such action with respact to
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any such subcontract or purchase order as the Commission may direct as a means of enforcing such
provisions Including sanctions for noncompliance In accordance with Connecticut General Statutes
§462-56; provided if such CONTRACTOR becomes Involved in, or is threatened with, litigalion with a
SUbCONTRACTOR vendor as a result of such direction by the Commission, The CONTRACTOR
may request the State of Connecticut to enter into any such litigation or negotiation prior thereto to
protect the interests of the STATE and the STATE may so enter.

The CONTRACTOR agrees 1o comply with the regulations referred to 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. :

{0)- {1) The CONTRAGTOR agrees and warrants that In the performance of the Contract such

(h)

(@)

(b)

CONTRACTOR shall not discriminate or permit discrimination against any person or group of persons
on the grounds of sexual orientation, in any mannar prohibited by the laws of the United States or the
State of Conneclicut, and that amployees are treated when employed without regard to thair sexuai
orientation; (2) The CONTRACTOR agrees to provide each labor union or representative of workers
with which such CONTRAGTOR has a collective bargalning Agreement or other contract or
understanding and each vendor with which such CONTRACTOR has a contract or understanding, a
hotice 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 {o
past coples of the notice In conspicuous places available to employees and applicanis for
employment; (3) The CONTRACTOR agrees to comply with each provision of this section and with
each regulation or relevant order issuad by said Commisslon pursuant to Connecticut Genaral
Statutes § 462-56; and (4) The CONTRACTOR agrees to provide the Commisslon on Human Rights
and Opportunities with such information requested by the Commission, and permit access to
pertinent books, records and accounts, concerning the employment practices and procedures of The
CONTRACTOR which relate to the provisions of this Section and Connecticut General Statutes §
46a-586.

The CONTRACTOR shall Include the provisians of the foregoing paragraph In every subcontract or
purchase order entered Into In order to fulfill any obligation of a contract with the STATE and such
provislons shall be binding on a sUbCONTRACTOR, vendor or manufacturer unless exempted by
regulations or orders of the Commission. The CONTRACTOR shall take such action with respect fo
any such subcontract or purchase order as the Commission may direct as a means of enforcing such
provisions Including sanctions for noncompliance in accordance with Connecticut General Statutes §
46a-68; provided, If such CONTRACTOR bacomes involved in, or Is threatened with, litigation with a
SUBCONTRACTOR or vendor as a resuit of such direction by the Comrnission, The CONTRACTOR
may request the Sfate 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,

Fraadom of Information.

CONTRACTOR acknowledges that the AGENCY must comply with the Freedom of Information Act,
C.G.S. §§ 1-200 et seq. (“FOIA”) which requires the dlsclosurs of documents In the possession of the
8TATE upon request of any cllizen, unless the content of the documant falls within certain categorles
of exemption, as defined by C.G.8. § 1-210(b).

Governmental Function. In accordance with C.G.S, § 1-218, if the amount of this Contract exceeds
two million five hundred thousand dollars (32,500,000), and The CONTRACTOR Is & “person®
performing a “governmental function®, as those terms are defined In C.G.5. §§ 1.200(4) and (11), the
AGENCY Is entitled to recelve a copy of the Records and files related to The CONTRACTOR's
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performance of the governmental function, which may be disclosed by the AGENCY pursuant to the
FOIA,

7. Whistleblowing. This Contract s Ssubject to C.G.S. § 4-61dd if the amount of this Contract is a “large
state contract” as that term Ig defined in C.G.8. § 4-61dd(h). In accordance with this statute, if an
officer, employee or appointing authority of The CONTRACTOR lakes or threatens to take any
personnel action agalnst any employee of The CONTRACTOR in retallation for such employee’s
disclosure of information to any employee of the Contracting stale or quask-public agency or the
Auditors of Public Accounts or the Attorney General under subsection (a} of such statute, The
CONTRACTOR shali be liable for a civil penalty of not more than five thousand dollars ($5,000) for
each offense, up o a maximum of twenty per cent (20%) of the value of this Contract. Each violation
shall be a separate and distinct offense and In the case of a continuing violation, each calendar day's
continuance of the violation shall be deemed to be a separate and distinct offense. The STATE may
request that the Attorney General bring & civil action in the Superior Court for the Judiclal District of
Hartford to seek impasition and recovery of such civil penalty. In accordance with subsection (f) of
such statute, each large state CONTRACTOR, as defined in the statute, shall post a notice of the

8. Executive Orders. This Contract s subjact to Executive Order No. 3 of Governor Thomas J, Meskil,
promulgated June 18, 1971, concerning labor employment practices; Executive Order No. 17 of
Governor Thomas J, Maskill, promulgated February 15, 1973, concerning the listing of employment
openings; Executive Order No. 16 of Governor John G. Rowland, promuigated August 4, 1999,
concerning violance in the workplace, This Contract may also be subjact to Executlve Order 7C of
Governor M. Jodi Rell, promulgated July 13, 2008, concerning contracting reforms and Executive
Order 14 of Governor M. Jodi Rell, promulgated April 17, 2008, concerning procurement of ¢leaning
products and services, in accordance with thelr respactive terms and conditions. All of these
Executive orders are incorporated into and made a part of the Contract as If they had been fully set
forth In it. At The CONTRACTOR's request, the AGENCY shall provide a copy of these Orders to The
CONTRACTOR. '

9. Campaign Contribution Restrictions. For all State confracts as defined in C.G.S. § 9-612(g) the
authorized signatory to this Contract expressly acknowladges receipt of the State Elections
Enforcement Commission's ("SEEC") notice advising state CONTRACTORS of stale campalgn
centribution and solicitation prohibitions, and shalf inform its principals of the contents of the notice.
See SEEC Form 10 linked below:

tipuf ct.gov/ Jlib/segc/forms/contragtor reporting fseec form 10_final.pdf




Freedman Healthcare, LLC., and 178IM0008
Office of the Healthcare Advocate Page 38

ACCEPTANCES AND APPROVALS

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

CONTRACTOR .~

Frea dwan ool ae, LI

Contragtor (Corporate/Le /:fjwyé(of Contractor)

. J//ﬁ’%‘/// oS 7
A\_tf arizad Officlal (Signature) Date
/“fffj-f,///fvf k2
Title

OFFICE OF THE HEALTHCARE ADVOCATE::. . -....

/'S,P,{,@, %)W ;),%,{’Z

THEODORE M DOOLITTLE, HEALTHCARE ADVOCATE
Date

OFFICE QB-THE. TTORNEY GENERAL.. . .

— /LIZ_J_/;?

#BBT | ASSOC. ATTORNEY GENERAL (Approved 2 fo form SeEEEEE ey Dale
Jh&tp/\ Lubin




Fresdman Healthcars, LLC., and . 178I1M0008

L T 1T AR 5 SOVIRY ¥ D 7T S L0 My Ruwn "Ny
CONNECTICUT STATE ELEC TIOXS ENFORCEMENT COMMISSION
Rev, 1:1)
Pags lof?

This notice ts provided under the awthority of Conngeticut General Stamtes §9-6i2{_g){2)‘ as amended by P.A. 10-1, and is for
the piwpase of inforning state colitractors and prospacnive state contractors of the following law (italicized words are defined on
the reverse side of this page),

CAMPAIGN CONTRIBUTION AND SOLICITATION LINITATIONS

No state contracior, prospective state coRlractor, priuclpal of a State contractor or principal of @ prospective stare conmactor, with 1egard
to a state contract of state contract sollciion with of from 1 state agency in the executive branch or a quasi-public agency or a holder. or
principal of a holder of 5 valid prequalification certificate, shall make a contribution to (i} an exploratory commintee or. candidate comnyittee
established by a candidate for nomination or eleclion to The office of Govemor. Lieutenan! Govemor, Altoruey Genesal, State Comptroller,
Secretary of the Stale or State Treasurer, {if) a polirical committee authorized fo tiake contributions OF expenditures 16 or for the benefit of
sich candidates, or (jii) 2 party conumittee (wiich inchides town committees).

In addition, no holder or prineipal of a holder of 1 valid prequalification certificate. shall make 2 contribution to (i} an exploratory
committee or candidate commiifter established by a candidate for nomination of election to the office of State semator or Sne
representative, (i) a political commitiee authorized to make contributions of expenditures 10 or for the benafit of such candidates, or (iii) a
party comnyittee.

Ou and after Janvary 1. 2011, uo siate ¢ontractor, prospective state contractor, principal of 3 siate contiactor of principal of a prospective
State contractor, with regard 1o a state contract or state contract solicitation with o from a state agency in the execuiive branch of &
quasi-public agency or a hiolder, of principal of a holder of 1 valid prequalification cestificate, shall knowlugly solicif contributions from
the state contractor's of prospeciive state contraclor's emplovees or from a subcontractor of prémcipals of the subcontractor on behalf of (i)
an exploratory conunittee or candidate commitiee established by a candldate for nomination or election 1o the office of Governor,
Liewtenant Governor, Attomey General, State Comptrolier, Secretary of the State or State Treasnrer. (ii) 2 political conupittee authorized to
uiake contributions or expenditures 1o or for the benefit of suich candidates, or (iii} a party commitree,

DUTY TO INFORM

State contraciors and prospective state contractors are required fo inforny their principals of the above prolibitions, as applicable. and the
possible peaalties and oilier conseqitences of any violation thereof.

PENALTIES FOR VIOLATIONS

Contributions or selicitations of contributions made in violation of the above prohibitions may resuit in the following civil and crintinal
penalties:

Livl] penalries—Up to $2.000 or rwice e amount of the prolubited contribution. whichever is preater, against & principal of a contractor.
Auy state contractor or prospeciive state contractor which fails 10 make reasonable efforts 10 comply with the provisions requiring nofice to
its principals of these probibitions and the possible consequences of their violations niy also be subject to civit penalties of wp to $2.000 or
twice the amount of e prohibited coutributions made by their principals.

Criminal penaities—Any knowing and willfisl Vielation of the prohibition is a Class D felony, which may subject the vioktor to
imprisonment of not more than $ years, or not more than $5.000 in fines, oF both,

CONTRACT CONSEQUENCES

In the case af a state contractor, contributions wiade or solicited in violation of the above prolibitions may result-in the contrac being
voided,

In the case of a prospective state contractor, contributions tmade of solicited in violation of the above prohibitions shall result in the contract
described in the state contract solicitation not being awarded to e prospective stale conlractor, unless the State Elections Enfoscement
Commission determines that nlitigating circumstances exist conceming such violation,

The State shall not award any other state contract ta anyone found i violation of the above prohibitions for a period of one vear after the

¢lection for which such comribution is made or solicited, unleds the State Elections Enforcement Contmission defermiines that mritigating
circhnistances exist concerming such violtion

Additional information may be found on the website of the Siate Elections Euforcement Commntission. www £t povisess Click on the dink
to "Lobbyist‘Contracior Limitations.”




QPM Ethlcs Form 3 Rev, 5-26-15

“ ’f“?’«’\ STATE OF CONNECTICUT
. ), CERTIFICATION OF STATE AGENCY OFFICIAL OR EMPLOYEE
W@mﬁfﬁ " AUTHORIZED TO EXECUTE CONTRACT

Certification to accompany a State contract, having a value of $50,000 or more, pursuant to
Connecticut General Statutes §§ 4-250 and 4-252(b), and Governor Dammel P. Malloy's
Executive Order 49,

INSTRUCTIONS:

Complete all sections of the form, Slgn and date In the presence of a Commissioner of the Superior Court or
Notary Publlc, Submit to the awarding State agency at the tirme of centract execution,

CERTIFICATION:

I, the undersigned State agency official or State employee, certify that {1) I am authorized 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, compensation, fraud or
inappropriate influence from any person.

Swern as true to the best of my knowledge and belief, subject to the penalties of false statement,

Freedman Healthcare LLC
Contractor Name

Office of the Healthcare Advocate

T W /2%

State Agency Offlcial or Employee Signatufe Pate
Theodore M Doolittle Healthcare Advocate
Printed Name Title
d_
Sworn and subscribed before ma on thls day of ”W‘e'h L‘V" 20_#71

AR

Contmissioner of the Superior Court
or Notary Public

B Yrqi27

My Commission Expires
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LA
*” o ) . N
{?ﬁ‘zﬁ STATE OF CONNECTICUT
Moyt CONSULTING AGREEMENT AFFIDAVIT
Afifiduvet v szovempeny a bidd or proposed fir the parchare uf goods qned servives With o vahue af $56,060 or
HAr Bt of calendaior flscal year, st o Connpericnr Géanoral Strntes 3 S8 ay and da REh) Foy
sole souree or an bid vosiracts the form it cuhmiited pf tiine af confmet execalion .

INSTRUCTIONS:

If the bidder ar vandor has ontered into a consulling agroement, as dofined by Connacticut

General Stalutes § Ja-81{b){t)t Complate all soctions of the form, 1f Lne bidder o controctor has
eatered inte more thin ong such consylting agreLrnant, Use a seppepte form lor ench egreement, Supn and
date the ferm In the presence of B Commissioner of the Buperipr Court or Notary Public, If the bidder or
contractor has not entared into n consulting agreament, us defined by Copnecticut General
Statutes § 4a-B1{b}{1): Complete only the shadid section of thy form. Slgn and date the form in the

presente of a Commissioner of the Superlor Court br MNatary Public,

Submit compieted form Lo b awarding Stata Boency With hig or proposal, For 2 sole sourca award, sulimit

complated form ko the awarding State agency ot the time of contrace execution..

Thals affidavit must be omendet if 1here 18 any anga In ke mlexmation contaliad o the mast recantly tied
aMdavic nct later thas (1) thirty days after the efective date of any such change or (i) upon the submittal of

any new Llid or proposel, whithaver 15 eazler,

AFFIDAVITT  [Number of Atfidavits Sworn and Subscrbed On Tiis Day: |

I, the undarsipned, hereby swear that [ am a princpat or key personned of the biddeyr o1 contractor awarded
4 contract, #s describad In Carnecticut Gendral Seatutas § 4g-81(b), or thal 1 am she individual awarded
SuCh a gaadract wiha is authorized Lo exetute such cantratt, T furthar swear that | hava not entered Inte any

censulting agreenent in ¢onnection with such contracl, excapt for the agresment tisted balow;

Consuitent’s Mame and Thie Nami: of Fire (if apphcamie}

Start Date £nd Data Cost

Description of Servicas Provides:

15 the eunsuitant & former Stote emplayes or former publlc officar? | Yes (2 ho

if YES:

Namp of Foimier State Agehey T eein ifign Dote of Emplnyment

/ ,
Sviorn as true 10 the bast of my knowiedda /ﬁtfbe?u;lj{y;u e pennltios of ra%?‘:m ent,
) A 8174/

PinEEd Namig of Bidder or Contractor }gnature of Frincipal or Key Parconnal Date’

MM P REEBmApd

Printed Narme {of above) Awading Btate Agsney

Sworn and subscribed befnre mo on this 1(0
N,

day of {’}\33’0 st 20_13.

misslonet of tha Skperior Court

o

or Ngtary Public

y Joanng Halpern .
3 Wby Pl omnmasthel Bessdhsets M(mr“ 19 :wL)
T¥ My Conenshon Exgles Felvorary 58,02 My Commisslon Expires

34
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OPH Elhics Forrv & Rev. 30-01-11

P hERL L
’ia*”g STATE OF CONNECTICUT
’:t.'«::“;.‘;‘w AFFIRMATION OF RECEIPT OF STATE ETHICS LAWS SUMMARY

Wertten or eloctrome sffivimation (s accanpun o furge Stite consnnction ar FrECheeens
ConIrast, huving 4 cpst of wore than SSGOG00, pursuant i Comesticut Creaeen! Statites §3 1
Hilmm and 1101y

INSTRUCTIONS:

Complete 8l sectiong of I form, Subimit campieted ferm 1o (he amording Stale agency or canlraciel, ps
diracted beiw, .

CHECK ONE;

I¥ 1 am a person seaklay a large Stale conitruction oF procurament controct, 1 am submibng this
slfimmotion to the awarding State agancy wilh my bld of preposal, [Check s box i Lhe contract
will ko awacded threegh v competliive pracess,

{1 Tam a contractor who aas brgs owarded o large Statn construclion or procurement cantract, { am
submliting Lhis affrrnation to tha awacding State agency nt 2ho Hme of conlrart exgeytion, [Check
this box If the contrart was b sole sovrce aviard,)

1o 1 subcontractor of cansultant of 3 contactor who has been awartled o large State construction
tr procurentent contracl. 1 am sulimiting this pfirmaton to the cunteactor,

[} 1an a contractor wha has already filed an affrinotion, but [ am updating such affirmation elther £33
no loter then thlrsy (30) doys after the effective date of any suth changa or (H) upon the submital
of By new bid or proposal, whichever Iy earlar.

IMPORTANT HOTE:

Within Rfteen (15} days aftor the request of such ogeney, inilkudlon or Guast-publlc agaacy for sueh
affirmation caniractors shall submit the aifirmations nf thelr subeartracloms nng consultants Lo tho awarding
Htata agency, Fallurg to submi sJeh afirmations In e tnsely manner shall ba eause for tomnation of tha
largs State construclion ur procuremeat sontragt,

AEFIRMATION

I, the undersigned person, cintractor, subcontradior, consuttant, or ihe duly authackzed representstive
thereof, affitm (1) recelpt of the summary of State ethlcs laws® duvatopod by the Office of Stote Ethics
parmuant o Conmeclicet Gurargl Statutes & 1-81h end {2} thal koy emplayees of such persan, <ontractar,
subtontractor, o consultant have read arul undarstand the summory and 8gree to camply vith s

p?ﬁrsiu?{ K %
/
hles faws 18 avaitabla on the State of Connacbicut’s Office of State Ethics websitu,

oo ROV

g Data

ey . Peadent

Printed Nama - Tifie
Gty e LLG

Lreedinnn, [eut
Firm or Corporation (if agglicable)

A Craddy Sarey Sate 470 Jerain MA auie
l_i_c_m.ih.._s.\_lm_,wtc . Masron  MA %_)g

Strecl Address cy State

Awaiding Stat Agancy
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QPM Iran Certification Form 7 (Rev. 3+28-14) j Page t of 3
5% 3
'ggz fL  STATE OF connecyrcuT
. 4}' Virition or oleetamia PR EOpF O 1P atton Ceelifizalinn b BLEaroahy b ko siale contant [utust ta LA,
"':I,!a_-;?~ ¢ Ne %8 (Proftblting Stase Contracts With entities Makisg Cenan Jnvesiments In iran)

Reipﬁndonl tamer Fredilinra He e ' (e
INSTRUCTIONS:

CHECK ONEt E(:nluai Coatificativn,
hreadmant o renewa),

A. Who must complate and submit this form, Effactive Oxinbar L, 2014, this form st k& subnittes for any lergs state
contracs, o5 defnet o seclisn 4250 »f ke Connecticut Geneml Elututes, This forny st always bo sirities vith the bld op
nrepaszl, or if there wis Tio bid 870085, with the rusulong cerdrace, fegardless of wharg the principas place of Dusiness |8 locate,
Aursuary w A, Ma, 13362, upon subtlessan of o bid ar pitor 1w exariing & large state aintract, the certification portion of this
foral must be complatad Ly any colpueuzan, gepees: partearship, Imited samtnearstip, Bmited hablity paitnership, joing VEnLuns,
NiNgrafi teganizatian or etier business srganizelivn whose principal placo of businass Is locatqst outside of the Unjted
States. Unlted States subtidiarles of furign corparations ate exemept, For Pirgases of pws furm, 5 "torelgn 2orparation® s one that
I8 erganized wnd |nesspurated bulslte the United States of America, :

Sheck applicable box:

Ressondent's pritcia plave of busingss s within the Unitod Statas gr Raspundnnt 15 & Unlreo Stales Stosidisry ab'a toralpn
tOfpieptan. Respondants whi chek this bax ore not required to complete the cartification poriiun of this form, but must
SUbiRit this tonn with 45 Tavitatien 1o Sif ("iT8}, Reguast lor Proposal {(FRIAY) gr CORLRML package If Lhire was no bid process.

[ Respandens’s prinelpal place of business is outsioe the Umitad Statas and it Is not 3 Linked States wubsiciary of o foreign
corpornticn, CERTIFICATION raqulred, Mease corplote Wi cenificattsn padien of this Raren and suBanil iy with the X8 gr AP
U3peAsy oz centingd packagn i Were was no b Press,

8, additlonal definitians,

1 “Large stale coiteact” hat \he sama meaning as defined In sechion 4. 250 &F R4 Conpectoyt Gestera] Statlubes;

2] "Reupsndent’ mpans the PErsen Whosy nanie is set forth al the begineing of thia forr; ara .

3] "Stats agency” and Mriasl-gublic ageAacy” kave the same mesnings a5 providad ia wxellon £-79 of tha Connestizut Geanral
Stalutns,

€. Certitieation raguiremants,

M stato agency or Quask-public dgency sholl enter intg Y 1arge §Rata cantract, or amerd of rmnaw any such coptract vwith any
Respondent whoso principal pace of business ix lacoted outslde the Unlied States arg |¢ not o United States sulsidiary of a farelgn
terpatallon unless th Respondent has submizor! this cartificativn,

Complete 3] secvana of this cerffcation and SIOR and date 1L, under oash, b1 the presence of 3 Comrassioadr of ta Sydedior Cowr,
@ Xolery Pubfcur person acthartzed ta 1ake an vath in DPoUrer state,

CERTIFICATION:
[, the undersigred, am the ofiiy: Sutharizad 10 exexies contracts ¢n betalf of te Rezpondeat. 1 carshy wrat:

Pﬁ Réspondeat bas medae no virect Investmerts of Lventy miifosn dollass o mars iy the ROorgY seczar of Iraa an or alfier Octaner 1,
2011, ns described in Sectiun 02 of the Comprenensive Lran Sanctlons, kecourdablity nnd Divestennl At of 2010,

LI Respundant has elthee made dicect Invesments of twenty iilion dollars or more In the €Nergy SeCter of dran on oe afier Qulokor
1, 2013, 35 gescroed In Section 202 of tha Comprehensive Iran Sanctiors, Accouvntabliity any lJivestnvzn_t At ol 110, o
Respondest made sich an Investmant prier to Ocletar 1, 2013 and has new Incronsad o renewed suth an Invdstment an or after
saif) dete, or both,

Swomas true ta the best of my knovedge wnd batlel, subjpct to thie penallles of false :tnto'rnem,
1&@&}?&__%_ O FREEDMARD

7 n}ee spow N Printos Hame of Authorizad Official

/’;J twre of Authorizad Official )

“Bubscribyd sng ackhowledged beforg %jv of E&‘éﬁé’r____‘ Z.OE.

e -

- S
Joanae Halparn comny-sloner of the Superidr Court {or Hatary Pyliltic)
N P, Ceevtcesebt o Hasssoueiy b Fedonseruw 28 LOL

Nylonakng Ectes Febvvay 18,2224

My Commlsslon Expires
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OPM Ethics Form 1 Rev. 5-26-15

Prge L of 2
LA

L »
{{fn&{, STATE OF CONNECTICUT
""6-’&‘-«;;}!.-* GIFT AND CAMPAlGN CONTRIBUTION CERTIFICA TION
il
Written or alectrontc cayleation w aceampany « State contravt With ot valfee of $38 001 o
O, fuersiant s OGS 35 4250, 4. 252 ct and Y8124 2) und Graveenor Dol 2, Matlene s
Facentive Chdor 49,

INSTRUCTIONS:

Complete ol sections of the form. Allacht pagitional vspes, I nucayssry, Lo provide fulk disciosyre aboul any
lawta) compalgn contribullang made to compalgns of candidates for ttalowide pubile office «r the Generel
Assembly, as finscribed hergin, Slgn and date the form, under cath, |n ke prasenceof 3 Commlssioner of
the Superior Cnort ot Hotary Pubiic, Submit the «ompleted farm ta the varding Sate ageivcy ot the thne
of Injtta) cantract executlion snd It thira 1s 3 Change In the formallon cantened in the mast 1erentiy filed
certiization, such person stull sybmi an updated certification ether {1} not fater than lturty (30} dnys after
the efactlve aate of such thange or (i} upan the submakal of 3y hew bid ar peoposal for a contrart,
vinlrhover s earilor, Such preang shell also subiiy anaccunale, updaled cectlicasien nat, lator tean Fovrtaoy
94w afeer thn \wedvr-engnth Acnlversary of the most ecently 8362 Ceriflconan 6 updated cusCiatian.

CHECK OneE: {?{ tnitlal Cervtention [ 12 Month Annlversdry Uptote (Muiti-year contracts only.}

3 updated Certification because of change of Ntormation comaized m the most
recontly flad cortification or Wwelve-mgath anniversery update,

GIFT CERTIFICATION:
As used In this carlification, th fafiowing Lerms have thy meanhg set forth below:

1) TContract” meand that Cantract Between thy State of Gennecticut {andfor ena br more of it apestius or
Insnurnangarmes} and the Contractor, attached hareto, ar as otherwlie described hy the awarding State
apency bBeluw;

2} Hihisis an toklal Cartifialion, “Exreution Dats® means the duin the Conlract 15 fully éxecutnd ty, ang
becmes eftadtiva bebrreen, tho parties; if this &5 a edyva-monil inniversaty update, "Exacution Date®
niaans the date this cestification |s slgned by the Castractor;

3} “Conlracter® mesns the person, flrm or corporation named s tha cantaclor bélow;

4} "Agalabls Public Officlal ar State Emplayoe” means any public official or statg employes deserbed in
C.G.5. §4-2522H 131 or (U}

5} “GMt” has tha same meaning given that tem in €.G.5. § 4=250(1});

6) "Printipals or Koy frersenneF manns and refers Lo those principals ang hey parseonel of the Canteactes,
and its or thelr agonts, s coscribeg & CG.5, 58 4-250({5) and $2A52{C)1NB) and ¢C).

1, the yndemsgned, s o Peingpal or Koy Peimenael of the pueson, firm of corporatian autharfzed to execuln
this cortification on behalfl of the Conlractor, 1 heroby centity that, o yifts were trade by {A) such parson,
ki, corporation, (81 sny Principals and kay personnal of nersen firm of corparstlan who partclpats
subsiatialy @ preparing bids, propasils «r negotiuting state contracks or {C} eny agent of sugh, re,
carpacellan, or rincipals ar kay parsannel who padicipates substuntiaity (n prepuirg bids, propusals of
negetiating state cantracts, to i) any public offitlal ar state employes of thy state #goncy ar quasi-pobllc
agency yoliciting bids or pragasals for state £oitlracey who particlpates substantlally In B preparalion of tig
sqlichations or recuest for propossls tar state contracis ar the regotistion or sward of state contradts or (1)
any publlc afftcist or state vmployee of any ther stoke agency, vihio hys SuBervisary oF appointing altharity
aver such stalg pgency nr qusslpublic agency, )

! further certify thal no Precipals or Key Personnat khow of any achon by thn Contractar o greumvent (ot
which wouks rasyit 9 the creumvention ofy (ke abave certlfication regarding GiLs by providing for any other
Prirclpals, ey Porsonnet, affcials, ar omplayaes of the Contractor, or its or thelr agents, to maoke a Gitt o
ey Applicoble Pubdic Official or State Emplyee. | fiither corbly that this Conlrastor mardy the: bl pr.
proposal for the Contract williout fravd or caf:50n with #1y parsort, R YA
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QFM Ethvies Form Rev, 5-26-15
Pago 2 of 2

CAMPAIGH CUNTRIBUTION CERTLIFICATION:

[ further cedity that, on or nRer January §, 2011, neither the Contracter nor sny of itg pringlpsls, bs definea
In C.G.5, § 9-5L2(1K 1), has made any campalyn contributions to, or solicted any contrlbutions an behaif
of, any exploratory commiites, candigale commétea, palltical committoe, of party commiltae established
by, or supeorting or authonized to wwppost, any candidate for ) hile ffice, In viciation of €.G.5, §
B-61HN2HAY. T further certify that whl lnvhi campAlgn contibutions kot have been made on or after
January 1, 2011 by the Cohtractor ar oy of ks principals, ay defingd In C,G.5, § 3-B12{1X1}, 1o, or solivited
on behtll of, any explpratory committae, candldate committee, palillcal comaittae, or party committee
estoblizhed by, of supporting or autroczad to support any condidates for statewida puhlic ofce or the
Geatnl Assembly, are ksted below

Lawhil Campalgn Contributions to Candldutes for Statawlde Public Ofices

ﬂnnl;ﬁulmnm Name of Contributor Reciptent Yalue Restretan
A

Lawtul Campaign Contributions to Candidatys for the Genaral Assemblys

Ul Novop of Contrliutor Recipant Yolun  Pecrietion
LA

¥

IOMN £

Printad Nama of Authiorized Official

rized Orricial

J Subscribed wnd acknowhdged bafora me thiy _LLo day of HU%\QST ; zoﬁz’

i)

deanne Hatpam Cominiasloner of the Sugerior Caurt (or Notary Public)
oo mtisaionts | o “E’Qil 2|
s BBt Fuly 28, 0 My Com:::)sgon Expitdn .20
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Furm C
f:13-2018

STATE OF CONNECTICUT
NONDISCRIMINATION CERTIFICATION Alfidayit
By Lntily

Por Conlracts Valued at $50,000 0r Mure

Larumentation v thy form of o afiguyit signesd e ettty ol Solse stateunt & o chigl exeontive
&l{.’.e'ﬁ&i&ﬂjﬁi!.i@f{ﬁ.@iﬁﬁ‘i’ﬂi’ﬁ.‘Q;s'.@h“a“ﬂ_y;tﬂﬂrﬂ_€Q&’M.ﬁﬁ{.&:{'ﬂwﬂﬁ!ﬁﬂaﬂ&mmr.

COMPRNY. o Parlyersbin polies that certifles the contractar complios with the nondiscrimimctlon
agreentedrs pid warranies sinder Conneetiont Gieneral Stutites $¥ Fa 68 gad fa-Sthe, 45 amended

INSTRUCTIONS:

For use by an entity {carporation, Hmiled liablilty eoenpony, of partaennip) when entering into any conlract
type woth the Siate of Connecucul vakued at $50.004 or mnge for any yunr of lhe contzaes, Complete all
sections uof tha foam. Sign formin the presence of 3 Commissioner of Supedar Court or Motary Pabile,
Submit to the mvarding $tats spency prior 16 cemract executlun,

AFPIDAVITS
1, the undersigned, am ovar the age «f vlphteen (1B} ang understand snd approciate the obiigotions of

an oath, {am IobnFrecdman of Frendman Haalinean, LLG

Slgratory's Tide T AME of Enbiy

duly formed and exdsting under th laws of  MIsthasn ]
Narma of State or Commaongeailn

5 on anuty

Ecartify that T am authanzed to executs and deliver Uils affidavit ¢4 hehail of

Freeduan HealthCare, LLC _ ond thet Froadmon HealhCare, LLC
Nare of Encity

Mamn of Entlty

has & poficy In slace thel complias wits the aondisctiny natlon sgreements and warrantizs of Gonnactieut
Gcneaalf,‘;lalulc:s gi}’!.-sa any 4p-603, as amended.
3 ’

£

Ay
,;2;';:;4‘?"?:'?‘7/ \

Wiherlrad Sighotory
}

R Freemen
Printed Heme

16th Augusy H
Swora and subscdtred 1o before meon this day of

.y 29

— T i— '
s UMJ_L P ’]dawc»-ﬁa_—ﬁ raL A
(y mmitysloner of the Superoriry tentaey Poblic Cammisslon ExpirationData 7

7 Joanne Kelpem
@) N3y P, Cormenveatf Nassortuly
I Coenriasion Espros Februny 23, 308

3%



