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RFP-38 Rev. 11/18/16 STATE OF CONNECTICUT

Prev. Rev. 3/12/14 18PSX0094
DEPARTMENT OF ADMINISTRATIVE SERVICES

CONTRACT AWARD NO.:

PROCUREMENT DIVISION Contract Award Date:

Susanne Hawkins 450 Columbus Boulevard, Hartford, CT 06103
Contract Specialist 11 February 2019

RFP Due Date:
860-713-5064
Telephone Number

18 May 2018

CONTRACT AWARD

IMPORTANT: THIs IS NOT A PURCHASE ORDER. DO NOT PRODUCE OR SHIP WITHOUT AN AGENCY PURCHASE ORDER.

DESCRIPTION: Department of Public Health HIV Surveillance Program

FOR: TERM OF CONTRACT:
Department of Public Health 11 February 2019 through 29 February 2024
AGENCY REQUISITION NUMBER: DPH
INSTATE (NON-SB) DAS CERTIFIED SMALL OUT OF STATE ToTAL CONTRACT
CONTRACT VALUE BusINESS CONTRACT VALUE CONTRACT VALUE AWARD VALUE
$1,200,000.00 Est. $1,200,000.00 Est.

NOTICE TO CONTRACTORS: This notice is not an order to ship. Purchase Orders against contracts will be furnished by the using agency or agencies
on whose behalf the contract is made. INVOICE SHALL BE RENDERED DIRECT TO THE ORDERING AGENCY.

NOTE: Dollar amounts listed next to each contractor are possible award amounts, however, they do not reflect any expected purchase amounts
(actual or implied). They are for CHRO use only.

NOTICE TO AGENCIES: A complete explanatory report shall be furnished promptly to the Procurement Manager concerning items delivered and/or
services rendered on orders placed against awards listed herein which are found not to comply with the specifications or which are otherwise
unsatisfactory from the agency’s viewpoint, as well as failure of the contractor to deliver within a reasonable period of time specified. Please issue
orders and process invoices promptly.

CASH DISCOUNTS: Cash discounts, if any, shall be given SPECIAL ATTENTION, but such cash discount shall not be taken unless payment is made
within the discount period.

PRICE BASIS: Unless otherwise noted, prices include delivery and transportation charges fully prepaid f.o.b. agency. No extra charge is to be made
for packing or packages.

CONTRACTOR INFORMATION:
REFER TO THE CONTRACT ON THE DAS PROCUREMENT WEB PAGE FOR THE MOST CURRENT CONTRACTOR INFORMATION. (http://das.ct.gov/mp1l.aspx?page=8)

Company Name: Tallan, Inc.
Company Address: 45 Glastonbury Boulevard, Glastonbury, CT 06033
Tel. No.: (860) 368-3075 Contract Value: $1,200,000.00 Est.

Contact Person: Douglas Smith, SVP Client Services
Contact Person Address: Same As Above

Company E-mail Address and/or Company Web Site: doug.smith@tallan.com or www.tallan.com
Remittance Address: Same As Above

Certification Type (SBE,MBE or None): None Agrees to Supply Political SubDivisions:
Prompt Payment Terms: 0% 00 Net 45

APPROVED

DEVIN MARQUEZ

Manager of Procurement Program & Services
(Original Signature on Document in Procurement Files)
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This Information Processing Systems Contract (“Contract”) is made by and between the STATE OF
CONNECTICUT (“State”), acting by its Department of Administrative Services (“DAS”) located at 450
Columbus Boulevard, Hartford, CT 06103, under the authority of Sections 4d-2, 4d-5, and 4d-8 of the
Connecticut General Statutes and TALLAN, INC.(“Contractor”), having its principal place of business at 45
Glastonbury Blvd., Glastonbury, CT 06033.

Now therefore, in consideration of these presents, and for other good and valuable consideration, the receipt
and sufficiency of which the parties acknowledge Contractor and the State agree as follows:

1.

TERM OF CONTRACT

This Contract shall become effective upon its approval as to form by the Office of the Attorney General of the
State of Connecticut (“Effective Date”), as evidenced by its signature below, and shall continue uninterrupted
for 5 years from the Effective Date. DAS, in its sole discretion, may extend this Contract one or more times for
a combined total period not to exceed the complete length of the original term.

b)

f)

DEFINITIONS

Acceptance: Determination made by the Department upon successful User Acceptance Test that the
Deliverable, or if applicable, System, performs to the Specifications and fulfills the business and technical
requirements of the Contract.

Acceptance Date: The date the Department accepts a Deliverable or System in accordance with Section
7 below shall be deemed the Acceptance Date for each Deliverable or System.

Alteration: The modification, changing, refashioning, remodeling, remaking, revising or reworking of any
part of the System or Deliverable.

Claims: All actions, suits, claims, demands, investigations, and proceedings of any kind, open, pending,
or threatened, whether mature, un-matured, contingent, known or unknown, at law or in equity in any
form.

Confidential Information: Any name, number or other information that may be used, alone or in
conjunction with any other information, to identify a specific individual including, but not limited to, such
individual's name, date of birth, mother's maiden name, motor vehicle operator's license number, Social
Security number, employee identification number, employer or taxpayer identification number, alien
registration number, government passport number, health insurance identification number, demand
deposit account number, savings account number, credit card number, debit card number or unique
biometric data such as fingerprint, voice print, retina or iris image, or other unique physical
representation. Without limiting the foregoing, Confidential Information shall also include any
information that DAS classifies as “confidential” or “restricted.” Confidential Information shall not
include information that may be lawfully obtained from publicly available sources or from federal, state,
or local government records which are lawfully made available to the general public.

Confidential Information Breach: Generally, an instance where an unauthorized person or entity

accesses Confidential Information in any manner, including but not limited to the following occurrences:
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g)

h)

j)

k)

m)

o)

(1) any Confidential Information that is not encrypted or protected is misplaced, lost, stolen or in any
way compromised; (2) one or more third parties have had access to or taken control or possession of
any Confidential Information that is not encrypted or protected without prior written authorization from
the State; (3) the unauthorized acquisition of encrypted or protected Confidential Information together
with the confidential process or key that is capable of compromising the integrity of the Confidential
Information; or (4) if there is a substantial risk of identity theft or fraud to the client, the Contractor, the
Department or State.

Contractor Parties: A Contractor’s members, directors, officers, shareholders, partners, managers,
principal officers, representatives, agents, consultants, employees or any one of them or any other
person or entity with whom the Contractor is in privity of oral or written contract and the Contractor
intends for such other person or entity to Perform under this Contract in any capacity.

Corrective Action Plan: A detailed written plan produced by the Contractor at the request of the
Department to correct or resolve Contractor deficiency(ies) identified by the Department in accordance
with Section 13.

Deliverable: Any product, service, or warranty that is required to be delivered to the Department under
this Contract or available under Exhibit A, or both, whether produced by the Contractor or by a third
party as a supplier or subcontractor to the Contractor.

Deliverables Document: Exhibit A to this Contract, including Attachment 1, Data to Care reference guide
listing ten HIV surveillance events - Document which sets forth and describes the Services and
Deliverables that are to be provided or made available under this Contract and the specific requirements
and terms applicable to those Services and Deliverables.

Deliverables Implementation Schedule: Document which itemizes the timing requirements, including
phases, and Department signoffs, as applicable or appropriate, for specific Deliverables and/or Services
to be provided in the Statement of Work.

Department: Any and all departments, commissions, boards, bureaus, agencies, institutions, public
authorities, offices, councils, associations, instrumentalities, entities or political subdivisions of the State
that issue duly authorized Purchase Orders against this Contract.

Goods: For the purposes of this Contract, all things which are movable at the time that this Contract is
effective and which include, without limiting this definition, supplies, materials and equipment, as
specified in the Solicitation and set forth in Exhibit A or Exhibit B, or both.

Improvement: Contractor changes made to Deliverables from time to time either to provide additional
functions for Department use or to correct errors and other Performance deficiencies noted by the

Department and reported to the Contractor.

Key Contractor Personnel: The individual employees of Contractor who will be assigned to the Project.
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p)

a)

s)

t)

v)

w)

y)

aa)

bb)

Perform: For the purposes of this Contract, the verb “to perform” and the Contractor’s performance set
forth in this Contract and its exhibits are referred to as “Perform,” “Performance” and other capitalized
variations of the term.

POP (Primary Operation Period): The days and hours of normal system operations and availability,
which is to be to be Monday through Friday, 7:30 am to 5:00 pm, Eastern Standard Time, excluding
official State holidays and Department closures.

Product & Pricing Schedule: Exhibit B to this Contract - Document which lists the Deliverables and
Services available under this Contract and establishes the component or unit pricing and price schedules
for each Deliverable and Service available pursuant to this Contract.

Product Schedule Update: Update to the Product & Pricing Schedule in accordance with Section 3 of
this Contract to make additional products or services available under this Contract or to alter the pricing
of products or services listed in the Product & Pricing Schedule.

Purchase Order: Document issued by a Department for one or more Goods, Deliverables or Services in
accordance with the terms and conditions of this Contract.

Records: All working papers and such other information and materials as may have been accumulated
by the Contractor in Performing this Contract, including but not limited to, documents, data, plans,
books, computations, drawings, specifications, notes, reports, records, estimates, summaries,
memoranda and correspondence, kept or stored in any form.

Services: The Performance of labor or work set forth in Exhibit A or in the Statement of Work, whichever
is applicable.

Site: Location(s) specified by Department where Deliverables are to be installed or Services rendered.

Software: Customized software solution provided by Contractor in connection with the Deliverables,
subject to Section 14 of this Contract.

Solicitation: Request for Proposal entitled #18PSX0094 HIV Surveillance Program for the Department of
Public Health dated May 16, 2018.

Source Code: The Software, including all corresponding programmer’s comments, data files and
structures, headers, files, macros, annotations, and documentation.

Specifications: The written technical and non-technical detailed documentation of the Deliverables’ and
the System’s capabilities, as approved and accepted in writing by the Department prior to Acceptance
of the System.

State: The State of Connecticut, including the Department and any office, department, board, council,
commission, institution or other agency or entity of the State.
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cc) Statement of Work (SOW): Statement issued in connection with a Purchase Order for a Deliverable or
Service available under this Contract which sets forth all work and payment requirements for
Contractor’s Performance in connection with said Purchase Order.

dd) System: Contractor furnished or otherwise supplied Deliverables that collectively and in an integrated
fashion fulfills the business and technical requirements of this Contract and its exhibits.

ee) Term: The original term of the Contract plus any extensions exercised under Section 1 of the Contract.
ff) Termination: An end to this Contract prior to the end of its Term.

gg) Upgrade: A change to the primary version number of the Software, generally providing additional
features or functionality.

hh) Update: A change to the Software to correct bugs or defects, patches or changes to enable the Software
to operate on new or upgraded operating platforms.

i) User Acceptance Testing (UAT): Phase in which the State tests the functionality of a Deliverable with
real world scenarios to determine if the Deliverable performs in accordance with the agreed upon design
as contained in the Specifications.

ji) Warranty Period: The period commencing upon the Acceptance Date of the System during which the
Contractor warrants the performance of the Deliverable(s) or System. The duration of the Warranty
Period will be a minimum of 6 months from the Acceptance Date of the System, unless increased in the
SOW.

3. ACQUIRING DELIVERABLES AND SERVICES

a) Subject to the terms and conditions of this Contract, Contractor shall sell, transfer, convey and/or
license to the State any duly ordered Deliverable and/or Perform the Services in accordance with Exhibit A, or
in accordance with a Statement of Work, if applicable. Such Deliverables or Services, as appropriate, shall be
itemized in and available under the Product & Pricing Schedule and may be acquired through properly issued
Purchase Orders.

b) Any Purchase Order is subject to the terms of this Contract and shall remain in effect until Department
Acceptance of full Performance of all Deliverables and Services contained in the applicable Purchase Order,
unless terminated sooner under the terms of this Contract. Neither party shall be bound by any additional
terms different from those in this Contract that may appear on a Purchase Order or other form document
issued by either party.

c) Contractor may supplement Exhibit B at any time to make additional products, services and related
terms available to the State, provided that the effective date of each supplement is stated thereon. Any
supplement shall be transmitted to the DAS with a cover letter documenting formal approval of the
supplement by a Contractor representative legally empowered to so act. The supplement will only be deemed
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accepted by DAS if it issues a Product Schedule Update letter to Contractor, indicating its concurrence with the
supplement.

d) Notwithstanding any other provision of this Contract, no material change may be made to the
Deliverables set forth in Exhibit A that alters the nature or scope of the Deliverables or their intended use.
Any change in the Deliverables set forth in Exhibit A shall be conditioned upon the new product(s) being of a
similar nature and having a similar use as the defined Deliverables. An update of the Deliverables or the
addition of products that are related to or serve similar functions as the Deliverables is permissible only with
the prior written approval of the DAS.

e) Beginning from the Effective Date, Contractor, upon ninety (90) calendar days prior written notice to
DAS, may update the pricing on Exhibit B effective July 1 of any State of Connecticut fiscal year, provided: (1)
the Product Schedule Update is transmitted and approved in the same manner as described for supplements in
subsection 3.c.; (2) no software license or Deliverable maintenance or service rate is increased within the first
year following acceptance of a Deliverable; and (3) any such price increase shall not exceed the lesser of (i) 3%
and (ii) the average annual percentage increase over the immediately preceding calendar year in the ‘Consumer
Price Index’ — Hartford, Connecticut Average for all Urban Consumers (CPI-U) (All items, 1982-84 = 100)
published monthly by the Bureau of Labor Statistics of the United States Department of Labor or, should that
index cease to be published, the most comparable index published on a regular basis by the US Government
since the later of the date of this Contract or Contractor’s latest Product Schedule.

f) Contractor shall provide the State with a discount on any Product Schedule Update according to the
discount, if any, shown on the Exhibit B.

g) The Department is authorized to use any Software solution for any and all purposes. The right to use
any such Software solution, unless expressly stated otherwise elsewhere in this Contract, shall be perpetual and
exclusive.

h) No additions to or reductions in the Deliverables and prices for work completed in the Performance of
any Purchase Order shall be permitted unless the Department issues a change order in accordance the
provisions of Section 5.

i) The Department shall issue a Purchase Order when acquiring any Deliverable or Service available under
this Contract and, if appropriate, a Statement of Work mutually acceptable to the purchasing Department and
the Contractor.

4. PROJECT PERSONNEL

a) The Department shall designate a project administrator (the “Project Administrator”), who may be
replaced at the discretion of the Department. The Project Administrator shall have the authority to act for the
Department under this Contract for any Deliverable(s) initially acquired/installed from the Contractor and such
authority shall continue to be in effect throughout the term of this Contract.

b) Department shall, in its discretion, have the right to require and approve Key Contractor Personnel. If
Department is dissatisfied with the performance of any prior approved Key Contractor Personnel, Department
shall notify Contractor of Department’s desire to change any Key Contractor Personnel. Contractor shall make
such requested change within thirty (30) calendar days of the request for such change. Initial Key Contractor
Personnel will be defined in the SOW.
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S. CHANGE ORDERS

a) The Department may, at any time, with written notice to Contractor, request changes within the scope
of Exhibit A or Statement of Work, if applicable. Such changes shall not be unreasonably denied or delayed by
Contractor. Such changes may include, but are not be limited to, modifications or other changes required by
new or amended State and/or Federal laws and regulations relating to functional requirements and processing
procedures, or involving the correction of System deficiencies. Prior to expiration of any Warranty Period, any
changes required because the System does not fully perform in accordance with this Contract, shall be made
by Contractor without charge to the Department. Any investigation necessary to determine the source of the
problem requiring the change shall be done by Contractor at its sole cost and expense.

b) A change order request may be issued only by the Department and must be in writing. As soon as
possible after Contractor receives a written change order request, but in no event later than fifteen (15)
calendar days thereafter, the Contractor shall provide the Department with a written statement confirming
the change has no price impact on the Contract or, if there is a price impact, Contractor shall provide the
Department a written statement explaining the price increase or decrease involved in implementing the
requested change.

c) If the Department issues a change order requesting a change to the System to comply with changes to
Federal or State law, or changes to regulations affecting the Department, the Contractor shall perform
changes at a mutually agreed upon cost to the Department.

d) No change order with a price impact will be effective until Contractor receives written confirmation
from the Department.

6. DELIVERABLE INSTALLATION & DEINSTALLATION

a) Contractor shall provide all pre-installation and post-installation Deliverable compatibility system
surveys, consultation, reference manuals, onsite operational training to facilitate proper installation and
operation of all Deliverables.

b) Contractor represents and warrants that it shall complete installation of the System in accordance with
the Contract.

c) Department ordered de-installation, relocation and, or, reinstallation of any system previously installed
at a Department Site or Department designated Site shall be at Department's expense according to
Contractor's prices then in effect for such services. If de-installation, relocation and, or, reinstallation of any
system previously installed at a Department Site or Department designated Site is necessary due to Contractor
error, the Department shall not incur expenses for such services.

7. DELIVERABLE EVALUATION & ACCEPTANCE

a) Any Deliverable furnished by Contractor under the terms of this Contract will be subject to User
Acceptance Testing. UAT for each Deliverable begins as of the date the Department notifies the Contractor in
writing that the Deliverable provided for UAT has been successfully installed in the Department’s development
and testing computer environment and is ready for UAT. Contractor and Department must agree on and
document, in writing, all UAT requirements prior to the start of Deliverable or System development as part of
requirements documentation identified in the SOW. Additional testing requirements requested by the
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Department after the agreed upon requirements documentation will be addressed in future development
rather than the UAT process agreed upon in the requirements documentation.

The following procedures will apply during UAT:

1) The Department shall provide Contractor with (a) written notice of Acceptance of the Deliverable or (b)
a written statement which identifies in reasonable detail, with references to the applicable
requirements, the deficiencies preventing Acceptance.

2) Contractor shall have five (5) business days, or such other period mutually agreed upon by the parties in
writing, from the date it receives the notice of deficiencies to complete corrective actions to make
Deliverable conform in all material respects to the applicable Specifications. The Department shall
review the corrected Deliverable and notify Contractor in writing of acceptance or rejection in
accordance with the foregoing provisions of this section.

3) The Acceptance Date for a Deliverable shall be the date of written notice of Acceptance of the
Deliverable from Department to Contractor.

b) Upon Acceptance of each of the Deliverables required under Exhibit A, the Department shall perform
UAT on the System prior to implementing the System in the Department’s production environment. If UAT for
the System is successfully completed, the Department shall in writing notify the Contractor of the Department’s
Acceptance of the System, and the date of such notice will be the Acceptance Date for the System.

c) If requested by Contractor, Department shall complete Contractor’s acceptance certificate, in a form
reasonably acceptable to Department, so long as such certificate does not amend, alter or modify in any way
the terms and conditions of this Contract or the obligations hereunder.

8. PAYMENTS AND CREDITS

a) The Department shall pay for Deliverables only upon Acceptance of the Deliverable(s) pursuant to
Section 7 and receipt of a properly documented invoice from the Contractor. The Department shall pay
Contractor within 45 days after the Deliverable Acceptance Date and receipt of Contractor’s properly
documented invoice, whichever is the later date.

b) The State shall make all payments to the Contractor through electronic funds transfer via the Automated
Clearing House (“ach”). Contractor shall enroll in ACH through the Office of the State Comptroller prior to
sending any invoice to the State. The Contractor may obtain detailed information regarding ACH at:
http://www.osc.ct.gov/vendor/directdeposit.html.

c) Contractor may assign any payments, in whole or in part, upon prior written notice to the Department
and compliance with the requirements of the State's Comptroller's Office concerning such assignments. No
assignment of receivables by Contractor shall relieve Contractor of any obligations under this Contract without
prior written Department consent in each such instance. Notwithstanding any such assignment, Contractor
represents and warrants that the Deliverable shall be and remain free of any repossession or any Claims by
Contractor or its successors and assigns, subject to the terms and conditions of this Contract.

d) Contractor shall furnish separate invoices for each Purchase Order and shall list each charge,
maintenance and support charge or other charge included in each invoice as separate line items.
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9. SOFTWARE MAINTENANCE & SUPPORT

a) After Acceptance of the System by the Department and throughout the duration of the Warranty
Period, Contractor represents and warrants that maintenance and support services for the Software shall be
provided to the Department at no additional cost:

1. Contractor shall provide reasonable and competent assistance in accordance with the SOW
requirements;

2. Contractor shall provide Updates and Upgrades to the Software at no additional cost to
Department;

3. Contractor shall update any Deliverable, if and as required, to cause it to operate under new
versions or releases of the operating system(s), database system(s), application servers or
report servers that comprise the Department’s computer operating environment;

b) Upon expiration of the Warranty Period, maintenance and support services for the Software shall be
provided by the Contractor on an annual basis if requested by the Department. Contractor shall invoice the
Department on a quarterly basis in accordance with Exhibit B, the Product & Pricing Schedule.

c) Upon expiration of the Warranty Period, provided the Department is current on its maintenance and
support payments pursuant to Exhibit B, the Contractor shall provide the following maintenance and support
services for the Software:

1. Contractor shall provide reasonable and competent assistance in accordance with the SOW
requirements;

2. Contractor shall provide Updates and Upgrades to the Software at no additional cost;

3. Contractor shall update any Deliverable, if and as required, to cause it to operate under new
versions or releases of the operating system(s), database system(s), application servers or
report servers that comprise the Department’s computer operating environment.

d) Contractor shall maintain sufficient and competent Deliverable support services staff to satisfy the
Contractor obligations specified herein for any Deliverable.

e) Contractor shall have access to any Deliverable to provide required services thereon, subject to the
Department’s access and security policies.

f) In the event the Department engages Contractor for maintenance and support, Contractor shall then
Update and Upgrade the most current version of the Software installed at the Department and deliver the
then most current version of the Software Source Code to the Department at the end of the maintenance and
support period.

g) Contractor shall provide a complete list of any platform requirements and specifications to provide
technical support services.

h) If a Deliverable becomes not usable due to new versions or releases of the operating system(s),
database system(s), application servers or report servers that comprise the Department’s computer operating
environment, the Contractor shall have thirty (30) days from the date of written notification by the
Department to provide an Update to restore functions to the standards required under this Contract. If the
Contractor fails to provide such Update, the Department may cease payments for maintenance and support
until such time the Deliverable and System operates in conformance with the Specifications and may require
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Contractor reimburse the Department for any maintenance and support amounts paid by the Department for
the period during which the Deliverable(s) or System were not usable. If, after the expiration of thirty (30)
days from the date of said notification, the Deliverable remains not usable, then the applicable license may be
terminated at the option of said Department without further obligation or liability.

i) The Department may cancel maintenance and support at any time and Contractor shall reimburse the
Department on a pro-rata basis for the balance of the pre-paid maintenance period.

i) If the Department allows maintenance and support services to lapse, the Department may at any time
reinstate maintenance and support services with fifteen (15) day advance written notice to the Contractor.
Upon such reinstatement, the Department will be responsible for payment of the maintenance and support
fees beginning the date Contractor commences maintenance and support services in accordance with
Contractor’s then current maintenance and support service fees. The Department shall not be responsible for
payment of any additional separate fees or penalties in order to reinstate maintenance or support services.

10. RESERVED

11. RESERVED

12. SYSTEM WARRANTIES

a) Contractor represents and warrants that the System shall conform to the terms and conditions of this
Contract and the Specifications, and be free from defects in material and workmanship upon the Acceptance
Date of the System by the Department and through the Warranty Period.

b) Additionally, during the Warranty Period for the System, Contractor shall modify, adjust, repair and/or
replace such Deliverable(s), at no charge to Department, as necessary to conform to the Specifications.

c) If the ongoing Performance of Contractor’s maintenance and support of the System or the
performance of the System do not conform to the Specifications, DAS or the Department shall give Contractor
written notice of performance deficiencies. Contractor shall then have not more than a thirty (30) calendar
day period, unless otherwise permitted by the Department, to correct the applicable deficiency and restore
the functioning of the System to a level of operation that meets the requirements of this Contract.

d) In the event of a material default by the Contractor under the subsection above, in addition to any
other rights or remedies provided in this Contract, DAS may, by written notice to Contractor, terminate this
Contract. In event of such termination, if the material default is such that the System cannot conform to the
Specifications, the Contractor shall reimburse the Department all monies paid by Department to Contractor in
connection with Exhibit A or Statement of Work, as applicable.

13. OTHER WARRANTIES

a) Unless expressly stated otherwise in this Contract, Contractor hereby warrants that a Deliverable
installed by Contractor, or installed by the Department in accordance with Contractor's instructions, shall
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function according to the Specifications on the Acceptance Date for such Deliverable, and that Contractor shall
modify and/or replace such Deliverable as necessary to maintain ongoing reliability during the Warranty Period.
This latter warranty shall not apply to any Deliverable deficiency caused by maintenance by a person other than
the Contractor or its representative.

b) If the ongoing performance of the Deliverable does not conform to the Specifications on the Acceptance
Date for such Deliverable and the System consequently fails to conform to the Specifications of this Contract,
Department shall give Contractor written notice of performance deficiencies. Contractor shall then have not
more than a ten (10) calendar day cumulative cure period per twelve (12) month period to correct such
deficiencies. If the cumulative number of days in a twelve (12) month period is exceeded, and said performance
continues to be in nonconformance , the Contractor shall be in material default of this Contract and DAS, at its
option, may thereupon take any one or more of the following actions:

1. if the Warranty Period has not expired, terminate this Contract;

2. Require Contractor replace said Deliverable at Contractor's expense with a functional Deliverable
or competent Service;

3. Terminate the Deliverable or service without fee or charge to the Department, or further
obligation or financial liability. In the event of such termination, the Contractor shall refund to
the Department all monies paid to the Contractor no later than 15 days after termination,
according to the following:

(i) if termination is of associated services, or a periodic payment license, or a lump-sum
payment non-perpetual license, all fees paid by the Department to the Contractor during
the period following the event of material default shall be returned.

c) The Contractor neither excludes nor modifies the implied warranties of merchantability and fitness for
a particular purpose concerning the Deliverables offered under the terms and conditions of this Contract.

14.  SOFTWARE SOLUTION

a) Contractor shall develop a System with a customized Software solution utilizing the Department’s
existing systems. The Department shall have the sole, exclusive and perpetual ownership in and rights to the
System for any and all purposes. The Department shall have the right to provide other State entities and third
parties access to the System, including the right to host the System.

b) The Department may make and maintain copies of the System.

c) The Department grants to Contractor a non-exclusive, non-transferable, limited license to access,
operate and use the Department developed systems solely in connection with the Contract Performance. Upon
expiration or termination of the Contract for any reason, the rights granted to Contractor in this Section 14c.
shall immediately terminate.

d) In the event any Deliverable becomes the actual or prospective subject of any patent, copyright, license
& proprietary rights claim or proceeding, Contractor may, at its discretion:
1. Modify the Deliverable or substitute another equally suitable Deliverable (provided that the
performance of the modified or substitute Deliverable equals or exceeds that of the original
Deliverable);
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2. Obtain for the State or Department the right to continued use of the Deliverable; or

3. If use of the Deliverable is prevented by injunction, take back the Deliverable and credit the State
or Department for any charges as a result of enjoined use as follows:

a. If the Deliverable is a periodic payment license, Contractor shall promptly refund
the Department the amount of the fees paid to the Contractor for the portion of
the applicable term found to be infringing.

b. If the Deliverable is a lump-sum payment license, Contractor shall promptly
refund the Department any license fee paid by the Department to the Contractor
for the licensed Software Deliverable as determined by the point in the Term in
which the Acceptance Date of the terminated Deliverable occurred:

1. 1st-12th month: 100% of license fee paid
2. 13th - 24th month: 75% of license fee paid
3. 25th - 36th month: 50% of license fee paid
4. 37th month and over: 25% of license fee paid

e) Contractor shall not have any liability for any infringement claim or proceeding based on the
Department's use of a Deliverable for which it was neither designed nor intended.

f) Any and all inventions or improvements to computer programs and/or base software specifically
developed by the Contractor and paid for by the Department pursuant to this Contract will be owned by the
State. The State shall retain all ownership rights to any such inventions or improvements.

g) Contractor shall arrange for the complete original version of the Source Code to be delivered to the
Department upon expiration of the Warranty Period, expiration of the Contract, or termination of the
Contract for any reason. Contractor’s delivered Source Code shall include Updates and Upgrades to the
Source Code with all modifications and changes to the Software and System which have been implemented by
the Department. The Source Code shall include comments, explanations, and instructions to compile the
Software, and all Software utilities and other materials, including architecture and design necessary for use of
the Source Code.

15. CONFIDENTIALITY; NONDISCLOSURE

a) The State shall exercise at least the same degree of care to safeguard any trade secrets or confidential
information of Contractor as the State does its own property of a similar nature and shall take reasonable
steps to assure that neither the confidential information of the Contractor nor any part thereof received by
the State under this Contract shall be disclosed for reasons other than its own business operations. Such
prohibition on disclosures shall not apply to disclosures by the State to its employees or its representatives,
provided such disclosures are reasonably necessary to the State’s use of the Deliverable, and provided further
that the State shall take all reasonable steps to ensure that the Deliverable is not disclosed by such parties in
contravention of this Contract. The State’s performance of the requirements of this section shall be subject to
the State of Connecticut Freedom of Information Act, as amended.

b) All Records, including any data owned by the State in any form, in the possession of the Contractor or
Contractor Parties must remain within the United States and may not be stored, hosted or otherwise
maintained outside of the United States.
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16. PROTECTION OF CONFIDENTIAL INFORMATION

a) Contractor and Contractor Parties, at their own expense, have a duty to and shall protect from a
Confidential Information Breach any and all Confidential Information which they come to possess or control,
wherever and however stored or maintained, in a commercially reasonable manner in accordance with
current industry standards.

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

1. Asecurity policy for employees related to the storage, access and transportation of data
containing Confidential Information;

2. Reasonable restrictions on access to records containing Confidential Information, including access
to any locked storage where such records are kept;

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

4. Creating secure access controls to Confidential Information, including but not limited to
passwords; and

5. Encrypting of Confidential Information that is stored on laptops, portable devices or being
transmitted electronically.

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

Page 15 of 42



RFP-50IT — Rev. 3/7/17 Prev. Rev. 12/30/16

d) The Contractor shall incorporate the requirements of this section in all subcontracts requiring each
Contractor Party to safeguard Confidential Information in the same manner as provided for in this section.

e) Nothing in this section shall supersede in any manner Contractor’s or Contractor Party’s obligations
pursuant to HIPAA or any provisions of this Contract concerning the obligations of the Contractor as a Business
Associate of Covered Entity.

17. RESERVED

18. RISK OF LOSS & INSURANCE

a) The State shall not be liable to Contractor for any risk of Deliverable loss or damage while Deliverable is
in transit, or while in the Department’s possession, except when such loss or damage is due directly to the
Department’s negligence or intentional misconduct. Nothing in this section is intended nor shall it be
construed, in any manner, as waiving or compromising the sovereign immunity of the State.

b) Throughout the Term, Contractor shall maintain, at Contractor’s sole cost and expense, a policy or
policies of commercial general liability insurance, including contractual liability coverage, in an amount not less
than $1,000,000.00 for all damages arising out of bodily injuries to, or death of, all persons and injuries to or
destruction of property, in any one accident or occurrence, and, subject to that limit per accident, a total (or
aggregate) limit of $2,000,000.00 per occurrence for all damages arising out of bodily injuries to, or death of, all
persons and injuries to or destruction of property per policy period. Such insurance policy or policies shall name
the State as additional insured. Contractor shall provide the State a certificate of insurance evidencing the above
coverage on an annual basis and shall not begin performance of the Services until such a certificate has been
provided to DAS, and, if requested, the Department.

c) During the Term, and for a period of three (3) years thereafter, the Contractor shall carry Professional
Liability Insurance in the amount of $1,000,000 per Claim and Annual Aggregate. Contractor shall provide the
State a certificate of insurance evidencing such Professional Liability Insurance coverage upon written request
on an annual basis and shall not begin Performance of the Services until such a certificate has been provided to
the Department.

d) Throughout the Term, Contractor shall carry, at Contractor’s sole cost and expense, an Information
Security Privacy insurance policy with limits not less than $1,000,000 per occurrence or claim, $1,000,000
aggregate. Coverage shall be sufficiently broad to respond to the duties and obligations as is undertaken by
Contractor in this Contract and shall include, but not be limited to, claims involving infringement of intellectual
property, including but not limited to infringement of copyright, trademark, invasion of privacy violations,
information theft, damage to or destruction of electronic information, release of private information, release of
Confidential Information, alteration of electronic information, extortion and network security. The policy shall
provide coverage for breach response costs as well as regulatory fines and penalties as well as credit monitoring
expenses with limits sufficient to respond to these obligations.

e) All insurance with the exception of the professional liability insurance required under (c) above must
be written on an occurrence basis as opposed to “claims made” basis.
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19. DELIVERABLE ALTERATIONS

a) This section applies only to Deliverables that do not include or incorporate licensed Software as an
operational component and applies only to Alterations made during the Warranty Period.

b) During the Warranty Period, Alterations of a Deliverable may be made by the Department only with
the prior written consent of Contractor and/or manufacturer. Such consent shall not be unreasonably
withheld or delayed and shall be provided without cost to the Department.

20. FORCE MAJEURE

Neither party shall be responsible for delays or failures in its obligations herein due to any cause beyond its
reasonable control. Such causes shall include, but not be limited to, strikes, lockouts, riot, sabotage, rebellion,
insurrection, acts of war or the public enemy, acts of terrorism, unavailable raw materials, telecommunication
or power failure, fire, flood, earthquake, epidemics, natural disasters, and acts of God.

21.  ANTITRUST

Contractor hereby irrevocably assigns to the State of Connecticut all rights, title and interest in and to all
Claims associated with this Contract that Contractor now has or may or will have and that arise under the
antitrust laws of the United States, 15 USC Section 1, et seq. and the antitrust laws of the State of Connecticut,
Connecticut General Statute § 35-24, et seq., including but not limited to any and all Claims for overcharges.
This assignment shall become valid and effective immediately upon the accrual of a Claim without any further
action or acknowledgment by the parties.

22, GENERAL PROVISIONS

a) Section headings and document titles used in this Contract are included for convenience only and shall
not be used in any substantive interpretation of this Contract.

b) If any term or condition of this Contract is decided by a proper authority to be invalid, the remaining
provisions of the Contract shall be unimpaired and the invalid provision shall be replaced by a provision which
comes closest to the intention underlying the invalid provision. Contractor shall comply with the statutes,
regulations, Executive Orders and policies incorporated into this Contract to the extent that such statutes,
regulations, Executive Orders and/or policies are applicable to Contractor in connection with its Performance
under this Contract.

c) The failure at any time by either party to this Contract to require performance by the other party of any
provision hereof shall not affect in any way the full right to require such performance at any time thereafter.
The failure of either party to enforce or pursue a right or remedy shall not constitute a waiver of the right or
remedy itself, unless such a waiver is expressed in writing and signed by a duly authorized representative of the
waiving party.

d) In any case where the consent or approval of either party is required to be obtained under this Contract,
such consent or approval shall not be unreasonably withheld or delayed. No such consent or approval shall be
valid unless in writing and signed by a duly authorized representative of that party. Such consent or approval
shall apply only to the given instance, and shall not be deemed to be a consent to, or approval of, any subsequent
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like act or inaction by either party.

e) The Department shall not remove or destroy any proprietary markings or proprietary legends placed
upon or contained within any Deliverable.

f) Except as may be otherwise provided for in this Contract, the Department shall not assign, mortgage,
alter, relocate or give up possession of any Deliverable to which Contractor retains title without the prior written
consent of Contractor.

g) Contractor represents and warrants that it shall not, without prior written consent from the State, make
any reference to the Department or the State in any of Contractor's advertising or news releases. The Contractor
may use the State’s and/or the Department’s name as a specific citation within proposals it submits.

h) Contractor shall execute any and all documents or to take any actions which may be reasonably
necessary to perfect the rights granted to the State in Section14.

i) Neither Department nor Contractor’s personnel who had substantive contact with personnel of the
other in the course of the Performance of the Services hereunder shall directly or indirectly employ, solicit,
engage or retain the services of such an employee of the other party to this Contract during its Term and for a
period of one year from the Termination of this Contract or such longer period as may be required by State
statute. This provision shall not restrict the right of either party to solicit or recruit generally in the media.

i) The Department shall cooperate with Contractor in the Performance by Contractor of the services
hereunder, including, (i) providing Contractor with adequate working space, equipment and facilities and timely
access to data, information, and personnel of the State; (ii) providing experienced and qualified personnel to
perform their assigned tasks and duties in a competent and timely fashion; (iii) providing a stable, fully functional
system infrastructure environment which will support the Deliverables and allow Contractor and the
Department to work productively; and (iv) promptly notifying Contractor of any issues, concerns or disputes
with respect to the services provided by Contractor hereunder. The Contractor shall not be responsible for,
among other things, the performance of the Department’s personnel and agents, and the accuracy and
completeness of all data and information provided to Contractor by the Department for purposes of the
performance of the services hereunder.

k) Each of the State and Contractor is an independent contractor and neither of them is, nor shall be
considered to be, nor shall purport to act as, the other’s agent, partner, fiduciary, joint venturer, or
representative.

1) Contractor may (i) provide any Services to any person or entity, and (ii) develop for itself, or for others,
materials or processes including those that may be similar to those produced as a result of the services
hereunder, provided that, Contractor complies with its obligations of confidentiality set forth in Sections 14,
15 and 16.

m) All references in this Contract to any statute, public act, regulation, code or executive order shall mean
such statute, public act, regulation, code or executive order, respectively, as it has been amended, replaced or
superseded at any time. Notwithstanding any language in this Contract that relates to such statute, public act,
regulation, code or executive order, and notwithstanding a lack of a formal amendment to this Contract, this
Contract shall always be read and interpreted as if it contained the most current and applicable wording and
requirements of such statute, public act, regulation, code or executive order as if their most current language
had been used in and requirements incorporated into this Contract at the time of its execution.
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23. COMMUNICATIONS

a) Unless notified otherwise by the other party in writing, correspondence, notices, and coordination
between the parties to this Contract as to general business matters or the terms and conditions herein shall be
directed to:

State: Connecticut Department of Administrative Services
Attn: Susanne Hawkins, Contract Specialist
Procurement Division
450 Columbus Boulevard, Suite 1202
Hartford, CT 06103

Contractor:  Tallan, Inc.
45 Glastonbury Blvd.
Glastonbury, CT 06033
Attn: Michelle Hall, CFO

b) Details regarding Contractor invoices and all technical or day-to-day administrative matters pertaining
to any Deliverable shall be directed to:

Department: The individual specified in the applicable Purchase Order

Contractor:  The individual designated by Contractor in their Proposal or as the Contractor may
otherwise designate in writing to the Department.

24, RESERVED

25. WHISTLEBLOWER PROVISION

This Contract may be subject to the provisions of Section 4-61dd of the Connecticut General Statutes. In
accordance with this statute, if an officer, employee or appointing authority of the Contractor takes or
threatens to take any personnel action against any employee of the Contractor in retaliation for such
employee's disclosure of information to any employee of the contracting state or quasi-public agency or the
Auditors of Public Accounts or the Attorney General under the provisions of subsection (a) of such statute, the
Contractor shall be liable for a civil penalty of not more than five thousand dollars for each offense, up to a
maximum of twenty per cent 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 a civil
action in the Superior Court for the Judicial District of Hartford to seek imposition 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 provisions of the statute relating to large state contractors in a conspicuous
place which is readily available for viewing by the employees of the Contractor.
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26. DISCLOSURE OF PUBLIC RECORDS PROVISION

This Contract may be subject to the provisions of Section 1-218 of the Connecticut General Statutes. In
accordance with this statute, each contract in excess of two million five hundred thousand dollars between a
public agency and a person for the performance of a governmental function shall (a) provide that the public
agency is entitled to receive a copy of records and files related to the performance of the governmental
function, and (b) indicate that such records and files are subject to FOIA and may be disclosed by the public
agency pursuant to FOIA. No request to inspect or copy such records or files shall be valid unless the request is
made to the public agency in accordance with FOIA. Any complaint by a person who is denied the right to
inspect or copy such records or files shall be brought to the Freedom of Information Commission in
accordance with the provisions of Sections 1-205 and 1-206 of the Connecticut General Statutes.

27. FORUM AND CHOICE OF LAW

The parties deem the Contract to have been made in the City of Hartford, State of Connecticut. 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 Connecticut, without giving effect to its principles of
conflicts of laws. To the extent that any immunities provided by Federal law or the laws of the State of
Connecticut do not bar an action against the State, and to the extent that these courts are courts of
competent 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 shall 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 waives any
objection which it may now have or will have to the laying of venue of any Claims in any forum and further
irrevocably submits to such jurisdiction in any suit, action or proceeding.

28. BREACH

a) If either party breaches the Contract in any respect, the non-breaching party shall provide written
notice of the breach to the breaching party by overnight or certified mail, return receipt requested, to the
most current address the breaching party has furnished for the purposes of correspondence and afford the
breaching party an opportunity to cure within thirty (30) days from the date that the breaching party receives
the notice. In the case of a Contractor breach, DAS may set forth any period greater or less than thirty (30)
days, so long as such time period is otherwise consistent with the provisions of this Contract (for the purposes
of this paragraph, the time period set forth by the non-breaching party shall be referred to as the “right to
cure period”). 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.

b) In the event of a breach, DAS may require the Contractor to prepare and submit to DAS or the
Department a Corrective Action Plan in connection with an identified breach. The Corrective Action Plan shall
provide a detailed explanation of the reasons for the cited deficiency(ies), the Contractor’s assessment or
diagnosis of the cause, and a specific proposal to cure or resolve the deficiency(ies). The Contractor shall
submit the Corrective Action Plan within ten (10) business days following the request for the plan by the State
and is subject to approval by the Department or DAS, which approval shall not unreasonably be withheld.
Notwithstanding the submission and acceptance of a Corrective Action Plan, Contractor remains responsible
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for achieving all Performance criteria. The acceptance of a Corrective Action Plan shall not excuse prior
substandard Performance, relieve Contractor of its duty to comply with Performance standards, or prohibit
the State from pursuing additional remedies or other approaches to correct substandard Performance.

c) The written notice of the breach may include an effective Termination date. If the identified breach is
not cured by the stated Termination date, unless otherwise modified by the non-breaching party in writing
prior to such date, no further action shall be required of any party to effect the Termination as of the stated
date. If the notice does not set forth an effective Termination date, the non-breaching party shall be required
to provide the breaching party no less than twenty four (24) hours written notice prior to terminating the
Contract, such notice to be provided in accordance with Section 29(c).

d) If the Department reasonably and in good faith determines the Contractor has not Performed in
accordance with the Contract, the State may withhold payment in whole or in part in an amount reasonably
related to the non-performance pending resolution of the Performance issue, provided that the State notifies
the Contractor in writing prior to the date that the payment would have been due.

e) Notwithstanding any provisions in this Contract, DAS may terminate this Contract with no right to cure
period for Contractor’s breach or violation of any of the provisions in the section concerning Representations

and Warranties and revoke any consent to assignments given as if the assighments had never been requested
or consented to, without liability to the Contractor or Contractor Parties or any third party.

f) Termination under this Breach section is subject to the provisions of the Termination section in this
Contract.

29. TERMINATION

a) Notwithstanding any provisions in this Contract, the DAS, through a duly authorized employee, may
Terminate the Contract whenever DAS makes a written determination that such Termination is in the best
interests of the State. DAS shall notify the Contractor in writing of Termination pursuant to this section, which
notice shall specify the effective date of Termination and the extent to which the Contractor must complete its
Performance under the Contract prior to such date.

b) Notwithstanding any provisions in this Contract, DAS, through a duly authorized employee, may, after
making a written determination that the Contractor has breached the Contract, Terminate the Contract in
accordance with the provisions in the Breach section of this Contract.

c) DAS shall send the notice of Termination via certified mail, return receipt requested, to the Contractor
at the most current address which the Contractor has furnished to DAS for purposes of correspondence, or by
hand delivery. Upon receiving the notice from the DAS, the Contractor shall immediately discontinue all
services affected in accordance with the notice, undertake commercially reasonable efforts to mitigate any
losses or damages and deliver to the Department all Records. The Records are deemed to be the property of
the Department and the Contractor shall deliver them to the Department no later than thirty (30) days after
the Termination of the Contract or fifteen (15) days after the Contractor receives a written request from the
Department for the Records. The Contractor shall deliver those Records that exist in electronic, magnetic or
other intangible form in a non-proprietary format, such as, but not limited to, ASCIl or .TXT.

d) Upon receipt of a written notice of Termination from DAS, the Contractor shall cease operations as
DAS directs in the notice, and take all actions that are necessary or appropriate, or that DAS may reasonably
direct, for the protection, and preservation of the Goods and any other property. Except for any work which
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DAS directs the Contractor to Perform in the notice prior to the effective date of Termination, and except as
otherwise provided in the notice, the Contractor shall terminate or conclude all existing subcontracts and
purchase orders and shall not enter into any further subcontracts, purchase orders or commitments.

e) The Department shall, within forty-five (45) days of the effective date of Termination, reimburse the
Contractor for its Performance rendered and accepted by the Department, in addition to all reasonable costs,
incurred after Termination in completing those portions of the Performance which the notice required the
Contractor to complete. However, the Contractor is not entitled to receive and the Department is not
obligated to tender to the Contractor any payments for anticipated or lost profits. Upon request by DAS, the
Contractor shall assign to DAS or the Department, or any replacement contractor which DAS or the
Department designates, all subcontracts, purchase orders, and other information pertaining to its
Performance, and remove from State premises, whether leased or owned, all of Contractor’s property,
equipment, waste material and rubbish related to its Performance, all as DAS may request.

f) For breach or violation of any of the provisions in the section concerning Representations and
Warranties, the DAS may Terminate the Contract in accordance with its terms and revoke any consents to
assignments given as if the assignments had never been requested or consented to, without liability to the
Contractor or Contractor Parties or any third party.

g) Upon Termination of the Contract, all rights and obligations shall be null and void, so that no party shall
have any further rights or obligations to any other party, except with respect to the sections which survive
Termination. All representations, warranties, agreements and rights of the parties under the Contract shall
survive such Termination to the extent not otherwise limited in the Contract and without each one of them
having to be specifically mentioned in the Contract.

h) Termination of the Contract pursuant to this section shall not be deemed to be a breach of the
Contract by the State.

30. REPRESENTATIONS AND WARRANTIES
The Contractor represents and warrants to the State for itself and the Contractor Parties that:

a) if they are entities, they are duly and validly existing under the laws of their respective states of
organization and authorized to conduct business in the State of Connecticut in the manner contemplated by
the Contract. Further, as appropriate, they have taken all necessary action to authorize the execution,
delivery and Performance of the Contract and have the power and authority to execute, deliver and Perform
their obligations under the Contract;

b) they will comply with all applicable State and Federal laws and municipal ordinances in satisfying their
obligations to the State under and pursuant to the Contract, including, but not limited to (1) Connecticut
General Statutes Title 1, Chapter 10, concerning the State’s Codes of Ethics and (2) Title 4a concerning State
purchasing, including, but not limited to Section 22a-194a concerning the use of polystyrene foam;

c) the execution, delivery and Performance of the Contract will not violate, be in conflict with, resultin a
breach of or constitute (with or without due notice and/or lapse of time) a default under any of the following,
as applicable: (1) any provision of law; (2) any order of any court or the State; or (3) any indenture, agreement,
document or other instrument to which it is a party or by which it may be bound;

Page 22 of 42



RFP-50IT — Rev. 3/7/17 Prev. Rev. 12/30/16

d) they are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions by any governmental entity;

e) as applicable, they have not, within the three years preceding the Contract, in any of their current or
former jobs, been convicted of, or had a civil judgment rendered against them or against any person who
would Perform under the Contract, for commission of fraud or a criminal offense in connection with obtaining,
attempting to obtain, or performing a transaction or contract with any governmental entity. This includes, but
is not limited to, violation of Federal or state antitrust statutes or commission of embezzlement, theft, forgery,
bribery, falsification or destruction of records or property, making false statements, or receiving stolen
property;

f) they are not presently indicted for or otherwise criminally or civilly charged by any governmental entity
with commission of any of the offenses listed above;

g) they have not within the three years preceding the Contract had one or more contracts with any
governmental entity terminated for breach or default;

h) they have not employed or retained any entity or person, other than a bona fide employee working
solely for them, to solicit or secure the Contract and that they have not paid or agreed to pay any entity or
person, other than a bona fide employee working solely for them, any fee, commission, percentage, brokerage
fee, gifts, or any other consideration contingent upon or resulting from the award or making of the Contract or
any assignments made in accordance with the terms of the Contract;

i) to the best of their knowledge, there are no Claims involving the Contractor or Contractor Parties that
might reasonably be expected to materially adversely affect their businesses, operations, assets, properties,
financial stability, business prospects or ability to Perform fully under the Contract;

i) they shall disclose, to the best of their knowledge, to the State in writing any Claims involving them
that might reasonably be expected to materially adversely affect their businesses, operations, assets,
properties, financial stability, business prospects or ability to Perform fully under the Contract, no later than
twenty (20) calendar days after becoming aware of any such Claims. For purposes of the Contractor’s
obligation to disclose any Claims to the State, the ten (10) calendar days in the section of this Contract
concerning disclosure of Contractor Parties litigation shall run consecutively with the ten (10) days provided
for in this representation and warranty;

k) their participation in the Solicitation process is not a conflict of interest or a breach of ethics under the
provisions of Title 1, Chapter 10 of the Connecticut General Statutes concerning the State’s Code of Ethics;

) the proposal submitted by Contractor in response to the Solicitation was not made in connection or
concert with any other person, entity or proposer, including any affiliate (as defined in the Tangible Personal
Property section of this Contract) of the proposer, submitting a proposal for the same Solicitation, and is in all
respects fair and without collusion or fraud;

m) they are able to Perform under the Contract using their own resources or the resources of a party who
was not a proposer;
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n) the Contractor shall obtain in a written contract all of the representations and warranties in this
section from any Contractor Parties and require that provision be included in any contracts and purchase
orders with such Contractor Parties;

o) they have paid all applicable workers’ compensation second injury fund assessments concerning all
previous work done in Connecticut; they have a record of compliance with Occupational Health and Safety
Administration regulations without any unabated, willful or serious violations;

p) they are not delinquent in the payment of unemployment compensation contributions;

q) they are not delinquent in the payment of any taxes owed, or, that they have filed a sales tax security
bond, and they have, if and as applicable, filed for motor carrier road tax stickers and have paid all outstanding
road taxes;

r) all of their vehicles have current registrations and, unless such vehicles are no longer in service, they
shall not allow any such registrations to lapse;

s) each Contractor Party has vested in the Contractor plenary authority to bind the Contractor Parties to
the full extent necessary or appropriate to ensure full compliance with and Performance in accordance with all
of the terms and conditions of the Contract and that all appropriate parties shall also provide, no later than
fifteen (15) days after receiving a request from DAS or the Department, such information as DAS or the
Department may require to evidence, in their sole determination, compliance with this section;

t) they either own or have the authority to use all the Goods;

u) to the best of Contractor’s knowledge, the Goods do not infringe or misappropriate any patent,
copyright, trade secret or other intellectual property right of a third party;

V) the Department's use of any Goods in a manner consistent with this Contract shall not infringe or
misappropriate any patent, trade secret or other intellectual property right of a third party;

w) if they procure any Goods, they shall sub-license such Goods and that the Department shall be
afforded the full benefits of any manufacturer or subcontractor licenses for the use of the Goods; and

X) they shall assign or otherwise transfer to the Department, or afford the Department the full benefits of
any manufacturer's warranty for the Goods, to the extent that such warranties are assignable or otherwise
transferable to the Department.

31. DISCLOSURE OF CONTRACTOR PARTIES LITIGATION

The Contractor shall require that all Contractor Parties, as appropriate, disclose to the Contractor, to the best
of their knowledge, any Claims involving the Contractor Parties that might reasonably be expected to
materially adversely affect their businesses, operations, assets, properties, financial stability, business
prospects or ability to Perform fully under the Contract, no later than twenty (20) calendar days after

becoming aware of any such Claims. Disclosure shall be in writing.
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32. STATE COMPTROLLER’S SPECIFICATIONS

In accordance with Conn. Gen. Stat. § 4d-31, this Contract is deemed to have incorporated within it, and the
Contractor shall deliver the Goods and Services in compliance with, all specifications established by the State
Comptroller to ensure that all policies, procedures, processes and control systems, including hardware,
software and protocols, which are established or provided by the Contractor or Contractor Parties, are
compatible with and support the State's core financial systems, including but not limited to, accounting,
payroll, time and attendance, and retirement systems.

33. CHIEF INFORMATION OFFICER SUBCONTRACT APPROVAL

In accordance with Conn. Gen. Stat. § 4d-32, the Contractor shall not award a subcontract for work under this
Contract without having first obtained the written approval of the Chief Information Officer of the Department
of Administrative Services or their designee of the selection of the subcontractor and of the provisions of the
subcontract. The Contractor shall deliver a copy of each executed subcontract or amendment to the
subcontract to the Chief Information Officer, who shall maintain the subcontract or amendment as a public
record, as defined in Conn. Gen. Stat. § 1-200.

34. RIGHTS TO AND INTEGRITY OF PUBLIC RECORDS

In accordance with Conn. Gen. Stat. § 4d-34, (a) neither the Contractor nor Contractor Parties shall have any
Title in or to (1) any public records which the Contractor or Contractor Parties possess, modify or create
pursuant to a contract, subcontract or amendment to a contract or subcontract, or (2) any modifications by
such contractor, subcontractor, employee or agent to such public records; (b) neither the Contractor nor
Contractor Parties shall impair the integrity of any public records which they possess or create; and (c) public
records which the Contractor or Contractor Parties possess, modify or create pursuant to this Contract or
other contract, subcontract or amendment to a contract or subcontract shall at all times and for all purposes
remain the property of the State. For purposes of this section, “public records” shall have the meaning set
forth in Conn. Gen. Stat. § 4-33, as it may be modified from time to time.

35. PUBLIC RECORDS AND FOIA

In accordance with Conn. Gen. Stat. § 4d-35, any public record which a state agency provides to the Contractor
or Contractor Parties shall remain a public record for the purposes of Conn. Gen. Stat. § 1-210(a). With regard
to any public records, the State, the Contractor and Contractor Parties shall have a joint and several obligation
to comply with the obligations of the state agency under the Freedom of Information Act (FOIA), as defined in
Conn. Gen. Stat. §1-200, provided that the determination of whether or not to disclose a particular record or
type of record shall be made by such state agency.

36. DISCLOSURE OF PUBLIC RECORDS

In accordance with Conn. Gen. Stat. § 4d-36, neither the Contractor nor Contractor Parties shall disclose to the
public any public records (a) which they possess, modify or create pursuant to this Contract or any contract,
subcontract or amendment to a contract or subcontract and (b) which a state agency (1) is prohibited from
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disclosing pursuant to state or federal law in all cases, (2) may disclose pursuant to state or federal law only to
certain entities or individuals or under certain conditions or (3) may withhold from disclosure pursuant to
state or federal law. This provision shall not be construed to prohibit the Contractor from disclosing such
public records to any Contractor Parties to carry out the purposes of its subcontract. For purposes of this
section, “public records” shall have the meaning set forth in Conn. Gen. Stat. § 1-200, as it may be modified
from time to time.

37. PROFITING FROM PUBLIC RECORDS

In accordance with Conn. Gen. Stat. § 4d-37, neither the Contractor nor Contractor Parties shall sell, market or
otherwise profit from the disclosure or use of any public records which are in their possession pursuant to this
Contract or any contract, subcontract or amendment to a contract or subcontract, except as authorized in this
Contract. For purposes of this section, “public records” shall have the meaning set forth in Conn. Gen. Stat. §
1-200, as it may be modified from time to time.

38. CONTRACTOR’S OBLIGATION TO NOTIFY DAS CONCERNING PUBLIC RECORDS

In accordance with Conn. Gen. Stat. § 4d-38, if the Contractor or Contractor Parties learn of any violation of
the provisions of Conn. Gen. Stat. §§ 4d-36 or 4d-37 they shall, no later than seven calendar days after
learning of such violation, notify the Chief Information Officer of such violation.

39. GENERAL ASSEMBLY ACCESS TO RECORDS

In accordance with Conn. Gen. Stat. § 4d-40, the Joint Committee on Legislative Management and each
nonpartisan office of the General Assembly shall continue to have access to DAS records that is not less than
the access that said committee and such offices have on July 1, 1997.

40. CONTINUITY OF SYSTEMS
a) This section is intended to comply with Conn. Gen. Stat. §4d-44, as it may be amended.

b) The Contractor acknowledges that the Systems and associated services are important to the function
of State government and that they must continue without interruption. Pursuant to Conn. Gen. Stat. §4d-44,
as it may be amended, if the work under the Contract, any subcontract, or amendment to either, is
transferred back to the State or to another contractor at any time for any reason, then the Contractor shall
cooperate fully with the State, and do and Perform all acts and things that DAS deems to be necessary or
appropriate, to ensure continuity of state agency information system and telecommunication system facilities,
equipment and services so that there is no disruption or interruption in Performance as required or permitted
in the Contract. The Contractor shall not enter into any subcontract for any part of the Performance under the
Contract without approval of such subcontract by DAS, as required by Conn. Gen. Stat. §4d-32, as it may be
amended, and without such subcontract including a provision that obligates the subcontractor to comply fully
with Conn. Gen. Stat. §4d-44, as it may be amended, as if the subcontractor were in fact the Contractor. The
Contractor shall make a full and complete disclosure of and delivery to DAS or its representatives of all
Records and “Public Records,” as that term is defined in Conn. Gen. Stat. §4d-33, as it may be amended, in
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whatever form they exist or are stored and maintained and wherever located, directly or indirectly concerning
the Contract.

c) The parties shall follow the below applicable and respective procedures in order to ensure the orderly
transfer to the State the following:

1. facilities and equipment: Unless a shorter period is necessary or appropriate to ensure compliance
with subsection (a) above, in which case that shorter period shall apply, the Contractor shall deliver
to DAS, F.O.B. Hartford, Connecticut or other State location which DAS identifies, all facilities and
equipment related to or arising out of the Contract, subcontract or amendment, no later than 10
days from the date that the work under the Contract is transferred back to the State or to another
contractor for any reason. The Contractor shall deliver the facilities and equipment to DAS, during
DAS’s business hours, in good working order and in appropriately protective packaging to ensure
delivery without damage. Concurrent with this delivery, the Contractor shall also deliver all related
operation manuals and other documentation in whatever form they exist and a list of all related
passwords and security codes;

2. software Deliverables created or modified pursuant to the Contract, subcontract or amendment:
Unless a shorter period is necessary or appropriate to ensure compliance with subsection (a) above,
in which case that shorter period shall apply, the Contractor shall deliver to DAS, F.O.B. Hartford,
Connecticut or other location which DAS identifies, all Deliverables, no later than 10 days from the
date that the work under the SOW or Contract is transferred back to the State or to another
contractor for any reason. The Contractor shall deliver such Deliverables to DAS, during DAS’s
business hours, in good working order, and if equipment shall be delivered, in appropriately
protective packaging to ensure delivery without damage. Concurrent with this delivery, the
Contractor shall also deliver all Deliverable-related operation manuals and other documentation in
whatever form they exist, if delivery of such manuals and documentation is required by this
Contract or the SOW for such Deliverable, and a list of all Deliverable passwords and security codes;
and

3. Public Records, as defined in Conn. Gen. Stat. §4d-33, as it may be amended, which the Contractor
or Contractor Parties possess or create pursuant to the Contract, subcontract or amendment:
Unless a shorter period is necessary or appropriate to ensure compliance with subsection (a) above,
in which case that shorter period shall apply, the Contractor shall deliver to DAS, F.O.B. Hartford,
Connecticut or other State location which DAS identifies, all Public Records created or modified
pursuant to the Contract, Statement of Work, subcontract or amendment and requested in writing
by DAS (provided that Contractor may redact confidential information of Contractor, its personnel
or third parties to the extent permitted by applicable law) no later than the latter of (1) the time
specified in the section in this Contract concerning Termination for the return of Public Records and
(2) 10 days from the date that the work under the Contract or Statement of Work is transferred
back to the State or to another contractor for any reason. The Contractor shall deliver to DAS those
Public Records in electronic, magnetic or other intangible form in a non-proprietary format, such as,
but not limited to, ASCIl or TXT. The Contractor shall deliver to DAS, during DAS’s business hours,
those Public Records and a list of all applicable passwords and security codes, all in appropriately
protective packaging to ensure delivery without damage.

d) If the Contractor employs former State employees, the Contractor shall facilitate the exercising of any
reemployment rights that such State employees may have with the State, including, but not limited to,
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affording them all reasonable opportunities during the workday to interview for State jobs. The Contractor
shall include language similar to this section in all of its contracts with its subcontractors and applicable
Contractor Parties so that they are similarly obligated.

41.  TANGIBLE PERSONAL PROPERTY

a) The Contractor on its behalf and on behalf of its Affiliates, as defined below, shall comply with the
provisions of Conn. Gen. Stat. §12-411b, as follows:

1. For the term of the Contract, the Contractor and its Affiliates shall collect and remit to the State
of Connecticut, Department of Revenue Services, any Connecticut use tax due under the
provisions of Chapter 219 of the Connecticut General Statutes for items of tangible personal
property sold by the Contractor or by any of its Affiliates in the same manner as if the
Contractor and such Affiliates were engaged in the business of selling tangible personal
property for use in Connecticut and had sufficient nexus under the provisions of Chapter 219 to
be required to collect Connecticut use tax;

2. A customer’s payment of a use tax to the Contractor or its Affiliates relieves the customer of
liability for the use tax;

3. The Contractor and its Affiliates shall remit all use taxes they collect from customers on or
before the due date specified in the Contract, which may not be later than the last day of the
month next succeeding the end of a calendar quarter or other tax collection period during
which the tax was collected;

4. The Contractor and its Affiliates are not liable for use tax billed by them but not paid to them by
a customer; and

5. Any Contractor or Affiliate who fails to remit use taxes collected on behalf of its customers by
the due date specified in the Contract shall be subject to the interest and penalties provided for
persons required to collect sales tax under chapter 219 of the general statutes.

b) For purposes of this section of the Contract, the word “Affiliate” means any person, as defined in
Section 12-1 of the general statutes, that controls is controlled by, or is under common control with another
person. A person controls another person if the person owns, directly or indirectly, more than ten per cent of
the voting securities of the other person. The word “voting security” means a security that confers upon the
holder the right to vote for the election of members of the board of directors or similar governing body of the
business, or that is convertible into, or entitles the holder to receive, upon its exercise, a security that confers
such a right to vote. “Voting security” includes a general partnership interest.

c) The Contractor represents and warrants that each of its Affiliates has vested in the Contractor plenary
authority to so bind the Affiliates in any agreement with the State of Connecticut. The Contractor on its own
behalf and on behalf of its Affiliates shall also provide, no later than 30 days after receiving a request by the
State’s contracting authority, such information as the State may require to ensure, in the State’s sole
determination, compliance with the provisions of Chapter 219 of the Connecticut General Statutes, including,
but not limited to, §12-411b.
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42. INDEMNIFICATION

a) The Contractor shall indemnify, defend, and hold harmless the State and its officers, representatives,
agents, servants, employees, successors and assigns from and against any and all (1) Claims arising, directly or
indirectly, in connection with the Contract for the acts of commission or omission (collectively, the "Acts") of
the Contractor or Contractor Parties; and (2) liabilities, damages, losses, costs and expenses, including but not
limited to, attorneys' and other professionals' fees, arising, directly or indirectly, in connection with Claims,
Acts or the Contract. The Contractor shall use counsel reasonably acceptable to the State in carrying out its
obligations under this section. The Contractor’s obligations under this section to indemnify, defend and hold
harmless against Claims includes Claims concerning confidentiality of any part of or all of the Contractor’s bid,
proposal or any Records, any intellectual property rights, other proprietary rights of any person or entity,
copyrighted or non-copyrighted compositions, secret processes, patented or unpatented inventions, articles
or appliances furnished or used in the Performance.

b) The Contractor shall not be responsible for indemnifying or holding the State harmless from any
liability arising due to the negligence of the State or any third party acting under the direct control or
supervision of the State.

c) The Contractor shall reimburse the State for any and all damages to the real or personal property of
the State caused by the Acts of the Contractor or any Contractor Parties. The State shall give the Contractor
reasonable notice of any such Claims.

d) The Contractor’s duties under this section shall remain fully in effect and binding in accordance with
the terms and conditions of the Contract, without 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 giving rise to the Claims and/or
where the State is alleged or is found to have contributed to the Acts giving rise to the Claims.

e) The Contractor shall carry and maintain at all times during the term of the Contract, and during the
time that any provisions survive the term of the Contract, sufficient commercial general liability insurance to
satisfy its obligations under this Contract. The Contractor shall cause the State to be named as an additional
insured on the policy and shall provide (1) a certificate of insurance, (2) the declaration page and (3) the
additional insured endorsement to the policy to DAS all in an electronic format acceptable to DAS prior to the
Effective Date of the Contract evidencing that the State is an additional insured. The Contractor shall not
begin Performance until the delivery of these 3 documents to DAS. Contractor shall provide an annual
electronic update of the 3 documents to DAS on or before each anniversary of the Effective Date during the
Contract Term. The State shall be entitled to recover under the insurance policy even if a body of competent
jurisdiction determines that the State is contributorily negligent.

f) This section shall survive the Termination of the Contract and shall not be limited by reason of any
insurance coverage.

43. SOVEREIGN IMMUNITY

The parties acknowledge and agree that nothing in the Contract shall be construed as a modification,
compromise or waiver by the State of any rights or defenses of any immunities provided by Federal law or the
laws of the State of Connecticut to the State or any of its officers and employees, which they may have had,
now have or will have with respect to all matters arising out of the Contract. To the extent that this section
conflicts with any other section, this section shall govern.
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44, SUMMARY OF STATE ETHICS LAWS

Pursuant to the requirements of Section 1-101qq of the Connecticut General Statutes, the summary of State
ethics laws developed by the State Ethics Commission pursuant to Section 1-81b of the Connecticut General
Statutes is incorporated by reference into and made a part of the Contract as if the summary had been fully
set forth in the Contract.

45. AUDIT AND INSPECTION OF PLANTS, PLACES OF BUSINESS AND RECORDS.

a) The State and its agents, including, but not limited to, the Connecticut Auditors of Public Accounts,
Attorney General and State’s Attorney and their respective agents, may, at reasonable hours, inspect and
examine all of the parts of the Contractor’s and Contractor Parties’ plants and places of business which, in any
way, are related to, or involved in, the performance of this Contract.

b) The Contractor shall maintain, and shall require each of the Contractor Parties to maintain, accurate
and complete Records. The Contractor shall make all of its and the Contractor Parties’ Records available at all
reasonable hours for audit and inspection by the State and its agents.

c) The State shall make all requests for any audit or inspection in writing and shall provide the Contractor
with at least twenty-four (24) hours’ notice prior to the requested audit and inspection date. If the State
suspects fraud or other abuse, or in the event of an emergency, the State is not obligated to provide any prior
notice.

d) The Contractor will pay for all costs and expenses of any audit or inspection which reveals information
that, in the sole determination of the State, is sufficient to constitute a breach by the Contractor under this
Contract. The Contractor will remit full payment to the State for such audit or inspection no later than 30 days
after receiving an invoice from the State. If the State does not receive payment within such time, the State
may setoff the amount from any moneys which the State would otherwise be obligated to pay the Contractor
in accordance with this Contract's Setoff provision.

e) The Contractor shall keep and preserve or cause to be kept and preserved all of its and Contractor
Parties’ Records until three (3) years after the latter of (i) final payment under this Contract, or (ii) the
expiration or earlier termination of this Contract, as the same may be modified for any reason. The State may
request an audit or inspection at any time during this period. If any Claim or audit is started before the
expiration of this period, the Contractor shall retain or cause to be retained all Records until all Claims or audit
findings have been resolved.

f) The Contractor shall cooperate fully with the State and its agents in connection with an audit or
inspection. Following any audit or inspection, the State may conduct and the Contractor shall cooperate with
an exit conference.

g) The Contractor shall incorporate this entire section verbatim into any contract or other agreement that
it enters into with any Contractor Party.

46. CAMPAIGN CONTRIBUTION RESTRICTION

For all State contracts, defined in Conn. Gen. Stat. §9-612(g)(1) as having a value in a calendar year of $50,000
or more, or a combination or series of such agreements or contracts having a value of $100,000 or more, the
authorized signatory to this Contract expressly acknowledges receipt of the State Elections Enforcement

Page 30 of 42



RFP-50IT — Rev. 3/7/17 Prev. Rev. 12/30/16

Commission's notice advising state contractors of state campaign contribution and solicitation prohibitions,
and will inform its principals of the contents of the notice, as set forth in "Notice to Executive Branch State
Contractors and Prospective State Contractors of Campaign Contribution and Solicitation Limitations,”
attached as Exhibit C.

47. EXECUTIVE ORDERS

This Contract is subject to the provisions of Executive Order No. Three of Governor Thomas J. Meskill,
promulgated June 16, 1971, concerning labor employment practices, Executive Order No. Seventeen of
Governor Thomas J. Meskill, promulgated February 15, 1973, concerning the listing of employment openings
and Executive Order No. Sixteen of Governor John G. Rowland promulgated August 4, 1999, concerning
violence in the workplace, all of which are incorporated into and are made a part of the Contract as if they had
been fully set forth in it. The Contract may also be subject to Executive Order No. 14 of Governor M. Jodi Rell,
promulgated April 17, 2006, concerning procurement of cleaning products and services, Executive Order No.
61 of Governor Dannel P. Malloy promulgated December 13, 2017 concerning the Policy for the Management
of State Information Technology Projects, as issued by the Office of Policy and Management, Policy ID IT-SDLC-
17-04, and Executive Order No. 49 of Governor Dannel P. Malloy, promulgated May 22, 2015, mandating
disclosure of certain gifts to public employees and contributions to certain candidates for office in accordance
with their respective terms and conditions. If Executive Orders 14, 61, or 49 are applicable, it is deemed to be
incorporated into and are made a part of the Contract as if it had been fully set forth in it. At the Contractor’s
request, the State shall provide a copy of these orders to the Contractor.

48. NONDISCRIMINATION
a) For purposes of this Section, the following terms are defined as follows:

i. "Commission" means the Commission on Human Rights and Opportunities;

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

iii. "Contractor" and “contractor” include any successors or assigns of the Contractor or contractor;

iv. "Gender identity or expression" means a person's gender-related identity, appearance or behavior,
whether or not that gender-related identity, appearance or behavior is different from that
traditionally associated with the person's physiology or assigned sex at birth, which gender-related
identity can be shown by providing evidence including, but not limited to, medical history, care or
treatment of the gender-related identity, consistent and uniform assertion of the gender-related
identity or any other evidence that the gender-related identity is sincerely held, part of a person's
core identity or not being asserted for an improper purpose;

v. “good faith" means that degree of diligence which a reasonable person would exercise in the
performance of legal duties and obligations;

vi. "good faith efforts" shall include, but not be limited to, those reasonable initial efforts necessary to
comply with statutory or regulatory requirements and additional or substituted efforts when it is
determined that such initial efforts will not be sufficient to comply with such requirements;

vii. "marital status" means being single, married as recognized by the state of Connecticut, widowed,
separated or divorced;

viii. "mental disability" means one or more mental disorders, as defined in the most recent edition of
the American Psychiatric Association's "Diagnostic and Statistical Manual of Mental Disorders", or a
record of or regarding a person as having one or more such disorders;
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ix. "minority business enterprise" means any small contractor or supplier of materials fifty-one
percent or more of the capital stock, if any, or assets of which is owned by a person or persons:
(1) who are active in the daily affairs of the enterprise, (2) who have the power to direct the
management and policies of the enterprise, and (3) who are members of a minority, as such term is
defined in subsection (a) of Connecticut General Statutes § 32-9n; and

X. "public works contract" means any agreement between any individual, firm or corporation and the
State or any political subdivision of the State other than a municipality for construction,
rehabilitation, conversion, extension, demolition or repair of a public building, highway or other
changes or improvements in real property, or which is financed in whole or in part by the State,
including, but not limited to, matching expenditures, grants, loans, insurance or guarantees.

For purposes of this Section, the terms “Contract” and “contract” do not include a contract where each
contractor is (1) a political subdivision of the state, including, but not limited to, a municipality, unless the
contract is a municipal public works contract or quasi-public agency project contract, (2) any other state,
including but not limited to any federally recognized Indian tribal governments, as defined in C.G.S. § 1-267,
(3) the federal government, (4) a foreign government, or (5) an agency of a subdivision, state or government
described in the immediately preceding enumerated items (1), (2), (3),or (4).

b) (1) The Contractor agrees and warrants that in the performance of the Contract such Contractor will not
discriminate or permit discrimination against any person or group of persons on the grounds of race, color,
religious creed, age, marital status, national origin, ancestry, sex, gender identity or expression, status of a
veteran, intellectual disability, mental disability or physical disability, including, but not limited to, blindness,
unless it is shown by such Contractor that such disability prevents performance of the work involved, in any
manner prohibited by the laws of the United States or of the State of Connecticut; and the Contractor further
agrees to take affirmative action to ensure that applicants with job-related qualifications are employed and
that employees are treated when employed without regard to their race, color, religious creed, age, marital
status, national origin, ancestry, sex, gender identity or expression, status of a veteran, intellectual disability,
mental disability or physical disability, including, but not limited to, blindness, unless it is shown by the
Contractor that such disability prevents performance of the work involved; (2) the Contractor agrees, in all
solicitations or advertisements for employees placed by or on behalf of the Contractor, to state that it is an
"affirmative action-equal opportunity employer" in accordance with regulations adopted by the Commission;
(3) the Contractor agrees to provide each labor union or representative of workers with which the Contractor
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
union or workers’ representative of the Contractor's commitments under this section and to post copies of the
notice in conspicuous places available to employees and applicants for employment; (4) the Contractor agrees
to comply with each provision of this Section and Connecticut General Statutes §§ 46a-68e and 46a-68f and
with each regulation or relevant order issued by said Commission 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 accounts, concerning the employment practices and procedures of the Contractor as relate to the
provisions of this Section and Connecticut General Statutes § 46a-56. If the contract is a public works
contract, the Contractor agrees and warrants that he will make good faith efforts to employ minority business
enterprises as subcontractors and suppliers of materials on such public works projects.

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

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

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

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

g) (1) The Contractor agrees and warrants that in the performance of the Contract such Contractor will not
discriminate or permit discrimination against any person or group of persons on the grounds of sexual
orientation, in any manner prohibited by the laws of the United States or the State of Connecticut, and that
employees are treated when employed without regard to their sexual orientation; (2) the Contractor agrees to
provide each labor union or representative of workers with which such Contractor has a collective bargaining
Contract or other contract or understanding and each vendor with which such Contractor has a contract or
understanding, a notice to be provided by the Commission on Human Rights and Opportunities advising the
labor union or workers' representative of the Contractor's commitments under this section, and to post copies
of the notice in conspicuous places available to employees and applicants for employment; (3) the Contractor
agrees to comply with each provision of this section and with each regulation or relevant order issued by said
Commission pursuant to Connecticut General Statutes § 46a-56; and (4) the Contractor agrees to provide the
Commission on Human Rights and Opportunities with such information requested by the Commission, and
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-56.

h) The Contractor shall include the provisions 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 provisions shall be
binding on a subcontractor, vendor or manufacturer unless exempted by regulations or orders of the
Commission. The Contractor shall take such action with respect to any such subcontract or purchase order as
the Commission may direct as a means of enforcing such provisions including sanctions for noncompliance in
accordance with Connecticut General Statutes § 46a-56; provided, if such Contractor becomes involved in, or
is threatened with, litigation with a subcontractor or vendor as a result of such direction by the Commission,
the Contractor may request the State 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.
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49. HEALTH INSURANCE PORTABILITY AND ACCOUNTABILITY ACT

(a) If the Contactor is a Business Associate under the requirements of the Health Insurance Portability and
Accountability Act of 1996 (“HIPAA”), as noted in this Contract, the Contractor must comply with all terms
and conditions of this Section of the Contract. If the Contractor is not a Business Associate under HIPAA,
this Section of the Contract does not apply to the Contractor for this Contract.

(b) The Contractor is required to safeguard the use, publication and disclosure of information on all applicants
for, and all clients who receive, 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 160 and Part 164, subparts A, C, and E; and

(c) The Department is a “covered entity” as that term is defined in 45 C.F.R. § 160.103; and

(d) The Contractor is a “business associate” of the Agency, as that term is defined in 45 C.F.R. § 160.103; and

(e) The Contractor and the Department agree to the following in order to secure compliance with HIPAA, the
requirements of Subtitle 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, subparts A, C, D and E (collectively referred to herein as the
“HIPAA Standards”).

(f) Definitions:

(1) “Breach” shall have the same meaning as the term is defined in section 45 C.F.R. 164.402 and shall also
include any use or disclosure of PHI that violates the HIPAA Standards.

(2) “Business Associate” shall mean the Contractor.
(3) “Covered Entity” shall mean the Department.

(4) “Designated Record Set” shall have the same meaning as the term “designated record set” 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.S.C. §17921(5).

(6) “Individual” shall have the same meaning 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 Identifiable Health Information at 45
C.F.R. part 160 and part 164, subparts A and E.

(8) “Protected Health Information” or “PHI” shall have the same meaning as the term “protected health
information” in 45 C.F.R. § 160.103, and includes electronic PHI, as defined in 45 C.F.R. 160.103, limited
to information created, maintained, transmitted or received by the Business Associate from or on
behalf of the Covered Entity or from another Business Associate of the Covered Entity.

277

(9) “Required by Law”’ shall have the same meaning as the term “required by law” in 45 C.F.R. § 164.103.

(10) “Secretary” shall mean the Secretary of the Department of Health and Human Services or his or her
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 entirety.

(13) “Security Incident” shall have the same meaning as the term “security incident” in 45 C.F.R. § 164.304.

(14) “Security Rule” shall mean the Security Standards for the Protection of Electronic Protected Health

Information at 45 C.F.R. part 160 and part 164, subpart A and C.

(15) “Unsecured protected health information” shall have the same meaning as the term as defined in 45

C.F.R. 164.402.

(g) Obligations and Activities of Business Associates.

(1)

(2)

(3)

(4)

(5)

(6)

(7)

(8)

(9)

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.

Business Associate agrees to use and maintain appropriate safeguards and comply with applicable
HIPAA Standards with respect to all PHI and to prevent use or disclosure of PHI other than as provided
for in this Section of the Contract and in accordance with HIPAA Standards.

Business Associate agrees to use administrative, physical and technical safeguards that reasonably and
appropriately protect the confidentiality, integrity, and availability of electronic Protected Health
Information that it creates, receives, maintains, or transmits on behalf of the Covered Entity.

Business Associate agrees to mitigate, to the extent practicable, any harmful effect that is known to
the Business Associate of a use or disclosure of PHI by Business Associate in violation of this Section of
the Contract.

Business Associate agrees to report to Covered Entity any use or disclosure of PHI not provided for by
this Section of the Contract or any Security Incident of which it becomes aware.

Business Associate agrees, in accordance with 45 C.F.R. 502(e)(1)(ii) and 164.308(d)(2), if applicable, to
ensure that any subcontractors that create, receive, maintain or transmit PHI on behalf of the Business
Associate, agree to the same restrictions, conditions, and requirements that apply to the business
associate with respect to such information.

Business Associate agrees to provide access (including inspection, obtaining a copy or both), at the
request of the Covered Entity, and in the time and manner designated by the Covered Entity, to PHI in
a Designated Record Set, to Covered Entity or, as directed by Covered Entity, to an Individual in order
to meet the requirements under 45 C.F.R. § 164.524. Business Associate shall not charge any fees
greater than the lesser of the amount charged by the Covered Entity to an Individual for such records;
the amount permitted by state law; or the Business Associate’s actual cost of postage, labor and
supplies for complying with the request.

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

Business Associate agrees to make internal practices, books, and records, including policies and
procedures and PHI, relating to the use and disclosure of PHI received from, or created, maintained,
transmitted or received by, Business Associate on behalf of Covered Entity, available to Covered Entity
or to the Secretary in a time and manner agreed to by the parties or designated by the Secretary, for
purposes of the Secretary investigating or determining Covered Entity’s compliance with the HIPAA
Standards.

(10) Business Associate agrees to document such disclosures of PHI and information related to such

disclosures as would be required for Covered Entity to respond to a request by an Individual for an
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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.

(11) Business Associate agrees to provide to Covered Entity, in a time and manner designated by the
Covered Entity, information collected in accordance with subsection (g)(10) of this Section of the
Contract, to 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 Associate agrees at the Covered
Entity’s direction to provide an accounting of disclosures of PHI directly to an individual in accordance
with 45 C.F.R. § 164.528 and section 13405 of the HITECH Act (42 U.S.C. § 17935) and any regulations
promulgated thereunder.

(12) Business Associate agrees to comply with any State or federal law that is more stringent than the
Privacy Rule.

(13) Business Associate agrees to comply with the requirements of the HITECH Act relating to privacy and
security that are applicable to the Covered Entity and with the requirements of 45 C.F.R. §§ 164.504(e),
164.308, 164.310, 164.312, and 164.316.

(14) In the event that an Individual requests that the Business Associate

(A) restrict disclosures of PHI;

(B) provide an accounting of disclosures of the Individual’s PHI;

(C) provide a copy of the Individual’s PHI in an Electronic Health Record; or

(D) amend PHI in the Individual’s Designated Record Set the Business Associate agrees to notify the

Covered Entity, in writing, within five Days of the request.

(15) Business Associate agrees that it shall not, and shall ensure that its subcontractors do not, directly or
indirectly, receive any remuneration in exchange for PHI of an Individual without

(A) the written approval of the Covered Entity, unless receipt of remuneration in exchange for PHl is

expressly authorized by this Contract 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) Obligations in the Event of a Breach.

(A) The Business Associate agrees that, following the discovery by the Business Associate or by a

(B)

subcontractor of the Business Associate of any use or disclosure not provided for by this section of
the Contract, any breach of Unsecured protected health information, or any Security Incident, it
shall notify the Covered Entity of such Breach in accordance with Subpart D of Part 164 of Title 45
of the Code of Federal Regulations and this Section of the Contract.

Such notification shall be provided by the Business Associate to the Covered Entity without
unreasonable delay, and in no case later than 30 days after the Breach is discovered by the
Business Associate, or a subcontractor of the Business Associate, except as otherwise instructed in
writing by a law enforcement official pursuant to 45 C.F.R. 164.412. A Breach is considered
discovered as of the first day on which it is, or reasonably should have been, known to the
Business Associate or its subcontractor. The notification shall include the identification and last
known address, phone number and email address of each Individual (or the next of kin of the
individual if the Individual is deceased) whose Unsecured protected health information has been,
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(C)

(D)

(E)

(F)

(G)

(H)

or is reasonably believed by the Business Associate to have been, accessed, acquired, or disclosed
during such Breach.

The Business Associate agrees to include in the notification to the Covered Entity at least the
following information:

1. A description of what happened, including the date of the Breach; the date of the discovery of
the Breach; the unauthorized person, if known, who used the PHI or to whom it was disclosed;
and whether the PHI was actually acquired or viewed.

2. A description of the types of Unsecured protected health information that were involved in the
Breach (such as full name, Social Security number, date of birth, home address, account
number, or disability code).

3. The steps the Business Associate recommends that Individual(s) take to protect themselves
from potential harm resulting from the Breach.

4. A detailed description of what the Business Associate is doing or has done to investigate the
Breach, to mitigate losses, and to protect against any further Breaches.

5. Whether a law enforcement official has advised the Business Associate, either verbally or in
writing, that he or she has determined that notification or notice to Individuals or the posting
required under 45 C.F.R. 164.412 would impede a criminal investigation or cause damage to
national security and; if so, contact information for said official.

If directed by the Covered Entity, the Business Associate agrees to conduct a risk assessment using
at least the information in subparagraphs 1 to 4, inclusive of (g) (16) (C) of this Section and
determine whether, in its opinion, there is a low probability that the PHI has been compromised.
Such recommendation shall be transmitted to the Covered Entity within 20 business days of the
Business Associate’s notification to the Covered Entity.

If the Covered Entity determines that there has been a Breach, as defined in 45 C.F.R. 164.402, by
the Business Associate or a subcontractor of the Business Associate, the Business Associate, if
directed by the Covered Entity, shall provide all notifications required by 45 C.F.R. 164.404 and 45
C.F.R. 164.406.

Business Associate agrees to provide appropriate staffing and have established procedures to
ensure that Individuals informed of a Breach have the opportunity to ask questions and contact
the Business Associate for additional information regarding the breach. Such procedures shall
include a toll-free telephone number, an e-mail address, a posting on its website and a postal
address. Business Associate agrees to include in the notification of a Breach by the Business
Associate to the Covered Entity, a written description of the procedures that have been
established to meet these requirements. Costs of such contact procedures will be borne by the
Business Associate.

Business Associate agrees that, in the event of a Breach, it has the burden to demonstrate that it
has complied with all notifications requirements set forth above, including evidence
demonstrating the necessity of a delay in notification to the Covered Entity.

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 perform functions, activities, or
services for, or on behalf of, Covered Entity as specified in this Contract, provided that such
use or disclosure would not violate the HIPAA Standards if done by Covered Entity or the
minimum necessary policies and procedures of the Covered Entity.
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(2)

Specific Use and Disclosure Provisions

(A) Except as otherwise limited in this Section of the Contract, Business Associate may use PHI
for the proper management and administration of Business Associate or to carry out the
legal responsibilities of Business Associate.

(B) Except as otherwise limited in this Section of the Contract, Business Associate may
disclose PHI for the proper management and administration of Business Associate,
provided that disclosures are Required by Law, or Business Associate obtains reasonable
assurances from the person to whom the information is disclosed that it will remain
confidential and used or further disclosed only as Required by Law or for the purpose for
which it was disclosed to the person, and the person notifies Business Associate of any
instances of which it is aware in which the confidentiality of the information has been
breached.

(C) Except as otherwise limited in this Section of the Contract, Business Associate may use PHI
to provide data aggregation services to Covered Entity as permitted by 45 C.F.R.
§ 164.504(e)(2)(i)(B).

() Obligations of Covered Entity.

(1)

(2)

(3)

Covered Entity shall notify Business Associate of any limitations in its notice of privacy
practices of Covered Entity, in accordance with 45 C.F.R. § 164.520, or to the extent that such
limitation may affect Business Associate’s use or disclosure of PHI.

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

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

(J) 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 HIPAA Standards if done by
the Covered Entity, except that Business Associate may use and disclose PHI for data aggregation,
and management and administrative activities of Business Associate, as permitted under this
Section of the Contract.

(K) Term and Termination.

(1)

(2)

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
(g)(10) of this Section of the Contract is provided to the Covered Entity and all of the PHI
provided by Covered Entity to Business Associate, or created or received by Business
Associate on behalf of Covered Entity, is destroyed or returned to Covered Entity, or, if it is
infeasible to return or destroy PHI, protections are extended to such information, in
accordance with the termination provisions in this Section.

Termination for Cause Upon Covered Entity’s knowledge of a material Breach by Business
Associate, Covered Entity shall either:

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

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

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

(3) Effect of Termination.

(A) Except as provided in (k)(2) of this Section of the Contract, upon termination of this
Contract, for any reason, Business Associate shall return or destroy all PHI received from
Covered Entity, or created, maintained, or received by Business Associate on behalf of
Covered Entity. Business Associate shall also provide the information collected in
accordance with section (g)(10) of this Section of the Contract to the Covered Entity
within ten Days of the notice of termination. This section shall apply to PHI that is in the
possession of subcontractors or agents of Business Associate. Business Associate shall
retain no copies of the PHI.

(B) In the event that Business Associate determines that returning or destroying the PHl is
infeasible, Business Associate shall provide to Covered Entity notification of the
conditions that make return or destruction infeasible. Upon documentation by Business
Associate that return or destruction of PHI is infeasible, Business Associate shall extend
the protections of this Section of the Contract to such PHI and limit further uses and
disclosures of PHI to those purposes that make return or destruction infeasible, for as
long as Business Associate maintains such PHI. Infeasibility of the return or destruction
of PHI includes, but is not limited to, requirements under State or federal law that the
Business Associate maintains or preserves the PHI or copies thereof.

(L) Miscellaneous Sections.

(1)

(2)

(3)

(4)

(5)

(6)

Regulatory References. A reference in this Section of the Contract to a section in the HIPAA
Standards means the section as in effect or as amended.

Amendment. The parties agree to take such action as is necessary to amend this Section of
the Contract from time to time as is necessary for Covered Entity to comply with
requirements of HIPAA, the HITECH Act and the HIPAA Standards (all as amended).

Survival. The respective rights and obligations of Business Associate shall survive the
termination of this Contract.

Effect on Contract. Except as specifically required to implement the purposes of this Section
of the Contract, all other terms of the Contract shall remain in force and effect.

Construction. This Section of the Contract shall be construed as broadly as necessary to
implement and comply with HIPAA, the HITECH Act and the HIPAA Standards (all as
amended). Any ambiguity in this Section of the Contract shall be resolved in favor of a
meaning that complies, and is consistent with, HIPAA, the HITECH Act and the HIPAA
Standards. (all as amended).

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

(7) Indemnification. The Business Associate shall indemnify and hold the Covered Entity harmless
from and against any and all claims, liabilities, judgments, fines, assessments, penalties,
awards and any statutory damages that may be imposed or assessed pursuant to HIPAA, the
HIPAA Standards, or the HITECH Act (all as amended), including, without limitation,
attorney’s fees, expert witness fees, costs of investigation, litigation or dispute resolution, and
costs awarded thereunder, relating to or arising out of any violation by the Business Associate
and its agents, including subcontractors, of any obligation of Business Associate and its
agents, including subcontractors, under this Section of the Contract, under HIPAA, the HITECH
Act, and the HIPAA Standards.

50. OWNERSHIP OF DATA

a) All ownership, title, licenses, proprietary rights and interest (including, but not limited to, perpetual
use) (for purposes of this Ownership of Data Section, collectively, “Title”) of and to any and all data existing in
electronic, magnetic or any other tangible or intangible form (for purposes of this Ownership of Data Section,
"Data") that is uploaded, collected, stored, held, hosted, located or utilized by the Department or Contractor
and Contractor Parties directly or indirectly in connection with this Contract at all times is and will always
remain vested in the State. At no time will Contractor have Title to such Data, wherever located.

b) At no cost to the State the Contractor and Contractor Parties shall, no later than fifteen (15) days after
(i) receiving a written request from the Department or (ii) Termination for any reason, deliver and transfer
possession to the Department all of the Data, in a format acceptable to the State.

c) At no cost to the State, the Contractor and Contractor Parties shall, no later than fifteen (15) days after
(i) receiving a written request from the Department, (ii) receiving final payment from the Department, or (iii)
Termination for any reason, over-write and securely delete all of the Data, such that the Data will be expunged
in a manner to make retrieval of the Data impossible.

d) The Contractor’s failure to deliver and transfer possession of the Data to a duly authorized agent of the
Department shall constitute, without more, a de facto breach of this Contract. Consequently, the Contractor
shall indemnify and hold harmless the Department and the State, as appropriate, for any and all damages,
costs and expenses associated directly or indirectly with such failure. The damages, costs and expenses shall
include, but not be limited to, those resulting from any corresponding contracting for credit or identity
protection services, or both, and from any subsequent non-State use of any Data. If Contractor Parties will
Perform for any purpose under this paragraph, the Contractor represents and warrants that it shall cause each
of the Contractor Parties to so Perform and that each has vested in the Contractor plenary authority to cause
the Contractor Parties to Perform. For purposes of this Ownership of Data Section, “Perform” shall include,
but not be limited to, the obligations relating to the sale, transfer of Title, removal and transfer of possession
of the Data and indemnifying and holding harmless the Department and the State. The Contractor on its own
behalf and on behalf of the Contractor Parties shall also provide, no later than 30 days after receiving a
request by the Department, such information as the Department may identify to ensure, in the Department’s
sole discretion, compliance with the provisions of this Ownership of Data Section. This Ownership of Data
Section survives Termination.
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51. TERMS AND CONDITIONS

Any and all Purchase Orders, Product Schedule Updates, Statement of Works or other documents authorized
in connection with this Contract shall be subject to the terms and conditions of this Contract. Any terms or
conditions contained in any such Purchase Order, Product Schedule Update, Statement of Work or other
document shall have no force or effect and shall in no way affect, change or modify any of the terms and
conditions of this Contract.

52. WORKERS' COMPENSATION

The Contractor shall maintain Worker’s Compensation and Employer’s Liability insurance in compliance with
the laws of the state of Connecticut, which coverage shall include Employer’s Liability coverage with minimum
limits of $100,000 for each accident, $500,000 for disease, and $100,000 for each employee, per policy period.

53. ENTIRETY OF CONTRACT

This Contract includes the SIGNATURE PAGE OF CONTRACT. To the extent the provisions of any exhibits or
attachment referenced in the Contract do not contradict the provisions of Sections 1-53 of this Contract, said
documents, exhibits and/or attachments are incorporated herein by reference and made a part hereof as
though fully set forth herein. This Contract, as thus constituted, contains the complete and exclusive
statement of the terms and conditions agreed to by the parties hereto and shall not be altered, amended, or
modified except in writing executed by an authorized representative of each party.

THE REMAINDER OF THIS PAGE IS LEFT BLANK INTENTIONALLY
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SIGNATURE PAGE OF CONTRACT

IN WITNESS WHEREQF, the parties have executed this Contract by their duly authorized representatives with
full knowledge of and agreement with its terms and conditions.

TALLAN, INC. STATE OF CONNECTICUT,

BY: BY:

NAME: Craig Branning NAME: Devin Marquez

TITLE: CEO TITLE: Manager of Procurement Program &

Duly Authorized Services
Department of Administrative Services

Duly Authorized

DATE:

DATE:

APPROVED AS TO FORM:
OFFICE OF THE ATTORNEY GENERAL

BY:
JOSEPH RUBIN
ITS ASSISTANT DEPUTY ATTORNEY GENERAL

DATE:

Page 42 of 42



Contract # 18PSX0094
Rev. 11/7/13 Prev. Rev. 9/12/13

EXHIBIT A

DELIVERABLES DOCUMENT

a)

b)

f)

g)

h)

j)

Definitions:

AIDS: Acquired immunodeficiency syndrome.

Business Intelligence (Bl): Tools that access and analyze data sets and provide the Department with
analytical findings in reports, summaries, dashboards, graphs, charts and maps.

Client: A person living with HIV infection who has been reported to the Department.

Data to Care (D2C): A public health strategy that uses HIV surveillance and other public health data
to identify persons living with HIV and who are in need of HIV medical services or other medical
services and facilities.

Data Systems: Systems to be accessed by Contractor during Contract Performance, which include,
but are not limited to:
1. eHARS (Centers for Disease Control (CDC) developed application);

HARMS (Department developed HIV Prevention Program);
Evaluation-Web (Department developed HIV Prevention Program);
LexisNexis/Accurint;

vk wnN

CTEDDS Connecticut Electronic Disease Surveillance System (Department developed
Epidemiology Program);

o

State Department of Correction, Electronic medical records;

7. CARE-Ware (Department developed HIV Care and Support Services Program);

8. CADAP CT AIDS Drug Assistance Program (Department developed HIV Care and Support
Services Program); and

9. Vital Records (Department developed vital records program).

Disease Intervention Specialist (DIS): Department staff who conduct partner services and other
public health interventions to interrupt disease transmission to uninfected sex and needle-sharing
partners of people living with HIV.

Enhanced HIV/AIDS Reporting system (eHARS): A National HIV/AIDS Surveillance system which is a
browser based CDC developed application that assists health departments with reporting, data
management, analysis, and transfer of data to CDC.

HIV Epidemiology: Methods for measuring the HIV and AIDS epidemic.

HIV/AIDS Report Management system (HARMS): Department-developed and maintained
surveillance system designed to store and manage HIV-related laboratory data.

HIV: Human immunodeficiency virus.
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k)

(1)

(2)

(3)

Pre-Exposure Prophylaxis (PrEP): HIV prevention, via daily medication, available to persons who are
at substantial risk of contracting HIV.

Laboratory Report Staging Area: Inbound queue within the Data systems, where the Department
receives laboratory reports to review prior to updating the client data directly to the production
databases.

System
Overview

The Contractor shall design and develop a System with a custom Software solution that will enable
the Department to streamline and facilitate D2C activities, all as instructed by the Department and
as outlined in the CDC Funding Opportunity Announcement PS18-1802: Integrated HIV Surveillance
and Prevention Programs for Health Departments.

The Contractor shall review the Department’s existing Bl technology, resources and Data systems
and develop the System in accordance with State and Department information technology
standards.

In developing the System, Contractor shall may reengineer only Deliverables and any software,
hardware, firmware and systems belonging to the Department of Public Health to the extent that
the Department of Public Health so authorizes in writing ahead of time.

Contractor shall provide System design and development services as follows:

Contractor shall develop the System using a phased approach with ongoing rollouts. The Contractor
shall provide Agile project management methodology for design, development and implementation
while maintaining functional and ongoing project rollout needs over time. Contractor’s Agile project
management approach will be based on delivering requirements, iteratively and incrementally,
throughout the project life cycle. Contractor shall, subject to Department review and approval,
provide project management with a focus on flexibility, empowerment and collaborative efforts

of self-organizing and cross-functional teams and end user(s). Contractor’s project management
shall also include, subject to Department review and approval, project planning, development, and
delivery.

Contractor shall provide Key Contractor Personnel for each Agile team included in the SOW for the
design, development and implementation of the System. Contractor’s Deliverables in each phase
will be subject to the Department’s review and Acceptance prior to moving forward to the next Agile
project management phase.

The Contractor’s initial phase of implementation shall commence within 30 days of the Effective
Date and is expected to last 3-6 months. Additional phases shall be identified and approved by
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(4)

(5)

(1)

(2)

(3)

(4)
(5)

(6)

(7)
(8)

the parties” mutual agreement. During the initial phase, Contractor shall deliver:
a) Gold Record: a record summarizing current Client data which record results from
conducting a single, unified search of the Data systems; and

b) D2C dashboard: an integrated view of the available and current Client information
obtained from the Data systems.

The Contractor shall Perform during the Department’s Primary Operation Period pursuant to a schedule
preapproved by the Department. All hours worked by Contractor shall be subject to verification by the
Department.

The Contractor shall have access to the Department’s systems, applications, data locations, and
environments as authorized by the Department. Work areas will be made available to the Contractor
at the Department Site, subject to Department availability and preapproval.

Contractor shall modify the Data systems and develop a System that must:

Provide a technical design that will utilize Microsoft SQL 2016 server based Bl against Data systems
to transform Client data into actionable intelligence, as determined by the Department.

Provide the ability to add non MS-SQL-based data sources to existing Department environments
pursuant to Department request. Contractor shall not require conversion of data formats prior to

adding the non-MS-SQL based data sources.

Include an infrastructure that will be hosted on a local Windows 2016 VM server on Department
premises and interface with Data systems pursuant to Department Specifications.

Utilize Bl logic to identify and prioritize existing Department Clients.

Pursuant to Department instruction, streamline Department workflow, and improve Department
response time to detect and execute D2C initiatives.

Include a PrEP case management module to facilitate management and tracking Clients
enrolled in the HIV prevention activity.

Include a method for eHARS to generate an automated identification number assignment.

Implement an automated method in HARMS to generate Department notifications, via email or
other form of communication, as instructed by the Department. Such notifications shall include,
but not be limited to, notifying health care providers of HIV related test results and partner
notification requirements.
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(9) Implement basic HIV epidemiology “quick views” that will assess both aggregate data and critical
Client factors in a single, unified screen.

(10) Generate reports of HIV laboratory findings which reports will:

(a) Reside on existing MS-SQL Server 2016 enterprise database;
(b) Retrieve electronic lab report files from existing internal Department Data systems;

(c) Create “new record” files with client information available in HARMS for unmatched laboratory
reports in which the demographic and test result data from the report will map to and populate
duplicate fields in HARMS;

(d) Extract, transform and load (ETL) process to import lab results into existing eHARS and HARMS
records; and

(e) Append HARMS and eHARS records with matching laboratory reports within those systems.

(12) Implement a browser-based user interface for use by non-technical Department staff, as instructed by
the Department.

(13) Create an input screen to allow manual data entry of paper laboratory reports.

(14) Provide reporting tools capable of generating summary reports of laboratory findings, report parameters
to be determined by the Department.

(15) Include a D2C dashboard with an integrated display of results with the ability to create, track, share,
and report Client information for Department use. The D2C dashboard must include, but not be
limited to, the following:

(@) Adisplay of Bl results for searched names across the Data systems.

(b) Direct Bl analysis against eHARS, HARMS and the Laboratory Report Staging Area;

(c) Display cross-database match results in a format that allows for manual verification, over-ride,
and includes a match probability score;

(d) Based on matching criteria identified by the Department, allow users to select which records

to link thereby creating a Gold Record for each client and a master patient index for all
records within the user’s target environments;
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(f) Provide Client data elements of the Gold Record displayed in a condensed view of all the Client
information available in the database, based on the following BI criteria:

1. Best available Client residence;

2. Best available Client contact information:
(a) Phone Numbers
(b) Email Address

3. Most recent health care provider details;
4. Current or last known HIV-related laboratory results received by the Department;

5. Co-morbidity (with Department reportable diseases, to be identified by
Department);

6. Calculate and display a “HIV health meter” that will be based on the client’s last HIV
viral load result, last CD4 laboratory test result, and date of last visit to an
infectious disease physician.

(16) Identify Clients with HIV that may present a high risk of transmission to uninfected sex or
needle sharing partners.

(17) Identify and prioritize D2C events with algorithms that will:

(a) Determine the criticality of Clients’ needs for intervention based on the ten
defined D2C events to prioritized, regional worklists for the Department
Disease Intervention Specialists (DIS) that:

(i)  Identify Clients that meet the ten D2C events; and
(ii) Automate the prioritization of Clients for follow-up, based on the severity
of the D2C event.

(b) Create a D2C case management assignment analysis dashboard that will:

(i) Allow DIS supervisors to assign and monitor DIS field work assignments;

(i) Track attempted and successful Client encounters;

(iii) Allow for manual reprioritization of Clients based on interview findings or other
factors; and

(iv) Identify overdue interventions.

Page 5 of 6



Contract # 18PSX0094
Rev. 11/7/13 Prev. Rev. 9/12/13

EXHIBIT A

DELIVERABLES DOCUMENT

d. Maintenance and Support

(1)

Upon the Effective Date through the Warranty Period, the Contractor shall provide to the
Department, at no additional charge:

(a) A customer service toll-free number available during Department’s Primary Operation
Period where the Department may report service issues and seek assistance in use of the
System. The Contractor will acknowledge and respond with service issue solutions within
24 hours of receipt or otherwise approved by the Department.

(b) A dedicated email address to report service issues and seek assistance in use of the System
that the Contractor will acknowledge and respond with service issue solutions within 24
hours of receipt or otherwise approved by the Department.

e. Training and knowledge transfer

(1)

(2)

(3)

At all times during System development through the expiration of the Warranty Period,
Contractor shall provide on-going, hands-on training and System knowledge transfer to
Department personnel, as designated by the Department. Training and knowledge transfer shall
include an in-person demonstration of all System capabilities, functions, transactions, reports,
and maintenance and support requirements. Training and knowledge transfer will be tailored to
Department personnel designated by the Department and will continue until the Department
personnel, as determined by the Department, are proficient in the System capabilities, functions,
transactions, reporting, and maintenance and support requirements.

Contractor shall prepare and deliver detailed printed training documentation of the System for
Department review and approval thirty (30) days prior to the expiration of the Warranty Period.

Contractor shall provide detailed printed training materials for the System that can be retained
by the Department, reproduced, and distributed to Department staff for the purpose of providing
future training. Contractor shall also provide an electronic copy of all training materials to the
Department in a format acceptable to the Department.
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ACUTE HIV INFECTION

Recent infection (Stage 1 HIV). Occurs within 2 - 4 weeks of exposure and Is determined by HIV testing
algorithm results: POSITIVE 4th Generation AntEbody/Antlgen test: NEGATIVE Type-leferentlatlng
Antibody test; DETECTABLE Viral Load/NAAT. Very hlgh Ilkelihood of transmission,

CLUSTER MEMBER/I]UTBREAII

Cases identified to be genetlcally linked through Molecular HIV Surveillance (derived from genotype
testing). Potentlally rapid spread, potentially acute cases of HIV.

NEVER IN CARE/POTENTIAL UNINFORMED

Cases who have laboratory-confirmed HIV infection reported in e-HARS or HARMS and no CD4 or Viral
Load tests have been received for > 3 months after the initial HIV positive test. These clients may not
have returned for results (uninformed) or may be avoiding follow-up with an infectious disease
provider (never in care). ‘

OUT OF CARE

Clinically latent (Stage 2, chronic/prevalent) HIV-infected clients who have not had a CD4 ot Viral Load
test reported to Surveillance for 18 months.

AIDS DIAENBSIS

Reported HIV-infected clients whose CD4 results fall into an AIDS- deflnlng range (<200 cells/mm).
Development of AIDS (Stage 3) in clinically latent patients may indicate medication failure or non-
compliance. AIDS patlents are usually highly infectious. :

RISING VIRAL LOAD

Clinically latent HIV-infected clients who were virally supressed and had 2 consecutive Viral Load
results > 1000 cop:es/mL

CO-MORBIDITY

Report of HIV positive with any of the following: TB (AIDS indicator), syphilis, gonorrhea chlamydia,
hepatitis C, hepatitis B, or hepatitis A. '

HIV-INFECTED PREGNANT FEMALE -~ . B ¢

HIV-infected females, any Stage, who are preghant. ldentified through Vital Records or routine
case reporting..Linkage and retention in care and medlcatlon adherence are critical to
preventing vertical tl‘ahsmISSIOh Father-to-be may need partner services.

RECENT RELEASE FROM DOC

Highly vulnerable population likely to neglect HIV care, Likely to need assistance linking to care once
released. Surveillance will confirm recent DOC release and refusal of TLC program’ prior to DIS referral.

PRI]VII]ER REQUESTED PARTNER SERVICES
Referral is made to a DIS when medical providers check the box on the HIV Case Report Form.
CALL HIV SURVEILLANCE PROGRAN . iy Dp

(860) 509-7900



EXHIBIT B, RFP-16

PRODUCT & PRICING SCHEDULE

CONTRACT NO: 18PSX0094

PROPOSER NAME:

Tallan, Inc.

DELIVERY: Department Delivery Requirements in SOW PROMPT PAYMENT TERMS: NET 45 DAYS

ITEM #

DESCRIPTION OF SERVICES COSTS

Actual hours and phased project pricing will be established in the SOW where the Department will identify specific project
requirements. Costs will be billed per actual hours worked based on the hourly rates listed below:

A. Staff Hourly Rates:

Title Hourly Rate | Roles & Responsibilities
Director $300.00 e Accountable for project delivery
e Manages staffing and administrative aspects of the project
e Manages budget and project costs
e Provides project oversight
Senior Business $225.00 e Manages and documents business requirements of large complex projects
Analyst e Manages and documents technical requirements of large complex projects
e Manages and documents system requirements of large complex projects
Business Analyst $185.00 e Manages and documents business requirements
e Manages and documents technical requirements
e Manages and documents system requirements
Technical Project $185.00 e Day to day operational responsibility for project delivery
Manager e Manages technical resources
Manages all requirements and changes in scope
e  Tracks project progress and direction
e Coordinates resources across functional teams
Software Architect $225.00 e Manages technical software architecture decisions
e Resource for technical issue resolution
e Oversees software design and development
Senior Software $165.00 e Performs systems analysis design, integration, programming, implementation, and
Engineer unit testing of applications
e Leads all areas of software development
e Perform System maintenance and support
Software Engineer $150.00 e Performs systems analysis, design, integration, programming, implementation,
and unit testing of applications
e Participates in all areas of development
e  Perform System maintenance and support
Senior Bl Data $225.00 e  Manages data architecture decisions
Architect e Resource for technical issue resolution
e Oversees database, ETL, data interaction, and reporting design and development
Senior Bl Data $165.00 e Performs data analysis, design, integration, programming, implementation, and
Engineer unit testing of database components
e Oversees all areas of data development
e Perform System maintenance and support
Data Bl Engineer $150.00 e Performs data analysis, design, integration, programming, implementation, and
unit testing of database components
e Participates in all areas of data development
e Perform System maintenance and support
UX Project Manager $185.00 e Day to day operational responsibility for creative services deliverables
e Management of creative resources and user interface requirements
UX Architect $195.00 e Manages User Experience (UX) architecture
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PRICE SCHEDULE

CONTRACT NO: 18PSX0094

PROPOSER NAME: Tallan, Inc.

ITEM # DESCRIPTION OF SERVICES / COSTS
UX Senior $175.00 Works to ensure a consistent and efficient graphical user interface (GUI) across
Developer applications

Assists in the design and usability analysis of human interface

Tester

UX Developer $150.00 Prepares graphical elements of user interface
Participates in all areas of interface design
Quality Assurance — $125.00 Manages Quality Assurance resources
Lead Manages test plans, delivery of test results
Manages testing tools and processes
Designs test cases and test methods
Quality Assurance - $95.00 Creates/Implements Test Cases to ensure conformance to specifications and

function
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Bid/RFP Number: 18PSX0094
EXHIBIT C

Notice to Executive Branch State Contractors and Prospective State
Contractors of Campaign Contribution and Solicitation Limitations

This notice is provided under the authority of Connecticut General Statutes §9-612(G)(2), as amended by P.A. 10-1, and is for the purpose of
informing state contractors and prospective state contractors of the following law (italicized words are defined on the reverse side of this page.
CAMPAIGN CONTRIBUTION AND SOLICITATION LIMITATIONS
No state contractor, prospective state contractor, principal of a state contractor or principal of a prospective state contractor, with regard
to a state contract or state contract solicitation with or from a state agency in the executive branch or a quasi-public agency or a holder, or
principal of a holder of a valid prequalification certificate, shall make a contribution to (i) an exploratory committee or candidate committee
established by a candidate for nomination or election to the office of Governor, Lieutenant Governor, Attorney General, State Comptroller,
Secretary of the State or State Treasurer, (ii) a political committee authorized to make contributions or expenditures to or for the benefit of

such candidates, or (iii) a party committee (which includes town committees).

In addition, no holder or principal of a holder of a valid prequalification certificate, shall make a contribution to (i) an exploratory
committee or candidate committee established by a candidate for nomination or election to the office of State senator or State
representative, (ii) a political committee authorized to make contributions or expenditures to or for the benefit of such candidates, or (iii) a
party committee.

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

State contractors and prospective state contractors are required to inform their principals of the above prohibitions, as applicable, and the
possible penalties and other consequences of any violation thereof.

PENALTIES FOR VIOLATIONS
Contributions of solicitations of contributions made in violation of the above prohibitions may result in the following civil and criminal
penalties:

Civil Penalties — Up to $2,000 or twice the amount of the prohibited contribution, whichever is greater, against a principal or a contractor.
Any state contractor or prospective state contractor which fails to make reasonable efforts to comply with the provisions requiring notice to
its principals of these prohibitions and possible consequences of their violations may also be subject to civil penalties of up to $2,000 or
twice the amount of the prohibited contributions made by their principals.

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

CONTRACT CONSEQUENCES
In the case of a state contractor, contributions made or solicited in violation of the above prohibitions may result in the contract being voided.

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

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

Additional information may be found on the website of the State Elections Enforcement Commission, www.ct.gov/seec. Click on the link
to "Lobbyist/Contractor Limitations."
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Bid/RFP Number: 18PSX0094
EXHIBIT C

DEFINITIONS

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

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

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

“State contract” means an agreement or contract with the state or any state agency or any quasi-public agency, let through a procurement process or
otherwise, having a value of fifty thousand dollars or more, or a combination or series of such agreements or contracts having a value of one hundred
thousand dollars or more in a calendar year, for (i) the rendition of services, (ii) the furnishing of any goods, material, supplies, equipment or any items of
any kind, (iii) the construction, alteration or repair of any public building or public work, (iv) the acquisition, sale or lease of any land or building, (v) a
licensing arrangement, or (vi) a grant, loan or loan guarantee. “State contract” does not include any agreement or contract with the state, any state agency
or any quasi-public agency that is exclusively federally funded, an education loan, a loan to an individual for other than commercial purposes or any
agreement or contract between the state or any state agency and the United States Department of the Navy or the United States Department of Defense.

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

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

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

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

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

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