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Original   Amendment    ID #SO-20120 

       
 
 

State Contracting 
Agency: 

Connecticut State Colleges and Universities, on behalf of the Connecticut State University  

System, the Regional Community–Technical College System, and Charter Oak State College  

Street: 61 Woodland Street 

City: Hartford State: CT Zip: 06105 

Tel#: (860) 723-0689  

Hereby enters into a Contract with: 

Contractor’s Name: Parchment LLC 

Street: 7001 N. Scottsdale Road Suite 1050 

City: Scottsdale State: AZ Zip: 85253 

Tel#: 410-353-5271 E – MAIL:               jcornelius@parchment.com   
 
 

The term of this contract is from  07/ 15 / 2020  through  07/ 14 / 2025 
 

This Contract shall become effective as of the date of signature by the Contracting Agency’s authorized official and, where applicable, the date of 
approval by the Connecticut Office of the Attorney General (OAG). Upon such execution, this contract shall be deemed effective for the entire term. No 
amendment to this contract shall be shall be valid or binding upon the parties unless made in writing, signed by the parties, and, where applicable, 
approved by the OAG. 
 
 

State Contracting Agency agrees to make payment to the Contractor.   
Total Contract shall not exceed $2,210,500.00 
 

Contractor should address all contract questions to: 
Joseph McAuliffe, jmcauliffe@commnet.edu, Tel # (860) 723-0689 
 

Contractor should address all questions regarding the scope or performance of services to: 
Joseph McAuliffe, jmcauliffe@commnet.edu, Tel # (860) 723-0689 
 

Contracting Agency should address all contract questions to: 
Joseph Cornelius, Tel # (410) 353-5271, E-mail: jcornelius@parchment.com 
  
 
 

FOR INTERNAL USE ONLY          

EXPENSE CODING       
FISCAL YR(s) AMOUNT NOTES        

            
Banner Fund Code:                   
Banner Org Code:                   
Banner Account Code:                   
Banner Program Code:                   
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SECTION 1 - DESCRIPTION OF SERVICES 

This agreement is made between Parchment LLC (hereinafter referred to as “Contractor” or 
“Parchment”) and the Connecticut State Colleges and Universities behalf of the Connecticut State 
University System, the Regional Community – Technical College System, and Charter Oak State 
College (hereinafter collectively referred as the “CSCU”, or “State” or individually referred to as the 
“Institution”). The Contractor shall provide transcript exchange services that electronically sends 
(“Parchment Send”) and receives (“Parchment Receive”) college transcripts which may include grades, 
recommendations and other supporting documents, in a secure Portable Document Format (“PDF”) 
between each of the Institutions and also between other high school and post-secondary educational 
establishments (hereinafter collectively referred to as "Services").   

A. Parchment Send – Post-secondary 
Parchment Send provides an automated transcript request platform with direct integration to Banner and 
Jenzabar (a suite of student academic records) that makes available real-time electronic records.  The 
Requestor (student or alumni) orders their transcript from the record holding Institution via the 
Contractor’s secure website. Through the Contractor’s ordering website, the Requestor provides 
information of where the records shall be sent and directly pays the fee for this service.  Contractor 
hereby grants to CSCU a limited, non-exclusive, non-transferable, non-sublicenseable right and license 
to use the software necessary to interface with Parchment Send in object code form and solely in 
connection with Parchment Send. CSCU may not use such software for any other purpose. 

1. Activation of the Parchment Send ordering site – The specific Institutional branded ordering
website shall allow the Requestor to place orders for electronic or paper transcripts and any other
official document. The Contractor’s Implementation team shall work collaboratively with a
designated functional project team in the Institution's Registrar’s Office to gather details to assist
in configuring the online ordering site that shall interface with Banner or Jenzabar, leading to
service activation with full automation.

2. Parchment Send shall include the following features/functionality:
a. An Institution-specific branded ordering site accessed via the Institution's portal or secure link

embedded within the Registrar’s website that allow requests from the Requestor for paper or
electronic transcripts or other official institution documents.

b. A secure certified PDF transcript or other official institution documents will be prepared using
Adobe® Blue Ribbon certificate.

c. Securely deliver electronic transcripts or other official institution documents to any third-party
recipient.

d. A portal for Institution's Registrar’s Office to view all transcripts or other official institution
documents requests, run real-time analytics, and process walk-up orders.

e. Real time notification is e-mailed to the Requestor each time their transcript is delivered, opened,
and printed, provided the requestor selects and pays for the Document Tracker option for their
transcript or other official institution document.

f. Requestors shall be provided the ability to upload any supporting documentation to be delivered
with the transcript or other official institution document.

g. Delivers web-based access to both the Institution and Requester to track transcripts or other
official institution documents requests.

h. Order shall be placed online.
i. All implementation and configuration of software and Institution training.
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B. Parchment Receive – High Schools and post-secondary 
Parchment Receive is a web-based solution that provides CSCU with the ability to receive and analyze 
transcripts. The received documents shall be sorted based on an unlimited number of user-created 
custom filters (i.e. final high school transcripts, or school profiles routed to cloud storage ) determined 
by CSCU. Based on the custom filters, the received documents shall be routed to the correct destination 
within the Institution.  Contractor hereby grants to CSCU a limited, non-exclusive, non-transferable, 
non-sublicenseable right and license to use the software necessary to interface with Parchment Receive 
in object code form and solely in connection with Parchment Receive. CSCU may not use such software 
for any other purpose. 

1. Activation of the Parchment Receive ordering site – The specific Institutional branded transcript
receive landing page shall guide the Requestor through the process of requesting their transcript
through the transcript direct workflow provided by the service. The Contractor shall provide a
URL to be placed at the end of the Institution’s online application, or to be used in email
communications to applicants that provides specific instructions. Once an applicant completes
the application, the documents and an index file containing document metadata, such as
applicant name and sending school, on an hourly basis shall be disseminated based on the
Institution's custom filters.

2. Parchment Receive shall include the following features/functionality:

a. Dashboard that alerts to items needing attention and provides graphical representations of
metrics.

b. Web download to download transcripts and other documents in PDF format.
c. Secure Private Library- Select and view or re-download documents for 90 days
d. Electronic delivery of documents in PDF format
e. Electronic delivery of documents in Tag Image File Format (TIFF).
f. Receipt of data in Extensible Markup Language (XML) or Electronic data interchange (EDI)

format.
g. Automated Delivery – Records and data may be automatically delivered to a location of their

choosing using Secure File Transfer Protocol (SFTP).
h. Index file which includes key information for reach delivered Record.
i. Transcript Direct – Allows the Requester to easily request transcripts from within the

Institution’s existing admissions workflow.
j. Administrator Initiated Requests – Issue transcript requests on behalf of students
k. Unified Inbox receives from multiple sources and locations (PDF, XML or EDI) and

automatically deliver documents in preferred format.
l. Peer Analytics to compare with peer institutions.
m. Advanced document filtering, and sorting for destination delivery.
n. Ability to automatically route documents to an unlimited number of destinations and SFTP

locations
o. Ability to provide a different student confirmation message by destination.
p. All implementation and configuration of software and Institution training.
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C. Support and Training: 

1. The Contactor shall provide a technical project manager to support each Institution and its
System Office with any questions or issues.

2. The Contractor shall offer access to web-based classes and self-directed online training modules
to each Institution.

D. Service Levels 

1. Parchment shall use commercially reasonable efforts, commensurate with the severity of the
error, to correct any malfunction, defect, or non-conformity in the operation of the Parchment
services. The Institution shall be responsible for conducting adequate research with respect to a
defect or related issue prior to contacting Parchment for assistance. The Ins t i tu t ion is
obligated to respond promptly to all reasonable Parchment requests for pertinent information,
documentation, technical and other assistance to assist Parchment with problem
resolution.  A reported issue shall be logged and tracked by Parchment, and assigned a unique
identifier that can be used by the Institution to refer to the reported issue, and will remain
open until the issue is resolved. Reported issues will be assigned a severity level that is
mutually agreed upon by the Institution and Parchment.

2. Parchment will employ commercially reasonable efforts to correct, or address with an action
plan, issues reported by the Institution as follows:

a. Severity 1:  Within four (4) business hours of receipt of the reported issue or its detection
by Parchment.  Level 1 is defined as a condition in which all or a critical function within
the Parchment services is unavailable to the Institution.

b. Severity 2: Within two (2) business days of receipt of the reported error.  Level 2 is
defined as a condition in which the Parchment services is not fully performing, but is still
able to operate at a reduced capacity.

c. Severity 3: Within five (5) business days of receipt of the reported error.  Severity 3 is
defined as a condition where the Institution is experiencing a non-critical loss of function.

3. Functionality Improvements.

a. Parchment may perform maintenance to the Parchment services during its preexisting
maintenance schedule (currently 11 p.m. – 2 a.m. Pacific Time daily) as necessary for the
proper operation of the Parchment services.  During these periods, the Service may be
unavailable to the Institution.  Parchment will notify the Institution at least two (2)
business days in advance of any planned maintenance.  Parchment may change planned
maintenance windows at its sole discretion and will notify the Institution of any such
changes that affect previously notified plans, provided such maintenance is done during
low-volume times.  Parchment shall also post notifications on both the Parchment
services and Parchment Site notifying interested parties of any planned service outages.

4. Parchment shall use reasonable commercial efforts to make the Parchment services available
ninety-nine and one-half percent (99.5%) of the time, measured monthly, exclusive of planned
maintenance and any of the following events that will not be considered downtime for the
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purposes of such measurement: 
a. Any outage lasting less than five (5) minutes;
b. Any outage determined to be a result of the Institution’s breach of the Agreement or other

acts or omissions of the Institution;
c. Any outage determined to be a result of a failure of outside services or equipment not

within the control of Parchment, including the Institution’s hardware and software; or
d. Any outage determined to be beyond the reasonable control of Parchment, its

subcontractors and/or business partners, including a force majeure event.

5. The Institution is responsible for (i) maintenance and management of its computer network(s),
servers, software, and any equipment or services related to maintenance and management of the
foregoing; and (ii) correctly configuring its systems in accordance with the documentation. The
Institution will promptly notify Parchment in the event any downtime occurs.  Downtime will be
deemed to begin when Parchment receives accurate notification thereof from the Institution, or
when Parchment first becomes aware of such downtime, whichever first occurs.

6. Parchment will use reasonable commercial efforts to respond to any email inquiries through the
Parchment Site by the Requester within two (2) business days.

7. The Institution’s sole and exclusive remedy, and Parchment’s sole and exclusive liability, for
Parchment’s breach will be the following credits. If Parchment fails to meet the service level in
Section D.4 in any month for a specific Parchment service, Parchment shall credit to the
Institution one percent (1%) of the monthly subscription fee paid by CSCU (i.e., the prorated
annual subscription fee) for such Parchment service for each cumulative hour, or portion thereof,
of unavailability of such Parchment service in that month, up to a maximum of fifty percent
(50%) the prorated monthly fee paid by CSCU.

E. Responsibility for Hosting 

Parchment will, at its own expense, provide for the hosting of the Parchment Services, with the 
understanding that Parchment will not be required to bear any responsibility for any 
telecommunications, software or hardware required by the Institution to access the Parchment 
Services through the Internet. 

F. Ownership of Parchment Services 

CSCU acknowledges that Parchment shall own all Intellectual Property Rights in and to the Services 
(including all components thereof). Parchment expressly reserves all rights not expressly granted to 
CSCU in this Agreement.  CSCU will not engage in any act or omission that would impair 
Parchment’s Intellectual Property Rights in the Services, and any other materials, information, 
processes or subject matter proprietary to Parchment.  CSCU further acknowledges that Parchment 
retains the right to use the foregoing for any purpose in Parchment’s sole discretion.   
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SECTION 2 - COST AND SCHEDULE OF PAYMENTS 

1. State Liability.
The State of Connecticut and CSCU shall assume no liability for payment for services under the terms of this 
contract until the contract is fully executed by CSCU, the Contractor, and if applicable, approved by the Attorney 
General of the State of Connecticut. 

2. Total Contract Not to Exceed.
CSCU shall pay the CONTRACTOR a total sum not to exceed $2,210,500.00 for services performed under this 
agreement.  

3. Invoicing and Payment
(a) The Contractor shall submit invoices in accordance with the schedule below: 

1. Parchment Receive:
CSCU shall pay the Contractor $65,120.00 per year for Parchment Receive. 

2. Parchment Send:

CSCU shall pay the Contractor: 

CSCU shall pay the Contractor the standard transcript processing fees for each Order, billed monthly in 
arrears to CSCU.  The standard transcript processing fee which includes electronic delivery is $2.10. There 
shall be no additional fee for supporting documents.  

PAPER AND EXPEDITED DELIVERY. If the Institution elects for the Contractor to send the paper 
transcript, CSCU shall directly pay the Contractor a $2.50 handling fee for U.S. domestic paper shipping or a 
$25.00 fee for U.S. domestic overnight shipping. There shall be no additional fee for supporting documents. 

(b) Invoices shall, at a minimum, include the Contractor name, the Purchase Order Number, the Contractor’s 
Federal Employer Identification Number, the billing period, and an itemization of expenses invoiced.   The State 
of Connecticut does not pay taxes; therefore, Contractor invoices should not reflect the inclusion of any taxes on 
services or work performed under this contract. 

(c) Payment shall be made by CSCU to the Contractor within 45 days after receipt of properly executed and 
approved invoices. 

SECTION 3 - OTHER TERMS AND CONDITIONS 

1. Claims Against The State:
The Contractor agrees that the sole and exclusive means for the presentation of any claim against the State arising 
from this Agreement shall be in accordance with Chapter 53 of the Connecticut General Statutes (Claims Against the 
State) and the Contractor further agrees not to initiate legal proceedings in any state or federal court in addition to, or 
in lieu of, said Chapter 53 proceedings.  
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2. Indemnification and Insurance:
(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, including 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 uncopyrighted 
compositions, secret processes, patented or unpatented inventions, articles or appliances furnished or used 
in the performance.   

(b) If any portion of the Contractor’s service becomes, or in Contractor’s opinion is likely to become, the 
subject of a claim of infringement, Contractor may, at Contractor’s option: (i) procure for State the right 
to continue using the service; (ii) replace the service with non-infringing services which do not materially 
impair the functionality of the service; (iii) modify the service so that it becomes non-infringing; and/or 
(iv) terminate the service and refund any fees actually paid by State to Contractor for the remainder of the 
Contract Term then in effect, and upon such termination, State will immediately cease all use of the 
service.  Notwithstanding the foregoing, Contractor shall have no obligation under this section or 
otherwise with respect to any claim based upon (1) any use of the service not in accordance with the 
Contract or the Documentation; (2) Contractor’s conformance to State’s specifications; (3) any use of the 
service in combination with other products, equipment, software or content not supplied by Contractor; 
(4) any modification of the service by any person other than Contractor or its authorized agents; or (5) the 
State’s Confidential Information 

(c) 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.  

(d) 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. 

(e) The Contractor’s duties under this section shall remain fully in effect and binding in accordance with the 
terms and conditions of the Contract, however, Contractor’s duties shall be reduced to the extent that  
CSCU is found to have contributed to the Acts giving rise to the claims. 

(f) 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 general liability insurance to satisfy its 
obligations under this Contract.  The Contractor shall name the State as an additional insured on the 
policy and shall provide a copy of the policy to CSCU prior to the effective date of the Contract.  The 
Contractor shall not begin performance until the delivery of the policy to CSCU. CSCU shall be entitled 
to recover under the insurance policy even if a body of competent jurisdiction determines that CSCU or 
the State is contributorily negligent. 

(g) This section shall survive the termination of the contract and shall not be limited by reason of any 
insurance coverage.  

3. Sovereign Immunity:
The parties acknowledge and agree that nothing in this 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 this Contract. To the extent that 
this section conflicts with any other section, this section shall govern. 
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4. 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. 

5. Termination:
(a) Notwithstanding any provisions in this contract, CSCU, through a duly authorized employee, may 

terminate the contract whenever CSCU makes a written determination that such termination is in the best 
interests of the State.  CSCU 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, CSCU, 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 following breach provision.   
i. Breach.  If either party breaches the contract in any respect, the non-breaching party shall provide

written notice of the breach to the breaching party and afford the breaching party an opportunity to
cure within ten (10) days from the date that the breaching party receives the notice.  In the case of a
Contractor breach, any other time period which CSCU sets forth in the notice shall trump the ten (10)
days.  The right to cure period shall be extended if the non-breaching party is satisfied that the
breaching party is making a good faith effort to cure but the nature of the breach is such that it cannot
be cured within the right to cure period.  The notice may include an effective contract termination
date if the breach is not cured by the stated date and, unless otherwise modified by the non-breaching
party in writing prior to the termination 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 contract termination
date, then the non-breaching party may terminate the contract by giving the breaching party no less
than twenty four (24) hours’ prior written notice. If CSCU believes that the Contractor has not
performed according to the contract, CSCU may withhold payment in whole or in part pending
resolution of the performance issue, provided that CSCU notifies the Contractor in writing prior to the
date that the payment would have been due.

(c) CSCU 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 CSCU for purposes of correspondence, or 
by hand delivery.  Upon receiving the notice from CSCU, the Contractor shall immediately discontinue 
all services affected in accordance with the notice, undertake all commercially reasonable efforts to 
mitigate any losses or damages, and deliver to CSCU all records.  The records are deemed to be the 
property of CSCU and the Contractor shall deliver them to CSCU no later than thirty (30) days after the 
termination of the contract or fifteen (15) days after the Contractor receives a written request from CSCU 
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, ASCII or .TXT.   

(d) Upon receipt of a written notice of termination from CSCU, the Contractor shall cease operations as 
CSCU directs in the notice, and take all actions that are necessary or appropriate, or that CSCU may 
reasonably direct, for the protection, and preservation of the goods and any other property.  Except for 
any work which CSCU 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.   
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(e) CSCU shall, within forty-five (45) days of the effective date of termination, reimburse the Contractor for 
its performance rendered and accepted by CSCU in accordance with the terms of this contract, in addition 
to all actual and 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 CSCU is not obligated to tender to the Contractor any payments for anticipated or 
lost profits.  Upon request by CSCU, the Contractor shall assign to CSCU, or any replacement Contractor 
which CSCU designates, all subcontracts, purchase orders and other commitments, deliver to CSCU all 
records 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 CSCU may request.   

(f) For breach or violation of any of the provisions in the section concerning representations and warranties, 
CSCU 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 contract by 
CSCU. 

6. Nondiscrimination:

(a)   For purposes of this Section, the following terms are defined as follows: 
1) “Commission” means the Commission on Human Rights and Opportunities;
2) “Contract” and “contract” include any extension or modification of the Contract or contract;
3) “Contractor” and “contractor” include any successors or assigns of the Contractor or contractor;
4) “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.

5) “good faith” means that degree of diligence which a reasonable person would exercise in the
performance of legal duties and obligations;

6) “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;

7) “marital status” means being single, married as recognized by the State of Connecticut, widowed,
separated or divorced;

8) “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;

9) “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 C.G.S. § 32-9n; and

10) “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
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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 as 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 as 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 C.G.S. §§ 46a-68e and 46a-68f and with each 
regulation or relevant order issued by said Commission pursuant to C.G.S. §§ 46a-56, 46a-68e,  46a-68f 
and 46a-86; 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 C.G.S. § 46a-56.  If the contract is a public works contract, municipal 
public works contract or contract for a quasi-public agency project, the Contractor agrees and warrants 
that he or she will make good faith efforts to employ minority business enterprises as subcontractors and 
suppliers of materials on such public works or quasi-public agency 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 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 in every 
subcontract entered into in order to fulfill any obligation of a municipal public works contract for a quasi-
public agency project, 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 C.G.S. § 46a-56, as amended; 
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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 regarding a State contract, 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 Agreement or other contract or understanding and each vendor with which such Contractor has 
a contract or understanding, a notice to be provided by the Commission on Human Rights and 
Opportunities advising the labor union or workers’ representative of the Contractor’s commitments under 
this section, and to post copies of the notice in conspicuous places available to employees and applicants 
for employment; (3) the Contractor agrees to comply with each provision of this section and with each 
regulation or relevant order issued by said Commission pursuant to C.G.S. § 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 
C.G.S. § 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 C.G.S. § 46a-56 as amended; 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 regarding a State contract, 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. 

7. 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 and to 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. If Executive Order 14 and/or Executive Order 49 are 
applicable, they are deemed to be incorporated into and are made a part of the Contract as if they had been fully 
set forth in it.  At the Contractor’s request, CSCU shall provide a copy of these orders to the Contractor.   
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8. Campaign Contribution restrictions:
For all State contracts as defined in C.G.S. § 9-612(g) the authorized signatory to this contract expressly 
acknowledges receipt of the State Elections Enforcement Commission (SEEC) notice advising state contractors of 
state campaign contribution and solicitation prohibitions, and will inform its principles of the contents of the 
notice.  See Form reproduced and inserted below. See Notice below. 

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(f)(2) and is for the purpose of 
informing state contractors and prospective state contractors of the following law (italicized words are defined 
below): 

CAMPAIGN CONTRIBUTION AND SOLICITATION LIMITATIONS 
No state contractor, prospective state contractor, principal of a state contractor or principal of a prospective 
state contractor, with regard to a state contract or state contract solicitation with or from a state agency in the 
executive branch or a quasi-public agency or a holder, or principal of a holder of a valid prequalification 
certificate, shall make a contribution to (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 or solicitations of contributions made in violation of the above prohibitions may result in the 
following civil and criminal penalties: 

Civil penalties: Up to $2,000 or twice the amount of the prohibited contribution, whichever is greater, against a 
principal or a contractor.  Any state contractor or prospective state contractor which fails to make reasonable 
efforts to comply with the provisions requiring notice to its principals of these prohibitions and the possible 
consequences of their violations may also be subject to civil penalties of up to $2,000 or twice the amount of the 
prohibited contributions made by their principals. 
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Criminal penalties: Any knowing and willful violation of the prohibition is a Class D felony, which may subject 
the violator to imprisonment of not more than 5 years, or not more than $5,000 in fines, or both.  

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

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

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

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

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

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

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

9. Contracting with State Employees or Related Family/Business
Section §1-84 (i) of the Connecticut General Statutes prohibits CSCU to engage in contracts over $100 with State 
employees and certain related family or businesses as defined by Sections 1-79 (b) and (f), unless awarded 
through an open and public process.  Contractor has disclosed to State whether it is an employee, related family 
member or associated business as defined by the statute.  The Contractor and State each represent that they have 
fully complied with all applicable requirements of this statute, which is set forth below (emphasis added), or as it 
may be amended from time to time: 
C.G.S. § 1-84 (i) No public official or state employee or member of the official or employee's immediate family 
or a business with which he is associated shall enter into any contract with the state, valued at one hundred dollars 
or more, other than a contract of employment as a state employee, or a contract with a public institution of higher 
education to support a collaboration with such institution to develop and commercialize any invention or 
discovery, or pursuant to a court appointment, unless the contract has been awarded through an open and public 
process, including prior public offer and subsequent public disclosure of all proposals considered and the contract 
awarded. In no event shall an executive head of an agency, as defined in section 4-166, including a commissioner 
of a department, or an executive head of a quasi-public agency, as defined in section 1-79, or the executive head's 
immediate family or a business with which he is associated enter into any contract with that agency or quasi-
public agency. Nothing in this subsection shall be construed as applying to any public official who is appointed as 
a member of the executive branch or as a member or director of a quasi-public agency and who receives no 
compensation other than per diem payments or reimbursement for actual or necessary expenses, or both, incurred 
in the performance of the public official's duties unless such public official has authority or control over the 
subject matter of the contract. Any contract made in violation of this subsection shall be voidable by a court of 
competent jurisdiction if the suit is commenced not later than one hundred eighty days after the making of the 
contract. 
C.G.S. § 1-79 (b) provides: "Business with which he is associated" means any sole proprietorship, partnership, 
firm, corporation, trust or other entity through which business for profit or not for profit is conducted in which the 
public official or state employee or member of his immediate family is a director, officer, owner, limited or 
general partner, beneficiary of a trust or holder of stock constituting five per cent or more of the total outstanding 
stock of any class, provided, a public official or state employee, or member of his immediate family, shall not be 
deemed to be associated with a not for profit entity solely by virtue of the fact that the public official or state 
employee or member of his immediate family is an unpaid director or officer of the not for profit entity. "Officer" 
refers only to the president, executive or senior vice president or treasurer of such business. 

 C.G.S. § 1-79 (f) provides:  "Immediate family" means any spouse, children or dependent relatives who reside in 
the individual's household. 

10. Quality Surveillance, Examination of Records and Inspection of Work:
Pursuant to C.G.S. §§ 4e-29 and 4e-30, all services performed by the Contractor and all records pertaining to this 
contract shall be subject to the inspection and approval of the State and the State Contracting Agency at 
reasonable times.   

11. Assignment:
This contract shall not be assigned by either party without the express prior written consent of the other. 
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12. Professional Standards:
In rendering services under this contract, the Contractor shall conform to high professional standards of work and 
business ethic.  The Contractor warrants that the services shall be performed: 1) in a professional and 
workmanlike manner; and 2) in accordance with generally and currently accepted principles and practices.  
During the term of this contract, the Contractor agrees to provide to CSCU in a good and faithful manner, using 
its best efforts and in a manner that shall promote the interests of said CSCU, such services as CSCU requests, 
provided in this contract.  

13. Federal and State statutes and regulations:
In performing services pursuant to this contract, Contractor, its employees and representatives shall at all times 
comply with all applicable federal and state statutes and regulations, including, but not limited to, the Gramm-
Leach –Bliley Act, the Family Educational Rights and Privacy Act (“FERPA”) and related State Contracting 
Agency Policies, in the protection of all personally identifiable and other protected confidential information and 
non-directory student data.  

14. Entire Agreement:
This written contract shall constitute the entire agreement between the parties and no other terms and conditions 
in any document, acceptance or acknowledgment shall be effective or binding unless expressly agreed to in 
writing by CSCU.  This contract may not be changed other than by a formal written contract amendment signed 
by the parties hereto and approved by the Connecticut Attorney General. 

15. Family Educational Rights and Privacy Act (FERPA):
In all respects, Contractor shall comply with the provisions of the Family Educational Rights and Privacy Act 
(FERPA).  For purposes of this contract, FERPA includes any amendments or other relevant provisions of federal 
law, as well as all requirements of Chapter 99 of Title 34 of the Code of Federal Regulations, as amended from 
time to time. Nothing in this agreement may be construed to allow Contractor to maintain, use, disclose or share 
student information in a manner not allowed by federal law or regulation or by this contract. Contractor agrees 
that it shall not provide any student information obtained under this contract to any party ineligible to receive data 
protected by FERPA.  This section shall survive the termination, cancellation or expiration of the contract. 

16. Confidential Information
(a) The Contractor acknowledges that it may have access to Confidential Information (as hereinafter defined).  The 

Contractor agrees that it will use the Confidential Information solely for the purpose of performing its duties as a 
consultant and agrees that it will not divulge, furnish, publish or use for its own benefit or for the direct or 
indirect benefit of any other person or entity, whether or not for monetary gain, any Confidential Information.   

(b) For purposes of this Agreement, the term “Confidential Information” shall mean (i) all information related to the 
business operations, marketing plans, financial position and (ii) other business information and any other 
information disclosed to the Contractor.  Confidential Information shall not include information which (i) is or 
becomes part of the public domain through no act or omission attributable to the Contractor, (ii) is released after 
prior written authorization or (iii) the Contractor receives from any third party who is unrelated to it and who is 
not under any obligation to maintain the confidentiality of such information. 

17. Summary of State Ethics Laws:
Pursuant to the requirements of section 1-101qq of the Connecticut General Statutes, the summary of State ethic 
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.     
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18. Whistleblower:
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. 

19. Warranties
No Other Warranties.  EXCEPT AS EXPRESSLY WARRANTED IN THIS AGREEMENT, THE 
PARCHMENT SERVICES, PARCHMENT SITE, AND ANY OTHER MATERIALS, SOFTWARE, DATA 
AND/OR SERVICES PROVIDED BY PARCHMENT ARE PROVIDED “AS IS” AND “WITH ALL 
FAULTS,” AND PARCHMENT EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES OF ANY KIND OR 
NATURE, WHETHER EXPRESS, IMPLIED OR STATUTORY, INCLUDING, BUT NOT LIMITED TO, 
ANY ADDITIONAL OR IMPLIED WARRANTIES OF NON-INFRINGEMENT, NON-INTERFERENCE, 
VALUE OR ACCURACY OF DATA, AS WELL AS ANY WARRANTIES OF MERCHANTABILITY, 
SYSTEM INTEGRATION, FITNESS FOR A PARTICULAR PURPOSE, OR THE ABSENCE OF ANY 
DEFECTS THEREIN, WHETHER LATENT OR PATENT.  NO WARRANTY IS MADE BY PARCHMENT 
ON THE BASIS OF TRADE USAGE, COURSE OF DEALING OR COURSE OF PERFORMANCE. 
PARCHMENT DOES NOT WARRANT THAT THE PARCHMENT SERVICES OR ANY OTHER 
INFORMATION, MATERIALS, TECHNOLOGY OR SERVICES PROVIDED UNDER THIS AGREEMENT 
WILL MEET THE INSTITUTIONS REQUIREMENTS OR THAT THE OPERATION THEREOF WILL BE 
UNINTERRUPTED OR ERROR-FREE, OR THAT ALL ERRORS WILL BE CORRECTED.  THE 
INSTITUTON ACKNOWLEDGES THAT PARCHMENT’S OBLIGATIONS UNDER THIS AGREEMENT 
ARE FOR THE BENEFIT OF INSTITUTION ONLY.  PARCHMENT'S SERVICES MAY BE SUBJECT TO 
LIMITATIONS, DELAYS, AND OTHER PROBLEMS INHERENT IN THE USE OF THE INTERNET AND 
ELECTRONIC COMMUNICATIONS. PARCHMENT IS NOT RESPONSIBLE FOR ANY DELAYS, 
DELIVERY FAILURES, OR OTHER DAMAGE RESULTING FROM SUCH PROBLEMS.

20. Limitation of Liability
LIMITATIONS.  IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR ANY 
INCIDENTAL, INDIRECT, SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES, REGARDLESS OF 
THE NATURE OF THE CLAIM, INCLUDING, WITHOUT LIMITATION, LOST PROFITS, COSTS OF 
DELAY, ANY FAILURE OF DELIVERY, BUSINESS INTERRUPTION, COSTS OF LOST OR DAMAGED 
DATA OR DOCUMENTATION OR LIABILITIES TO THIRD PARTIES ARISING FROM ANY SOURCE, 
EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  THIS 
LIMITATION UPON DAMAGES AND CLAIMS IS INTENDED TO APPLY WITHOUT REGARD TO 
WHETHER OTHER PROVISIONS OF THIS AGREEMENT HAVE BEEN BREACHED OR HAVE PROVEN 
INEFFECTIVE.  THE CUMULATIVE LIABILITY OF PARCHMENT TO CSCU FOR ALL CLAIMS 
ARISING FROM OR RELATING TO THIS AGREEMENT, INCLUDING, WITHOUT LIMITATION, ANY 
CAUSE OF ACTION SOUNDING IN CONTRACT, TORT, OR STRICT LIABILITY, SHALL NOT EXCEED 
THE TOTAL AMOUNT OF ALL FEES PAID TO PARCHMENT BY CSCU OR IN THE TWELVE (12) 
MONTHS PRECEDING THE DATE ON WHICH THE APPLICABLE CLAIM AROSE.  THIS LIMITATION 
OF LIABILITY IS INTENDED TO APPLY WITHOUT REGARD TO WHETHER OTHER PROVISIONS OF 
THIS AGREEMENT HAVE BEEN BREACHED OR HAVE PROVEN INEFFECTIVE. 
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ACCEPTANCES AND APPROVALS 

By the Contractor 

Parchment LLC 
Contractor (Corporate/Legal Name of Contractor) 

5/14/2020 
Signature (Authorized Official) Date 

Robert J. Colletti, Vice President & CFO 
 (Typed/Printed Name and Title of Authorized Official) 

By the State Contracting Agency 
Statutory Authority C.G.S. 4a-52a, 10a-151b 

Connecticut State Colleges and Universities 
Contracting Agency Name 

       
Date 

 (Typed/Printed Name and Title of Authorized Official) 

By the Office of the Attorney General (approved as to form)

Signature Date 

(Typed/Printed Name)     Assistant / Associate Attorney General 

May 19, 2020

Signature (Authorized Official) 
Joseph R. Tolisano, Chief 

Information Officer

Asst. Dep. A.G.
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