STATE OF CONNECTICUT
OFFICE OF THE STATE COMPTROLLER
55 Elm Street
Hartford, CT 06106

RFP — Third Party Administrator for multi-employer health benefits plan

AMENDMENT #1 — Dated May 28, 2008

The purpose of this amendment to the Third Party Administrator RFP is to state the
revised submission date for proposals.

The following is the revised Proposal Submission Date:

Each firm that wishes to be considered for the contract shall submit ten (10) copies of
their proposal to be delivered to the following address no later than 3:00 p.m. (local
time), Wednesday, June 4, 2008.

Sarah Ormerod

Business Office

Office of the State Comptroller
55 Elm Street, Room 107
Hartford, CT 06106

(860) 702-3337 telephone
(860) 702-3699 facsimile



REQUEST FOR PROPOSALS (RFP)

Third Party Administration Services for a multi-employer health benefits plan
OFFICE OF THE STATE COMPTROLLER

May 14, 2008

I. STATEMENT OF OBJECTIVES

The purpose of this RFP is to solicit proposals for third party administrator services to the
Office of the State Comptroller and the Municipal Health Care Cost Containment
Committee in a number of areas including premium collection and disbursement to
appropriate health care companies, assistance with open enrollment, marketing of a self
funded health benefits plan to municipal entities as defined in Section 5-259(i) of the
general statutes, maintaining and paying claims for diverse health benefits plans for
retirees.

1. BACKGROUND

The Office of the State Comptroller (OSC) is authorized pursuant to Section 5-259(i) of
the general statutes to offer health benefits plans of a fully insured or self-funded basis
for a number of groups including municipalities, small business of 50 employees or
fewer, non-profit organizations holding municipal, state or federal contracts, labor unions
and retirees who are participants in the State Municipal Employees Retirement Fund. The
program is about to launch a major initiative to provide self-funded health coverage to
municipalities participating in the MEHIP. The program currently has a third party
administrator who responds to inquiries from potential plan participants, develops and
maintains a web-site with information on the program and the plans available, attends
marketing meetings and gives presentations to potential participants, collects premiums
from participants and disburses funds to the health carriers providing coverage through
the program and provides marketing materials.

111. SCOPE OF WORK

OSC wishes to contract with a third party administrator with substantial expertise in
administering diverse health benefits plans to a diverse group of employers in both the
fully insured and self-funded environment. The third party administrator would be
required to be capable of developing and/or customizing summary plan descriptions for
the various health coverage plans, collecting and disbursing premiums or premium
equivalents collected from employers, collecting premiums from individuals (retirees),
paying claims under the health benefits self-funded plans, develop marketing and
presentation materials approved by the Municipal Health Care Cost Containment
Committee, develop and maintain a web-site where potential participants can go to obtain
more information about the program and health benefits plans. Third-party administrator
would need to be able to provide bi-weekly reports on paid claims reconciled by
premiums paid.

Third party administrator would be expected to attend meetings of the Municipal Health
Care Cost Containment Committee on not more than a monthly basis.



The contract will be for the three-year period, July 1, 2008 to June 30, 2011, as follows:
Year 1 July 1, 2008 to June 30, 2009

Year 2 July 1, 2009 to June 30, 2010
Year 3 July 1, 2010 to June 30, 2011

IV. EXPECTED RESULTS

¢ Timely provision of information to potential participants in the Municipal
Employees Health Insurance Program.

¢ Timely payment of premiums, claims and reconciliation of accounts.
¢ Professionally prepared marketing materials.
¢ Comprehensive and informative web-site that provides sufficient information for

prospective participants to make decisions about joining the program.

V. PROPOSAL SUBMISSION REQUIREMENTS

Each firm that wishes to be considered for the contract shall submit ten (10) copies of
their proposal to be delivered to the following address no later than 3:00 p.m. (local
time), Friday, May 30, 2008.

Sarah Ormerod

Office of the State Comptroller
55 Elm Street, Room 107
Hartford, CT 06106

(860) 702-3337 telephone
(860) 702-3699 facsimile

Questions should be emailed to Osc.rfp@po.state.ct.us
Proposals must include the following:

» Title Page

The title page must indicate the name of the firm, address, telephone number, name and
title of the firm’s contact person for this response, and the date.

» Table of Contents

* Letter of Transmittal




The letter must include the name of the individual(s) proposed to serve the state on this
engagement, a rationale for the firms ability to provide the requested services to the state,
and a statement of positive commitment to the availability of the firm’s staff to provide
up to 1,000 hours per year of on-site services upon reasonable notification by the state.

* Summary of Qualifications

This summary must include the resume(s) of the individual(s) proposed to serve the state
on this engagement. All relevant experience of the firm as well as the individual(s)
assigned should be detailed within this section.

* Firm Profile

The profile must include the size and location of the firm (including the location of the
Connecticut office and the number of employees attached to the Connecticut office), the
number of years that the firm has been in business, and relevant experience in serving
state and local governments.

» References

Names, addresses, and phone numbers of individuals who can serve as references for the
firm must be provided. The references provided should have direct experience working
with the firm. At its option, the firm may provide sample work to illustrate its relevant
experience. The state is not responsible for any costs incurred by any party in responding
to this request for proposal.

* Cost
The state desires costs to be detailed on a per employee per month basis for
administrative services. These costs must be inclusive of “other costs” such as travel,

clerical, printing, etc.

» Contract Compliance

The Proposer must provide evidence of the Proposer’s ability to meet the contract
compliance requirements for one or more of the following factors: (1) success in
implementing an affirmative action plan; (2) success in developing an apprenticeship
program complying with §§ 46a-68-1 to 46a-68-17 inclusive, of the Regulations of
Connecticut State Agencies; (3) promise to develop and implement a successful
affirmative action plan; (4) submission of EEO-1 data indicating that the composition of
the Proposer’s workforce is at or near parity in the relevant labor market area; or (5)
promise to set aside a portion of the contract for legitimate minority business enterprises.
The State of Connecticut's Contract Compliance Forms applicable to State contracts are
available at www.state.ct.us/chro under "Contract Compliance." The following forms are
mandatory and must be completed and returned to the Office of the State Comptroller
with the proposal:




* Notification to Bidders Form (attached to this RFP)
* Bidder Contract Compliance Monitoring Report

VI. INSTRUCTIONS TO VENDORS

1. The following timeline, up to and including the deadline for submitting proposals,
shall be changed only by an amendment to this RFP. Dates after the deadline are
target dates only.

May 14, 2008 RFP Released

May 19, 2008 Letter of Intent Due

May 22, 2008 Deadline for Questions

May 27, 2008 Official Answers Released

May 30, 2008 Deadline for Submitting Proposals
July 1, 2008 Start of Contract

2. Vendors who intend to make a proposal are requested to submit a letter of intent by
Monday, May 19, 2008.

3. Proposers may submit questions about the RFP to the Official Agency Contact on
or before Thursday, May 22, 2008. Questions must be in writing and submitted via
US Mail, facsimile or email. Questions will not be accepted over the telephone.
Anonymous questions will not be answered. All questions and answers regarding this
RFP will be posted on the Office of the State Comptroller’s website,
www.osc.state.ct.us no later than May 27, 2008.

4. Those vendors who had submitted a letter of intent but decide they do not wish to
make a proposal are asked to submit a negative reply.

5. Proposers are advised not to include in their proposals any proprietary information
without clearly marking the information as such. Marking of an entire response as
Proprietary and Confidential will not be acceptable. The Connecticut Freedom of
Information Act generally requires the disclosure of documents in the possession of
the State upon request of any citizen, unless the content of the document falls within
certain categories of exemption. If the information is not readily available to the
public from other sources and the Proposer submitting the information requests
confidentiality, then the information generally is considered to be “given in
confidence.” Confidential information must be isolated from other materials in the
proposal and labeled CONFIDENTIAL.

6. Any communications with the agency or any person representing this agency
concerning this RFP are strictly prohibited, except as permitted by this RFP. Any
violation of this prohibition by the Proposer or their representatives may result in
disqualification or other sanctions, or both.



7. The firm or firms selected as finalists after an initial evaluation may be required to
give a presentation to the selection committee.

8. All responses to this request for proposals must conform to these instructions.
Failure to conform may be considered appropriate cause for rejection of the response.

9. Delivery of responses must be in a sealed envelope or box. The name and address
of the vendor must appear on the envelope or box. FAX responses are not
acceptable.

10. Vendors must structure the response as outlined in this request for proposals.

11. The state of Connecticut is exempt from the payment of excise, transportation,
and sales taxes imposed by the federal and state government. Such taxes must not be
included in the cost.

12. The proposal must be signed by an authorized official of the vendor. The proposal
must provide the name, title, address and telephone number, fax number, and email
address for individuals with authority to negotiate and contractually bind the
company. The proposal must also contain the Federal Employer Identification
Number (FEIN) for the company.

13. All cost estimates will be considered as “not to exceed” quotations.

14. There will be no bidders’ conference.

VIil. CONDITIONS

Any prospective contractors must be willing to adhere to the following conditions and
must positively acknowledge such intent “to comply with the provisions of Section VII of
this request for proposal” in the Contract Compliance section of the proposal submission:

1. All proposals in response to this RFP are to be the sole property of the Office of the
State Comptroller. All materials associated with this procurement process are subject
to the terms of State laws defining freedom of information and privacy and all rules,
regulations and interpretations resulting from those laws.

2. Any product, whether acceptable or unacceptable, developed under a contract
awarded as a result of the RFP is to be the sole property of the Office of the State
Comptroller.

3. Timing and sequence of events resulting from this RFP will ultimately be
determined by the Office of the State Comptroller.



4. The Proposer agrees that the proposal will remain valid for a period of 180 days
after the deadline for submission and may be extended beyond that time by mutual
agreement.

5. The Office of the State Comptroller may amend or cancel this RFP, prior to the due
date and time, if the Office of the State Comptroller deems it to be necessary,
appropriate or otherwise in the best interests of the Office of the State Comptroller.
Failure to acknowledge receipt of amendments, in accordance with the instructions
contained in the amendments, may result in the proposal not being considered.

6. The Proposer must certify that the personnel identified in its response to this RFP
will be the persons actually assigned to the project. Any additions, deletions or
changes in personnel assigned to the project must be approved by the Office of the
State Comptroller or its designee, with the exception of personnel who have
terminated employment. Replacements for personnel who have terminated
employment are subject to approval by the Office of the State Comptroller or its
designee. At its discretion, the Office of the State Comptroller may require the
removal and replacement of any of the Proposer’s personnel who do not perform
adequately on the project, regardless of whether they were previously approved by
the Office of the State Comptroller.

7. Any costs and expenses incurred by Proposer in preparing or submitting proposals
are the sole responsibility of the Proposer.

8. A Proposer must be prepared to present evidence of experience, ability, service
facilities, and financial condition necessary to satisfactorily meet the requirements set
forth or implied in the proposal.

9. No additions or changes to the original proposal will be allowed after submission.
While changes are not permitted, clarification of proposals may be required by the
Office of the State Comptroller at the Proposer’s sole cost and expense.

10. In some cases, Proposer may be asked to give demonstrations, interviews,
presentations or further explanation to the RFP’s Screening Committee.

11. The Proposer represents and warrants that the proposal is not made in connection
with any other Proposer and is in all respects fair and without collusion or fraud. The
Proposer further represents and warrants that the Proposer did not participate in any
part of the RFP development process, had no knowledge of the specific contents of
the RFP prior to its issuance, and that no agent, representative or employee of the
Office of the State Comptroller participated directly in the Proposer’s proposal
preparation.

12. All responses to the RFP must conform to instruction. Failure to include any
required signatures, provide the required number of copies, to meet deadlines, answer
all questions, follow the required format, or failure to comply with any other



requirements of this RFP may be considered appropriate cause for rejection of the
response.

13. The Proposer must accept the Office of the State Comptroller’s standard contract
language and conditions. See attached Standard Contract and Conditions.

14. The contract will represent the entire agreement between the Proposer and the
Office of the State Comptroller and will supersede all prior negotiations,
representations or agreements, alleged or made, between the parties. The Office of the
State Comptroller or the State shall assume no liability for payment of services under
the terms of the contract until the successful Proposer is notified that the contract has
been accepted and approved by the Office of the State Comptroller. The contract may
be amended only by means of a written instrument signed by the Office of the State
Comptroller and the Proposer.

15. The Office of the State Comptroller reserves the right to award this contract in
part, to award to more than one Proposer, to reject any and all proposals in whole or
in part for misrepresentation or if the Proposer is in default of any prior State contract,
or if the proposal limits or modifies any of the terms and conditions and/or
specifications of the RFP. The Office of the State Comptroller also reserves the right
to waive technical defect, irregularities and omissions if, in its judgment, the best
interest of the Office of the State Comptroller will be served.

16. The Office of the State Comptroller reserves the right to correct inaccurate awards
resulting from its clerical errors. This may include, in extreme circumstances,
revoking the awarding of a contract already made to a Proposer and subsequently
awarding the contract to another Proposer. Such action on the part of the Office of the
State Comptroller shall not constitute a breach of contract on the part of the Office of
the State Comptroller since the contract with the initial Proposer is deemed to be void
ab initio and of no effect as if no contract ever existed between the Office of the State
Comptroller and the Proposer.

Vii. EVALUATION OF PROPOSALS

Each proposal will be evaluated by a screening committee against the following criteria
to determine which vendor is most capable of implementing the state’s requirements.

* Vendor’s ability to perform the specified work as evidenced by the governmental
accounting experience of the assigned personnel, the number of professional staff and

the vendor references.

* Vendor’s understanding of the project and its purpose and scope, as evidenced by
the proposed approach and level of effort detailed in the proposal.

» Competitiveness of the proposed cost.



* Conformity with the specifications of this request for proposals.
* Demonstration of commitment to equal employment opportunities by full
compliance with the regulations of the Connecticut Commission on Human Rights

and Opportunities.

* Presentation to the screening committee, if applicable.



OPM Ethics Form 5 Rev. 10-31-07

STATE OF CONNECTICUT

CONSULTING AGREEMENT AFFIDAVIT

Affidavit to accompany a State contract for the purchase of goods and services with a value of

$50,000 or more in a calendar or fiscal year, pursuant to Connecticut General Statutes 88§ 4a-

81(a) and 4a-81(b)

INSTRUCTIONS:

If the bidder or vendor has entered into a consulting agreement, as defined by Connecticut
General Statutes 8 4a-81(b)(1): Complete all sections of the form. If the bidder or vendor has entered
into more than one such consulting agreement, use a separate form for each agreement. Sign and date the
form in the presence of a Commissioner of the Superior Court or Notary Public. If the bidder or vendor
has not entered into a consulting agreement, as defined by Connecticut General Statutes § 4a-
81(b)(1): Complete only the shaded section of the form. Sign and date the form in the presence of a
Commissioner of the Superior Court or Notary Public.

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

This affidavit must be amended if the contractor enters into any new consulting agreement(s) during the
term of the State contract.

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

I, the undersigned, hereby swear that I am the chief official of the bidder or vendor awarded a contract, as
described in Connecticut General Statutes § 4a-81(a), or that I am the individual awarded such a contract
who is authorized to execute such contract. I further swear that I have not entered into any consulting
agreement in connection with such contract, except for the agreement listed below:

Consultant’s Name and Title Name of Firm (if applicable)

Start Date End Date Cost
Description of Services Provided:

Is the consultant a former State employee or former public official? YES NO

If YES:

Name of Former State Agency Termination Date of Employment

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

Printed Name of Bidder or Vendor Signature of Chief Official or Individual Date

Printed Name (of above) Awarding State Agency
Sworn and subscribed before me on this day of , 200

Commissioner of the Superior Court or Notary Public



COMMISSION ON HUMAN RIGHTS AND OPPORTUNITIES

CONTRACT COMPLIANCE REGULATIONS

NOTIFICATION TO BIDDERS

The contract to be awarded is subject to contract compliance requirements mandated by
Sections 4a-60 and 4a-60a of the Connecticut General Statutes; and, when the awarding
agency is the State, Sections 46a-71(d) and 46a-81i(d) of the Connecticut General
Statutes. There are Contract Compliance Regulations codified at Section 46a-68j-21
through 43 of the Regulations of Connecticut State Agencies, which establish a procedure
for awarding all contracts covered by Sections 4a-60 and 46a-71(d) of the Connecticut
General Statutes.

According to Section 46a-68j-30(9) of the Contract Compliance Regulations, every
agency awarding a contract subject to the contract compliance requirements has an
obligation to “aggressively solicit the participation of legitimate minority business
enterprises as bidders, contractors, subcontractors and suppliers of materials.” “Minority
business enterprise” is defined in Section 4a-60 of the Connecticut General Statutes as a
business wherein fifty-one percent or more of the capital stock, or assets belong to a
person or persons: “(1) Who are active in daily affairs of the enterprise; (2) who have the
power to direct the management and policies of the enterprise; and (3) who are members
of a minority, as such term is defined in subsection (a) of Section 32-9n.” “Minority”
groups are defined in Section 32-9n of the Connecticut General Statutes as “(1) Black
Americans . . . (2) Hispanic Americans . . . (3) persons who have origins in

the Iberian Peninsula . . . (4)Women . . . (5) Asian Pacific Americans and Pacific
Islanders; (6) American Indians . . .” An individual with a disability is also a minority
business enterprise as provided by Section 4a-60g of the Connecticut General Statutes.
The above definitions apply to the contract compliance requirements by virtue of Section
46a-68j-21(11) of the Contract Compliance Regulations.

The awarding agency will consider the following factors when reviewing the bidder’s
qualifications under the contract compliance requirements:

(a) the bidder’s success in implementing an affirmative action plan;

(b) the bidder’s success in developing an apprenticeship program complying with
Sections 46a-68-1 to 46a-68-17 of the Administrative Regulations of Connecticut State
Agencies, inclusive;

(c) the bidder’s promise to develop and implement a successful affirmative action plan;
(d) the bidder’s submission of employment statistics contained in the “Employment
Information Form”, indicating that the composition of its workforce is at or near parity
when compared to the racial and sexual composition of the workforce in the relevant
labor market area; and

(e) the bidder’s promise to set aside a portion of the contract for legitimate minority
business enterprises. See Section 46a-68j-30(10)(E) of the Contract Compliance
Regulations.



This form is MANDATORY and must be completed, signed, and returned with the
vendor’s bid.
ACKNOWLEDGMENT OF CONTRACT COMPLIANCE
NOTIFICATION TO BIDDERS
INSTRUCTION: Bidder must sign acknowledgment below, and return this form to the
awarding agency with the bid proposal.

The undersigned duly authorized representative of the bidding vendor acknowledges
receiving and reading a copy of the NOTIFICATION TO BIDDERS. (Please print
name under signature line.)

Signature

Title

Date
On behalf of:

Vendor Name

Street Address

City State Zip

Federal Employee Identification Number
(FEIN/SSN)
This form is MANDATORY and must be completed, signed, and returned with the
vendor’s bid.



CERTIFICATION
(By corporate or other business entity regarding support of nondiscrimination against
persons on account of their race, color, religious creed, age, marital or civil union status,
national origin, ancestry, sex, mental retardation, physical disability or sexual
orientation.)

I, , of
Signer’s Name Signer’s Title

, an entity lawfully organized and existing
Name of Entity
under the laws of , do hereby certify that the following is a

State or Commonwealth

true and correct copy of a resolution adopted on the day of ,
20 by the governing body of , in accordance

Name of Entity
with all of its documents of governance and management and the laws of

, and further certify that such resolution has not been

State or Commonwealth
modified, rescinded or revoked, and is, at present, in full force and effect.

RESOLVED: That hereby adopts as its
Name of Entity
policy to support the nondiscrimination agreements and warranties required under
Connecticut General Statutes § 4a-60(a)(1) and § 4a-60a(a)(1), as amended in
State of Connecticut Public Act 07-245 and sections 9(a)(1) and 10(a)(1) of
Public Act 07-142.

IN WITNESS WHEREOF, the undersigned has executed this certificate this day
of , 20
By:
Signature
Print Name:
Title:

Effective June 25, 2007
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SEEC FORM 11

NOTICE TO EXECUTIVE BRANCH STATE CONTRACTORS AND PROSPECTIVE STATE

CONTRACTORS OF CAMPAIGN CONTRIBUTION AND SOLICITATION BAN

This notice is provided under the authority of Connecticut General Statutes 9-612(g)(2), as amended by P.A. 07-
1, and is for the purpose of informing state contractors and prospective state contractors of the following law
(italicized words are defined below):
Campaign Contribution and Solicitation Ban
No state contractor, prospective state contractor, principal of a state contractor or principal of a prospective
state contractor, with regard to a state contract or state contract solicitation with or from a state agency in the
executive branch or a quasi-public agency or a holder, or principal of a holder of a valid prequalification
certificate, shall make a contribution to, or solicit contributions on behalf of (i) an exploratory committee or
candidate committee established by a candidate for nomination or election to the office of Governor, Licutenant
Governor, Attorney General, State Comptroller, Secretary of the State or State Treasurer, (ii) a political
committee authorized to make contributions or expenditures to or for the benefit of such candidates, or (iii) a
party committee;
In addition, no holder or principal of a holder of a valid prequalification certificate, shall make a contribution to,
or solicit contributions on behalf of (i) an exploratory committee or candidate committee established by a
candidate for nomination or election to the office of State senator or State representative, (ii) a political
committee authorized to make contributions or expenditures to or for the benefit of such candidates, or (iii) a
party committee.
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 - $2000 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 $2000 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 $5000 in fines, or both.
Contract Consequences
Contributions made or solicited in violation of the above prohibitions may result, in the case of a state contractor,
in the contract being voided.
Contributions made or solicited in violation of the above prohibitions, in the case of a prospective state
contractor, 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 will 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 and the entire text of P.A 07-1 may be found on the website of the State Elections
Enforcement Commission, www.ct.gov/seec. Click on the link to “State Contractor Contribution Ban.”
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
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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 or a loan to an individual for other than commercial
purposes.

"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.



STATE OF CONNECTICUT
OFFICE OF THE STATE COMPTROLLER

Notice to Proposers

Please be advised the following Standard Contract and Conditions may be subject to
change based upon new contracting requirements required by law, errors or omissions or
necessity.



SECTION 1
OSC Standard Contract and Conditions

This Agreement (hereinafter referred to as “Agreement”) is entered into between the
State of Connecticut (hereinafter “State”) acting through the Office of the State
Comptroller (OSC) pursuant to Connecticut General Statutes Sections 3-112 and 5-
259(1), and, a corporation having its principal offices (hereinafter “Contractor”). The
parties agree that the services specified below shall be provided by Contractor in strict
compliance with the provisions of this Agreement.

SECTION 2

CONTRACT PERIOD AND DEFINITIONS
This Agreement shall commence on July 1, 2008 and the duties of the Contractor as set
forth in Section 4 of this Agreement shall be completed by the Contractor no later than
June 30, 2011 (hereinafter “end date™).
Whenever the following terms or phrases are used in this Agreement, they shall have the
following meaning unless the context clearly requires otherwise:
State - Wherever the term ‘State’ is used in this Agreement, it shall include the State
Comptroller, or her authorized agents, employees or designees.

SECTION 3

NOTICE OF CHANGE AND CANCELLATION
This Agreement may be canceled at will by either party upon ninety (90) days written
notice delivered by certified or registered mail. Unless otherwise expressly provided to
the contrary, any other notice provided under this Agreement shall be in writing and may
be delivered personally or by certified or registered mail. All notices shall be effective if
delivered personally, or by certified or registered mail, to the following addresses:
State: State of Connecticut
Office of the State Comptroller
55 Elm Street
Hartford, CT 06106
Attention: Thomas Woodruff, Ph.D
Contractor:

Any request for written notice under this Agreement shall be made in the manner set
forth in this section. The parties may change their respective addresses for notices under
this paragraph upon prior written notification to the other.

SECTION 4
SPECIFICATION OF SERVICES
(Insert Outline of Work)



SECTION 5
COST AND SCHEDULE OF PAYMENTS
The CONTRACTOR shall be paida __ per employee per month for services performed
under this AGREEMENT. Such compensation shall be paid as part of the premium paid
by participants in the Municipal Employees Health Insurance Program and shall not be
the responsibility of the State of Connecticut or the Comptroller’s Office.

The Contractor shall be compensated for fees based upon work performed, documented,
and accepted by the Office of the State Comptroller pursuant to Section 5-259(i). The
Contractor shall submit invoices on a periodic basis, not less often than monthly. Invoices
shall, at a minimum, include the Contractor name, the Contract Number, the Contractor’s
Federal Employer Identification Number, the billing period, and an itemization of how
the Per Employee Per Month figures were achieved.

SECTION 6

OTHER CONDITIONS
A. Entire Agreement
This Agreement embodies the entire agreement between the State and Contractor on the
matters specifically addressed herein. The parties shall not be bound by or be liable for
any statement, representation, promise, inducement, or understanding of any kind or
nature not set forth herein. This Agreement shall supersede all prior written agreements
between the parties and their predecessors. No changes, amendments, or modifications of
any of the terms or conditions of the Agreement shall be valid unless reduced to writing,
signed by both parties, and approved by the Attorney General or his Deputy. This
Agreement shall inure to the benefit of each party's heirs, successors, and assigns.

B. Changes in Service

When changes in the services are required or requested by the State, Contractor shall
promptly estimate their monetary effect and so notify the State. No change shall be
implemented by Contractor unless it is approved by the State in writing; and, unless
otherwise agreed to in writing, the provisions of this Agreement shall apply to all changes
in the services. If the State determines that any change materially affects the cost or time
of performance of this Agreement as a whole, Contractor and the State will mutually
agree in writing to an equitable adjustment.

C. Independent Contractor

Contractor represents that it is fully experienced and properly qualified to perform the
services provided for herein, and that it is properly licensed, equipped, organized, and
financed to perform such services. Contractor shall act as an independent Contractor in
performing this Agreement, maintaining complete control over its employees and all of
its subcontractors. Contractor shall furnish fully qualified personnel to perform the
services under this Agreement. Contractor shall perform all services in accordance with
its methods, subject to compliance with this Agreement and all applicable laws and
regulations. It is acknowledged that services rendered by the Contractor to the State




hereunder do not in any way conflict with other contractual commitments with or by the
Contractor.

If applicable, Contractor shall deliver copies of any and all current license(s) and
registration(s) relating to the services to be performed under this Agreement to the State,
at the time of the execution of this Agreement, as evidence that such are in full force and
effect.

D. Laws and Regulations
This Agreement shall be interpreted under and governed by the laws of the State of
Connecticut.

Contractor, its employees and representatives shall at all times comply with all applicable
laws, ordinances, statutes, rules, regulations, and orders of governmental authorities,
including those having jurisdiction over its registration and licensing to perform services
under this Agreement.

E. Labor and Personnel

At all times, Contractor shall utilize approved, qualified personnel and any State
approved subcontractors necessary to perform the services under this Agreement.
Contractor shall advise the State promptly, in writing, of any labor dispute or anticipated
labor dispute or other labor related occurrence known to Contractor involving
Contractor's employees or subcontractors which may reasonably be expected to affect
Contractor's performance of services under this Agreement. The State may then, at its
option, ask Contractor to arrange for a temporary employee(s) or subcontractor(s)
satisfactory to the State to provide the services otherwise performable by Contractor
hereunder. The Contractor will be responsible to the State for any economic detriment
caused the State by such subcontract arrangement.

Contractor shall, if requested to do so by the State, reassign from the State's account any
employee or authorized representatives whom the State, in its sole discretion, determines
is incompetent, dishonest, or uncooperative. In requesting the reassignment of an
employee under this paragraph, the State shall give ten (10) days notice to Contractor of
the State's desire for such reassignment. Contractor will then have five (5) days to
investigate the situation and attempt, if it so desires, to satisfy the State that the employee
should not be reassigned; however, the State's decision in its sole discretion after such
five (5) day period shall be final. Should the State still desire reassignment, then five days
thereafter, or ten (10) days from the date of the notice of reassignment, the employee
shall be reassigned from the State's account.

F. Conflicts, Errors, Omissions, and Discrepancies

In the event of any conflict between the provision of this Agreement and the provisions
of Form CO-802A to which this Agreement is attached, the provisions of this Agreement
shall control.



In case of conflicts, discrepancies, errors, or omissions among the various parts of this
Agreement, any such matter shall be submitted immediately by Contractor to the State for
clarification. The State shall issue such clarification within a reasonable period of time.
Any services affected by such conflicts, discrepancies, errors, or omissions which are
performed by Contractor prior to clarification by the State shall be at Contractor's risk.

G. Indemnity
Contractor hereby indemnifies and shall defend and hold harmless the State, its officers,

and its employees from and against any and all suits, actions, legal or administrative
proceedings, claims, demands, damages, liabilities, monetary loss, interest, attorney's
fees, costs and expenses of whatsoever kind or nature arising out of the performance of
this Agreement, including those arising out of injury to or death of Contractor's
employees or subcontractors, whether arising before, during, or after completion of the
services hereunder and in any manner directly or indirectly caused, occasioned or
contributed to in whole or in part, by reason of any act, omission, fault or negligence of
Contractor or its employees, agents or subcontractors.

H. Nondisclosure

Contractor shall not release any information concerning the services provided pursuant to
the Agreement or any part thereof to any member of the public, press, business entity or
any official body unless prior written consent is obtained from the State.

L. Quality Surveillance and Examination of Records

All services performed by Contractor shall be subject to the inspection and approval of
the State at all times, and Contractor shall furnish all information concerning the services.
The State or its representatives shall have the right at reasonable hours to examine any
books, records, and other documents of Contractor or its subcontractors pertaining to
work performed under this Agreement and shall allow such representatives free access to
any and all such books and records. The State will give the Contractor at least twenty-
four (24) hours notice of such intended examination. At the State's request, the Contractor
shall provide the State with hard copies of or magnetic disk or tape containing any data or
information in the possession or control of the Contractor which pertains to the State's
business under this Agreement. The Contractor shall incorporate this paragraph verbatim
into any Agreement it enters into with any subcontractor providing services under this
Agreement.

The Contractor shall retain and maintain accurate records and documents relating to
performance of services under this Agreement for a minimum of three (3) years after the
final payment by the State and shall make them available for inspection and audit by the
State.

In the event that this Agreement constitutes a grant Agreement, and the Contractor is a
public or private agency other than another state agency, the Contractor shall provide for
an audit acceptable to the State, in accordance with the provisions of Conn. Gen. Stat.
Sec. 7-396a.



J. Insurance

The Contractor, at its sole expense, agrees to secure and keep in full force and effect at all
times during the term of this Agreement as defined in Section 2 above, a one million
dollar ($1,000,000) liability insurance policy or policies provided by an insurance
company or companies licensed to do business in the State of Connecticut. Said policy or
policies shall cover all of the Contractor's activities under this Agreement and shall state
that it is primary insurance in regard to the State, its officers and employees. The State
shall be named as an additional insured.

In addition, the Contractor shall at its sole expense maintain in effect at all times during
the performance of its obligations hereunder the following additional insurance coverages
with limits not less than those set forth below with insurers and under forms of policies
approved by the State Insurance Commissioner to do business in Connecticut:

Coverage: Minimum Amounts and Limits

1. Workers' Compensation Connecticut Statutory Requirements

2. Employer's Liability To the extent included under Workers' Compensation Insurance
Policy

3. Adequate comprehensive Vehicle Liability Insurance covering all vehicles owned or

leased by Contractor and in the course of work under this Agreement:

a. Bodily Injury Insurance meeting Connecticut statutory requirements;

b. Property Damage Insurance meeting Connecticut statutory requirements;

None of the requirements contained herein as to types, limits, and approval of insurance

coverage to be maintained by Contractor are intended to and shall not in any way limit or

qualify the liabilities and obligations assumed by Contractor under this Agreement.

Contractor shall deliver Certificates of Insurance relating to all of the above referenced

coverages to the State at the time of the execution of this Agreement as evidence that

policies providing such coverage and limits of insurance are in full force and effect,

which Certificate shall provide that no less than thirty (30) days advance notice will be

given in writing to the State prior to cancellation, termination or alteration of said policies

of insurance.

K. Non-Waiver

None of the conditions of this Agreement shall be considered waived by the State or the
Contractor unless given in writing. No such waiver shall be a waiver of any past or future
default, breach, or modification of any of the conditions of this Agreement unless
expressly stipulated in such waiver.

L. Promotion

Unless specifically authorized in writing by the State Comptroller, Contractor shall have
no right to use, and shall not use, the name of the State Comptroller or the State of
Connecticut, its officials, agencies, or employees or the seal of the State of Connecticut
or its agencies:

(1) in any advertising, publicity, promotion; or

(2) to express or to imply any endorsement of Contractor's products or services; or



(3) to use the name of the State of Connecticut, its officials, agencies, or employees or the
seal of the State of Connecticut or its agencies in any other manner (whether or not
similar to uses prohibited by subparagraphs (1) and (2) above), except only to
manufacture and deliver in accordance with this Agreement such items as are hereby
contracted for by the State. In no event may the Contractor use the State Seal in any way
without the express written consent of the Secretary of State.

M. Confidentiality

All data provided to Contractor by the State or developed internally by Contractor with
regard to the State will be treated as proprietary to the State and confidential unless the
State agrees in writing to the contrary. Contractor agrees to forever hold in confidence all
files, records, documents, or other information as designated, whether prepared by the
State or others, which may come into Contractor's possession during the term of this
Agreement, except where disclosure of such information by Contractor is required by
other governmental authority to ensure compliance with laws, rules, or regulations, and
such disclosure will be limited to that actually so required. Where such disclosure is
required, Contractor will provide advance notice to the State of the need for the
disclosure and will not disclose absent consent from the State.

N. Subpoenas
In the event the Contractor's records are subpoenaed pursuant to Conn. Gen. Stat. Section

36a-43, the Contractor shall, within twenty-four (24) hours of service of the subpoena,
notify the person designated for the State in Section 3 of this Agreement of such
subpoena. Within thirty-six (36) hours of service, the Contractor shall send a written
notice of the subpoena together with a copy of the same to the person designated for the
State in Section 3 of this Agreement.

O. Survival

The rights and obligations of the parties which by their nature survive termination or
completion of the Agreement, including but not limited to those set forth herein in
sections relating to Indemnity, Nondisclosure, Promotion, and Confidentiality of this
Agreement, shall remain in full force and effect.

P. Americans with Disabilities Act

This clause applies to those Contractors which are or will become responsible for
compliance with the terms of the Americans with Disabilities Act of 1990 during the term
of the contract. Contractor represents that it is familiar with the terms of this Act and that
it is in compliance with the law. Failure of the Contractor to satisfy this standard either
now or during the term of the contract as it may be amended will render the contract
voidable at the option of the State upon notice to the Contractor. Contractor warrants that
it will hold the State harmless from any liability which may be imposed upon the State as
a result of any failure of the Contractor to be in compliance with this Act.

Q. Non-Discrimination and Executive Orders
(a) For the purposes of this Section, "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 Conn. Gen. Stat. Sec. 32-9n; and "good faith" means that degree of diligence which
a reasonable person would exercise in the performance of legal duties and obligations.
"Good faith efforts" shall include, but not be limited to, those reasonable initial efforts
necessary to comply with statutory or regulatory requirements and additional or
substituted efforts when it is determined that such initial efforts will not be sufficient to
comply with such requirements.

For purposes of this Section, "Commission" means the Commission on Human Rights
and Opportunities.

For purposes of this Section, "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.

(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, mental retardation or physical disability, including, but not limited to,
blindness, unless it is shown by such Contractor that such disability prevents performance
of the work involved, in any manner prohibited by the laws of the United States or of the
State of Connecticut. The Contractor further agrees to take affirmative action to insure
that applicants with job-related qualifications are employed and that employees are
treated when employed without regard to their race, color, religious creed, age, marital
status, national origin, ancestry, sex, mental retardation, 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 worker's 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 Conn. Gen. Stat. Secs. 46a-68e and 46a-68f and with each regulation or
relevant order issued by said Commission pursuant to Conn. Gen. Stat. Sec. 46a-56, as
amended by Section 5 of Public Act §9-253, Conn. Gen. Stat. Sec. 46a-68e and Conn.
Gen. Stat. Sec. 46a-68f; (5) the Contractor agrees to provide the Commission on Human
Rights and Opportunities with such information requested by the Commission, and
permit access to pertinent books, records and accounts, concerning the employment



practices and procedures of the Contractor as relate to the provisions of this Section and
Conn. Gen. Stat. Sec. 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 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 Conn. Gen. Stat. Sec. 46a-56, as
amended by Section 5 of Public Act 89-253; 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 Agreement and as they may be adopted or amended from
time to time during the term of this Agreement and any amendments thereto.

(g) The Contractor agrees to the following provisions: The Contractor agrees and
warrants that in the performance of the Agreement 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 the employees are treated when employed without regard to their sexual
orientation; 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; the Contractor agrees to comply
with each provision of this section and with each regulation or relevant order issued by
said Commission pursuant to Conn. Gen. Stat. Sec. 46a-56; 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 Conn. Gen. Stat. Sec. 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 Conn. Gen. Stat. Sec. 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 State may so enter.

This Agreement is subject to the provisions of Executive Order No. Three of Governor
Thomas J. Meskill promulgated June 16, 1971, and, as such, this Agreement may be
canceled, terminated or suspended by the State Labor Commissioner for violation of or
noncompliance with said Executive Order No. Three, or any State or federal law
concerning nondiscrimination, notwithstanding that the Labor Commissioner is not a
party to this Agreement. The parties to this Agreement, as part of the consideration
hereof, agree that said Executive Order No. Three is incorporated herein by reference and
made a part hereof. The parties agree to abide by said Executive Order and agree that the
State Labor Commissioner shall have continuing jurisdiction in respect to contract
performance in regard to nondiscrimination until the Agreement is completed or
terminated prior to completion.

The Contractor agrees, as part consideration hereof, that this Agreement is subject to the
Guidelines and Rules issued by the State Labor Commissioner to implement Executive
Order No. Three, and that it will not discriminate in its employment practices or policies,
will file all reports as required, and will fully cooperate with the State of Connecticut and
the State Labor Commissioner.

This Agreement is subject to the provisions of Executive Order No. Seventeen of
Governor Thomas J. Meskill promulgated February 15, 1973, and, as such, this
Agreement may be canceled, terminated or suspended by the contracting agency or the
State Labor Commissioner for violation of or noncompliance with said Executive Order
No. Seventeen, notwithstanding that the Labor Commissioner may not be party to this
Agreement. The parties to this Agreement, as part of the consideration hereof, agree that
Executive Order No. Seventeen is incorporated herein by reference and made a part
hereof. The parties agree to abide by said Executive Order and agree that the contracting
agency and the State Labor Commissioner shall have joint and several continuing
jurisdiction in respect to contract performance in regard to listing all employment
openings with the Connecticut State Employment Service.



R. Violence in the Workplace Prevention

This contract is subject to the provisions of Executive Order No. 16 of Governor John G.
Rowland promulgated August 4, 1999 and, as such, the contract may be canceled,
terminated or suspended by the state for violation of or noncompliance with said
executive Order No. 16. The parties to this contract, as part of the consideration hereof,
agree that said Executive Order No. 16 is incorporated herein by reference and made a
part hereof. The parties agree to abide by such Executive Order.

S. Sovereign Immunity

Notwithstanding any provisions to the contrary contained in this Agreement, it is agreed
and understood that the State of Connecticut shall not be construed to have waived any
rights or defenses of sovereign immunity which it may have with respect to all matters
arising out of this Agreement.

T. Assignment
This Agreement shall not be assigned by either party without the express prior written

consent of the other.

U. Severability

If any part or parts of this Agreement shall be held to be void or unenforceable, such part
or parts shall be treated as severable, leaving valid the remainder of this Agreement
notwithstanding the part or parts found to be void or unenforceable.

V. Headings
The titles of the several sections, subsections, and paragraphs set forth in this Agreement

are inserted for convenience of reference only and shall be disregarded in construing or
interpreting any of the provisions of this Agreement.

W. Third Parties
The State shall not be obligated or liable hereunder to any party other than the Contractor.

X. Non Waiver

In no event shall the making by the State of any payment to the Contractor constitute or
be construed as a waiver by the State of any breach of covenant, or any default which
may then exist, on the part of the Contractor and the making of any such payment by the
State while any such breach or default exists shall in no way impair or prejudice any right
or remedy available to the State in respect to such breach or default.

Y. Contractor Certification

The Contractor certifies that the Contractor has not been convicted of bribery or
attempting to bribe an officer or employee of the State, nor has the Contractor made an
admission of guilt of such conduct which is a matter of record.

Z. Forum and Choice of Law
The Contract shall be deemed 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.



