REQUEST FOR PROPOSAL (RFP)

FLU VACCINATION CLINIC
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I. STATEMENT OF OBJECTIVES

In accordance with Section 5-259 of the Connecticut General Statutes, the Office of the
State Comptroller (“OSC”) is soliciting proposals from entities interested in providing
seasonal flu vaccination clinics for state employees and retirees at various work locations
in the State of Connecticut during the 2012-2013 fiu season. The cost of such services
may be billed directly to the participant’s health carriers via roster billing or through
another similar billing mechanism, directly to an employee or retiree who is not covered

by a Section 5-259 plan.

The Comptroller intends to authorize the selected applicants to provide Flu Vaccination
services to State employees, dependents and retirees under stipulated terms and
conditions for a period from September 1, 2012 and expiring June 30, 2013. The contract
will include a clause that reserves the right to renew the contract for up to an additional
one-year period at the conclusion of the contract term. This right will be exercised solely
at OSC’s discretion. The State reserves the right to award or reject any and all proposals in
whole or in part, to waive technical defects, irregularities and omissions if, in its judgment,
the best interest of the State will be served. All proposals will be kept sealed and safe until
the deadline for submission has passed.

II. BACKGROUND

The State of Connecticut health plans have approximately 55,000 state employees
and 42,000 retirees enrolled in coverage. Active employees, retirees, and their
dependents enrolled in the medical plans may take advantage of the flu
vaccination clinics. Under the State of Connecticut health plans, the flu
vaccinations are considered a Preventive Care Benefit. Under certain
circumstances, flu vaccinations may be covered by the Pharmacy Benefit
Provider, Caremark.

III. PROPOSAL SUBMISSION REQUIREMENTS

A. Contractors must adhere to all requirements outlined in this RFP. Failure to do so
will result in rejection of the REP response.

B. The Contractor shall submit an original plus eight (8) copies of its proposal in
loose-leaf binders. Hard copies must also be accompanied by electronic copy on a
CD or DVD. Proposals shall be submitted to:



STATE OF CONNECTICUT
Office of the State Comptroller
Healthcare Policy & Benefit Services Division
Attention: Dr. Thomas Woodruff Director
55 Elm Street
Hartford, CT 06106

Vendors with questions regarding the proposal must submit them in writing
addressed to the Office of the State Comptroller at: osc.hberfp@po.state.ct.us by
2:00 PM on Tuesday, August 7, 2012. It is expected that the Office of the State
Comptroller will provide responses to those questions submitted by the deadline
date by Thursday, August 9, 2012.

Except as called for in this RFP, vendors may not communicate with the Office of
the State Comptroller or the HealthCare Policy & Benefit Services Division of the
OSC about the RFP until a vendor has been selected.

Final responses must be in writing and received by 2:00 PM on Monday, August
13,2012.

Freedom of Information Act and Confidential Information. All proposals
submitted in response to this RFP will become the sole property of the State and
subject to the terms of the Connecticut Freedom of Information Act (FOIA) and its
corresponding rules, regulations and interpretations. Those particular sentences,
paragraphs, pages or sections that the bidder believes are proprietary or
confidential in nature, and therefore exempt from disclosure under the FOIA, must
be specifically identified as such. If the bidder indicates that certain
documentation is submitted in confidence, by specifically and clearly marking said
documentation as CONFIDENTIAL, the Division will endeavor to keep said
information confidential to the extent permitted by law. The Division however, has
no obligation to initiate, prosecute or defend any legal proceeding or to seek a
protective order or other similar relief to prevent disclosure of any information that
is sought pursuant to a FOIA request. The bidder shall have the burden of
establishing the FOIA exemption in any proceeding where it is an issue. In no
event shall the Division or the State have any liability for the disclosure of any
documents in its possession which the State or the Division believes are required to
be disclosed pursuant to the FOIA or other requirements of law. Note that the
Office of the State Comptroller will reject any proposals marked in their entirety as
confidential or proprietary.

Copies on a CD ROM (Redacted): Any vendor that claims its proposal contains
confidential information that is exempt from disclosure under the Freedom of
Information A« shall submit two (2) copies of a CD-ROM of its entire ; roposal
(including all attachments) in a form compatible with Microsoft WORD current
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version, with: (1) all confidential and propriety information redacted; (2) a
description of those particular sentences, paragraphs, pages or sections that the
bidder believes are exempt from disclosure under the FOIA; and (3) an explanation
and rationale sufficient to justify each exemption. Should the Division receive a
FOIA request for the proposal; the Division will provide a copy of the CD
containing the redacted proposal. Failure to provide a redacted CD wili signify the
bidder’s agreement that all submitted information may be disclosed pursuant to the
FOIA.

F. The contractor is expected to respond to each of the following:

Title Page

A title page indicating the date, subject, name of the Contractor, central office address
and the local office address (if a local office will be performing the contracted
services), and the mailing address, e-mail address, telephone number, name and title
of the Contractor’s contact person for the purpose of clarifying any information
submitted.

Organizational Structure

A general description of the Contractor’s organization, including the legal structure
(corporation, partnership, franchise, etc.), the number of professional and support
staff employed, and the primary business functions (benefits consulting, actuarial
consulting, asset management, insurance provider, etc.).

Contractor Experience/Description

A description of the Contractor that will provide the requested flu vaccination clinics
including the Contractor's experience specific to the services requested in this RFP,
along with the relevant experience of the staff/principal(s) who would be assigned to
this project. List all comparable governmental agencies, corporations, and
organizations that the staff members designated for the engagement of services
sought by this RFP have provided these services to within the past two (2) years,
specifying those with a unionized workforce. In addition, the listing should include
the number of years that the Contractor has been retained by comparable
governmental agencies, corporations, and organizations to provide such services.
Contractors are encouraged to identify other experience, factors, or strengths that they
possess which may assist the State in its selection process.

Financials

Each Contractor must provide detailed information on the financial standing of their
organization proposing to offer the flu vaccination clinic, and, where applicable, its
most recent financial ratings from the ‘ndependent rating agencies, such as A.M. Best
Company, Standard & Poors and Mood,”’s.
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Vaccination Clinic Description

Each submission must contain a complete description of the features of the flu
vaccination clinic being offered... This description must specifically address ihe
requirements listed below:

a)  Description of Clinic’s staffing and administration process.

b)  Provide appropriate credentials for staff.

¢)  List of all requirements and supplies necessary to operate the clinic (i.e. size

of room, tables, chairs, etc.).
d) Minimum and maximum number of participants at each location.

. References

Provide the names, addresses, and phone numbers of three past and present customers
who can serve as references. References should include managers and union officials
who have worked directly with the Contractor in engagements similar to the scope of
the work proposed in the RFP.

Computer Systems

Each submission will provide a description of any computer system the Contractor will
be using.

Backup Equipment

Describe the alternative backup for all equipment which may be used by Contractor.

Subcontracts

Identify the subcontractor(s), if any, to be utilized in meeting the service requirements
of the RFP and a listing of the specific tasks to be assigned to the subcontractor(s).

Recommended Work Plan

Provide a statement of the Contractor’s capacity to provide each of the deliverables
specified in this RFP within the expressed time frame.

Sole or Multi Vendor Arrangement

Each response must clearly stipulate whether its terms are applicable to a sole vendor
arrangement (meaning one Contractor would be selected to administer the Program) or
a multi-vendor environment (meaning more than one Contractor would be selected), or
bc'h.  Where a Contractor is agreeable to participatizg in both a sole vendor
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arrangement and a multi-vendor environment, indicate clearly the resultant impact, if
any, on its fee schedule.

Contract Term

For purposes of this RFP, i is aniicipated that the coniract term will run from Sept. 1,
2012 to June 30, 2013, with the possibility of a one-year extension at the option of the
Office of the State Comptroller.

. Sales and Marketing

The Office of the State Comptroller will launch a marketing initiative throughout the
State of Connecticut, in conjunction with other state agencies for employees, retirees
and dependents. The program objective is to provide flu vaccinations to state
employees, retirees and dependents for the upcoming 2012-2013 flu season and to
highlight the benefits of preventive care.

The State of Connecticut would welcome additional materials provided to enhance the
outreach efforts to employees, retirees and dependents. Materials provided may
include brochures, letters, web site links, and presentations. Please note that any sales
and marketing fees should be rolled into the pricing structure.

Samples may include any relevant publications, reports, policy and procedural
recommendations, and memoranda from previous similar engagements that the
Contractor transmits to clients on a regular basis concerning the scope of work
proposed in this RFP.

Acknowledgement

Each proposal must contain the Contractor’s acknowledgement that it accepts as final
the determinations of the State Comptroller.

Reporting

Each Contractor will be expected to provide ongoing reporting relative to the services
offered for participating employees and retirees.

Web Site

Each Contractor must specify and include samples of any proposed State-specific web
site relative to the service(s) offered.

Conflict of Interest

Disclose any current o: past (within the last ten years) business relationships w::ich
may pose a conflict of iaterest.
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Regulatory Issues

Disclose any regulatory problems experienced in the past ten years.

Affirmative Action

The proposal must include a summary of the Contractor's experience with
Affirmative Action including a summary of the Contractor's affirmative action plan
and the Contractor's affirmative action policy statement.

Regulations of Connecticut State Agencies Section 46a-68j-30(10) require agencies
to consider the following factors when awarding a contract that is subject to contract
compliance requirements:

a. The Contractor's success in implementing an affirmative action plan;

b. The Contractor's success in developing an apprenticeship program complying
with Section 46a-68-1 to 46a-68-17 of the Connecticut General Statutes,
inclusive;

c. The Contractor's promise to develop and implement a successful affirmative
action plan;

d. The Contractor's submission of employment statistics contained in the
"Workforce Analysis Affirmative Action Report," indicating that the composition
of its work force is at or near parity when compared to the racial and sexual
composition of the work force in the relevant labor market area; and

e. The Contractor's promise to set aside a portion of the contract for legitimate small
Contractors and minority business enterprises, where applicable (See C.G.S. 32-
9e).

The State of Connecticut's Contract Compliance Forms applicable to State contracts are
available at http://www.ct.gov/chro/cwp/view.asp?a=2525&Q=315900, please click on
the four forms indicated below to download the pdf files from the CHRO web page:

Notification to Bidders
This document gives notice that the contract to be awarded is subject to the contract
compliance requirements mandated by State statutes and regulations.

Workforce Analysis Affirmative Action Report-State Contractors

This employment information form is used to report the racial and sexual composition
of a firm's or corporation's workplace. The¢ form must be completed by the
Contractor and submitted with the proposal.
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Affidavit for Certification of Subcontractors as Minority Business Enterprises
Upon award of a contract, this form is used to document the good faith efforts of a
Contractor to include minority business enterprises as subcontractors (including
suppliers) on the State contract.

Contract Compliance Notice Poster

This notice concerns the prohibition of discrimination in employment practices.
Upon award of a State contract, the notice must be posted by the Contractor in
conspicuous places accessible to all employees and applicants for employment.

More information about the State of Connecticut's Contract Compliance requirements
is available on the Commission on Human Rights and Opportunities' web site at

www.state.ct.us/chro under "Contract Compliance."

Authorized Agent

An authorized agent for the Contractor with authority to negotiate and contractually
bind the Contractor must sign the proposal; such individual’s title, mailing address, e-
mail address and telephone number must also be provided.

Gift Certification and Campaign Affidavit

The Contractor is required by the Office of the State Comptroller to provide affidavits
detailing any gifts and campaign contributions, as that term is defined in Section 1-
79(e) of the Connecticut General Statutes, given to officers or employees of the OSC
for the two year period preceding the issuance of the RFP. The affidavits are required
to be submitted as part of the contractor's response.

The Gift Certification and Campaign Affidavits are provided as Attachments 2 and 3
to this RFP.

Affirmation of Receipt of State Ethics Laws
The Contractor is required by the Office of the State Comptroller to provide an

Affirmation of Receipt of State Ethics Laws. Attachment 4

Additional Affidavits and Certifications

The bidder or vendor shall attest in an affidavit as to whether any consulting agreement has
been entered into in connection with such contract. Attachment 5.

24.

Ex:cutive Summary: At the contractor’s option, an Exect:tive Summary may be

included w.th the Proposal.



IV. QUESTIONNAIRE

The Contractor is expected to respond to the following:

(D How long has your organization been administering Flu Vaccination

A0
U LITIICS /

(2) How many groups and individuals does your organization currently service
in the State of Connecticut?

3) How many groups and individuais does your organization currently cover
nationally?

4) Provide a detailed description of the services and any proposed geographic
or hours of operation limitation on the applicant’s ability to provide the service.

%) Provide a detailed description on the ability and approach to delivering the
service.

(6) Provide detailed information on past performance.
(7)  Document the applicant’s business history and experience.
8) Proposed pricing for the service.

9) Does your organization participate with the following medical carriers:
Anthem Blue Cross Blue Shield and Oxford/United Healthcare?

(10)  Description of minimum and maximum number of vaccines applicant
would require for an on-site clinic.



STANDARD CONTRACT TERMS AND CONDITIONS

Be advised that the State has certain contract requirements. Contractors responding to
this RFP must adhere to the Comptroller’s contract requirements, as set forth in a sample
contract attached hereto as Attachment 1, and must affirmatively state their willingncess to
adhere to these terms and conditions in a transmittal letter appended to their proposal
response.

1. Timing and Sequence - All timing and sequence of events resulting from this RFP
will ultimately be determined by the State.

2. Stability of Proposed Prices - Any price offerings from Contractors must be valid
for a period of one hundred eighty (180) days from the due date of the Contractor
proposals.

3. Oral Agreements - Any alleged oral agreement or arrangement made by a Contractor
with any agency or employee will be superseded by the written agreement.

4. Amending or Canceling Requests - The State reserves the right to amend or to
cancel this RFP prior to the due date and time, if such action is deemed to be in the
best interest of the State.

5. Rejection for Default or Misrepresentation - The State reserves the right to reject
the proposal of any Contractor that is in default of any prior contract or for
misrepresentation.

6. State’s Clerical Errors in Awards - The State reserves the right to correct
inaccurate awards resulting from its clerical errors.

7. Rejection of Qualified Proposals - Proposals are subject to rejection in whole or in
part if they limit or modify any of the terms and conditions and/or specifications of
the RFP.

8. Changes to Proposal - No additions or changes to the original proposal will be
allowed after submittal. While changes are not permitted, clarification at the request
of the State may be required at the Contractor’s expense.

9. Collusion - By responding to this RFP, the Contractor implicitly states that the
proposal is not made in connection with any competing Contractor submitting a
separate response to the RFP, and is in all respects fair and without collusion or fraud.
It is further implied that the Contractor did not participate in the RFP development
process, had no knowledge of the specific contents of the RFP prior to its issuance,
and that no employee of the agency participated directly or indirectly in the
Contractor’s proposal preparation.

10
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No Contractor or Contractor's representative may contact an employee of the State or
their representatives regarding their proposal until final selections have been have
been made. Until such time as final selections are made, any such contact will be
considered collusion under the "Terms and Conditions" herein and may be grounds
for disqualification of the Contractor's proposal.

“Not to Exceed” Quotations — All cost estimates will be considered as “not to
exceed” quotations.

Contractor’s Conference - There will be no Contractors’ conference.
Additionally, please be advised that the State will require the following provisions:

The contract shall be governed by, construed, and enforced in accordance with the
laws and court decisions of the State of Connecticut without giving effect to its
principles of conflicts of laws. Under no circumstances may State contract contain
limited liability and/or binding arbitration provisions. The State will not indemnify a
Contractor or waive its sovereign immunity.

At all times, Contractor shall utilize approved, qualified personnel necessary to
perform the services under this Agreement.

Contractor shall advise the State promptly, in writing, of any labor related
occurrence known to Contractor involving Contractor's employees which may
reasonably be expected to affect Contractor's performance of services under this
agreement. Notwithstanding such occurrence, the Contractor shall at all time
assign competent personnel/staff to perform the services contracted for under
this agreement. If at any time the State in its sole discretion determines that the
personnel/staff assigned to perform the services under this agreement is
incompetent, dishonest or uncooperative, State reserves the right to request that
Contractor reassign personnel/staff and arrange for an employee(s) or
subcontractor(s) satisfactory to State to provide the services otherwise
performable by the Contractor hereunder.

Contractor shall review any requests by State to reassign personnel/staff. In
requesting such reassignment of personnel/staff, State shall give thirty days (30)
notice to Contractor of State's desire for such reassignment. Contractor will then
have fifteen (15) days to investigate the situation and attempt, if it so desires, to
resolve the situation to the mutual satisfaction of the parties. Should the parties
not reach a mutual resolution, then fifteen (15) days thereafter, or thirty (30)
days from the date of the notice of reassignment, the State may terminate this
agreement by providing written notice.

11



EVALUATION OF PROPOSALS

Each Proposal will be evaluated by a screening committee against the following
criteria to determine which Contractor is most capable of implementing the State’s

requirements.

1. The benefit of the service to State employees.

2. The price or rate of the product or service including the competitiveness of
proposed cost.

3. The skill, ability, competence and integrity of the Contractor and
Contractor’s personnel to deliver such service, including the Contractor’s
understanding of the project and its purpose and scope, as evidenced by the
proposed approach and the level of effort.

4. The past performance of the Contractor. In considering past performance,
the Comptroller will evaluate the skill, ability and integrity of the applicant
in terms of the applicant’s fulfillment of past contract obligations, and
experience or lack thereof in delivering the same or similar products and
services.

5. At the Comptroller’s option, presentation to a screening committee.

6. Any other information the Comptroller deems necessary.

12
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Page 1 of 31

AGREEMENT TO PROVIDE FLU SHOT CLINICS AND SERVICES
TO STATE OF CONNECTICUT EMPLOYEES

This Agreement (“Agreement”) slot is made and entered into as of the 1st day of

through Office of the State Comptroller (“Comptroller” and/or “Agency”), and

(“Contractor”).

WITNESSETH THAT:

WHEREAS, under the authority of Conn. Gen. Stat. Section 5-259 the Comptroller has
issued a Request for Proposals for a vendor to provide Flu Shot clinics (“the Program”) for active
and retired State employees and their dependents enrolled in the State of Connecticut health
benefit plans;

WHEREAS, the Contractor desires to provide such services; and

WHEREAS, the State has selected the Contractor to provide such services under the
Program on the terms and conditions set forth below.

NOW, THEREFORE, intending to be legally bound, the State, and Contractor hereby
agree as follows:

Section 1 — Agreement to Provide Services

(a) Services: The Contractor hereby agrees to provide the following services:

1.  Administration of influenza virus vaccines at State of Connecticut agencies:
i. Influenza virus vaccine, split virus, 3 years and older, for intramuscular
use

ii. Influenza virus vaccine, live, for intranasal use (in limited quantity)

iii. Influenza virus vaccine, split virus, preservative-free when administer to 3
years of age and above, for intramuscular use (in limited quantity);

2. Provide all vaccine and medical supplies;
3. Submit ai! billing to the State of Connecticut;
4. Track and report participation data to State of Connecticut.
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(b)  Rates: Contractor will be paid for each vaccination

administered, plus the following amount based on specific vaccine used:

I T

i. 8 —Infiuenza virus vaccine, sphit virus, 3 years and older,
intramuscular use;

2. —Influenza virus vaccine, live, for intranasal use; or

3. —Influenza virus vaccine, split virus, preservative-free when

administer to 3 years of age and above, for intramuscular use.
Section 2—Entire Agreement.

This Agreement embodies the entire agreement between the State and the Contractor on
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 terms or conditions of
the Agreement shall be valid unless reduced to writing and signed by both parties. The

Contractor’s proposal dated , was created and used as determinative in the

competitive procurement that resulted in this Agreement. That proposal is attached hereto as a
reference exhibit (Exhibit ). Notwithstanding the foregoing, where the Agreement is in
conflict with the terms and provisions of this Agreement, the Agreement shall control.
Section 3 — Term and Termination.

(a) Term. This Agreement shall begin effective September 1, 2012 and shall expire on
June 30, 2013, at which time the parties may agree to extend the Agreement for up to an
additional one-year period.

(b) Termination.

(1) Terminaticn for Convenience—Notwithstanding any provisions i this Agreement,

Comptroller, through 2 duly authorized employee, may terminate the Agreement whenever
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Comptroller makes a written determination that such termination is in the best interests of the
State. Comptroller shall notify the Contractor in writing of termination pursuant to this section,
which notice shall specify the effective date of termination, which shall be at least 60 days after
the date of the notice.

(2) Termination for Cause —Notwithstanding any provisions in this Agreement,
Comptroller, through a duly authorized employee, may, after making a written determination that
the Contractor has breached the Agreement, terminate the Agreement in accordance with the
provisions in the Breach section of this Agreement.

Comptroller 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 Comptroller
for purposes of correspondence, or by hand delivery. Upon receiving the notice from
Comptroller, the Contractor shall immediately discontinue providing Flu Shot clinics and
services to employees of the State of Connecticut.

(4) Upon Termination of the Agreement, 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.

(5) Termination of the Agreement pursuant to this section shall not be deemed to be a
breach of contract by Comptroller.

(6) If the agreement is terminated by the State as provided herein, the Contractor will be
paid all accrued but unpaid amounts due prior to the date of termination.

(7) Breach—If either party breaches the Agreement 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 (:9) days from the date that the breaching party receives

the notice. In the case of a Contractor breach, any other time period which Comptroller sets
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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 Agreement by giving the breaching party no less than twenty
four (24) hours' prior written notice.

Section 4 — Communications

Contractor shall submit any proposed communication plan for review and written
approval by the Comptroller prior to distribution to employees or retirees. This includes sample
emails and notifications and other information to be distributed in connection with its services.
The Contractor, and any agent or person employed by the Contractor in connection with its
services under this Agreement, shall conduct its communications activities in accordance with
the plan approved by the Comptroller.

The Comptroller agrees to work with various State Agencies to advise them of the
availability of the Program.

Section 5 — Advertising, Publicity and Promotion.

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

(a) In any advertising, publicity, promotion; nor

(b) To express or imply any endorsement of the Contractor’s products or services; nor
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(¢) To use the names of the State, its officials or employees or the State seal or
Comptroller’s seal in any manner (whether or not similar to uses prohibited by subparagraphs (a)
and (b) above), except as only to manufacture and deliver in accordance with this Agreement
such items as are hereby contracted by the State, provided however, the use of the State seal shall
require specific and express permission from the Secretary of the State.

Section 6 — Payment Schedule

Contractor shall bill Comptroller in arrears by Roster Billing, no more frequently than
once per month and will provide Comptroller with a data file in Excel format identifying each
employee/retiree/ or dependent to whom it administered a flu vaccination, each recipient’s State
health benefit plan ID number, birthdate, gender, type of immunization administered, and date of
service.

Section 7 — Access and Examination of Records.

The Comptroller or his representatives shall have the right at reasonable hours to examine
any books, records, accounts and other documents of the Contractor or its subcontractors
pertaining to work performed under this Agreement. The State will provide the Contractor or
such subcontractor 72 hours notice of such intended examination. At the State’s request, the
Contractor shall provide the State with hard copies, magnetic tape, CD or DVD containing any
data or information relating to the State’s business, which data or information is in the possession
or control of the Contractor. The Contractor shall incorporate this paragraph verbatim into any

agreement it enters into with any subcontractor providing services under this Agreement.
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Section 8—Discovery of Conflicts, Errors, Omissions and Discrepancies.

In case of conflicts, discrepancies, errors or omissions among the various parts of this
Agreement, any such matter shall be submitted immediately by the Contractor to the Comptroller
for clarification. The Comptroller shall issue such clarification within a reasonable period of
time so as not to prejudice the Contractor. Any service affected by such conflicts, discrepancies,
errors or omissions which are performed by the Contractor prior to clarification by the
Comptroller shall be at the Contractor’s risk.

Section 9 — Amendments.

This Agreement may be amended only with the consent and signature of both parties and
with the approval of the Attorney General.

Section 10—~Forum, Choice of Law and Litigation.

The parties deem the Agreement 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 Agreement 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 t¢ such jurisdiction in any suit, action or proceeding.
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The Contractor shall provide written notice to the State of any litigation that directly relates
to the services provided by the Contractor under this Agreement or that would impair the ability
of the Contractor to fulfill the terms and conditions of this Agreement, including but not limited
to any financial, legal or any other situation which would prevent the Contractor from meeting its
obligations under the Agreement.

Section I 1—Indemnity.

(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, from acts of commission or omission of the
Contractor in connection with performance under the Agreement (collectively, the "Acts"); 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 such claims, Acts or
the Agreement. 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) 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 other person or entity

acting under the direct control or supervision of the State.
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(c) The Contractor shall reimburse the State for any and all damages to the real or
personal property of the State caused by the Acts of the Contractor. The State shall give the
Contractor reasonable notice of any such claims.

(d) The Contractor’s duties under this section shall remain fully in effect and binding
in accordance with the terms and conditions of the Agreement, even where the Contractor is
alleged or 1s found to have merely contributed in part to the Acts giving rise to the claims and/or
where the State is alleged or is found to have contributed to the Acts giving rise to the claims.

(e) The Contractor shall carry and maintain at all times during the term of the
Agreement, 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 Declaration
Page of the policy to Comptroller prior to the effective date of the Contract. The Contractor shall
not begin Performance until the delivery of the Declaration Page to Comptroller. Comptroller
shall be entitled to recover under the insurance policy even if a body of competent jurisdiction
determines that Comptroller or the State is contributorily negligent.

® The rights provided in this section for the benefit of the State shall encompass the
recovery of attorneys’ and other professionals’ fees expended in pursuing a Claim against a third
party.

(g2) This section shall survive the Termination of the Contract and shall not be limited
by reason of any insurance coverage.

Section 12 — Subcontracting.

The Contractor may enter into one or more subcontracts for the performance of portions

of its services and obligatior: : under this Agreement. The Contractor shall notify the State prior

to the effective date of such subcontract of the identity of any material subcontractor tcgether
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with a description of the portions of the work to be subcontracted and the State shall approve
such subcontractor prior to commencement of work or service and such approval shall not be
unreasonably withheld. Notwithstanding such subcontracting and/or delegation of duties, the
Contractor shall remain responsible to the State for ensuring that its obligations under this
Agreement are performed in accordance with the applicable provisions of this Agreement.
Section 13 — Authorizations.

Each party hereby represents that it has the unrestricted right and authority to enter into
and perform its obligations under this Agreement. Contractor represents and warrants that all
nurses who will be administering the flu vaccines hold current licenses to practice in the State of
Connecticut.

Section 14 — Notices.

All notices required or permitted to be given or made in this Agreement shall be in
writing. Such notice(s) shall be deemed to be duly given or made if delivered by hand, by
certified or registered mail or by nationally recognized overnight courier to the address specified
below:

If to Comptroller: Office of the State Comptroller

Healthcare Policy & Benefit Services Division
55 Elm Street

Hartford, CT 06106
Attn: Thomas C. Woodruff, Ph.D., Director

If to Contractor:

Section 15 —Nondisclosure.
The Contractor shall not release any information concerning the services provided
pursuant to this Agreement or any part thereof to uny member of the public, press, business

entity or any official body unless prior written consent is obtained from the Comptroller, except

9
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to the extent required by law, legal process or regulatory authority having jurisdiction over the
Contractor.
Section 16 — Confidentiality.

All employee data provided to Contractor by the State will be treated as proprietary to the
State and confidential. The Contractor agrees to hold such employee information in strictest
confidence and not to disclose or otherwise make available any of such information in any form
to any person except to those employees of the State, or the Contractor who need access to the
information to facilitate the provision of services under this Agreement and except where a
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, the Contractor will provide advance
notice to the Comptroller of the need for the disclosure and will not disclose absent consent from
the Comptroller, except to the extent required by law, legal process or regulatory authority
having jurisdiction over such party.

. Contractor agrees and warrants that this Section 16 is binding on any subcontracts for
the performance of services and obligations under this Agreement.

Section 17— Sovereign Immunity.

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

other sectior: this section shall govern.
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Section 18 — Non-Waiver.

None of the conditions of this Agreement shall be considered waived by any party hereto
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.

Section 19 — Executive Orders.

This Agreement 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. At the Contractor’s request, the Clieﬁt Agency shall provide a copy of these orders to the

Contractor.

Iso be subject to Executive Order No. 7C of Governor M. Jodi

o

This Agreement may
Rell, promulgated July 13, 2006, concerning contracting reforms and Executive Order No. 14 of
Governor M. Jodi Rell, promulgated April 17, 2006, concerning procurement of cleaning

products and services, in accordance with their respective terms and conditions.

Section 20— Assignment.

This Agreement shall not be assigned by either party without the express prior written
consent of the other. An assignment does not include the sale of the Contractor or a transfer of
substantially all of the Contractor’s assets. In the event of such sale or transfer, the Contractor

will use its best efforts to have th:> acquiring entity assume all obligations under this Agre:»ment.
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On notice of such sale or transfer, the State will have the right to terminate this Agreement
pursuant to the termination provisions herein.
Section 21— Summary of State Ethics Laws.

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

Section 22— Nondiscrimination and Affirmative Action Provisions.
(a) Non-Discrimination -The Contractor agrees to the following provisions required

pursuant to 4a-60a of the Connecticut General Statutes:

For the purposes of this section, “minority business enterprise” means any small
Contractor or supplier of materials fifty-one percent or more of the capitol 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
member of a minority, as such term is defined in subsection (a) of Connecticut General Statutes

section 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, “Pubiic works contract” means any agreement
12
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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.

(1) 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 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

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 se- tion and to post copies
of the notice in conspicuous places available to employees and applicants for employment; (4)

13
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the Contractor agrees to comply with each provision of this section and Connecticut General
Statutes sections 46a-68e and 46a-68f and with regulation or relevant order issued by said
Commission pursuant to Connecticut General Statutes sections 46a-56, 46a-68¢ and 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 works contract, the Contractor agrees and warrants that he will make
good faith efforts to employ minority business enterprise as subcontractors and suppliers of
materials on employment practices and procedures of this Contractor as relate to the provisions
of this section and section 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.

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, recruiting; 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.

The Contractor shall develop and maintain adequate documentation, in a manner prescribed by

the Commission, of its good faith efforts.

The Contractor shall include the provisions of this section in every subcontract or
purchase order entered into in order to fulfill any obligation of a contract with the State and such
provisions shall be binding on a subcontractor, vendor or manufacturer unless exempted by
regulations or orders of the Commission. The Contractor shall take such action with respect to
any such subcontract or purchase order as the Commission may direct as a means of enforcing

such provisions including sanctions for noncompliance in accordance with Connecticut General
14
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Statutes Section 46a-56; provided, if such Contractor becomes involved in, or is threatened with,
litigation with a subcontractor or vendor as a result of such direction by the Commission, the
Contractor may request the State of Connecticut to enter into any such litigation or negotiation

prior thereto to protect the interests of the State and the State may so enter.

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.

(b) Non-discrimination Regarding Sexual Orientation—Unless otherwise provided by
Connecticut General Statutes, Section 46a-51p, the Contractor agrees to the following provisions

required pursuant to Section 4a-60a of the Connecticut General Statutes:

(1) 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 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 Section 46a-56 of the
Connecticut General Statutes; (4) the Contractor agrees to provide the Commission on Human

Rights and Opportunities with such information requested by the Commission, and permit access
15
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to pertinent books, records and accounts concerning the employment practices and procedures of
the Contractor which relate to provisions of this section and Section 46a-56 of the Connecticut

General Statutes.

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 any 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 non compliance in accordance with Section
46a-56 of the Connecticut General Statutes 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.

Section 23— Health Insurance Portability and Accountability Act (“HIPAA”).

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

(b)  The Contractor is required to safeguard the use, publication and disclosure of
information on all applicants for, and all clients who receive, services under the Contract in

accordance with all a;plicable federal and state law regarding confidentiality, which includes but
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is not limited to HIPAA, more specifically with the Privacy and Security Rules at 45 C.F.R. Part
160 and Part 164, subparts A, C, and E; and

(c) The State of Connecticut Agency named on page 1 of this Contract (hereinafter
the “Department”) is a “covered entity” as that term is defined in 45 C.F.R. § 160.103; and

(d) The Contractor, on behalf of the Department, performs functions that involve the
use or disclosure of “individually identifiable health information,” as that term is defined in 45
C.F.R. § 160.103; and

(e) The Contractor is a “business associate” of the Department, as that term is defined
in 45 CFR. §160.103; and

) The Contractor and the Department agree to the following in order to secure
compliance with the HIPAA, the requirements of Subtitle D of the Health Information
Technology for Economic and Clinical Health Act (hereinafter the HITECH Act), (Pub. L. 111-
5, sections 13400 to 13423), and more specifically with the Privacy and Security Rules at 45

C.F.R. Part 160 and Part 164, subparts A, C, and E.

(2 Definitions

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

(2) “Business Associate” shall mean the Contractor.

(3) “Covered Entity” shall mean the Department of the State of Connecticut
named on page 1 of this Contract.

4) “Designated Record Set” shall have the same meaning as the term
“designated record set” in 45 C.F.R. § 164.501.

(5) “Electronic Health Record” shall have the same meaning as the term is

defined in section 13400 of the HITECH Act (42 U.S.C. §17921(5))
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(6)  “Individual” shall have the same meaning as the term “individual™ in 45
CFR. § 160.103 and shall include a person who qualifies as a personal
representative as defined in 45 C.F.R. § 164.502(g).

(7)  “Privacy Rule” shall mean the Standards for Privacy of Individually
Identifiable Health Information at 45 C.F.R. part 160 and parts 164, subparts A
and E.

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

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

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

(11) “More stringent” shall have the same meaning as the term “more stringent”
in 45 C.F.R. § 160.202.

(12) “This Section of the Contract” refers to the HIPAA Provisions stated herein,
in their entirety.

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

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

(15) “Unsecured protected health information™ shall have the same meaning

18



(h)

SAMPLE
Page 19 of 31

as the term as defined in section 13402(h)(1)(A) of HITECH. Act. (42

U.S.C. §17932(h)(1)(A)).
Obligations and Activities of Business Associates.
(1) Business Associate agrees not to use or disclose PHI other than as permitted
or required by this Section of the Contract or as Required by Law.
(2) Business Associate agrees to use appropriate safeguards to prevent use or
disclosure of PHI other than as provided for in this Section of the Contract.

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

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

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

(6) Business Associate agrees to insure that any agent, including a subcontractor, to
whom it provides PHI received from, or created or received by Business
Associate, on behalf of the Covered Entity, agrees to the same restrictions and
conditions that apply through this Section of the Contract to Business Associate
with respect to such information.

(7) Business Associate agrees to provide access, at the request of the Covered Entity,

and in the time and manner agreed to by the parties, to PHI iz a Designated
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Record Set, to Covered Entity or, as directed by Covered Entity, to an Individual
in order to meet the requirements under 45 C.F.R. § 164.524.

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

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

(10)Business Associate agrees to document such disclosures of PHI and information
related to such disclosures as would be required for Covered Entity to respond to
a request by an Individual for an accounting of disclosures of PHI in accordance
with 45 C.F.R. § 164.528 and section 13405 of the HITECH Act (42 U.S.C. §
17935) and any regulations promulgated thereunder.

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

Covered Entity’s direction to provide an accounting of disclosures of PHI directly
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to an individual in accordance with 45 C.F.R. § 164.528 and section 13405 of the
HITECH Act (42 U.S.C. § 17935) and any regulations promulgated thereunder.

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

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

(14) In the event that an individual requests that the Business Associate (a) restrict
disclosures of PHI; (b) provide an accounting of disclosures of the individual’s
PHI; or (c) provide a copy of the individual’s PHI in an electronic health record,
the Business Associate agrees to notify the covered entity, in writing, within five
business days of the request.

(15) Business Associate agrees that it shall not, directly or indirectly, receive any
remuneration in exchange for PHI of an individual without (1) the written
approval of the covered entity, unless receipt of remuneration in exchange for PHI
is expressly authorized by this Contract and (2) the valid authorization of the
individual, except for the purposes provided under section 13405(d)(2) of the
HITECH Act,(42 U.S.C. § 17935(d)(2)) and in any accompanying regulations

(16) Obligations in the Event of a Breach
A. The Business Associate agrees that, following the discovery of a breach of

unsecured protected health information, it shall notify the Covered Entity of
such breach in accordance with the requireme: s of section 13402 of HITECH

(42 U.S.C. 17932(b) and the provisions of this Section of the Contract.
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B. Such notification shall be provided by the Business Associate to the Covered
Entity without unreasonable delay, and in no case later than 30 days after the
breach is discovered by the Business Associate, except as otherwise instructed
in writing by a law enforcement official pursuant to section 13402 (g) of
HITECH (42 U.S.C. 17932(g)) . A breach is considered discovered as of the
first day on which it is, or reasonably should have been, known to the
Business Associate. The notification shall include the identification and last
known address, phone number and email address of each individual (or the
next of kin of the individual if the individual is deceased) whose unsecured
protected health information has been, or is reasonably believed by the
Business Associate to have been, accessed, acquired, or disclosed during such
breach.

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

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

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

3. The steps the Business Associate recommends that individuals take to
protect themselves from potential harm resulting from the breach.

4. A detailed description of what the Business Associate is doing to
invest:gate the breach, to mitigate losses, and to protect agains: any further

breaches.
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5. Whether a law enforcement official has advised either verbally or in
writing the Business Associate that he or she has determined that -
notification or notice to individuals or the posting required under section
13402 of the HITECH Act would impede a criminal investigation or cause
damage to national security and; if so, include contact information for said
official.

D. Business Associate agrees to provide appropriate staffing and have established
procedures to ensure that individuals informed by the Covered Entity of a
breach by the Business Associate have the opportunity to ask questions and
contact the Business Associate for additional information regarding thé
breach. Such procedures shall include a toll-free telephone number, an e-mail
address, a posting on its Web site or a postal address. For breaches involving
ten or more individuals whose contact information is insufficient or out of
date to allow written notification under 45 CFR § 164.404(d)(1)(1), the
Business Associate shall notify the Covered Entity of such persons and
maintain a toll-free telephone number for ninety days after said notification
is sent to the Covered Entity. Business Associate agrees to include in the
notification of a breach by the Business Associate to the Covered Entity, a
written description of the procedures that have been established to meet these
requirements. Costs of such contact procedures will be borne by the
Contractor.

E. Business Associate agrees that, in the event of a breach, it has the burden to

demonstrate that it has compli-:d with all notifications requirements set forth
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above, including evidence demonstrating the necessity of a delay in

notification to the Covered Entity.

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

(2) Specific Use and Disclosure Provisions

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

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

(C)  Except as otherwise limited in this Section of the Contract, Business
Axsociate may use PHI to provide Data Aggregation se:vices to Covered Entity as

permitted by 45 C.F.R. § 164.504(e)(2)())(B).
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Obligations of Covered Entity.

(1) Covered Entity shall notify Business Associate of any limitations in its notice of
privacy practices of Covered Entity, in accordance with 45 C.F.R. § 164.520, or to the
extent that such limitation may affect Business Associate’s use or disclosure of PHI.
(2) Covered Entity shall notify Business Associate of any changes in, or revocation
of, permission by Individual to use or disclose PHI, to the extent that such changes
may affect Business Associate’s use or disclosure of PHI.

(3) Covered Entity shall notify Business Associate of any restriction to the use or
disclosure of PHI that Covered Entity has agreed to in accordance with 45 C.F.R.

§ 164.522, to the extent that such restriction may affect Business Associate’s use or

disclosure of PHI.

(k) Permissible Requests by Covered Entity. Covered Entity shall not request Business

0y

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

Term and Termination.

(1) Term. The Term of this Section of the Contract shall be effective as of the date
the Contract is effective and shall terminate when the information collected in
accordance with clause h. (10) of this Section of the Contract is provided to the
Covered Entity and all of the PHI provided by Covered Entity to Business Associate,
or created or received by Business Associate on behalf of Covered Entity, is
destroyed or returne:! to Covered Entity, or, if it is infeasible to return o1 destroy

PHI, protections are extended to such information, in accordance with the termination
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provisions in this Section.
(2) Termination for Cause Upon Covered Entity’s knowledge of a material breach by
Business Associate, Covered Entity shall either:

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

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

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

(3) Effect of Termination

(A)Except as provided in (1)(2) of this Section of the Contract, upon termination
of this Contract, for any reason, Business Associate shall return or destroy all
PHI received from Covered Entity, or created or received by Business
Associate on behalf of Covered Entity. Business Associate shall also provide
the information collected in accordance with clause h. (10) of this Section of
the Contract to the Covered Entity within ten business days of the notice of
termination. This provision shall apply to PHI that is in the possession of
subcontractors or agents of Business Associate. Business Associate shall
retain no copies of the PHI.

(B) In the event that Business Associate determines that returning or destroying
the PHI is infeasible, Business Associate shall provide to Covered Entity
notification of the conditions that make return or destruction infeasible. Upon

documentation by Business Associate that return or destruction of PHI is
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infeasible, Business Associate shall extend the protections of this Section of

the Contract to such PHI and limit further uses and disclosures of PHI to those

purposes that make return or destruction infeasible, for as long as Business

Associate maintains such PHI. Infeasibility of the return or destruction of PHI

includes, but is not limited to, requirements under state or federal law that the

Business Associate maintains or preserves the PHI or copies thereof.
Miscellaneous Provisions.

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

(2) Amendment. The Parties agree to take such action as in necessary to amend this
Section of the Contract from time to time as is necessary for Covered Entity to
comply with requirements of the Privacy Rule and the Health Insurance
Portability and Accountability Act of 1996, Pub. L. No. 104-191.

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

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

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

(6) Lisclaimer. Covered Entity makes no warranty or repres. atation that compliance

with this Section of the Contract will be adequate or saiisfactory for Business
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Associate’s own purposes. Covered Entity shall not be liable to Business
Associate for any claim, civil or criminal penalty, loss or damage related to or
arising from the unauthorized use or disclosure of PHI by Business Associate or
any of its officers, directors, employees, contractors or agents, or any third party
to whom Business Associate has disclosed PHI contrary to the provisions of this
Contract or applicable law. Business Associate is solely responsible for all
decisions made, and actions taken, by Business Associate regarding the
safeguarding, use and disclosure of PHI within its possession, custody or control.
(7) Indemnification. The Business Associate shall indemnify and hold the Covered
Entity harmless from and against any and all claims, liabilities, judgments, fines,
assessments, penalties, awards and any statutory damages that may be imposed or
assessed pursuant to HIPAA, as amended or the HITECH Act, including, without
limitation, attorney’s fees, expert witness fees, costs of investigation, litigation or
dispute resolution, and costs awarded thereunder, relating to or arising out of any
violation by the Business Associate and its agents, including subcontractors, of
any obligation of Business Associate and its agents, including subcontractors,
under this section of the contract, under HIPAA, the HITECH Act, the Privacy

Rule and the Security Rule.

Section 24 — Insurance.

The Contractor, at its sole expense, agrees that while performing services specified in this
agreement shall carry sufficient insurance (liability and/or other) as applicable according to the
nature of the service to be performed so as to “save harmless” the State of Connecticut from any
insurable cause whatsoever. If requested, certificates of such insurance shall be filed with the

OSC prior to the performance of services.
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Section 25 — Additional Reporting and Contractor Requirements.

As of the effective date of this Agreement, the Contractor shall provide to the
Comptroller any and all agreements for compensating brokers or others who are authorized to
serve employees of the State pursuant to this Agreement. Compensation for purposes of this
Agreement includes, but is not limited to any and all fees, bonuses, salary, commissions,
expenses, awards and payments.

The Contractor is prohibited from providing any compensation as defined in section,
including contingent commissions, finder’s fees or awards to any organization, group, individual,
firm or agency for access to employees of State or this Agreement.

Any violation of this section shall be grounds for immediate termination of the
Agreement by the Contractor.

Section 26—Severability

If any term or provision of the Contract or its application to any person, entity, or
circumstance shall to any extent be held to be invalid or unenforceable, the remainder of the
Contract or the application of such term or provision shall not be affected as to persons, entities
or circumstances other than those to whom or to which it is held to be invalid or unenforceable.
Each remaining term and provision of the Contract shall be valid and enforced to the fullest
extent possible by law.

Section 27—Campaign Contribution Restrictions

For all State contracts as defined in P.A. 07-1 having a value in a calendar year of
$50,000 or more or a combination or series of such agreements or contracts having a value of
$100,000 or more, the authorized signatory to this Agreement expressly acknowledges receipt of

‘he State Elections Enforcement Commission's notice ad-ising state contractors of state
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campaign contribution and solicitation prohibitions, and will inform its principals of the contents
of the notice. See Exhibit C.
Section 28—Audit and Inspection of Plants, Places of Business and Records.

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

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

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

(d) All audits and inspections shall be at the State’s expense.

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

retain or cause to be retained all Records until all Claims or audit findings hz ‘e been resolved.
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(f) The Contractor shall cooperate fully with the State and its agents in connection with an
audit or inspection. Following any audit or inspection, the State may conduct and the Contractor
shall cooperate with an exit conference.

(g) The Contractor shall incorporate this entire Section verbatim into any contract or other

agreement that it enters into with any Contractor Party.

IN WITNESS HEREOF, the parties execute this Agreement.

Office of the State Comptroller

By By

Kevin Lembo
Date Date

Approved as to form:

Attorney General’s Office
Date
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Attachment 2

State of Connecticut
Office of the State Comptroller

Gift Certification
Pursuant to Sections 4-250 and 4-252 of the General Sfatutos a Gift Certification must
accompany all state contracts with a value in excess of $50,000.00 in a fiscal or calendar
year.
I , (name and title) am authorized to execute
the attached contract on behalf of (the “Contractor”). 1
hereby certify that between {date of RFP) and (date of execution)

neither I, nor principals or key personnel or any agent of the forgoing who participated
directly, extensively and substantially in the preparation of this response to the request for
proposal or the subsequent negotiation of this contract following the award have given a
gift as defined by Section 1-79(e) of the general statutes as amended, including a gift in
celebration of a major life event as defined in Section 1-79(e)(12) of the general statutes
or any item of value (in excess of $10.00) for which full payment has not been made, to a
state official or employee of the Office of the State Comptroller who participated directly,
extensively and substantially in preparation of bid solicitation or request for proposals for
this contract, except the gifts listed below:

Name of Recipient  Date of Gift Value of Gift  Description By whom Given

In addition, neither I, nor any principals or key personnel or any agent of the foregoing
knows of any action by (company name) to circumvent the
prohibition on gifts to any such public official or employee by providing for other
principals, key personnel, officials, employees or agents of the Contractor to give a gift in
violation of the Ethics Code.

The Contractor has made its bid on this contract without fraud or collusion with any
person. :

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

Signature Print name Date

Subscribed and sworn before me this  day of ,2012.

Commissioner of the Superior Court/
Notary Public



Attachment 3

State of Connecticut

Office of the State Comptroller
Campaign Contribution Certification

I further certify that, on or after December 31, 2006, neither the Contractor nor any of its
principals, as defined in C.G.S. § 9-612(g)(1), has made any campaign contributions to,
or solicited any contributions on behalf of, any exploratory committee, candidate
committee, political committee, or party committee established by, or supporting or
authorized to support, any candidate for statewide public office, in violation of C.G.S. §
9-612(g)(2)(A). I further certify that all lawful campaign contributions that have been
made on or after December 31, 2006 by the Contractor or any of its principals, as defined
in C.G.S. § 9-612(g)(1), to, or solicited on behalf of, any exploratory committee,
candidate committee, political committee, or party committee established by, or
supporting or authorized to support any candidates for statewide public office or the
General Assembly, are listed below:

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

Signature Print Name Date

Subscribed and sworn before me on this day of , 2012.

Commissioner of the Superior Court/
Notary Public



Attachment 4
CERTIFICATION
(By individual contractor 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.)

L of
Signer’s Name

Business Address
am entering into a contract (or an extension or other modification of an existing contract)

with the State of Connecticut (the “State”) in my individual capacity for:

Contract #, if available, or general description of goods or services to be provided

In order to induce the State to consummate said contract, I hereby certify that I 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:

Effective June 25, 2007



SEEC FORM 10 Attachment 5

NOTICE TO EXECUTIVE BRANCH STATE CONTRACTORS AND PROSPECTIVE STATE CONTRACTORS OF CAMPAIGN
CONTRIBUTION AND SOLICTTATION 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 on page 2}

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 ora
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, Lientenant 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.

Dauty 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 ¢ontributions 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, againsta principal or
a contractor. Any stateé 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 resultin 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.

Receipt #knowledged:

(signature) (date)
Print nam=. Title:

Company Nameg:

Additional information and the entire text of P.A 07-1 may be found onthe website of the State Elections Enforcement
Corrimission, www.ct.gov/seec. Click on the linkto “State Contractor Contribution Ban”



Definitions:

"State contractor” means a person, business entity or nonprofit organization that enters into a stafe contract. Such person,
business entity or nonprofit organization shall be deemed to be a state contractor until December thn’ty~f1rst of the yearin
which such contract terminates. "State contractor! does not include amunicipality 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 unciassified service and full or part-time, and only insuch
person's capacity as a state or quasi-public agency employee.

- "Prospective state contractor' means a person, business entity or nonprofit organization thet (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 amunicipality 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 inthe 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 contractoror prospective staté contractor means. (i} any individual who is a member of the board
of directors of, or has an ownership interest of five percent ormore 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 astate 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 contractoror prospective state contractor, which is not-a business entity, or if astate 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 ormore 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 publicbuilding 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 aloan te 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, quctes or other types of submittals, through a competitive procurement process of 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 « smmittée, political corrimittee or party committee, 1nclud_mg, but no” limited to,
forwarding tickets to potential contiibutors, receiving contributions for transmission to any such commitee or
bundling contributions, (C) serving s 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 corrmittee. 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 candid ate 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.



Attachment 6

State of Connecticut

Office of the State Comptroller
Consulting Agreement Affidavit

The bidder or vendor shall attest in an affidavit as to whether any consulting agreement has
been entered into in connection with such contract.

Such affidavit shall be required if any duties of the consultant included communications
concerning business of such State agency, whether or not direct contact with a State agency,
State or public official or State employee was expected or made. Pursuant to Section 51 of
P.A.05-287, "consulting agreement” means any written or oral agreement to retain the
services, for a fee, of a consultant for the purposes of (A) providing counsel te a contractor,
vendor, consultant or other entity seeking to conduct, or conducting, business with the State,
(B) contacting, whether in writing or orally, any executive, judicial, or administrative office
of the State, including any department, institution, bureau, board, commission, authority,
official or employee for the purpose of solicitation, dispute resolution, introduction, requests
for information or (C) any other similar activity related to such contract. Consulting
agreement does not include any agreements entered into with a consultant who is registered
under the provisions of chapter 10 of the general statutes as of the date such affidavit is
submitted in accordance with the provisions of this section.

This affidavit must be amended if Contractor enters into any new consulting agreements
during the term of this Contract

I , (name and title) hereby swear that I am the chief
official of the bidder or vendor of the Contract or authorized to execute such Contract. [
further swear that I have not entered into any consulting agreement in connection with such
contract, except the agreements listed below: Attach additional sheets if necessary.

Contractor’s Name, Title and Firm or Corporation:
Terms of Consulting Agreement (Date of Execution, Amount, Expiration Date):
Brief Description of Services Provided (Purpose, Scope, Activities, Outcomes):
[ ] Yes [] No Is the Consultant a former state employee or public official?

If yes, provide the following information about the former state employee or public official:e
Former Agency: Date Such Employment Terminated:

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

Signature Date

Sworn and subscrit: 2«d before me on this day of ,2012

Commissioner of the Superior Court/Notary Public



