LICENSE AGREEMENT
BY AND BETWEEN
THE CONNECTICUT DEPARTMENT OF EMERGENCY SERVICES
AND PUBLIC PROTECTION
AND
TOWN OF WESTON

This License Agreement, made this day of , 2023, by and between
the Connecticut Department of Emergency Services and Public Protection, Division of Statewide
Emergency Telecommunications (hereinafter “DESPP”), acting herein by its Commissioner,
James C. Rovella, having a principal business address at 1111 Country Club Road, Middletown,
Connecticut, 06457, and the Town of Weston, acting herein by Samantha Nestor, its First
Selectwoman, duly authorized, hereinafter referred to as “the Town” or “the Contractor”,
having a principal office at 56 Norfield Road, Weston, Connecticut 06883. This License
Agreement (“AGREEMENT” or “Contract”) is intended to set forth the parties’ agreement with
respect to use of the Connecticut Land Mobile Radio Network (hereinafter “the CLMRN”) by the
Town and use by the Town of Town-owned subscriber units for incorporation into the CLMRN.

WITNESSETH:
WHEREAS, DESPP maintains the Connecticut Land Mobile Radio Network (CLMRN);

WHEREAS, DESPP wishes to encourage the shared use of the CLMRN in the State of
Connecticut;

WHEREAS, the Town wishes to share in the use of the CLMRN in order to efficiently improve
public safety communications and enhance public safety;

WHEREAS, both DESPP and the Town believe that shared use of the CLMRN will improve public
safety communications and enhance the interests of public safety within the Town’s borders,
while it provides such improved service at a greater value to taxpayers;

NOW, THEREFORE, in consideration of mutual covenants and conditions hereinafter stated, the
parties agree as follows:

1. Terms and Conditions

This contract is subject to the Terms and Conditions of Exhibit 1, which is incorporated into this
AGREEMENT.
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2. Effective Date and Term:

This AGREEMENT shall be effective when all parties have executed it and all required
approvals have been granted. This AGREEMENT may be modified upon the mutual written
consent of the parties. The initial term of the AGREEMENT shall be for five years; renewable
for four additional five-year terms. Each successive term shall automatically renew, unless
the parties give two years’ written notice.

3. Authority to Enter into AGREEMENT:

DESPP is authorized to enter into this AGREEMENT by action of the Commissioner of the
Department of Emergency Services and Public Protection under authority of CGS § 4-8.

The Town is authorized to enter into this AGREEMENT pursuant to its general powers
provided under CGS § 7-148 et seq. and the Town of Weston Charter.

4. Town’s Responsibilities:

A. Prior to joining the CLMRN, the Town shall ensure that it meets all equipment and other
requirements necessary to ensure compatibility with and protect against degradation of
the CLMRN. Such equipment and other requirements shall include, but not be limited
to, portable radios, mobile radios, dispatch consoles, building enhancements, antennas,
cabling, backup power, recording devices and subscriber devices/units.

B. The Town may only use DESPP-approved radios, with authorized and validated serial
numbers, talk groups and radio ID's. A list of approved radios is available upon request.
The Town is responsible for the programming of its subscriber units. Before
programming any subscriber units, the Town shall provide a list of the radios, each
identified by: vendor/service provider, manufacturer, model number, serial number,
configuration, firmware release, flash version or operating version, and the template it
proposes to use.

C. Inthe event that the Town desires enhanced radio coverage that requires additional
radio site(s), the Town shall fund the costs of procuring and equipping any such
additional sites. Maintenance costs for any such additional sites shall be the
responsibility of the Town.

D. The Town shall purchase all portable and mobile radios for Town subscribers
approved by DESPP. Subsequent subscribers may be added by mutual agreement.

E. The Town shall provide compatible dispatch consoles, if desired.

F. The Town shall secure all necessary licensing fees for all Town purchased and
maintained equipment.
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The Town shall fund, maintain, repair and secure reasonable upgrades to portable and
mobile radios, dispatch consoles and other necessary equipment.

The Town may make further upgrades during the term of the AGREEMENT, provided
that such upgrades are approved by DESPP.

The Town shall provide reasonable support to DESPP in managing the Town’s use of the
CLMRN.

The Town and DESPP shall mutually agree on an initial programming template and all
subsequent changes for all consoles and subscriber units.

The Town agrees to hold and treat all subscriber programming information as
confidential/public safety sensitive and will not release any information to any third-
party without approval of DESPP, except as provided by law.

5. DESPP’s Responsibilities

A.

DESPP shall provide reasonable support to the Town for the management of the
CLMRN. “Reasonable support” contemplates that DESPP will make a “best effort” as
such phrase is commonly understood. This AGREEMENT does not contemplate that
DESPP will provide specific state resources or service levels. Additionally, DESPP does
not make any warranties, express or implied, regarding operation of the CLMRN.

DESPP shall make its best effort to ensure that participation by other municipalities will
not degrade performance of the CLMRN within the Town’s borders.

DESPP shall review requests for additional subscriber units or talk groups from the Town
and consider the capacity of the overall system, the impact on system management, the
desired grade of service as well as the system capacity in the geographic area of the
Town when rendering a decision on the request.

DESPP agrees to resolve disputes between it and the Town at the manager/supervisor
level whenever practicable. Disputes that cannot be resolved at the designated
manager/supervisor level shall be elevated to the level of the director of the Division of
Statewide Emergency Telecommunications (DSET) or designee and the chief elected
official or designee.

DESPP shall be responsible for the assignment of subscriber identification numbers and
assignment of talk groups. DESPP is not responsible for the programming of subscriber
units not owned by DESPP.
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F. DESPP shall provide access to the CLMRN without charging a user fee or subscriber fee
for the entire duration of this AGREEMENT.

6. Other Terms and Conditions:

A. Subscriber unit coverage is not guaranteed and will vary from location to location. The
Town is encouraged to conduct its own radio communications coverage test to
determine the expected coverage level in its desired coverage areas.

B. Private calling permits properly programmed radios to engage in "one-on-one"
conversations. Only the initiating and target radios are able to communicate. Private
calling can significantly tie up system resources. At the discretion of DESPP, certain
subscriber units of the Town may be permitted to access private calling, after DESPP
makes a determination of the need and potential impact to the System.

C. System keys for programming are authorized only to the Town for the purposes as
specified in this agreement. System keys are to remain in the possession of the
designated Town representative(s) at all times. When not in use, system keys shall be
secured. System keys are subject to audit and will be issued for one year, renewable for
the duration of the agreement.

D. The programming of unauthorized talk groups will be considered a violation of this
AGREEMENT and may result in the revocation of programming privileges.

E. DESPP recognizes that municipalities may have unique public safety needs that may
require use of the CLMRN. One area of concern may be the need to respond to
emergencies involving school transportation. However, excessive use of the CLMRN can
impact capacity on the network for other users. DESPP frequently monitors the amount
of traffic on the network (e.g., number of push-to-talks, length of transmissions, etc.) as
a means to maintain operational capacity. To this end, the CLMRN is not designed to
support routine school bus operations.

In an effort to support the public safety needs of Connecticut municipalities, the Division
of Statewide Emergency Telecommunications shall review requests to use the CLMRN
by municipalities for school transportation on a case-by-case basis. Requests for this
and other proposed uses of the CLMRN must be submitted in writing to the DESPP
Connecticut Telecommunications System (CTS) Unit. The

Division shall approve requests based on the following:

1. The Request must contain details of proposed and normal day-to-day
communication scenarios, including:

a. the proposed geographic area of operation;

b. the proposed acceptable circumstances for communication;
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c. the proposed number of subscriber units authorized in the fleet; and

d. the current and projected system loading.

2. The municipality, in writing, shall demonstrate how use of the CLMRN will be
restricted to critical communications related to:

a. immediate safety of life and

b. interoperability with public safety agencies such as police, fire, emergency
medical services, or public works.

Final decisions rendered are not subject to appeal. Written requests can be e-mailed to
the CTS Unit at: P25@ct.gov. Additional information may be requested by contacting

P25@ct.gov.

F. The Town assumes responsibility and liability for programming of their subscribers and
their proper functioning.

G. Programming can be a complicated and time consuming process. The Town represents
that those that are permitted to program radios to be used on the CLMRN have
attended and successfully demonstrated competence at manufacturer-level training for
the subscribers to be used on the network.

H. The Town represents and warrants to DESPP that they have duly authorized execution
and delivery of this AGREEMENT and the obligations assumed by them hereunder; that
the Town shall comply with all applicable state and federal laws and municipal
ordinances in satisfying their obligations under and pursuant to this AGREEMENT; that
the execution, delivery and performance of this AGREEMENT shall not violate, be in
conflict with, result in a breach of or constitute (with or without due notice and/or lapse
of time) a default under any of the following as applicable: (i) any provision of law; (ii)
any order of any court or department; or (iii) any indenture, agreement, document, or
other instrument to which it is a party or may be bound.

I. This AGREEMENT contains the entire understanding between the parties hereto and
supersedes any and all prior understandings, negotiations and agreements, whether
written or oral, between them respecting the subject matter herein.

J.  The parties each bind themselves, successors, assigns and legal representatives with
respect to all covenants of this AGREEMENT.

K. Any notices required or permitted under this AGREEMENT shall be deemed to be given

when hand-delivered or one business day after pick up by an overnight express service
to the parties below:
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As to the Town of Weston:
First Selectwoman or designee
56 Norfield Road

Weston, CT 06883

Date

Date

CLMRN License Agreement

As to the State of Connecticut:
Director of Statewide Emergency
Telecommunications or designee
1111 Country Club Road
Middletown, CT 06457

STATE OF CONNECTICUT
DEPARTMENT OF EMERGENCY SERVICES
AND PUBLIC PROTECTION

By

James C. Rovella

Its Commissioner

Duly Authorized

TOWN OF WESTON

By

Samantha Nestor
Its First Selectwoman
Duly Authorized
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Rev. 11/04/2022 ($50,000 and over No HIPAA; Non-IT; Non-POS)

DEPARTMENT OF EMERGENCY SERVICES AND PUBLIC PROTECTION
DIVISION OF STATEWIDE EMERGENCY TELECOMMUNICATIONS

CONNECTICUT LAND MOBILE RADIO NETWORK (CLMRN) LICENSE AGREEMENT

EXHIBIT 1
TERMS AND CONDITIONS

DEFINITIONS.

Unless expressly provided within a specific provision of this CONTRACT, the following definitions
shall apply:

a.

“Agreement” or “Contract” means a Division of Statewide Emergency Telecommunications
agreement including but not limited to a Connecticut Land Mobile Radio Network, E911
Subscriber Information, or TeleAtlas access agreement.

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

Contract: This agreement, as of its effective date, between or among the Parties.

“Contractor or Contractor” means any person or entity that is a party to a Division of Statewide
Emergency Telecommunications Agreement including but not limited to Connecticut Land
Mobile Radio Network, E911 Subscriber Information Database, Shelter, or Tower Operation
agreements.

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

Goods: All things which are movable at the time that the Contract is effective and which
include, without limiting this definition, supplies, materials and equipment, as specified in the
Solicitation and as set forth in this CONTRACT.

Goods or Services: Goods, Services, or both, as specified in the Solicitation and set forth in
this CONTRACT.

Perform: For purposes of this Contract, the verb “to perform” and the Contractor’s performance

set forth in this Contract are referred to as “Perform,” “Performance” and other capitalized
variations of the term.

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

Services: The performance of labor or work, as specified in the Solicitation and as set forth in
this Contract.

Solicitation: A State request, in whatever form issued, inviting bids, proposals or quotes for
Goods or Services, typified by, but not limited to, an invitation to bid, request for proposals,
request for information or request for quotes. The Solicitation and this Contract shall be

Initials:
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I. governed by the statutes, regulations and procedures of the State of Connecticut Department
of Administrative Services “DAS”, even if the Agency has statutes, regulations and procedures
which overlap DAS’s. However, to the extent that the Agency has statutes, regulations or
procedures which the Agency determines in its sole discretion to be inconsistent with DAS’s,
the Agency’s shall control over those of DAS’s. The Solicitation is incorporated into and made
a part of the Contract as if it had been fully set forth in it if, but only if, the Solicitation is in the
form of an invitation to bid, request for information or request for quotes. A Solicitation in the
form of a request for proposals is not incorporated into the Contract in its entirety, but, rather, it
is incorporated into the Contract only to the extent specifically stated.

m. State: The State of Connecticut, including the Agency and any office, department, board,
council, commission, institution or other agency or entity of the State.

AUDIT CLAUSE. Audit Requirements. For purposes of this paragraph, the word "contractor" shall be
deemed to mean "nonstate entity," as that term is defined in Section 4-230 of the Connecticut General
Statutes. The contractor shall provide for an annual financial audit acceptable to the Department for
any expenditure of state-awarded funds made by the contractor. Such audit shall include
management letters and audit recommendations. The State Auditors of Public Accounts shall have
access to all records and accounts for the fiscal year(s) in which the award was made. The contractor
will comply with federal and state single audit standards as applicable.

WHISTLEBLOWING. This Contract may be subject to the provisions of Section 4-61dd of the
Connecticut General Statutes. In accordance with this statute, if an officer, employee or appointing
authority of the Contractor takes or threatens to take any personnel action against any employee of
the Contractor in retaliation for such employee's disclosure of information to any employee of the
contracting state or quasi-public agency or the Auditors of Public Accounts or the Attorney General
under the provisions of subsection (a) of such statute, the Contractor shall be liable for a civil penalty
of not more than five thousand dollars for each offense, up to a maximum of twenty per cent of the
value of this Contract. Each violation shall be a separate and distinct offense and in the case of a
continuing violation, each calendar day's continuance of the violation shall be deemed to be a
separate and distinct offense. The State may request that the Attorney General bring a civil action in
the Superior Court for the Judicial District of Hartford to seek imposition and recovery of such civil
penalty. In accordance with subsection (f) of such statute, each large state contractor, as defined in
the statute, shall post a notice of the provisions of the statute relating to large state contractors in a
conspicuous place which is readily available for viewing by the employees of the Contractor.

ACCESS TO THE CONTRACT AND STATE DATA. The Contractor shall provide to the Agency
access to any data, as defined in Conn. Gen Stat. Sec. 4e-1, concerning the Contract and the Agency
that are in the possession or control of the Contractor upon demand and shall provide the data to the
Agency in a format prescribed by the Agency and the State Auditors of Public Accounts at no
additional cost.

FORUM AND CHOICE OF LAW. The parties deem the Contract to have been made in the City of
Hartford, State of Connecticut. Both parties agree that it is fair and reasonable for the validity and
construction of the Contract to be, and it shall be, governed by the laws and court decisions of the
State of Connecticut, without giving effect to its principles of conflicts of laws. To the extent that any
immunities provided by Federal law or the laws of the State of Connecticut do not bar an action
against the State, and to the extent that these courts are courts of competent jurisdiction, for the
purpose of venue, the complaint shall be made returnable to the Judicial District of Hartford only or
shall be brought in the United States District Court for the District of Connecticut only, and shall not be
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transferred to any other court, provided, however, that nothing here constitutes a waiver or
compromise of the sovereign immunity of the State of Connecticut. The Contractor waives any
objection which it may now have or will have to the laying of venue of any Claims in any forum and
further irrevocably submits to such jurisdiction in any suit, action or proceeding.

TERMINATION.

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

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

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

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

e. The Agency shall, within forty-five (45) days of the effective date of Termination, reimburse the
Contractor for its Performance rendered and accepted by the Agency, in addition to all actual
and reasonable costs incurred after Termination in completing those portions of the
Performance which the notice required the Contractor to complete. However, the Contractor is
not entitled to receive and the Agency is not obligated to tender to the Contractor any
payments for anticipated or lost profits. Upon request by the Agency, the Contractor shall
assign to the Agency, or any replacement contractor which the Agency designates, all
subcontracts, purchase orders and other commitments, deliver to the Agency all Records and
other information pertaining to its Performance, and remove from State premises, whether
leased or owned, all of Contractor’s property, equipment, waste material and rubbish related to
its Performance, all as the Agency may request.
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f. For breach or violation of any of the provisions in the section concerning Representations and
Warranties, the Agency may Terminate the Contract in accordance with its terms and revoke
any consents to assignments given as if the assignments had never been requested or
consented to, without liability to the Contractor or Contractor Parties or any third party.

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

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

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

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

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

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

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

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

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

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

CALL CENTER AND CUSTOMER SERVICE WORK. Contractor shall perform all required state
business-related call center and customer service work entirely within the State of Connecticut. If
Contractor performs work outside of the State of Connecticut and adds customer service employees
who will perform work pursuant to this Contract, then Contractor shall employ such new employees
within the State of Connecticut prior to any such employee performing any work pursuant to this
Contract.

INDEMNIFICATION.

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

b. 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.

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

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

e. The Contractor shall carry and maintain at all times during the term of the Contract, and during
the time that any provisions survive the term of the Contract, sufficient general and/or
professional liability insurance to satisfy its obligations under this Contract. The Contractor
shall name the State as an additional insured on the policy and shall provide a copy of the
policy to the Agency prior to the effective date of the Contract. The Contractor shall not begin
Performance until the delivery of the policy to the Agency. The Agency shall be entitled to
recover under the insurance policy even if a body of competent jurisdiction determines that the
Agency or the State is contributorily negligent.

f. This section shall survive the Termination of the Contract and shall not be limited by reason of
any insurance coverage.
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SOVEREIGN IMMUNITY. The parties acknowledge and agree that nothing in the Solicitation or the
Contract shall be construed as a modification, compromise or waiver by the State of any rights or
defenses of any immunities provided by Federal law or the laws of the State of Connecticut to the
State or any of its officers and employees, which they may have had, now have or will have with
respect to all matters arising out of the Contract. To the extent that this section conflicts with any
other section, this section shall govern.

SUMMARY OF STATE ETHICS LAWS. Pursuant to the requirements of section 1-101qq of the
Connecticut General Statutes (a) the State has provided to the Contractor the summary of State
ethics laws developed by the State Ethics Commission pursuant to section 1-81b of the Connecticut
General Statutes, which summary is incorporated by reference into and made a part of this Contract
as if the summary had been fully set forth in this Contract; (b) the Contractor represents that the chief
executive officer or authorized signatory of the Contract and all key employees of such officer or
signatory have read and understood the summary and agree to comply with the provisions of state
ethics law; (c) prior to entering into a contract with any subcontractors or consultants, the Contractor
shall provide the summary to all subcontractors and consultants and each such contract entered into
with a subcontractor or consultant on or after July 1, 2021, shall include a representation that each
subcontractor or consultant and the key employees of such subcontractor or consultant have read and
understood the summary and agree to comply with the provisions of state ethics law; (d) failure to
include such representations in such contracts with subcontractors or consultants shall be cause for
termination of the Contract; and (e) each contract with such contractor, subcontractor or consultant
shall incorporate such summary by reference as a part of the contract terms.

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 Parties’
plants and places of business which, in any way, are related to, or involved in, the
performance of this Contract.

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

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

d. 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 have been resolved.

f. The Contractor shall cooperate fully with the State and its agents in connection with an audit or
inspection. Following any audit or inspection, the State may conduct and the Contractor shall
cooperate with an exit conference.
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g. The Contractor shall incorporate this entire Section verbatim into any contract or other
agreement that it enters into with any Contractor Party.

CAMPAIGN CONTRIBUTION RESTRICTION. For all State contracts, defined in section 9-612 of the
Connecticut General Statutes as having a value in a calendar year of $50,000 or more, or a
combination or series of such agreements or contracts having a value of $100,000 or more, the
authorized signatory to this Contract represents that they have received the State Elections
Enforcement Commission’s notice advising state contractors of state campaign contribution and
solicitation prohibitions, and will inform its principals of the contents of the notice.

PROTECTION OF CONFIDENTIAL INFORMATION.

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

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

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

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

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

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

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

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

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

f.  Nothing in this Section shall supersede in any manner Contractor’s or Contractor Party’s
obligations pursuant to HIPAA or the provisions of this Contract concerning the obligations
of the Contractor as a Business Associate of the Department.

The above section uses the terms “Confidential Information” and “Confidential Information Breach.”
Please use the following two definitions for those terms and include them, alphabetized, in the
definition section of the contract:

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

2. “Confidential Information Breach” shall mean, generally, an instance where an unauthorized
person or entity accesses Confidential Information in any manner, including but not limited to
the following occurrences: (1) any Confidential Information that is not encrypted or protected
is misplaced, lost, stolen or in any way compromised; (2) one or more third parties have had
access to or taken control or possession of any Confidential Information that is not encrypted
or protected without prior written authorization from the State; (3) the unauthorized
acquisition of encrypted or protected Confidential Information together with the confidential
process or key that is capable of compromising the integrity of the Confidential Information;
or (4) if there is a substantial risk of identity theft or fraud to the client, the Contractor, the
Department or State.

EXECUTIVE ORDERS AND OTHER ENACTMENTS.

a. All references in this AGREEMENT to any Federal, State, or local law, statute, public or
special act, executive order, ordinance, regulation or code (collectively, “Enactments”) shall
mean Enactments that apply to the AGREEMENT at any time during its term, or that may be
made applicable to the AGREEMENT during its term. This AGREEMENT shall always be read
and interpreted in accordance with the latest applicable wording and requirements of the
Enactments. At the Contractor’s request, the Client Agency shall provide a copy of these
Enactments to the Contractor. Unless otherwise provided by Enactments, the Contractor is not
relieved of its obligation to perform under this AGREEMENT if it chooses to contest the
applicability of the Enactments or the Client Agency’s authority to require compliance with the
Enactments.
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b. 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 this AGREEMENT as if
they had been fully set forth in it.

c. This AGREEMENT may be subject to (1) Executive Order No. 14 of Governor M. Jodi Rell,
promulgated April 17, 2006, concerning procurement of cleaning products and services; (2)
Executive Order No. 61 of Governor Dannel P. Malloy promulgated December 13, 2017
concerning the Policy for the Management of State Information Technology Projects, as issued
by the Office of Policy and Management, Policy ID IT-SDLC-17-04. If any of the Executive
Orders referenced in this subsection is applicable, it is deemed to be incorporated into and
made a part of this AGREEMENT as if fully set forth in it.

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

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

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

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

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

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

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

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

8. "mental disability" means one or more mental disorders, as defined in the most recent
edition of the American Psychiatric Association's "Diagnostic and Statistical Manual of
Mental Disorders", or a record of or regarding a person as having one or more such
disorders;

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

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

For purposes of this Section, the terms "Contract" and “contract” do not include a contract where
each contractor is (1) a political subdivision of the state, including, but not limited to, a municipality,
(2) a quasi-public agency, as defined in Conn. Gen. Stat. Section 1-120, (3) any other state, including
but not limited to any federally recognized Indian tribal governments, as defined in Conn. Gen. Stat.
Section 1-267, (4) the federal government, (5) a foreign government, or (6) an agency of a
subdivision, agency, state or government described in the immediately preceding enumerated
items (1), (2), (3), (4) or (5).

b. (1) The Contractor agrees and warrants that in the performance of the Contract such
Contractor will not discriminate or permit discrimination against any person or group of
persons on the grounds of race, color, religious creed, age, marital status, national origin,
ancestry, sex, gender identity or expression, mental retardation, mental disability or physical
disability, including, but not limited to, blindness, unless it is shown by such Contractor that
such disability prevents performance of the work involved, in any manner prohibited by the
laws of the United States or of the State of Connecticut; and the Contractor further agrees to
take affirmative action to 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, gender identity or expression,
mental retardation, mental disability or physical disability, including, but not limited to,
blindness, unless it is shown by the Contractor that such disability prevents performance of
the work involved; (2) the Contractor agrees, in all solicitations or advertisements for
employees placed by or on behalf of the Contractor, to state that it is an "affirmative action-
equal opportunity employer" in accordance with regulations adopted by the Commission; (3)
the Contractor agrees to provide each labor union or representative of workers with which
the Contractor has a collective bargaining Agreement or other contract or understanding
and each vendor with which the Contractor has a contract or understanding, a notice to be
provided by the Commission, advising the labor union or workers’ representative of the
Contractor's commitments under this section and to post copies of the notice in conspicuous
places available to employees and applicants for employment; (4) the Contractor agrees to
comply with each provision of this Section and Connecticut General Statutes 88 46a- 68e
and 46a-68f and with each regulation or relevant order issued by said Commission pursuant
to Connecticut General Statutes 88 46a-56, 46a-68e and 46a-68f; and (5) the Contractor
agrees to provide the Commission on Human Rights and Opportunities with such
information requested by the Commission, and permit access to pertinent books, records
and accounts, concerning the employment practices and procedures of the Contractor as
relate to the provisions of this Section and Connecticut General Statutes § 46a-56. If the
contract is a public works contract, the Contractor agrees and warrants that he will make
good faith efforts to employ minority business enterprises as subcontractors and suppliers of
materials on such public works projects.

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

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 subsection (b) of this Section in every
subcontract or purchase order entered into in order to fulfill any obligation of a contract with the
State and such provisions shall be binding on a subcontractor, vendor or manufacturer unless
exempted by regulations or orders of the Commission. The Contractor shall take such action
with respect to any such subcontract or purchase order as the Commission may direct as a
means of enforcing such provisions including sanctions for noncompliance in accordance with
Connecticut General Statutes 846a-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 Contract and as they may be adopted or amended from time to time during
the term of this Contract and any amendments thereto.

(1) The Contractor agrees and warrants that in the performance of the Contract such
Contractor will not discriminate or permit discrimination against any person or group of persons
on the grounds of sexual orientation, in any manner prohibited by the laws of the United States
or the State of Connecticut, and that employees are treated when employed without regard to
their sexual orientation; (2) the Contractor agrees to provide each labor union or representative
of warkers 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 Connecticut General
Statutes § 46a-56; and (4) the Contractor agrees to provide the Commission on Human Rights
and Opportunities with such information requested by the Commission, and permit access to
pertinent books, records and accounts, concerning the employment practices and procedures
of the Contractor which relate to the provisions of this Section and Connecticut General
Statutes §46a-56.

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

such subcontract or purchase order as the Commission may direct as a means of enforcing
such provisions including sanctions for noncompliance in accordance with Connecticut General
Statutes § 46a-56; provided, if such Contractor becomes involved in, or is threatened with,
litigation with a subcontractor or vendor as a result of such direction by the Commission, the
Contractor may request the State of Connecticut to enter into any such litigation or negotiation
prior thereto to protect the interests of the State and the State may so enter.
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. Pursuant to subsection (c) of section 4a-60 and subsection (b) of section 4a-60a of the
Connecticut General Statutes, the Contractor, for itself and its authorized signatory of this
Contract, affirms that it understands the obligations of this section and that it will maintain a
policy for the duration of the Contract to assure that the Contract will be performed in
compliance with the nondiscrimination requirements of such sections. The Contractor and its
authorized signatory of this Contract demonstrate their understanding of this obligation by (A)
having provided an affirmative response in the required online bid or response to a proposal
guestion which asks if the contractor understands its obligations under such sections, (B) signing
this Contract, or (C) initialing this nondiscrimination affirmation in the following box:

IRAN ENERGY INVESTMENT CERTIFICATION.

a. Pursuant to section 4-252a of the Connecticut General Statutes, the Contractor certifies that
it has not made a direct investment of twenty million dollars or more in the energy sector of Iran
on or after October 1, 2013, as described in Section 202 of the Comprehensive Iran Sanctions,
Accountability and Divestment Act of 2010, and has not increased or renewed such
investment on or after said date.

b. If the Contractor makes a good faith effort to determine whether it has made an investment
described in subsection (a) of this section, then the Contractor shall not be deemed to be in
breach of the Contract or in violation of this section. A "good faith effort" for purposes of this
subsection includes adetermination that the Contractor is not on the list of persons who
engage in certain investment activities in Iran created by the Department of General Services
of the State of California pursuant to Division 2, Chapter 2.7 of the California Public Contract
Code. Nothing in this subsection shall be construed to impair the ability of the State agency or
guasi-public agency to pursue a breach of contract action for any violation of the provisions of
the Contract.

LARGE STATE CONTRACT REPRESENTATION FOR CONTRACTOR. Pursuant to section 4-252
of the Connecticut General Statutes and Acting Governor Susan Bysiewicz Executive Order No. 21-2,
promulgated July 1, 2021, the Contractor, for itself and on behalf of all of its principals or key
personnel who submitted a bid or proposal, represents:

a. That no gifts were made by (1) the Contractor, (2) any principals and key personnel
of the Contractor, who participate substantially in preparing bids, proposals or
negotiating State contracts, or (3) any agent of the Contractor or principals and key
personnel, who participates substantially in preparing bids, proposals or negotiating
State contracts, to (i) any public official or State employee of the State agency or quasi-
public agency soliciting bids or proposals for State contracts, who participates
substantially in the preparation of bid solicitations or requests for proposals for State
contracts or the negotiation or award of State contracts, or (ii) any public official or
State employee of any other State agency, who has supervisory or appointing
authority over such State agency or quasi-public agency;

b. That no such principals and key personnel of the Contractor, or agent of the
Contractor or of such principals and key personnel, knows of any action by the
Contractor to circumvent such prohibition on gifts by providing for any other principals
and key personnel, official, employee or agent of the Contractor to provide a gift to
any such public official or State employee; and

c. That the Contractor is submitting bids or proposals without fraud or collusion with
any person.
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LARGE STATE CONTRACT REPRESENTATION FOR OFFICAL OR EMPLOYEE OF STATE
AGENCY. Pursuant to section 4-252 of the Connecticut General Statutes and Acting Governor Susan
Bysiewicz Executive Order No. 21-2, promulgated July 1, 2021, the State agency official or employee
represents that the selection of the person, firm or corporation was not the result of collusion, the
giving of a gift or the promise of a gift, compensation, fraud or inappropriate influence from any
person.

REPRESENTATIONS AND WARRANTIES.

The Contractor, as appropriate, represent and warrant to the Agency for itself, Contractor Parties, as
appropriate, that:

(@)

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

(b) they will comply with all applicable State and Federal laws and municipal ordinances in

(©)

satisfying their obligations to the Agency under and pursuant to the Contract, including, but not
limited to (1) Connecticut General Statutes Title 1, Chapter 10, concerning the State’s Codes
of Ethics and (2) Title 4a concerning State purchasing, including, but not limited to section
22a-194a concerning the use of polystyrene foam;

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

(d) they are not presently debarred, suspended, proposed for debarment, declared ineligible, or

(€)

()
(@)
(h)

voluntarily excluded from covered transactions by any governmental entity;

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

property;

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

they have not within the three years preceding the Contract had one or more contracts with
any governmental entity Terminated;

they have not employed or retained any entity or person, other than a bona fide employee
working solely for them, to solicit or secure the Contract and that they have not paid or agreed
to pay any entity or person, other than a bona fide employee working solely for them, any fee,
commission, percentage, brokerage fee, gifts, or any other consideration contingent upon or
resulting from the award or making of the Contract or any assignments made in accordance
with the terms of the Contract;
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(i) to the best of their knowledge, there are no Claims involving the Bidder, Bidder Parties,
Contractor or Contractor Parties that might reasonably be expected to materially adversely
affect their businesses, operations, assets, properties, financial stability, business prospects or
ability to Perform fully under the Contract;

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

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

() the Bid was not made in connection or concert with any other person, entity or Bidder,
including any affiliate (as defined in the Tangible Personal Property section of this Contract) of
the Bidder, submitting a Bid for the same Goods or Services, and is in all respects fair and
without collusion or fraud;

(m)they are able to Perform under the Contract using their own resources or the resources of a
party who is not a Bidder;

(n) the Contractor shall obtain in a written contract all of the representations and warranties in this
section from any Contractor Parties and to require that provision to be included in any
contracts and purchase orders with such Contractor Parties;

(o) they have paid all applicable workers’ compensation second injury fund assessments
concerning all previous work done in Connecticut;

(p) they have a record of compliance with Occupational Health and Safety Administration
regulations without any unabated, willful or serious violations;

() they owe no unemployment compensation contributions;

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

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

(t) each Contractor Party or Bidder Party has vested in the Contractor and Bidder plenary
authority to bind the Contractor Parties and Bidder Parties to the full extent necessary or
appropriate to ensure full compliance with and Performance in accordance with all of the terms
and conditions of the Contract and that all appropriate parties shall also provide, no later than
fifteen (15) days after receiving a request from the Agency, such information as the Agency
may require to evidence, in the Agency’s sole determination, compliance with this section;

(u) except to the extent modified or abrogated in the Contract, all Title shall pass to the Agency
upon complete installation, testing and acceptance of the Goods or Services and payment by
the Agency;
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(v) if either party Terminates the Contract, for any reason, the Contractor shall relinquish or cause
to be relinquished to the Agency all Title to the Goods delivered, accepted and paid for (except
to the extent any invoiced amount is disputed) by the Agency;

(w) with regard to third party products provided with the Goods, they shall transfer all licenses
which they are permitted to transfer in accordance with the applicable third party license;

(x) they shall not copyright, register, distribute or claim any rights in or to the Goods after the
effective date of the Contract without the Agency’s prior written consent;

(y) they either own or have the authority to use all Title of and to the Goods, and that such Title is
not the subject of any encumbrances, liens or claims of ownership by any third party;

(2) the Goods do not infringe or misappropriate any patent, trade secret or other intellectual
property right of a third party;

(aa) the Agency's use of any Goods shall not infringe or misappropriate any patent, trade
secret or other intellectual property right of a third party;

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

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