Agreement Between
The Boston Consulting Group, Inc.
And
The Board of Regents for Higher Education

This agreement is made the ___ day of April, 2014 by and between The Boston Consulting Group, Inc., of 2501
North Harwood St., Dallas, TX (hereinafter “BCG” or “Contractor”), and Connecticut’s Board of Regents for
Higher Education, on behalf of the Connecticut State University System, the Connecticut Community Colleges,
and Charter Oak State College (hereinafter “BOR” or “Connecticut State Colleges and Universities” or “CSCU”
or “State”), with a central / system office located at 39 Woodland Street, Hartford, Connecticut.

1. Agreement and Scope of Work

This Agreement, pursuant to an award made to the Contractor (RFP BOR-128) provides for Strategic Planning
Consulting Services. The Contractor shall support the CSCU System in implementing an integrated strategic
plan, Transform CSCU 2020, to guide the system as it transforms toward a more integrated organization.
Services shall be provided in five primary modules, conducted by a core management team (J Puckett, Nithya
Vaduganathan and Stu Scantlebury ) and additional consultants to conduct analysis, synthesize findings, and
support development recommendations for each module. Modules shall be completed concurrently over a
projected fifteen (15) week timeframe.

A. Module 1: Establish a project management office (15 weeks)

1. Key activities include, but are not limited to the following:

a. Build an executive steering committee: Provide recommendations for committee membership,
and support the identification of the right cadence by which to engage the executive steering
committee during the transformation planning process.

b. Lay out high-level roadmap for transformation initiatives: Assist in sequencing a set of 28
initiatives identified in the Transform CSCU 2020 plan. Prioritize key initiatives to begin
implementation planning within the 15 week timeframe.

¢. Help create and staff a project management office to provide leadership over the transformation
planning: identify internal candidates to staff the office, both for the project manager role and key
initiative leads.

d. Provide training to all key initiative leads to develop a roadmap for each initiative: A proprietary
BCG Roadmapping tool shall be used to create Roadmaps which will include key milestones,
timeline, resource requirements, interdependencies, and expected fiscal impact. The
Roadmapping tool will allow for automated tracking and reporting on progress.

e. Support the program management office: Help the program manager to lead a robust, efficient
program management office (PMO) by conducting effective cross-initiative meetings that focus
on timely, informed decision-making and resolution of cross-cutting issues. Help the program
manager track major interdependencies and minimize key risks.

2. Key deliverables:
Executive steering committee composition and meeting cadence
Transformation roadmap with sequenced set of initiatives

Identification of a program manager and staff for PMO and key transformation initiatives
Regular cadence of PMO meetings, with decision making and issue resolution in progress
Robust tracking of interdependencies and key risks
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B. Module 2: Stakeholder Engagement (15 weeks)

1. Key activities include, but are not limited to the following:
a. Identify key stakeholders and their priorities: Assist BOR staff to develop a communication and

stakeholder engagement plan that identifies which stakeholders need to be engaged against which
initiatives (e.g., faculty engaged on academic priorities for system)

b. Establish process and cadence for engagement: Help inform the process for handling stakeholder

c.

engagements initially and on a regular cadence over time

Support key engagements with faculty cross-campuses: activities may include leveraging faculty
advisory groups and holding town hall style meetings and workshops, meant to engage faculty in
establishing longer-term academic priorities.

2. Key deliverables
a. Map of key stakeholders that need to be engaged for each initiative

b.
c.

Engagement plans
Deeper support on key faculty engagements

C. Module 3: Academic Initiatives (15 weeks)

1. Key activities include, but are not limited to the following:

a.

Facilitate cross-campus registration and admissions process:
i. Perform a current state assessment of registration / admissions processes across campuses

ii. Provide a future state recommendation informed by benchmarks

iii. Develop a roadmap to get to future state identifying key steps and estimated cost
Create shared metrics that quantify the impact of consulting services:

i. Understand current metrics used to measure impact
ii. Provide a future state recommendation on potential shared metrics informed by internal
stakeholder perspective and benchmarks

iii. Establish mechanism(s) to track and report against shared metrics
Develop a long-term academic plan from a system perspective to ensure program development
that is consistent with future resources and facilities:

i. Actively engage faculty in dialogue on shifts that will accompany moving towards a system
(e.g., whether there should be one course catalog, how to best facilitate students taking
classes across campuses, how to integrate online offerings)

ii. Identify quick wins where there is faculty alignment
iii. Lay out groundwork for longer-term decisions related to system-level academic priorities.
Groundwork shall include identifying what longer-term decisions are needed, when they
need to be made by, and helping identify smaller teams of staff that can help do deeper
analysis/research to help facilitate those decisions.
Facility planning initiative: Assist in identifying facilities implications tied to longer-term
academic priorities

D. Module 4: Operational Initiatives: (12 weeks)

1. Key activities include, but are not limited to the following:

a.

Conduct an Information Technology (“IT”) audit and develop a plan to upgrade IT through the
entire system
i. Identify current state of IT systems, including what's working and shortfalls
ii. Establish a set of guiding principles to inform any future IT upgrades/enhancements
iii. Propose future state IT environment and identify cost implications (one time and ongoing)
to transition towards future state
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iv. Identify portions of IT expansions that can be capitalized (e.g., hardware, software) in the
BOR Fall 2014 bond package

b. Develop a comprehensive plan to address deferred maintenance:
i. Leverage the CSCU master plan previously completed by Site Lines Consulting as a
starting point on the full set of deferred maintenance needs over the next 20 years
ii. Establish criteria to help prioritize and sequence deferred maintenance for the BOR Fall
2014 bond issue
iii. Help develop narrative / support for deferred maintenance projects that get prioritized for
inclusion in the BOR Fall 2014 bond package
¢. Conduct a study to better serve students by achieving organizational efficiency through improved
technology and centralization:

i. Help identify the set of “back-office” (e.g., common student identification card, single
registration interface) and “front-office” (e.g., electronic student interface) student services
that will benefit from more technology enablement

ii. Layout a near and longer-term roadmap for phasing in changes to technology environment
against identified set of priorities

E. Module 5: Organizational Initiatives (12 weeks)
1. Key activities include, but are not limited to the following:

a. Plan for reducing organizational costs
i. Create an organizational baseline for central staff across all sites by function
ii. Conduct an organizational delayering diagnostic to inform opportunities for efficiencies
iii. Facilitate discussions with the CSCU core team to hone in on a prioritized set of
opportunities to pursue and quantify the potential savings
iv. Develop a roadmap to achieve organizational efficiencies
b. Facility planning initiative: Help identify facilities implications tied to organizational footprint
recommendations

F. Additional Services
The Contractor shall provide additional consulting services upon request of the BOR which may include,
but not be limited to, assistance in execution of selected initiatives. Additional consulting service shall be
provided at an average rate not to exceed $426.00 per hour. This rate shall be applicable for 2014 only.
Upon request, the Contractor shall submit a written cost proposal to the Board and must receive a written
approval of such proposal prior to starting additional consulting work.

2. Cost and Schedule of Payments

A. State Liability:
The State of Connecticut and the Board of Regents for Higher Education shall assume no liability for
payment for services under the terms of this contract until the contract is fully executed by the BOR, the
Contractor, and if applicable, by the Attorney General of the State of Connecticut.

B. Total Contract Not to Exceed:
The BOR shall pay the Contractor a total sum not to exceed $1,973,328.00 for services performed under
this agreement.

C. Invoicing and Payment:
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3.

1. The Contractor shall submit invoices on a monthly basis for consulting services performed and
expenses incurred during the previous month, according to the following schedule:

SArea of Hours ‘Eg;gye ;:gfs;;gtn;}l Expenses** Not Total Fees and
upport Rate* T to Exceed Expenses
Modules 1-3 Approx. $426.00 $1,341,900.00 $161,028.00 $1,502,928.00
210 hrs./wk.
Total
3150 hours
Module 4 Approx. $250.00 $210,000.00 $25,200.00 $235,200.00
70 hrs./wk.
Total 840
hours
Module 5 Approx. $250.00 $210,000.00 $25,200.00 $235,200.00
70 hrs./wk.
Total 840
hours

* Average hourly rate for Modules 4 and 5 is reduced as those modules will run concurrently with the
first three modules, leveraging the same senior team.
**Expenses include travel, meals, lodging, communication, printing, and production.

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

3. Payment shall be made by the BOR to the Contractor within 45 days after receipt and acceptance of
properly executed and approved invoices.

Term

Subject to the provisions of Section J. (“Termination™) herein, the term of this Agreement shall commence on
that date the Agreement is approved by the Connecticut Office of the Attorney General and shall expire upon
completion of the modules or by September 15, 2014 whichever first. The BOR retains the right to extend the
term if it so desires. Any change or extension to this Agreement shall be set forth in a written Amendment to
this Agreement signed by the parties and approved by the Office of the Attorney General.

Other Terms and Conditions

A. Professional Standards:

In rendering services under this contract, the Contractor shall conform to high professional standards of work
and business ethic. The Contractor warrants that the services shall be performed: 1) in a professional and
workmanlike manner; and 2) in accordance with generally and currently accepted principles and practices.
During the term of this contract, the Contractor agrees to provide to the BOR in a good and faithful manner,
using its best efforts and in a manner that shall promote the interests of the BOR, such services as the BOR
requests, provided in this contract.

B. Ownership of Deliverables:
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Any reports, analyses or other materials furnished by the Contractor to the State (collectively, "Deliverables")
shall be at all times property of the State. The State, however, acknowledges that the Contractor may have
developed or may develop for itself, or for others, problem solving approaches, frameworks or other tools
and processes developed in perfomung the services contemplated hereunder, and nothing contained herein
precludes the Contractor from using, developing or disclosing such materials and information provided that
the same do not contain or reflect Confidential Information of the State.

The parties agree that the State does not acquire any rights to the drafts, notes, analyses, and other work
papers of the Contractor. In the event that the State distributes or discloses the Deliverables to third parties,
the State will not use the Contractor's name or attribute the Deliverables or any statement, analysis, material or
information contained therein to the Contractor.

C. Reference to Contractor:

Except as required by law, the State agrees that no reference may be made to Consultant in any prospectus,
proxy statement, offering memorandum or comparable document, or materials prepared for public
distribution.

D. Limitation of Liability:

Notwithstanding anything herein to the contrary, and, except where expressly prohibited by applicable law,
in no event shall either party be liable for any consequential, incidental, indirect, special or exemplary
damages arising in connection with this Contract and/or its subject matter, regardless of the theory of
liability giving rise to such damages, whether arising in contract, tort or otherwise, and regardless of
whether such party was advised or aware of the possibility of such damages.

Notwithstanding anything herein to the contrary, and, to the maximum extent permitted by applicable law, the
parties' exclusive remedy and entire liability for any claim related to the subject matter of this Contract,
whether in contract, warranty, tort, or any other legal theory, shall be limited to the total amount paid by the
State to Provider for the services upon which the liability is based.

E. Confidential Information:

(@) The Contractor acknowledges that it may have access to Confidential Information (as hereinafter defined).
The Contractor agrees that it will use the Confidential Information solely for the purpose of performing its
duties as a consultant and agrees that it will not divulge, furnish, publish or use for its own benefit or for the
direct or indirect benefit of any other person or entity, whether or not for monetary gain, any Confidential
Information. '

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

F. Claims Against The State:

The Contractor agrees that the sole and exclusive means for the presentation of any claim against the State
arising from this Agreement shall be in accordance with Chapter 53 of the Connecticut General Statutes (Claims
Against the State) and the Contractor further agrees not to initiate legal proceedings in any state or federal court
in addition to, or in lieu of, said Chapter 53 proceedings.

G. Indemnification and Insurance:

(a)The Contractor shall indemnify, defend and hold harmless the State and its officers, representatives,
agents, servants, employees, successors and assigns from and against any and all (1) third party claims
arising, directly or indirectly, in connection with the Contract, including the acts of commission or
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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 for claims of
infringement based upon the use of a superseded or altered version of the deliverables by the State if such
infringement would have been avoided by the use of the deliverables in the version that the Contractor
has provided to the State or use of the deliverables in a manner that violates the terms of this Contract.

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

(d)The Contractor shall reimburse the State for any and all damages to the real or personal property of the
State caused by the Acts of the Contractor or any contractor parties. The State shall give the Contractor
reasonable notice of any such claims.

() The Contractor shall carry and maintain at all times during the term of the Contract, and during the time
that any provisions survive the term of the Contract, sufficient general liability insurance to satisfy its
obligations under this Contract. The Contractor shall cause the State to be named as an additional insured
on the policy and shall provide a certificate of insurance to the Client Agency prior to the Effective Date
of the Contract evidencing that the State is an additional insured. The Contractor shall not begin
Performance until the delivery of these 3 documents to the Client Agency. State shall be entitled to
recover under the insurance policy even if a body of competent jurisdiction determines that State is
contributorily negligent.

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

H. Sovereign Immunity:

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

I. Forum and Choice of Law: -

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

J.  Termination:
(a) Notwithstanding any provisions in this contract, the College, through a duly authorized employee, may
terminate the contract whenever the College makes a written determination that such termination is in the
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best interests of the State. The College 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 College, through a duly authorized employee, may,

after making a written determination that the Contractor has breached the contract, terminate the contract

in accordance with the following breach provision.

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

(¢) The College 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 College for purposes of
correspondence, or by hand delivery. Upon receiving the notice from the College, the Contractor shall
immediately discontinue all services affected in accordance with the notice, undertake all College all
records.. The records are deemed to be the property of the College and the Contractor shall deliver them
to the College 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 College for the records. The Contractor shall deliver
those records that exist in electronic, magnetic or other intangible form ina non-
proprietary format, such as, but not limited to, ASCII or TXT. Contractor shall have no liability for
unfinished deliverables. Contractor may keep one copy of completed deliverables and materials necessary
to explain the analysis contained in the deliverables.

(d) Upon receipt of a written notice of termination from the College, the Contractor shall cease operations as

the College directs in the notice, and take all actions that are necessary or appropriate, or that the College
may reasonably direct, for the protection, and preservation of the goods and any other property. Except
for any work which the College 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.

(¢) The College shall, within forty-five (45) days of the effective date of termination, reimburse the

6]

Contractor for its performance rendered and accepted by the College in accordance with the terms of this
contract, in addition to all actual and reasonable costs incurred after termination in completing those
portions of the performance which the notice required the Contractor to complete. However, the
Contractor is not entitled to receive and the College is not obligated to tender to the Contractor any
payments for anticipated or lost profits. Upon request by the College, the Contractor shall assign to the
College, or any replacement Contractor which the College designates, all subcontracts, purchase orders
and other commitments, if permitted by the subcontracts, purchase orders or other commitments and if
commercially practicable, deliver to the College 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 College may request.

For breach or violation of any of the provisions in the section concerning representations and warranties,
the College may terminate the contract in accordance with its terms and revoke any consents to
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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.

() 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
College.

K. Nondiscrimination:
The following subsections are set forth here as required by section 4a-60 and 4a-60a of the Connecticut
General Statutes:

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

i.  “Commission” means the Commission on Human Rights and Opportunities;
ii. “Contract” and “contract” include any extension or modification of the Contract or contract;

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

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

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

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

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

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

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

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

For purposes of this Section, the terms “Contract” and “contract” do not include a contract where each
contractor is (1) a political subdivision of the state, including, but not limited to, a municipality, (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 (3).
(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,
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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 §§ 46a-68e and 46a-68f and with each regulation or relevant order issued by said
Commission pursuant to Connecticut General Statutes §§ 46a-56, 46a-68e and 46a-68f, and (5)the
Contractor agrees to provide the Commission on Human Rights and Opportunities with such information
requested by the Commission, and permit access to pertinent books, records and accounts, concerning the
employment practices and procedures of the Contractor as relate to the provisions of this Section and
Connecticut General Statutes § 46a-56. If the contract is a public works contract, the Contractor agrees
and warrants that he will make good faith efforts to employ minority business enterprises as
subcontractors and suppliers of materials on such public works projects.

(¢) Determination of the Contractor's good faith efforts shall include, but shall not be limited to, the

following factors: The Contractor's employment and subcontracting policies, patterns and practices;
affirmative advertising, recruitment and training; technical assistance activities and such other reasonable
activities or efforts as the Commission may prescribe that are designed to ensure the participation of
minority business enterprises in public works projects.

(d) The Contractor shall develop and maintain adequate documentation, in a manner prescribed by the

Commission, of its good faith efforts.

(¢) The Contractor shall include the provisions of subsection (b) of this Section in every subcontract or

®

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

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.

(2) (1) The Contractor agrees and warrants that in the performance of the Contract such Contractor will not

discriminate or permit discrimination against any person or group of persons on the grounds of sexual
orientation, in any manner prohibited by the laws of the United States or the State of Connecticut, and that
employees are treated when employed without regard to their sexual orientation; (2) the Contractor agrees
to provide each labor union or representative of workers with which such Contractor has a collective
bargaining Agreement or other contract or understanding and each vendor with which such Contractor has
a contract or understanding, a notice to be provided by the Commission on Human Rights and
Opportunities advising the labor union or workers’ representative of the Contractor’s commitments under
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this section, and to post copies of the notice in conspicuous places available to employees and applicants
for employment; (3) the Contractor agrees to comply with each provision of this section and with each
regulation or relevant order issued by said Commission pursuant to Connecticut General Statutes
§ 46a-56; and (4) the Contractor agrees to provide the Commission on Human Rights and Opportunities
with such information requested by the Commission, and permit access to pertinent books, records and
accounts, concerning the employment practices and procedures of the Contractor which relate to the
provisions of this Section and Connecticut General Statutes § 46a-56.

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

L. Executive Orders:

This Contract is subject to the provisions of Executive Order No. Three of Governor Thomas J. Meskill,
promulgated June 16, 1971, concerning labor employment practices, Executive Order No. Seventeen of
Governor Thomas J. Meskill, promulgated February 15, 1973, concerning the listing of employment
openings and Executive Order No. Sixteen of Governor John G. Rowland promulgated August 4, 1999,
concerning violence in the workplace, all of which are incorporated into and are made a part of the Contract
as if they had been fully set forth in it. The Contract may also be subject to the applicable parts of Executive
Order No. 7C of Governor M. Jodi 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. If Executive Orders
7C and 14 are applicable, they are deemed to be incorporated into and are made a part of the Contract as if
they had been fully set forth in it. At the Contractor’s request, the Department shall provide a copy of these
orders to the Contractor.

M. Contracting with State Employees or Related Family/Business

Section 1-84 (i) of the Connecticut General Statutes prohibits the College to engage in contracts over $100
with State employees and certain related family or businesses as defined by Sections 1-79 (b) and (f), unless
awarded through an open and public process. Contractor has disclosed to State whether it is an employee,
related family member or associated business as defined by the statute. The Contractor and State each
represent that they have fully complied with all applicable requirements of this statute, which is set forth
below (emphasis added), or as it may be amended from time to time:

C.G.S. 1-84 (i) No public official or state employee or member of the official or employee's immediate
family or a business with which he is associated shall enter into any contract with the state, valued at one
hundred dollars or more, other than a contract of employment as a state employee, or a contract with a
public institution of higher education to support a collaboration with such institution to develop and
commercialize any invention or discovery, or pursuant to a court appointment, unless the contract has
been awarded h an open and ic process, including prior public offer and subsequent public
disclosure of all proposals considered and the contract awarded. In no event shall an executive head of an
agency, as defined in section 4-166, including a commissioner of a department, or an executive head ofa
quasi-public agency, as defined in section 1-79, or the executive head's immediate family or a business
with which he is associated enter into any contract with that agency or quasi-public agency. Nothing in
this subsection shall be construed as applying to any public official who is appointed as a member of the
executive branch or as a member or director of a quasi-public agency and who receives no compensation
other than per diem payments or reimbursement for actual or necessary expenses, or both, incurred in the
performance of the public official's duties unless such public official has authority or control over the
subject matter of the contract. Any contract made in violation of this subsection shall be voidable by a
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court of competent jurisdiction if the suit is commenced not later than one hundred eighty days after the
making of the contract.

C.GS. 1-79 (b) provides: "Business with which he is associated" means any sole proprietorship,
partnership, firm, corporation, trust or other entity through which business for profit or not for profit is
conducted in which the public official or state employee or member of his immediate family is a director,
officer, owner, limited or general partner, beneficiary of a trust or holder of stock constituting five per
cent or more of the total outstanding stock of any class, provided, a public official or state employee, or
member of his immediate family, shall not be deemed to be associated with a not for profit entity solely
by virtue of the fact that the public official or state employee or member of his immediate family is an
unpaid director or officer of the not for profit entity. "Officer" refers only to the president, executive or
senior vice president or treasurer of such business.

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

. Campaign Contribution Restrictions:

For all state contracts as defined in Connecticut General Statutes §9-612(g)(2), as amended by P.A. 10-1
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 the State Election 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. See Notice below.

NOTICE TO EXECUTIVE BRANCH STATE CONTRACTORS AND PROSPECTIVE STATE
CONTRACTORS OF CAMPAIGN CONTRIBUTION AND SOLICITATION LIMITATIONS
This notice is provided under the authority of Connecticut General Statutes §9-612(g)(2), as amended by
P.A. 10-1, and is for the purpose of informing state contractors and prospective state contractors of the
following law (italicized words are defined below):

CAMPAIGN CONTRIBUTION AND SOLICITATION LIMITATIONS

No state contractor, prospective state contractor, principal of a state contractor or principal of a
prospective state contractor, with regard to a state contract or state contract solicitation with or from a
state agency in the executive branch or a quasi-public agency or a holder, or principal of a holder of a
valid prequalification certificate, shall make a contribution to (i) an exploratory committee or candidate
committee established by a candidate for nomination or election to the office of Governor, Lieutenant
Governor, Attorney General, State Comptroller, Secretary of the State or State Treasurer, (ii) a political
committee authorized to make confributions or expenditures to or for the benefit of such candidates, or
(iii) a party committee (which includes town committees).

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

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

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

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

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

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

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

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

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

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

DEFINITIONS

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

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

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

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

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

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

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

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

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

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

O. Summary of State Ethics Laws:

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

P. Whistleblower:

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

Q. Disclosure of Records:

This Contract may be subject to the provisions of section 1-218 of the Connecticut General Statutes. In
accordance with this statute, each contract in excess of two million five hundred thousand dollars between a
public agency and 2 person for the performance of a governmental function shall (a) provide that the public
agency is entitled to receive a copy of records and files related to the performance of the governmental
function, and (b) indicate that such records and files are subject to the Freedom of Information Act (FOIA)
and may be disclosed by the public agency pursuant to FOIA. No request to inspect or copy such records or
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files shall be valid unless the request is made to the public agency in accordance with FOIA. Any complaint
by a person who is denied the right to inspect or copy such records or files shall be brought to the Freedom of
Information Commission in accordance with the provisions of sections 1-205 and 1-206 of the Connecticut
General Statutes

R. Entire Agreement:

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

By the Contractor (Documentation granting authorization to sign must be attached).

Are you currently a State Employee or Related Family / Business (see Sec.3.M)?  Yes[ ] No g

The Boston Consulting Group, Inc.

Contractor (Corpor, egal Name of Contractor) .
} - Vi
Q(%Q P /)14

re (Authorizéd Official) "/ Date
T PRI Siser Prdvar o I Posapber, Dl
(Typed/Printed Name and Title of Authorized Official) Y,

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

Board of Regents for Higher Education
Co ting Agency

/),1/]/;/ April 21, 2014
Signatur (Aujh'éﬁzeqp ivial) Date

Dr. Gragory Gray, President
(Typed/Printed Name and Title of Authorized Official)

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

N S /2414
‘ Die

Signature

Jd < S(“: LA 3\ Lj
(Typed/Printed Name) Assistant / Associate Attorney General
_—_——m— s s s — e
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