
Department'ef Infonpatjo11 TechnoiQgy{DoIT) 

A,ssistive1'elecommunicatibns Devi~ tvah,iatiQil Services 

060B840009:3-

THIS ·coNTRACT (the "Coq~ct') is mad~ this .i._ day.of jQ' rl.l__(\.,'t , 2ofl "y.and between 
EastefSeaJs $er.vipg :DC/MDN A, !Qc, (the "Contractor") and·~~ St ATE OF MAR YLAND1• acting 
thr<;,ugh ~he MARYLAND bepartment 6flnforination T~chn9logy (''DoIT" of. the ••nepartin~~('). 

in consideration of the pro~$.es. and:the covenants hei:ein contai!led, the adequacy and· sufficiency of 
which itre hereby .acknowledged by the p_ani.~.~ •. the pai:ties a~~ as follows: 

l. De.tlnitio_ns 

In this C~m~ct, the :fol1owmg words. have the meanings fodicateq:-

i .1 "COM/'Jl'':means·Code of"Mat;!land Regu_lati<>ns, 

1.2 "Contntctor" in~ the entity-fu:st named above.whose principaf_·business.addre:ss ·is 1420 Spring 
·Stre~t 1 :SHwtSp~·g, MD. 20910; wtio~e Feder11i' Ep,ploye.r Identification Number is S3..02fZ496, 
;md. w})ose ·eMarylancf Marke·~tace. :vendor lD number is 00005251. 

· 1.:3 ~'.r inaQcial "Proposal" means the Co.ntractor~~ FinanchdProposal-dated Au~t I 4t 2018, as !-Jl.odified 
·by any Bes~ and ·Final Off~~ th~i:!!to, 

1.4 Mipority Business Enterprise· (~E) --=- A,ny legar entity ce1tifie4 as. defined at t .OMAR 
11.01.02.01B (54) whi<?h-~s'<:~rtifl.ed by the:MatiJland Department ofT_ransp.qrtation under COMAR 
2LJ1..-0~.. . 

1.5 "Purch~e Order (PO)" alifhorizes. the Contractor tQ proi:<.ed with delivery of. prbdtiets and/or 
servic.es-requested·b-y a service requ~t.. 

L6 "RFP"· m~ the Request for Ptop·osal$ for Assisrive· Telec.ommunfoatioti.S Devic~~-Eval~~tion 
Services·, Solidtation.-# 060B8400()93, and. ~Y .amendments;, addenda, ~d attacluµents ~~ercto 

·issued in writing by tlie Staie.· · · 

1.7 ~·state'1 means the State·9f Macylan4 

L.8 ~•Technicai Proposal" m~ j:he Qontrac~or's Technical Proposal dat¢ August 14, 2018, ·as 
modified and ~pplemented QY ~ Contractor' .s responses· to. requ~~ clBPfications .and'requests: for 
cur~, ·.~P.d by any Best-and Final Offer. 

L9 ''Vetera.n--Qwned Small Busin~ Enteiprise'' (V~Bl;i) roeans A business that is verified by th~ 
C~n.tcr for Vrerificatioil and Eva]~ti_on (~VE) 9f -~e United States D.epartrrieilf o.fye~e~i::i~. Aff~jrs 
as a.ve.teran-0wlied si:n~ll busipe~s: ~e. Code.'ofMafy1and Re~lations (COMAR) .21.11.13. 

1.1 O. C!,tpitalized terms· not defined herein shal(b.~ as~ribed the meaning gi vcn to tliem in Ui~ Rf'P, 

2. $cQpe of Contra.ct 

2.1 Tµe Co.ntr11ctor, in .accordance with this C~nt:r~ct and E?{hibJts A-D, which.ate li~ed ~low aµd 
.mcofl'Orated heteih.by reference,,~h.all .. ~rfQrnrAssistive Telecoinn;iti~~~(>ns D_eV;ic~ Eyaluatiort 
Services in _Region 4 (F~er-ic~ and Washington Co"t.inties), Region .5 (~l~~ny C9J.uity), Regiod 
8 (Mo~tgg_~~ry ~nd Prince Geotge'.s Counµes) ·ail~ :R~gion. IO (Carr.oil County). If-there js any 
conflic~ between· this1 Contract and the. Exhibits,. tlie t~llll$ o.f the Contract shall co~trol. ~ th~r~-~ 
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any conflict among the)MriQits, t,he.ftiUoWJng"oJder·orprecedebce ShaJI determine)Q~·-prevailing 
pioVisfo.n: 

]lxhlbitA-The RRP -. ' . . 

Exhibit B -The Contract Affidavit, OX\lC!l!ed.by trn,Contraotor and.dated Dember 24, 
201& 

Exhibit C-TheTechnical Pro~OS!il 

Exlp"bit D-Tlie Financial Pro~s;il 

2.2 The Procilrement·Officermay, at; any fijn~ by .written,orderi make-Unilateral changes in the-work 
Within.the generaJ_scope,oftn!:I Cont;r._i.ct. '.No o,theron:ler, statement. or.conductofth~.P(ociii-ement 
Officer or any ·Qihet' pers_on· _$hall be t,-eated·as ~ chill'lg_e or etltitl,e ·t~ Gon_fl:a.1;:~r to .an eq~e 
adj0$nept_ under ~his ~ection .. Except as -otherwise pi"oVi~~ iQ this Conbllct, if ~y-change under 
thj~_.sectiQn ca1,J~1;$.an increase or decre'ase-~n the'GontracJor'S..l;:OSt ~ or-tlurtime•req_Wred for, the 
~nnance of any part of the work, whether or noi cl]anged by the order, an equitable adjustment 
in the. Contract price shall. be n,ade IIJ)d the ~ modified ih writing. accordingly, The 
.Contnictormust 8ss.ert in. writingits-Jigntto an adjustment under thiS secti~it.wlthig thirty (30) deys 
ofrece~P,t-o.{Writ:ten _phange·9f(fer aqd·shall'incJUde a written state,rient settin.g f9rth tbe.Il~ture.'and 
<;<>st of such claim. No .claim by11!e contraclnrshall be.a!Jowed jf l!,ISerted.alrer.fum).payment uoder 
this -Cpnfra_ct, failure. to ,agree ·to an adjilstr;-ient un~er this ~~ion ,shail ~ a dispute lihdel" the 
Disputes cl'ause. Nothing.'in this ·se·ction Shall excus.e: ~- Cpntractor from proceeding With the 
Contract as chan~d, · · 

2.l Without Umitingthe rlghls·.of th<, Ptocurement'Offi'<"' under Scotian ~'.2 above, the Contract may 
be mo~iified by_.inutual ameenierit of!~~ parties, pro\!ided; (a) the.JDodif1catio1Us:made in writing;" 
(b) all parties sign ihe modification; and. (O) all approvals by the requlred,agencies ·as desoribe<j in 
COMAR Title 2:lt ate obtained: · 

:t ·peno~ of Pel'tbnilance 

SJ Th.etetm pf1;h~s C~.begin,s on the date the Contract is ~igriefby tJ1e Pepartm.Emt:.followit(g, 
any reguired poor BJJPl'QVals, including·approvafby the Board of Publi.c Works, if such approwl is 
roquiri,d (the "Effective Date"), and the Initial Term shall continue until .October IO, 2021. 

3 .:z fn .fts: wl.e. di sC(etian, the ~partment shall have the uni lateral. _right to extend the Con.tr!:ict fur up to 
two (:i) yc;an;, thi;,ugh two (2) one-year ·option periods (~ a "Renewal Term") at the prices 
-~tablishedin the_Contract.-''Tel'm" mean:;i th~-lnitiar"term and any-~enewal Terin(S). 

3.3. The Coptntctor.'s pe.rfonnance Utider the Contract-$hall ~ommence as offhe date'provi®d 'in a 
Written N'J'P. . 

3.4 The ~ttactor's· obligation to- pay 'invoices to -subcontra~rs prOViding produ.cts/~i~ fo 
connectiOn with this Contra~ ·as WeII as the audit; 'coQfidentialiiy; d?<;u_ment-retention; patents; 
cppyrjghts &- intellectual ·property;·. ~ jnci~ificatio1r obli_gatjons; :and limitations t>f 
liability undet this Contrac~. at!d !1llJ' otbei ~bUsatfons •~•iflcall:v identified, shall survtve 
ex{»ra'tion ortenji~on Qf:the Contract 

4, COnsider&tioil and ·Paytne'nt. 

4.1 In c;on_sicfefadon Of the _satisfamory perlhnnartce .Of the Wprk_ ~ forth ·in thi.s '.Con~,- the­
D•P•rtmeni shall pay'th• Contraotor in ,ccorciimce with the terms of this, Contract and at the prlcies 
quoted in the Financial'Proposal ~rn:ol'J)()tated herein.,, Exhibit DJ. Unless properiy inodified (see 
abo.VC-Settion 23h ·servi~ ra_tes·Ch.arged pUquant tQ,this-.Contract-shall not excee<rthe prices-quot~ . 
in the-Contractor'S Fi~ial Propo~1-for each service ·Region. 
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Any work .performed by lhe·COl'.lfract;or in excess· of d)e· ~l_ing amoµ_nt of any PO issued to _the 
comractor Wi~ut~_priorwritten approval of~ CO!ltract Mm,ager.,,)s adhe Contra.ctorS"iisk of 
n"oiliJ!;!.Yniep,t ... fayments under Pbs sh'all ·be.UjJi~d to the prices ~fled ExhibitD regat'.dless of 
·the El.ctuaf cost to the_.Contracfoi". The- C~p,tracttJr,: ~half nQt recejve ariy otb~r payinent fof the 
.$rices., 

Contrflct!)_r SQaU noiif:,, the Contract Manager, in-w.riting;_ai:le~hixt.Y (60) diiy~ before· pa)'m~ts 
reach "the. NTe· Amou·nt.'in-a PO. ~r )1_otificatjon ·by !fie· Contractor; lftJie·-State fi;ii_Js to fperease 
}he PO ~otlllt.. the CoritraCtor shalf have- -~9 obligation to perforin under this C~mtract after 
payments reach' the stated ~l1l0Wl¼ prQvjded, howe\'eri that,· prior to the. ~ amount befug 
~ tho Contiactor ~I, (~) promptly.i:onsult an~ work iii good faith with the Depaitmentiii 
establish a ·plan of actiol,l; to-assllre.tliat every 'reasoqabl~ eilqtl•is unitei:taken by the CoritJ:actpr to 
cofupleteState;/efinAA critical Work in pro~ priortn the4ate the N:rE Amount wilf be reacllea; 
!ind (b)-w4en applicable secure'·dlltalmses~ systep1S, pJO:tforms,,andlor applications.On which the 
Conµ;.ictor is WOrkillg'in an ipQUstry .stanciard·manner So as to pi-event ~mage•or vulQerabiJities to 
any-of the same due to 1:Qe·existence of.any such linfinis_hed work:. 

<f-1:. The Contnictor shall subm.it invoices monthly in.-:accordance with RFP'.section 3A for-services 
comp lei~ dllring the· previous·billing·-~10d .(not to•_exceed 35 c!aYs), _Each iiJvoice• must Include 
the Contractor's Fed<r?! T!IX /~entification NUmbei' which is'53-0Ztl296, All invoices sllall be 
suhmitted-·to ~~ Co~fract.M~. P~ment Of an irtVpice Qyihe Department is.not-evidence that 
setVie;s were rend(~~chs required. under .this Coi;ifn!ct 

4.3 Unless a payin<nfls un;,utliorized, defcrred,.delayed,or set-offUnder(lOMAR 21 .. 02.01, paynienfii 
.td die Contn\c!Qr ·pursuant to this Contract shall be llU!de no later than 30 days after the 
Telecofumunicirlions Access' .. ofMaryJMd's ~Pt.-.c;.t a prQper,.invofoe from the Contractor as 
·~uired by RF,P·s~tiPp.3.4. . 

The:Co~traetor-~Y be:e.UgibJe co:reeeive late payin_~t in~t-at the·:rate of 9% per 
annum:if:: · 

(1) The. Contn1:ctor !!Ubmits an invoice for.the]~ payment interest widiin thirty 
days ~ffet'thc;.date. ofihe State~s-paytriehtpf-the amount·on which the in_terest 
accrued; and · · · · 

(2) A contract claim has not been filed under Smte Finance andl'rocureimint 
Artie!.; Title IS, Subtitle 2, Annotated ciid~ ofMmyiand. . 

The State. is .nQtJiabl_e for-_iri:ttrest: 

(I) Act:ruing mote~ on~ year, after the 31st dily after the .. agency receives-the 
. . . . . . . 

proper mvorce;- Of 

G) Pn aii,Y-amount reptesqnting-unpSJ.ci"intetest. Charg~ for late payment of 
invoices-ai-e.a,niho!ized Qnly . .as prescribed by '1Jtle ls, Sllbtide 1, of the State 
Finam,e and ~ Art!i:le; Ann6taled Code of Macy land, or by tho 
Publie Semce Commission of Maryland with respect to regulated public 
utilities, as ·applicable. 

Final p&ytn,ent undeftµi~ Contract wiU not be made 1.11:itil after certification is received.from 
the Complr<1ller of tho Slale that all lmCes have tlean paid. · 
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Elecironic funds tnlllsm' sh.all be used. by the State to pay Contractor Rllfllllant to 'this 
P.,ntract and any other Sjlite peyments due Contractor unless the. State Comptroller's 
Office grahtS Cc:l~ctor an exemption. 

4.4 In additinn to any ·other available temodies, it in the opinion of the Procurement Officer,. the 
Contractor.fails to perform 1.n a satisfaotorj, Bnd·fimely .maniier; the Procurement Offi~may~. 
or .lbiiit approval ot taj,' inVOice fo.r p1:1,yment,,an_d may cause· pay~ to the. ·9,_$a.9tor tc(be 
reduced or withheld IJJ'ltil sutjJ. tirm;. ,as the: Contractor meets pe:rlbrqt1:W-ce ,standards as. e_stabJiShed 
bi the J1roctiremep.t Officer_ 

5, Righfs lo RA:cords 

5.1 The Cnntractor agrees •that all docUmertfs and materials including, .but not. limited to, software, 
;,,ports, dl)lwings, stodies, speoifisatibns; estimiiies,. tests, maps,photographs, designs,.graphics, 
!ll•cha<rical, artwork, compi!tations, and dal!l, prepared by the Contn,rifor for .pufPo.ses of •this 
Contract .shall be the sole property of the State.and shall •be·aviilli.ble to the S(ate at any time. Thi: 
Slatt! shall have the right io use the .. ,ame Wlt)!6ilt l'esirlotion and without compensation to the 
Contracior other than· that specifically.ptovided by thl•Contracl · 

S.2 TheCootractor ~that atli!l times duringthi:'term oftltis Co!llract and thereafter, works created 
as-a Deliverab)e'.Jlnder th_i~ Controot.(as defirled In S~On _7.~)~ and-services perfotJne<lundenh_is 
Qintractshall.be "works rtuule forhite".as lhat l~isinterpreted.tmderiJ,S. copyright I.aw .. To the 
e,;lent t:lmt any· products created. as a ~livenlbJe under this ,.Contract are nof works made fodiire 
Jl,r the State, theContractor·hereby relinquishes, tranllfets, and assigns to ibe Staie all of itnighis, 
tltli,;,and intorest (lncludillj!.alrlnfel!ectulll property righls) to all such.products created under this 
Cori tract, and .Will -~ooperate reasonably witbJhe:State iii-effectuating and registering any necessary 
assiglimerits. · 

s3: The. Contrador shall reporftp the·P>fit~ct Man~. prmnptly and in wri~ .~n~ ~ch notice or 
plaim oftQpyright jnfrmgemenrrecelved .. by1he Cbntractor-with:resp~t to a_llqata delivered under 
this Contract. 

5.4 The Contractor shalf .. riot affi_~_ ~Y restri¢tlve ~ngs. tipon any data; -~oc;innen~dOA. or ·other, 
materials-provide~ to the S_b\te.hei:eµndernhd if such rnarkirigs,are affi~d,. th!:'-Stat.e shalf have the. 
tight at any·time to mo~UY. •. temoVe, _obliterat~.'or ig~ore such warnings. 

·,5,S· lJppn·termfnation of the Ci:mtrn_c;t, 1he ~ontractor, at its own expense, shall ~eliy_er any -~_ipq_1ent. 
·software or othetptoperty (Jl:ovided by the State to the place designate~ by1;he PrqcqrementOfficerc 

(i. Ji:'~gsiv,eUse 

6.1 The SJate shall have )he exdusive rightto use,, duplicate, aod :disdose any data, iniiinnf\tion, 
dpcuments. record$, ortesults, iii Whole or in part:Jn ~Y mau_ner for any purpQSc Wha.tsQ~ver,-that 
tnay be:created o"r :generated" 6y. the Con~$r in conn'ectitin with this'·Con~ If 8ny mat~rlI, 
including software. i• capable pf being copyrighted, the Staie ,hall be th<> copyright owner and 
Contr~ ,nay cgpyright material tonneCted ·With thi~ projeQt ·only with -Qje express writteir 
approval of1he Staie. · 

:6·.2 Except as may otherwise be _set fQ~ -in 'ft.iis Contract, CorltraC~r sbaJJ not use, ~Ir. sub~Jease, 
assign,.giV.e,:t;Jr O~erwise transfer to any ibir<l parcy any other. i¢onnatipn or ma~af- provided tC­
Contract~ by the 'I)epartm~t or deveJofrep-by Co~tor reJl¢ing to ·.the ContniCt, .. except ~ 
pr9v.ide4Jor in• Sectioil 8. COlifiden:,i~.of .Y.ropri_e~r:y-JnforJiJatioil .and Doeumen_taf;lo1;1. 

7. Patents, Copyright,, and Intellectual Property 

7.J. All copytighls, patents, tra<lemarks, trade secrets, and ,ny other intellectual proporty rights:exisiing 
prior to the Bffectiv·e PAte of ·thi$. .Contract mia:IJ beJoiig "to- ·ttie _p;ir_ty that owned ·such rlghl:s 
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immediately prior to the E!l:eclive Oate (''Pre,Existing· Intel!eduai·Propercy'1-lf aey design, device, 
rnarerial ,J>roces., or other ill'l!l pCQv!de<( by Contnu:tor is covered by • p;iient or copyriglit or which 
is propriet~)' tq or a ~--s~t. 9f another,_·the Cbntracto:r Sluijl o_b~~ the necessary"pehnission· 
or license· tp. ,Permit t~_-State to· .use Sl.lch item Or items pursuant. tµ its rights granted un4et the 
Co~. . . 

7.2 ·Except fur (l)·infimnation created w.Olhefwise owned by the Deportment.or licensed bY the 
~ent.-from thi~·par{ies, lnc1Uding all jnfoimiition provjdeQ by the0epamnentto ColitraCtpr; 
(2) ll)O!eii!ifs ~.bY Cootractor·or its suJ,coiitriwior(s) specifically fut the State unde1'. the 
Conlract(''Oeliverables:.i, except fq/,any Contractor .!'re'Existinglntellectua) Property included 
iherein; and (3)the licoilse rights granied_io ihe Slate, ail right. title, arui iritete1,t.in the inrellectual 
property embodied in th• solution, -Including thelmow-how and mothods by which the solution is 
:provided and the j,iocesses thai n,ake. up the solution, wilf belong solely .and exclusively· to 
~tor an<l its li~~o~ ~d the,Oepaitrr1entwill _have no·rights to0ihe same except.ru;.e;,;pri::ssly 
granted.in this Cont',lct. Any SaaS Software developed by Coniracti>r during the perfdmll!nce. of 
ihe Contract will belong solely and ®:lusively IQ Contractor and its licensor,;. For all Soflwarll 
provided by the Contractor Qnd~r~ Contract Contractor h~.gra"ntstoth~Staie angnex¢lusive, 
irrevocable, u1:tlirni~; perpetual. oon-.cancelable ana non-temjinabie-right'to ~-~-ancfmake copiei; 
of the Software and any·n,odlli.oations to the Softwere. For all Contracl9r.]>re-EJtistirtg lnlellectu.•1 
.Pi'op¢y· emb~~ed in .:any D_elive!'ables,, Contractor. gt]m_ta. to t~, State ·.a -license to µSe- such 
Contrac«>r Pre-.axisting Intellectual PrO_peity in connection with its J)etn,.itted Q$e .of such 
Oeli\,erable. During the periocfbetween delivery of a Oeliverable by Con!mi:tor and the date of 
··payment therefor by the S~te-hJ 4ocordan.ee with thls. Contract (iifCl.uding thro~gh0:ut the: dµration 
of ·-any payment d~puf~ di.sc~ssions)o subject to the term~ ~d COJ;Kli~O!lS contained .herein, 
Contra~ grm$ the State ·a_ royalty-free, non~lusive. Jii!ii~ ·ucense 10 ~se such DeUvetable 
:an(! to use 8µy Contractor Materials ·¢0ntaiil'ed tftere:in.in ~cordance wlth·this Contract. 

7.3. Subject to the tetlil$ of S«:tiontP, Contractor shail defend, in•emnify ano hold harml .. s: the Stare 
and 'its ageµ~-and.~ploye~, -from.and againsi--any ~d al.I cf aims, costs;losse!i, damages, liabilitie:S; 
jUdgmenis and· e.xpenses (including .witholit -limitation l'.f).asonabJe attorneys' fees) arising·out pf or. 
in ccnme<lion with any ililrd party :claim that the Coniractor,p[l)V(ded products/services 01fringe, 
misappropriate or otherwise :Yiolateany tliirdparty·intellectuai properly rights, Contractor shall not 
enl#r into any settJement imiolvingt1tirif party clairns·tharcontai'ns anj, admissiQ9 of or-stipuiation. 
·to.any guilr, 't~au.Jt.,"Ji~izy 0~ wrongdoing'by the State or ther~verselY affect$ ti)e,Siate's ri8hts'or 
iriterests •. without tfle State's prior-writteii :coils ell!; · · 

'Z.4 Withoilt Jimitin'g_ C_ontractor's o_bligatioJJsllDder Section S.3, if an ihfrinPnt:Claim occurs. or-if 
'the State Cit~ ContractQd>elieves-·such El·Claim i_S Ii~Jy to oCcl)l', Contru,c~r (after consultation. 
v,ith the State and at no .COSI to. the State): (a) shru.1 proc\ll'O fur the State the right to_continue using 
-~e all~gedly infrlnging.comprine'nt .or. ~ice in_ accordance·With its rights- under-~s Contraqt; or 
(b) replace or modify the allegedly infflngiM component or service so ihat lt becom .. non-
infrin,ging 'and ~~s, COf!1plia.nt.with all al:']llicabJ6 ·spedfi ca,io(!s. · 

7.S ~ as otherwise pri>vided ·h~eitl, ~ontractoz: shall ~ .acquire any right;.-®~ ~ i~terest 
(including any intellectual pr_operty i~gh~s.ubsistingtherein) in ottQ ahy.&69&; SQftw_are, t~chnical 
infotmatiOn. ~fi~o11;s, drawings., records~ :docwneritatio~ data or 1µ1y_ qther tnat:erlaJs:­
OncliJdingany deriv;itive works thereof) provi~ed by !he Statecro the Gontractot. Notwitlisflutding 
a.t.iY(hi_ng tp th~ contrary herein, the· State ~y, i~ ~t$' soI~--and absolute discretion, .gm.Tit tI;e_ 
Co.1Jtractor a· license-:to -Si.ich ·material~ sqb-ject to ,fhe tem,s of a separate vnitiµg ex~uted by ~ 
¢ontractor.arid an·autliorized represent,itive of the Srete as well as all re<Jt!irecl Stata approvals. 

':l.'6· Wffi.ioutJimitfog the:.genentlity of the foregoiµg. n_eit:Qer Contractor nor. aQ.y of~ ,subco:r:rtrac~rs · 
shall use:any Software or techriolpgy· in.a ~r-that will caUse•8i'i¥ p~ts, copyrights ~r·other 
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·mtellectiial property which l!l'!> owned ori,ontrol!ed by theS1a1,ror,any·of jt, affiliates (orfo, which 
't;li:e ·s~te .ot ~Y of jis subcontractors. bas- tecei\l'ed' lif.CDSe ~rights). to b~e suJ,jecl:. to: aey 
~cum6rance or tenns Md· conditions of any.third party or opell_soun=.~ 1.i~_fmcluding~ Without 
limitation, any .open source. license JiSted oµ http://WW,W,qpens9urce.o.rg/ficenses/aiphabetica() 
(each.an "Opell Sollrce· Licens.e'·'). ·Th~ restrfotiops, li_mitati_Dns, exclusions and conditicirtif s~~I 
appl,y' everi "ifthe::Siate Of llJlY of its sllpcontractors becomes aware of or,fa,ils to act .in a manner to 
Bd~·~-YJQr.tion or.failu1:e to comply·thetewith,,No act by the State or ~·Qflts.su~p.qtrnci:o~ 
that.is undertaken under this ·Contract as·to•ariy Software or"tecihnology sh~I be construed ·as 
~~g ~ ®use.any patents,;copy.rights ·Ot other _lnteU~ property th.at are-owned or controJied 
by the Stale (dr for which .tlie SttUe has r.eceived· llcepse right,) to become subject to ilny 
encumbrance o"r terms .8!14 CO!)diti.Ol1$··of aQ.y op.en.sou~ license. · 

7 ;7 Tqe Cor¢ra1tor.i;hall tepott to ilie Dej,artmenl,.j,romptly and in written detail, each notJce,or claim 
of copyri!lht ·irifringelllerit fecelved by the Con.t,acton'!iili respect to all Deliverables delivered 
undertrus:·contract. 

7.8· ll)eJ:ontractonhall not etrix (or.pem,itanrtliird pai:t)' toajljx), ,vitliout the Department's COllsen~ 
any l'.!'Sfti"Ctivemarkings upiJfi: anyl)t}tiyei:aQl~s .t.at ~ owned by the State, and ifsuCb ·marlqngs 
are"'affixed; the.~en~ sliall hayejhe: rightatanyiime.to modify, rembv~ oblitemle, or ign~i:e 
such warnings-. 

s; Confidential Or Proprietary-JJ\fprnuiti.0:n ~~d bocQrQeniatiOn 

8. 1 Subjec.~ tQ-the Maryland Pubiic irtfOrmation Act and ai:i,y other appJiqable -laws ~cludjng,_ without 
limit'ltion; '.HlPAA, the Hl0 TECH Ac~ and the Maryland MediCl!I. Records Act. and the 
implementation of .regulations promu(gaied purnuant thereto. ·an conlidentlal or proprletruy 
:lnfarmatiOJI and d~6Jltation r.el~g .t~. either paey (including without. llrnitiiti~ any 
"information or data stored willlin th~ Oqntractor•s· computer systems and/or t:IQud-iQfraslrucfui:e,,-if 
appf,oabfe) shall be held. in i,on:fldeoce by ihe other party Emili party·shall, however, be. permitted 
to.discI~~- as.provided by.and·consistertt with appJicable" li.lW~ ·Televant:confideniuil .infpnnation to. 
its officers, agents, and empioyeea .to: the· ~t that~ disclOsure is ~ .for the 
petfonnan·ce: oftheir·duties under this :GOJJlracl •. Ea,ch 0:fficer, emJiloyeeJmd/.Or subcontraCtoHo 
·whom .ahy of :the DepartmeiiC.s confii\~al infonnatipn is to _be disclosed .shaft be ·advised by, 
Contractor of an4 bound by confid~ality-and irtteilectuaJ-propeity tei'ms subst~ti~lly ~qQiyaient 
to fuos.e oftb~ C!:)n~, · 

8.2 The. provisions pf thi~ sei,tion sl!all not apply to inforniatlon that (a) is lawfully in the puhli~ 
domain; "(b) has been iI)dependeritly·developcd:by the olherparty without violation of lhi,Contraci; 
(q) was already righifully in the possession of'such:party; (d) was supplied to .such party by a third 
P/ll'I)' lawfuliy in possession iliereof and legalfypermittc,q !ofi)itherdisclose•fhe inrormaifon; or{e) 
whi~h SQCh pad)' is required to disclose by iaYI, · 

.9. Loss of Data 
9~ I In 'the event ofloss. of any Sta:te. data or~rds Where such Toss is due to the act or omis'sion of ¢e 

Con~ .or_any of:ilS subaQntra.ctors-or ~. th'e Commctor shidl be· ~pon.sib~e for restoring 
or recr~a:ting,_tµi applical;,le, ·such fost _data:- in ·the manner .and mi the schedufe-se-rby the C.ontract 
.Managi;,r. The Conti-actor shall en Stire that aU :data is.bacl<.ed ~P 8.nd J;eCOverable by the Contractor. 
At no time··shall any Contractor actions, (or~ iail~:.to•act w~ Contn19tor has a duty to ~) 
damage or create afly vuJnerabOi~.~."in-data,~; systems~. platfomtS, -and/or aj:Jp~it:ations Wi~ 
wbi~ the Cpntra$1' is·worJdng't,er_euvder .. 

9.2 In accorOancewith prevailing fedenil oi'$te JaworreguJatiom, the .Co:ntractotshall rf!pdrfthe loss 
ofnon-publlc data. · 
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J>~iign of data lllld personal priwcy ~.hitll ~--llP ~•graI part.of the .b.usiness 'activities. _cf the 
Contractor to· ,ensure there is nO. iriapp}'.DPriate or unauthorized use of State •informat_loq at any tj"l)"/e. 
To this end, the Coritractorshall safeguanithe <Ollfidentiality, integrity'and.,availabi!ity of State 
infonnatiori. 

JO. Indemnification and Notificit,ti~ o(Legaf ~-eq1,1ests-

lO.J'. A,t its S<>le cost and eig,ense, Contraclor·shall (i) inde!nnify and.hold the SW,, its employees and 
agents ha,rmless from and ·against.any and:all clajms,.cfemands, ·actions, suits,.datnages,·Ilabilities, 
losses, settlerrtents,judgments, ~ ~d ~xpen~ (in~uding,but-not limited. to.attorney~~ f~- ~d 
costs);whetheror not-i_hvplving:~ tbicdpa:rty·daill'I, whichiarise o·ut of or Tel ate to th~ Contracto~s; 
or en_y of i15. SubcOiltra~\ _perfpnnance· of this Contract-and ,(Ii) COC!µ,ei:Ate:. assist.. -8:.nd .consult 
"with the~ in the. defense; or inv:estigation of any silch rila:imt de,tutJ1d, ·_a9tlon .or suit 'Contractor 
shajl nQt enter inW.Jmy:s_ettlement' bniolving third party claiips t1u¢ .contains any admission· of or 
stipµJadon to any guilt/fiiult, liability otwrongd0jngby tfurState:or.~atadv:erseiy affects th~ ~•s 
_rights or" interests,. withbtit :tlie S~?~ pJlor written consent. 

!0'2. Th• State· bas, no· .obligation: (i) to provide legal coUQSel .or deti,nse to tho Contractor or its 
su:bcontractors in- the-everit that-a, suit_., claim or·.action of.40y charactet is brcrogbt againsetfte 
Contractor br- its sµ~~ctors as .a result of Or" relatitt_g ·_'kj die COnt_ractors oDJigatiO(l~ or­
:perl'ormance uri~er·tlil$-Contra_ct, ·or (ii). to-pay any judgfnent or-settlerri_~-~ ofany .such--suit. .. claim 
or •ction. NotwilhstaQding:tba foregoing; the Contraolol' shall promptly notify the ')>roc­
~cer of any.such cl~ demands. actio~ or Sllits. 

10.3~ NOtifiCS:tion Of Le~_ Requests· •. It1 't~e eyent the Contractor-receives a 5.1:l~a Qr_:other validly 
issued ~ministrat;ive_orjudi~iat ~, otany:discoveiy i'eq~estin c_orµiection With.any iitigatio~ 
~uesting State PrecE:xistlng lnrellectual Property, of~ ieformation. considered to be tlii: 
property f?fthe State, lilcluding·but not lfyl:tited to Sl$te ~-$mid with or, otherwise accessible by 
the Contractor, the Ccintractor-,sball not respond to such subpoeru,, process or other legal request 
without first notifyipg the- StaJ¢1 .unJ~ prohibited by, law from providing su~ ~~ce. Th.e 
Contl'acto1<shall pl'Omptly noijj)' tire Stpte .of such :receiJ)t pro.vidirig·.the St~te-wifu. ,i.reaso_nabl~ . 
. oppommity to int~-i.n the ptQCeeding .before the time-that' Ct:m~tor )s required tp comply 
wrth Stich subppen~ otherprocess·or·diScovety·re~,~ · 

1"1 •. "Non..;~J:iriog ofE~ploye~ 

N9 pfficial or employee Ofthe·State; as 4efined under-Md •. Code-Ann .• General Provisions. Article, 
§ 5:-1011 Wh<me duties ·as sueft Qfficiel Qr emp"loyee 'include. matters: re!ati"qg __ tb. or ~ecting:the 
·sulijeot D1at(er. of fl1is CQntract, shall, during the. pend<ncy and 1en11 of this: C<mtraci ·and whilo 
· serving as-~ ·o_ffi~ial or empldyee of the State. become or Qe a,J emplpy~-·of th~.Co.ntractor or arty 
entity. th at ·js. a subcontractot ori this Contract. · 

u. Disputes 

This Contract shall be sli'1je¢t to the provisions.of Md. Cod<: Ann., Sfa!1> Finance;IJ\d Pl:!,cu.rement 
Article, Title 15, Subtitle 2, and COMAR 21.IO (Administnilive and Civil Remedies), Pending 
-~ol~o·n,of.ap1~i~,,the Contractor,shall pI'OCeed dili~dy With the,-perfonn~m;:e .a:fthe Contract 'in­
~~ witft the Procurement Officer's decision, 

13. Maryland Law Prevails 

13.1 This Contract shall be oonstrued, in1erpreted, and enforced accor<!ing'to· the laws of the .Stau, Qf 
'Mruyland. . 

t:3;2· the Maryland Unifo_rm -~01:npUtey ln_fonnatiQn Transactions· Act {CoinmeTCial LaW _Article, Title 
22 ofthe'-A;nnotated .CClde of.M.aryland) does ·ilot'apP~y-to_ this Con~ ot.~y pu~hase order,, ~$k 
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.Otder, orNOtice :to· Prmeed :issue(f.thereurtdet, .ot any·softwari; or ,\111Y- sofuvare lice~·.ac.quired 
hereunder. 

13:3 Any.,and ·all refurence$.to-the Mmyland Code, annotated and contained in thl.s Co.n!njct shJ,Ji be 
oonstiu¢ tQ. refei:1o sui,h Code seciions as.are ftom 1ime to time '!lllended 

14. :Noildiscrlmina·tt[!n in~ployment 

Th~ CQntrJctor agrees: (a) not to discriiµinare in ~Y .manner agafost an employee or applictint for 
employl.'aent becallse .ofrace, color" religion, creed,.-age~.-s~ sexu11-l-orienratioi1, -gender iden,tifiC~O);l~ 
marital status;. nationa,_l ·origin~ ~~~ genetic infoqnatio1'4 or any Oth&r.wis.e llliiawf:ul us:e of 
.chara"etetjstic_~; at dlSitb:iI~ty of~ qUJl)ified iQdividual With .a ·disability ~a~ in nature 804 extent 
so as td "reasbnit.bly.prenb,uie ~ performance of the e?nploym~; Ortlie in<fivfdulµ's r.e;fusal to ~ubrnit 
to· a ~eti'~ te,si. or 01$:e availablE:-the results of.a ~enetiC ~ .. (b )" to hicl ~e a :provi$i~m Shriilarto ttiilt 
contained in.su~oli (ah above~ fa auy underiyillg subcpnita~- iexcept a.subconttact for standard' 
~mmercial supplies- or I'aw In~rlals; and (c) ·to: post and to cause -subconttattors- to post in 
conspicuous places available lo ~mployee,; and applicants fot employmeil~ nlilices setting forth th,, 
substai:ice of this cla~ 

15. ContlngentF!!O Prohibition 

The Coµtractor W1uraots that it~ not.employed or retained any pe~,~ip. c_otp9rarlon, or 
6~her en~i'ty, .o\~er·than. ~ bo_na fide employeel bona fide ageb:~ ~~ fi.® Sft:]~person, or co~til 
Selling a~cy w~rlqngforthe Contractcirto Soli~i.t:or ~ure ~e-CoJ'.).~ct, and th~th~,Contractor has 
ootpai<! or agreed to pay any person, paiinership, corporation, or op,er entity, other ilian a bona fide 
employ~~ bona fide.age~ bolia fi~ ~lesperson, Qr COIIlmerQiaJ selling agericy, any fee or~ other 
consideration contin·~~t'o_n tQ'e ~g·ofthis·Qmtract. · 

16. Non-.A,voUabilityofFnndilig 

If the ·.G~neira:I .A~_sen:$1y faii.s·to,appropriate fiinds or if funds at¢ ~at. o:th~S~ m~e:available-for 
'colltin~ ·perlv.rmanc:e for any fiscal period Of th(s C•pt su~~ding the ftrst fiscal._period, tbJs 
Conll1ict ~h•li be.canceled a\11omatica!Jy as ofthe'beginning offho fiscal y,;ar for which funds were 
no_t appropriated ot Otherwise nill®·avail~le; provided, however, that this"will not affe_ct ei$ef 'tli_e. 
State~s .or the Conll'(lctor'S rights unciel" any •t~ination ·~lause ··in· this Contra.Qt •. The ·effect. of 
termination ofthe·Contract hereunder wili ho 1o discharge both the Contr;ictor end the Stat,, fi'om 
futul'e ~~ of-the Conltact, but not::ftoJTl•their rights ani:I. Clbiigl\tions .exi~ting_at.th~ tlme of 
~erminatiQn. The Contractor ·shall ·be teimbursed for t_he. ·TeaSonable valµe of any.nonrecurring costs 
inc;urred butntit amortized in the pril?C of tJte·CQn1:r.a9t, tl.1~ S~te -~baJf.~ti:ty-tlie .Contractor f15. soon 
as it has knowledge tliat funds may not· lie available for the continuation of this Contrac;! for each 
lnicoeeding fiscal .1,eiiod beyond the fim_ 

17, terminallon forD'dault 
lf tb:e ContraQtor falls- tp fulfill its Ohli&ttion~ umfet:~is Con:traci: pro~Jy .. anlon time, or otherwise 
Violates $ny proviSion.ofthe·COntiact; ~- ~tate -~y-~lllln~~ 1:h~ Gontract.by-written notice to the 
COnti:actor, The notice shall specify~ acts orqm~io.ns retied-upon as catise fortermin!ltion •. All_ 
finished or-timinished woik provided by the . .Conh-actor .shall, ,at the-State's· pption. beco.me f.pe ·State's· 
proporty. The State she!l pay th•. C~ lair -and equltable oompensation for satjsfuctot)I 
perfurmruJ;.ce priqr to r~ipt. of"notice Ofte.rmi:natiOil;., Jess fhe-.amour¢ .. of' i;hµnages caused by •the. 
Contrac.tqr's breach. J_fthe.damages are m6i'inhitn ~ compensaticm ~yable-to the Contractor~ the 

-Contractor •w.iu remain- 118.ble aft~ temiiga~_on and the State 9an affirmatively :Cloll~ daniages. 
TemtlnatiOn hereunder; inclwfing.the,ten:nination of1he rights nod-:Obligatfons of the parties, slut!! be 
govemedbytheprovisions ofCOMAR2l:o?.0i.llB. . - . . 
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-18. Tei:mht.a'~on fo,· Co.'1Ve~i.eu~ 

the.performance ofwOrk under this Contract may~ terminafed-by:"tbe. State fo ~rdartce with ~is 
clatise iri Whole,-or:fi'om time.to time in part, wheriever-the State shall ~errilirlethatsuch tenriinatioJ.l 
is In tJie.~foteiestof~ s~.11)• State Wili 'pay all reasonable costs as,;~ with this Contract 
~t·tJie Co_nJ;t:actQr .has incurred up to the date of~i'minllti"~; ~ all reasonable costs.associated with 
teyrnlnati"on pf~ .Contract. However~ -the ·€0,Jtractor shall not b~ reiml;,ursed for any anticiprito.ry 
profits tt"!a,t hRVe not.been earned up·~·-the ~ o_fiet:n,lhJati9fl. Jertnlnation-heieunder, incJudirlg ~ 
determination bf the riglmt and ."'1ligatj.ons ·of thee parties,. shall be governed by. the provisions ·Of 
COMAR2J.07,.D].12A(2). 

(9, Dalays and Extensions of Time 

1-9.1 Th~ Con~ctor Rgr@S_ tp·proseciJte the work conti_nUOllsly an,d d_i1Jgently ·and·nu .. cbarges or-Claims, 
fur damages shall be made by ilforany deli,ys or hindran~ /iwn any cau,.e whatsoever dnringthe 
progress ofany _portion ofth~-Vf.O*-Specified iri-thiS'~ntract". 

19.2 TO!l• extensions will be granted bnly for excusable delays thai arise fu>m unforeseenble causes 
beyond the'COlltrol and· without the fault.or. negligence of ~e .C.cmtr~t>t, 'incl tiding but notte~cted 
to~ aots of~ ·.acts of the-p~bli_c•~emy,_-acts·.of the .State.in either its .sbveieigµ or cqntmctual 
capacity; acts of ~ther CoJ;Itr~ctodn .tile performm1ce •of·a contract. witfi th~ s~. Ji~,-~op_~, 
epid~cs," qtiarant.in.c;. ~ctfons,. stiikes1, freight em~~ Qr ~ays_ of sUbcontractors. or 
suppliefs-atjsing·from unforeseeable·.causes beyond theCOntr~.an,i:l-withoµt tl1e fault or negligence 
Otenher the Contractor OT1be.SUbcontractors OTsuPJJHers. 

20. ~·spensii,ni ot:Wol'k 

The State Unilaterally ·may Qrdet the GontnlctQt i_n writing to suspend,. deltj', or in'ferrppt all or any 
part .of its· perfutman~ for ·su·ch petil:id Of time .as the PtocUremepf 'O(licer m~y <Jetermhte fa }le 
appro•priate fQr ~ con_veni~ce ofth.e State.. 

21.. ~Exhlini; Reglllalions 

.In a_ccordance. with the.provisions of Section H-296.ofthe: Sta~ J:Jtlaoce.and.Procurement Article, 
Annotated Code of Maryland, tben:gulations setfol'(h in Title :n .of the Code.ofMruyland Regulations 
(COMAR Title.2-1)-iri effect-On the _:_ofey:cuijon of-this Contract are applitabT~-_to th~.Co_ritraqt. 

22. JijmJncial Disclosure 

The C(!n,tra,Ctor -shall comply with the- provisions of Section p~22I of~ SttU:e finance ·-and 
Procurement Article oftha Annomted Code of Maryland, which requires that evoty business that 
entera into ~~cts. leases, Or other ~ents· W_itb the_ State··or its am,ncl'es eluting a.caleilda.t'yeaf 
uilderWhicl! the business is to receive in•the"Wegate, $100,0()0 or more, smill within ,!O da,ys o(il)e 
time .When t~e ~te Vlµue opb~ contracts,.Je8Ses ·or .other, ·~en:ients ~e_s $100,000. -file 
With ·tµe Sec{etaly of State of Maryland certain spec~fied 'inforrqation to· iriclude ~sclosure .of 
·:bei"tefi~ial ownership ofthe·business.. -

23.. J'oliticsl'Contribul!on Disclosure ' . . . ' 

The Conti'actorShaJI comply with ElectiCm ,Law Article, Title:14,Aimotated Code-of~Jand,_which 
r.eqtdres that every- persqn thai enter.s into a:_ptoeurement contract ·with the ·State, -a county, or a 
tnuni~pal corpQration •. or oth~ })Ofitical subdivisiop of the Sta~.-~uring ~.palendaryear. in which the 
·p/filion. l'.eC;e:i~es a.contract with a. gov'emmerttaren:Oty in the_ amount-r,f $m0,000 or more, shall file 
wilp th¢· ~State Board of'Elections statep'iegts _disclosing:· (il):"any. contributions Triade dtping ~ 
reparting;period to atandid!!te foreJectiveoffice in.any-pnmary:or general etectjon;" atid (~) the name 
of each. candidate ·to wtJom. on_e or rrJote cpntn1)utions, in·a_cu"rnuJa:t,iVe a.mount ~f $$.Q{) or more·.were 
rrta<le during the reJ>llrting period. The statenteiitshall be filed wit.b th• State 13oard of E!"°tiQJlS: (a) 
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-before ·execution of a contract py .the State, a ~aunty, .a. municipal corpoffitjon, -or other prili~ 
subdivision of the ~~-and·_sha1Lcover1:he24'months.pl'lor to when.a QO~~ ~ ~ fqld "(b) 
iithe-contribµti.on: is .made . .afterthe:.exec:Utioh of-a ~contra~ then· twi¢ fl year> thr.oughpui~ contract. 
i,nn, on or l)efore: (i) May 31, to cover the six (6) month period ending April 30; an~ (li) November 
30. to. '9QVer the: siX (6) month period ¢nding October .3.1. A.ddi_tional infonnation iS. aviiHabJe. o·n the· 
State 'Board of.Blections ~bsite:.hrtP,://www.electigns.siateJnd.ustcamMign J_inance'(irideJiJWbl~ 

2,j. Ite~tion of Records 

24.1 'The~tracll)r abd._s1,1bcon~ors Sbal~ retain and mliintain all reco_I'ds- and·doc;~n:itmts in H;nY wey 
relating l<> this Contrl!ctfor (1) tb,.e{3)yeara.after firial payment by Jhe Siaiahori,ond!,r,or (ii) al!)' 
-~pplicabl_e f~ .ot ·state ·retention -requiremerits .(s_1'(;J) as l:IIPAA) .9.r ~dition of award, 
•Whichever is:Jo~get,· and shall make .the~ aYailB.Q1e .for :insped;ion.and audit .by authorized 
representatives.of the S~ as design_ated by the Propu~t Officer.,-at·aU r'easQnable times. ·The 
Contractor shall pfoyi?e·copJes of ;ill do~qt~ts requested:'l?'y the State, incil.!di6&:but nQt-limited 
to· iternl7.ed billing doc~~ntation containing .the d~ hOUrs spent aJ}d_ wol'K ·perfunne~ by the 
Contratjo,-and its subcontractors under the Contract. All tecoro, related fn any "f•Y to fuo Co-ct 
m:e-t9 be retained for the entire titne provjded µng~ #tis ~tion. 

24.2 ·This prov~si()n s~) surv~ expiration ·of this Contract.. 

25. Right lo Audit 

:25 . ..1 .The· ~~ reserves the right, .. at its SOie discretion apd at any tl~ to·_lJer[onn ·an audit ·af:the 
~ntractor's performance under this ·Gi:inira;et. An ~ud,it is- defiqed as ~ planned arid: dOcilmeJited 
independentl!ciivi\y per!oimed QY gualifie(:I.J)01'0nnel,:includlng but not limited.to State·and fieilelal 
auditors._ t_o detemiine by investlgatJon, ~ti-~.or.evaluation of obJeati''l!e evideQce fn?m di;ita,, 
siatemeDts, __ recorcfs~ ·o~~ and perlbnnance·prilctiCeS (finlincia1 .qr o:therwise) the Oontractor!s_ 
~rripliance wi'11 the (!ontrl;ct, including but not ~imited to ~µapy and' compiiJ'B® with· 
es'tabiiSQ.ed p~ures :ancUntemaf coritro1s•oY~the ~~ p_eifot1nei:1 pursuantq, the! Contract. 

252 Upo!]· thre~ f.3) ,BuSi.ness Days• nqtfce, the State.shail be provided reaSO~Je ~ to•(::pt.1.~ctor'$. 
~.to.perfonn any sucb audits_. "the· Department ~ay concfu.ct 'tli!3Se ~udits-witb a.r,.y pr 1;1II ofits 
. own iq~(U ·re.sources .or.~ securing the,services r,f 8. ~i~ party ac~unting 91" aµdit ~-solely 
-at fJJe. Department's elecliotL· The· ~t ~!JY copy any record related to ·1he services 
petformed pllrsuanf to the-Co~ ~e.Contraqor:agrees to fi.dly.coopel'ateand assist in anyalldit. 
conducted by or on behalf of the Siqte,.including; by wey of example only, making records and 
eniplo~ees available as, where, an~ toJhe extentrequested.\iythe state and.by assisting the;audjio,:s 
i.~ recpi;ici!ing any audit variances-. Contractor shalJ not be--~~s~ for provjdJns any such 
oopperallon.and assistance. 

25.-3 'fhe tight-tq·audit-shall 'include any of the Contractor's.su'?co~tra.~ol"~ "illc.Iµding bu_t.not Tm1ited t.o 
any lower tier suh<;ontrru:tor(s ~ The Contractor 8lJ<lfor subcontractor( s} si)ell ensure the Deportment 
has the right to audif su<:h subcoritra<itot{s), · 

26. CompUancewifh Laws 
··'the Coritta.etor hereby ~presents m:icfw~rraqts th¢: 

a_. ·Jt is goaiffied to do .business in·the ~.imd'that it will take st1ch:action ~. from time·to time 
hereaftet(may 6et1~acy.-to remain so qualffied; .-

·b. It is_.JlOt-iµ. ~ wi!i, respect to·the payinent of My moriies d~ aµd owipg. the· State, or any 
·department:or-utiitthereof, including_ but not limited to the P(lymentof ~ anilerrqil~ee benefits, 
and that ft shall ilot become SO· iP•~-dµring ,the: Tcmµ; 
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c. It~baJI comply·wrth all federa1/$ate and lo~l laws; ~ions, and o_rdinam;es-applicable: tb.-its 
acti.vitl!:1$ tuid obligariqrts-~this Contr.aot;.and · 

d. -It shall cibtain, at i~- expense; all licenses, perini_ts, i~µ~ce. and .govermilental ·approYals. if any,. 
necess~ fo the ~orimm.ce of its ObligatiUQS under this Contract 

27, Co~_and Price Certificatio.n· 

·27.1 ~ C.~, ·by su_bmittingcost- or price jnform~tfon·certifies that, to the ~t.o(itsJqiowJedge, 
the ,:nr~on SUbniittecr is. at:.Cw:ate, compJ.ete, and owtent as of the date-of its.Proposal. 

27.2 The.Price nP,det:tbis ~Qnt,ractattd any cha#ge o~ Q?: l)"lodification hereunder, includipg-profit or 
tee, ·sb;µr l?e adjusted to ·exclude anf_sigl}iffcant price. i.Qcn:!ases· occlirribg ~-!be ContracfOr 
~h¢d:cost or price.infortnatio_µ which,,as ofthedateoflts PtopdSru;was µ1~urate,.:incomplete,_ 
or m;>t current• 

28.• Subcorifi:acting;.A!lsigament 

The Gon·~9tQr mliy··not s_ubcontract MY of Its l)biigations under this Contract :withe.mt.obtaining~ 
prlo"i- writtefrapprovaf. oftl,1trProcuremellt' Offi.~,-nor may the Contractor asSigii.l;h,s 9onmtct or apy 
of its rights or obligations Oereund.er., without-the prior-written approval oftbci Pi:ocurement Officer1. 
each at ·fue State~s -sole. 811d abs.o,l_µt~ dis~ion; provided, ho\\'.e,ver. :tflat a Contraotor may assigii 
monies-receivable Under s; COil.~ E!-°6;el" written notice: to the Stab;. APY subcpntracts Shall incfude 
.such language. ·as- may be req!l.i.red in ·various elau'ses co_n~ wlthln 1his Con tr~ exhibits, age! 
attachm~, The·Conimct shail not be as;igned untll. all approvals, documents, .lllid affidavi)s are. 
completed and properly registered, The State shall no1. lie responsible fi>r fulfi.liinent of ihe 
Co"nb"/WtOr~s._obligations:tb its subc9tj.'tr,!.ctars. 

29. Limita1lons<iCLlabilfty 

·29,·.1, Contractor shall be· lial,I~-~r-Jmy loss. or-damage to 1tte Sta~- QCC!{Sione4 ·by the acts or omiSsi9µs' 
of.Comractor. its sqbcQntr~ agents "t1r employees as fol.lows:· 

C•) Porinfiin~t of~eJlls; trademarJm,.trade sei:'1'ts •nd copyright,; as provided in 
Secllon 7 "~ts, Copyrigh!s, Intellectuol Property"). of this Contract; 

(b). Witboutlimita,fion for d,µn!lf."5for bodily lnjuty(inchidingdeath}and dam11&eto real 
property and tangible 1ier,onal property; and . . 

(o) PQr-aiI otherdfil:ms, d~mages, IOS$,.costs, expenses,.suits o'r actiQ~_ina.ny •\\(ay-related. 
tp this-Contract a.rid..regardJe,!i:~ ohJ1e ·basis on Which the cJaim is_ m_ade;. Conttactor1s 
liability shall not exceed two (2) times tbe:total value Oflfie Contract or SI,000,000, 
whichever.is gr~ter. Third party-claims ~sing undef Section iO.("Indemnifi~ti0n;') 
of #I~ Contract are inclui:fediri this :iimiiaijon O(Iiabitity,only·if the.State is·immunt 
JI-om lia6ifrty. Conliacior~, Ii~bililyfj)r ihird,party claims arising under Section iO Of 
ihis Contract __ shaJLbe iinli.mited.if:the State.is not.i~~une:from iiability for chUtns 
arisjrig undet Section io. The abtivelint~pn of.Iial,iligr:is:per"incident 

(d) fn no event shalI the fOO.ste.n_ce of a, .subcontract operate .19 ·i;elease ·or reduce the· 
liabUity Of co·ntractor ·hereunder .. For. purposes of tfiiS ~ntract, Co_ntractot agrees 
th!itaU s~bco~~tors Shail be held -ttrbe.agents' of G,ontractor, 

29.i C_Qn~i's indeninifi~ioi, obligatiQns for Third party, dairJ11i· .arising wider S~ofi 10 
("fndetmiificatfort"),"of this Contrac~·are .incl~ded in this' limiµtti~n of lia~ilJty ouJy if-the State iS 
itnmune from H~biHty. ContFac~r":8 indemnificatiOn l~abil_i1y for·diird party,claintS lirisir:ig ~nder 
Sec6on JO of this Cont,act shall be unlimited if the Stiite js not irruiuJne. l!om liability for claims 
aris{~g w,.dei:: S¢ctjon 10. 
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29.3. In nO ev~s.h~ the~-of a subrontract operate to release ort"e4uc;ethe·.nabllityofContractor 
h~µD~er. FQf purposes of this Contract, Contractor {lgtees:that i.t i.s :~bl~ for performance. 
o_fthe.services and compliance wlth the·-relevant ob!igatiein~ ~det: ~ its subcontractors; 

30~ Cbmm~a, NOnd~rimQl"ijon 

30,l As a condition of entering i'nto,this'Cootra<#,.Contractor re):lresents and watrants:th,t:it wm COJJlply 
With·the state's Cofuiriercl~ ~Qnd(scrlminatior,. .Po_lic'y, as described Urider Title "1.9-ofthe Sh,..te 
_l:inance'8Dd Pr_ocure,pent Mf cle of'tbe .Annotated,code ofMaryla~d.-A,s.~ qf sucb C9mpliBnpe,. 
· Contractor m.ay not4i,scrlmin@.te on the basis• of race; col.or; religiO!'I, ·.ancestry, ~atfonal origiq1 sex, 
-age_, pianfal·status, sexuai.orjentat:ion', sexual identity. gCneti9-jrifonnation or-ari in_ctiVidual's'refusal 
ro.Sllbmit_to a genetic test or make aviliJiitile t!J1f.resuf!S 9f a ~tfo test or on (he-basis·.of disability, 
or-otherwise. unlawful fonns <:>( discr~on ip ·the soJicitatii:n\ selection. hirin·g; or- coinmerciftl 
-finent of subcontiaoto<,; ·~01'$, suppliers,. o, commercial customers, nor shall C.on.-.­
retal~te:ag.iinst any peraon.for-.~porting instances ofsuch.discriminQtj~~- Ct)ntr_actpr s~t provide 
equal oppor!llnity for S1Jbcontraotots, verttlots,.aiIH suppliers to participaie in !ill ofits public sector 
and·_ prlvate.·:Sector subcontracting ·and supply o~tj~. provided, that -this claus·e does Dot 
prohibit or limit .Jawful ellbns to .reIT!"dy the - of nuulretplace ·discrimination that have 
-occurred ot are-~unj11g ill the markeq,la~e, ¢onttactor W1de'rstands that" a material vi0Ji!tion-9f 
this clause shall be co~idered i:l material breach Oftbis Contract and may ~ult in .t~rminati~n. of 
this·C~fnu#.-disqualjficatio1rof Gontta,ctor ih>m pariicipatingln ·~tat~·co.ntraqts, or Qih.er S8\t~ions~ 
This cl,a~e i_s not enforceable by 01'-forthe oeilefit Of, B.n? -~re.$ no. of;,Jigation 1o, any.thil'.d party, 

3_0.3 AS a condition .of.en~ril;lg into:tbis C~tract. upon .tbe:reqtiest·ofthC:Conimi~i.oµ on CiVil ·rugh~ 
and only aftei: 11\e. filing of a compialnt agairil!t Contractor under TIU• 19 of the S~ finance and 
~ArticJetrrthe Annotated Code of Maryland, as-amended ftomtime to·time. Contractor 
1!!'8rEes~--P~\'i4e within 60.days after the reguestti cOijp]~ list 0ftbenames otaJl subcontractors, 
vendors, and sUpp!i"'8 that Contrit<,tor has used in the pastfour(4) yeatson any of its contracts tliat 
were undedBken within the State ofM;uyJ,.,d, including the total dollaramountpaid by Con!JsC!or 
on each subconfrapt l?f suppJy CC?flif?Cl,. Contracto.r further agreesfo ~ i_n ~Y ~veatlg~ti~n. 
conducted by the 'St.~te: .pursuan~ to .the State Commercial. Nondiseri):'ni(iatJon Polley as s~ forth 
underTnie 1!f0fihe State Finance artd ·Ptbcllrerilent' Article.of.the .Annotated CO.de otMaryJand, 
ll)1d IO provj4e any• documents reieYllht 1o linY i!ivesfigalion !hat. are· requesieiJ by .the State. 
·con~tot undetstands-tliat viol4UCD1 of this' ~la_ljse is a m.aterlal brea·ch of this Contrtict and may 
·result in Contract tetmination, disqulilifjcation by ihe State lh,m .participating in State coilti'a<it$, 
and other SW}OtioDS. · 

3.4 The Contractpr sha1J. include the language from 30.1, .or Sim}lar.c1ause approved .in "Writing by the 
Depattme,u; in all anbcQntn,ct,. · · 

31. .Prom~tP•y Requiremenls 

.J·1.1 If the Cori.tra:ctorv.:ithholds.payment-ofah undisputed amount tQ;:fi$· ~ubcQritractor, the D~par.tment, 
at·its-option and in its sole discretion. may-take 9ne.or J110~ of(he follpwjAg actions: 

{~) Not.~s-rurther peymehtsto·the Contractor ·unJ,il pay'.~ to th~ ~ubcqntracto_r: iS'. 
-v~ffied; 

(b) .Suspend all or some of the Contract worltwithout afrecting the compl~tlon date{s) 
fu<the Coniractworl<; · 

(C) Pay or-cause payment of the undisput~ amount to the SUlx:onfractor"f;Om-mQ"ni~ 
o~ise due or·that ma;v.-becom_e due.to the·.contracto·r,_. 

(d} PJace a.p~t fur-~ u'p,disputed_ amount'in ,an interest~~gescrow"t.u:count; or 

(e) Taice. other or !\ntheractiOMas approprii!li, to resolve the withheld p•yment 
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31.2 .An "undisputed amount'' .means·an_:amtiunt owed by·~~ CoQtractor to. -a subcontractor for-whic;:h 
th~~ no good mith di~pute. Sui::.fi ''undispuJed; ~uµts" include,:w:ithdutlimit~Jion: (a)retai~e 
which had been withheld and i,,, by ·lb\, terms of the agreement between the Contractor and 
suhcobtmctor~ dU~ tO be-~~rj_bnjed•t<J th~ subcOmractor;-and•(b):an.·amoutltyliihheld because of 
lSSUei·1;1risfug-,nrt. of an. agt®mentotocc'uJmlce unrelated to"(h~aplner,.tunder whiph iheamoimt 
_is· wi,hh"eld; 

3,i..3 An act. fairurec.10 _act, 9r c(ecision of'a.'f>f~rement Ofiicer-6ra representati~-9.f~ l>e~ent 
concern}11g ·a whhheld payment l;,el;ween ·the _Contractor and a subconti:actor_ un~·this section 31,_ 
mayilot · 

(a) A.ffeC:t the".rights of"the c.ontracting_ parties-under any ath_er proyjsion:o_f law; 

(b) Be used as eviderlce on the-m~-ofa.dispute .between the Department ~i;id the 
contractor in_apY ~er~ or · 

[o) Result-in ilability again!!t or prejudice the rights of the Departn\ertt 

31.4 The reniedi.es enumerated abQve rue in addition to those provided under Cb)v!AR21.i.l.03;J3 with 
-res'pect .tQ subcon~ctQrs· that have .contracted J)l!rs•. fo theMBE_.program. 

.J:1 .5 TO.ensu·re compJi~CC- wltti 9t'fti.fied MBE- subcontract p~l'tipJpatibn.,goaJs, the Department.may, 
consistent with C:QMARi I .fl .03,l 3, take the following measures: · 

(•} Ve~fytnat.the certified MBEs listedinthe:MBEparticipation schedule actt,ally are. 
per.furinitig -work-and r~ivlllg.compeilsa.Jio:11 ·~s•Set fo_rth 'i,J tile MBE particjpation 
sch~_ule, This·verification maY•include, ·as &j)propri~~ 

i. Iits~ting-ii~y relev1t1t ~rds of the Contra'ctor; 

ii, Inspecti~-thejcibsite;. ang 

m~ lnterviewing.Su.bcoJittactors and worlcrn. 

Verificatfo~1:ShaH include a review ofihe: 

i. The.Coritract9fs mtln1;bly r.eport listing- unpaid invoices aver thirty .(3Q) days 
ola from ~fi~ i\,jBE subcontractors and. the reaso~ for non.Pl,ll'men~ anP 

ii. The monthly repcirtof .. ch certifie<fMBE sub:onlractor, which lists paj,meqis 
r~ived·fro_m the Co~trac.tor "in the: ptecedingthitty '(30) days.ariQ invoi~ for 
·whichthesu!x,ontractorb,wnotbten paid. · · · 

.(bj lfthe liepartmeut deterinlnes thai the Contractor is not in complianci: With certified 
MllE part!ci j,litioh go;tls; \lien the Oepart-t will notify th~: Contractor iii writing­
of i.ts tindirigs._:flOdwill require_ the-COOtractor·.to ~e pp}Jrppriate.cortective ·action. 
Correcti'.Vf3 ~on may inclu~bui is ridt funit'eµ to, requiring the Co~r to 
c9mpensate-the M.BE fot·work peifontlCQ as set forth 1n tlle.MBE:participatiofl 
schedule. 

( c) If the . .Department detemiines thatthe ContnJ.ctor is ~n materiaI npncompiiance With 
MBE Contract•provisitins and ~~.es or. fai~. to.take thJ:: corrective action th.at·the 
Depattment requires. !])en the Department may, 

i. Tenninate-the Cdntracl; 

.ii. Ref~.r the matter to the-Office oftheAttqiney o·en~raf for appropiia~ action; 

~' 
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iiL initiate any otherspe<:ific remedy ideittlfied by.ljle Conlnlc~ including the 
contractualreniedies r«1nit"e9 by ~y appl~caij~ faws, ~gQ}ations, and 
.directives regairling the.payn,ent <if undlspured amounts, 

(d) Upon completion of the Contract; butbi®re final paym~ one!ease ofretainage or 
both, ljle Contiactor shall submit a final report, in af!idavit fonn underthepenalty 
-Of perjury, nf all payn-i~ts ~ade to, .or wlthh~d,from, MBE subcontractors. · 

32. Living Wage 

If a- Contractor·s~bject to Ute Living Wage 1aw:._fal1s:10· submit aJJ records reg ti it¢ µn~·COMAR. 
·21 :1 l .l0.05. to the Commissioner of.Labor and Industry at the Departrn~f of LaDl;lr:~ Li~ng· and 
!l.OJ!l!lafion, ljle Oeparll)lent may withhold pa)'ment of any invoke or retaill!'&•• the Depertmentm,Y 
require ~tlcation from the Commissiorier on a quarterly basis ~ s1,1clt records were properly 

._su~m,itted. 

as. Use of Estimate<! Qu•nlitles 

UnJe.ss specifically iQdicate4 oJherwise in--the State's . .solicitatftirr or o~ber .controlling- documents 
re~~ "tQ. the Scope: ofW~ ilny sample amounts P.rovided 1lre estjn;iates Oriiy _and .. the Department 
,~. not guarantee..a-.minim_uin or. maximum: number t_>f ~iiits or usag~ in the performance of this 
Qontraci; 

3ij, Biskofl.o,tS; Transferof'.l;itte 

Risk of ltiss·.for COi1fortiiin,g ~µpplies, equipmen4 materials and ·0e1iverables fun#sfted to the• ,State 
hel'eurider ~haJI rern9'n with the Qmtractor.until. such supplle!!i~ equipment;_ in~~I~ ·and Del!verabl.~ 
~ received lllld accepted by the State,:follownl\l which; title iheU pas, :,o the State. 

35. Etiect ofCoJitractO:r, :JlaQ~fUP~ 

All rights an.cl IiconsesJp'imred by .fue Contractor uruj,er 1/)is Contract are· and.shall ·be deemed to be 
rights and Jic~ses' to "'intellectnal property,~ t¢.d tl)e· _sUQject ~tter of this Contract,.. itiCJudilig 
.services, is: and'shall be: defl'netl to be !'~Jx,diments ofi$U.ectual property" for purpoSe5 of and ~ 
;ucb1erins are used Bild inteipnited under I ~S(n}ofthe'United 6- Bankruptcy Code ("Code'' 
(11 U.S.C. § 365(n) (2-0)0)). The.Stale has the right to exercise all righ!a ahd elections nnder!Jte.Code 
.and' all at~ !)ppii~ble bankruptcy, irisolv.enc:y fl4d Sjmilai- fo:WS, wJ~ i:~t ·to thiS Contract. 
(lnclmfmgall executory. starement<if wotks). V,,ithou! limiting \be.generality of the foregoing, if the 
Co~tra.ctor or its esmte becomes· ·subject to lioy ·bankruptcy or similar pro_ceeding: (a) subject t9 the 
Sta~e•s rights,of election, ~II rigfits'8tld)i~~-grart'ted•to,i-lie State under this Contract~~l1 contin~e' 
subject to the,respective tenns MO condition,, of this Contract; and (b)the State shall be entitled to a 
complete dup!.i~ of(or l)Ol1lplete access to; as appropriate) all suqh intelleciuai property and 
em~lll)et'lts ofi1.1telle~tual.·property~ •and.the san'n;. "if ~ct af~dt-in th_e 'State's possessiO~t s6aJJ -.be 
Jlltll)lptly aeltvered to the state, wil"'l! 1lie ~ eh,cts.to and does.in fact continue to pert"orm 
aJl of its obligations·under·~iS Contract 

36..· .... , __ ,. __ . 
• ,.~--1:811$. 

36.l Any' j)ro~on ofthi~ Cqnttact which contemp13te~q>tnformah.t:e or o~rvance subsequent to arty 
tel'lUin~tiOn, or e,xpiration of this Contract shall survive ~nation or expirauQn ·of thi:s ·contract 
,l;lQd-contiqueJnJidl fotce and effect. · 

·3·6:2 .lf any• 'l'erm. contained iii this Contract JS lreld or finally determined. ~o bt invali~, illegal, of'. 
unenfQrCea~le.in any respect. i.n whole or In~-~ tepn sha\1 ~e.s.evefed troll) ~is Contnict, ·and. 
the remaining·terms COnta:ined.hereili sha1I co~ue in.full force and e.ff'ect. and shall in ·rnfwaj( be 
affected1 pr~Judicedt. Or.distutbe:d' ~by, · 
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.363 -Head~P@vision. Thehe.adin35·qfthe.~ CQntained in1his:Con~Ct are.furco!Jyenienc~.only 
.and Shalk_norbe .deemed to :coilt;ror qr affect the ~ng or·constrllcdon. of any proyiSion of'th.is 
· Contract- · · 

· 36.4 ·Eie¢onicsignaiur.es:provision. This-~ntrac{may·b~ ~uted in arty numb!3!:·ofcount~, tacll· 
of whi~h sljaJI be·di:emed'an original, ano.all of Which t<>gether sh.all consiitQte one !!nd the same 
!Dstru'ment Signatures proy~~ by facsimile or of.her eJectrQnic..~ (e.g...-and- not by Way of 
limitation, in A_dobe ~Df"-sentby electrohic mail) shall be d¢eµt~ to be ori_ginat.si~res.-, 

37. Co~ct Ma_nager a.lid ProcUre.inent ~ 
37.I The Contract ~get ~.the State r:epresentativ~·fbdhjs Contract. Wbo:iS primaril}:' r~~ibl~ fur 

Con~ract ad.ministration functions, including_issulng-wtitten d_irection, inVOiqe approva1, monitoring 
ibis Con~to·ensure compliatjee W~ th,~ terrns-and .. COndftions-ofthe. Contract,,moniforing MBB 
and. VS.~E coni})liaiice;-and ·.~chievjng completion Of the Coiltriict on :budget, .on time, and within 
·scope. The Con~ct.Manager·may authorize in writing oiie·Or,more_ $1:atetepresentatives to act on 
behalf oftlie Contract l>/1.anBgednthe perfcinrnince oftbe Con~ct.Mariager's responsibilities, Tire 
Departmentm;,y changethe Conttaot Manllge, at any time by written notice to the Contractor. 

·37 ;2 The ·ProcUremen_t Officer has -responsibiHties .. as detailecf ID the C~mttaet; and is· the only Sta~ 
repres~$tive who Cffl1 authorize. chad~ to die ·eori~ct. The Department ·may ch~e .UJe_ 
Procurerneiit Officer at anytime h)' writtl!O n¢ti~-to"the.CQntractor. 

38. Notices 
Alt notices herennder shall be in wriiing ano.either.delivered personal.ly or sent.by.certified or 
regisrered moil, postage prepaid, 'Ill; follows: 

lft<> the State: 

Brenda KellrF,ey 

'lOI West Preston.Street, Suite 1008A. Bl!ltimore, MD 21201-2305 

Phone·Number: 4!0-767-lt9J 

B.Mllil: arernl;,.J;elly,freylalm,r.,larutjlOY 

With" copy to: 

Dapheey McCray 

Oepartmerit of lnfoiination Technology. (DolT} 

I 00 community Plate, CrownsvHle,MD 21. 032 

Phone N\lllll,e;: 4 I0-697°9671 

E-Mail: Dapfien,-.1ncerav-U?Qnu1pvll,\lld,~ov 

lfto ~e·C~mt@.Ctor-:. 

Easter Seals ServingDCiMb/vA, Inc. 

l4iO Spring Street, SilverSpring,.MD209IO 
Attn, ______ _ 

SJGNATURES ONNEXT PAGE 
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-IN -~ THEREOF,·th.e patties have~ this-Contract as,ofdie~fe hereinabove ~ forth. 

CONTRACTOR 
Easter ~eats .Serving DG/MDN A, In,c. 

By.: By:, A----~ 
~te-Offi~/Authorized Agent 

~ ·k:-~h-h f f,u1.£cc, t 1 C.!.~ ,, 
•PrintedName/ Titl~ of Offi_cer/Age~ . 

. ( 1 / :;t-f Z..f-;I· . 
Date 

ay: 

Pate 

Approved as_tq fOJlD and lega,l'sufficiel_lCY­

this ...91h. day. of November .. , 2.Pl 8. 

Ass~tAttomey 0~ 

-APPROVED.BY, BPW:._-'----­

Date B.PW Iterntt 
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