Department of Information Technology (DelIT)
Assistive Telecommunications Devices Evaluation Services
060]38400093

THIS CONTRACT (the “Contract”) is made this .. day.of () RS 20} | by and between
Easter Seals Serving DC/MD/VA, Inc, (the “Contractor”) and the STATE OF MARYLAND _acting
through the MARYLAND Department of Information Technology (“DoIT” ot the “Department”).

In consideration of the promises.and the covenants hierein contained, the adequaéy and sufficiency of
which are hereby acknowledged by the parties, the parties agree as follows:

1‘.

Definitions

In this Contract, the following words have the meanings indicated:
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“COMAR" means Code of Maryland Regulations:

“Contractor” means the entity first named above-whose principal business address is 1420 Spring
Street , ‘Silver Spring , MD 20910; whose Federal Employer Identification Number is 53-0212296,
and whOSe eMaryland Marketplace vendor 1D number is 00005251.

“Financial Proposal” means the Contractor’s Financial Proposal dated August 14, 2018, as modified
by any Best and Final Offer thereto.

Minority Business Enterprise (MBE) - Any legal entity certified as defined at COMAR
21.01.02.01B (54) whiich is certified by the Maryland Department of Transportation under COMAR
21.11.03.

“Purchase Order (PO)” authorizes thie Contractor to proceed with delivery of prodticts aiid/or
services requested by a service request.

“RFP" means the Request for Proposals for Assistive Telecommunications Devices Evaluation
Services, Soli¢itation # 060B8400093, and any . amendmerits, addenda, dnd attachments thereto

1issued in writing by the State,

“State” means the State of Maryland.

“Technical Proposal” means the Contractor’s Technical Proposal dated August 14, 2018, as
thodified and sypplemented by the Contractor’s responses to requests clarifications and requests for
cure, and by any Best and Final Offer.

“Veteran-owned Small Business Enterprise” (VSBE) means A. business that is verified by the
Center for Verification and Evaluation (CVE) of the United States Department of Veterans Affairs
as a veteran-owried small business: See Code of Maryland Regulations (COMAR) 21. 11.13.

Capitalized térms not defined herein shall be ascribed the mieaning given to them in the RFP,

Scope of Contract

The Contractor, in accordance with this Contract and Exhibits A-D, whichi afe listed below and
moorporated herein by reference, shall perform Assistive Telecommunications Devices Evaluatior
Services in Region 4 (Frederick and Washington Counti¢s), Region 5 (Allegany County), Region
8 (Montgomery and Prince George’s Counties) and Region 10 (Carroll County). If there is any
conflict between this Contract and the Exhibits, the terms of the Contract shall control. If there is
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2.3

3.2

3.3.

3.4

any conflict among the Exhibits; the following order of precedence shall determine the-prevailing
provision:
Exhibit A—The RFP

‘Exhibit B ~ The Coritract Affidavit, exccuted by the Contractor and.dated October 24
2018

Exhibit C— The Technical Proposal

Exhibit D ~ The Financial Proposal
‘The Procursieit Officés may, 4t any time, by written order; make unilaterat changes in the work
within the general scope-of the Contract. No other order, statéinent, or ¢ndiictof the Prociirement
Qfficer or any other person shall be freated 'as a change oi entitle the Confractor to.an equitable
adjustment under this section. Except as-atherwise provided in this Contract, if any change under
this.section causes.an increase or decrease in the Contractor’s cast of, orthe time required for, the
perfonnance of any pait of the work, whether or riot changed by the order, an-equitable adjustmerit
in the Contract price shall be made and the Contract modified in writing. eccordingly. The
Contrsctor must assert it writing its right to an.adjustment undér this section within thitty (30) days
of receipt.of written change order and-shall include & wiitten statemient seiting forth the nature:and
cost of such claim. No.claim by the Contractor shall be dljowed if asserted after fina] payment undeér
thisConfract. Failure to agree to an adjistrient under this section shell be a dispute nrder the
Disputes clause. Nothing in this section shall excuse the Corntractor from proceeding with the
Contiact as changed

Withoat hmmngihe rights of the Procirement Officer under Seetian 2.2 above, the Contract may
be modrﬁed by. mutual agreement of the patties, provided: (a) the modificatior is'made in writing;
(1) all parties sign the modiffcation; and (%) all approvals by the required ageiicies-as descnbed in
COMAR Tiile 21, are abitained.

Period of Perforniance

The term of this Contract. begins on the daté the Contract is signed by the Department: Jollowing.
any required prior appravals, including dpproval by tiie Board of Public Works, if such approval is
regirired (the “Effective Date &), and the Tnitial Term shall continue untif Octaber 10, 2021.

Inits: splech scretion, the: I)epminm:t shiall have the unilateral right fo extend the Contract for upto
two (2) years, through two (2} one-year option periods (eanh a “Renewal Tern™) at the prices
-gsteblished in the Contract. “Term™ ineans the Initial Term and any Renewal Term(s).

The Copu"acton’s_perfonnance_undcr-the Contract-shall commence as of the date ‘provided in a
written NTP.

The Conittactor’s obligation to- pay invoices to subcofitiactors praviding products/services in
connection with this Gontract; as well as the-audit; confidentialify; document retention; patents,
copyrights &: intellectual property;, warmnty* indemmification - obligations; ‘and limitations of
Ixabrl:ty under this ‘Confract; and any other obligations specxﬂcally identified, shall survive
exp:ration or terfimation of the Coritract.

Consideration nnd Payinent .

In comsideration of the sausfactmy performance of the work set forth in this Contract the
Department shall pay-the Contracicr in accordance with the terms of this. Contract and at the prices
quoted in the Financial Pioposal (i ricorporated herein ag Exhibit D), Unless properly modified (see
jabove Section 2.3); service rates charged pursuant to this Contract shall motexceed the prices quoted
in the Contractor’s F 1nanc1al Proposal for each service Region.

2



https://rlghls�.of
https://ca1,J~1;$.an
https://Cont;r._i.ct
https://OX\lC!l!ed.by

42

4.3

Asty work perfimed by the Contractor in extéss of the ceiling amont of any PO iasued 1o the
Cortractor without the prior written approval of the Contract Manager 15 at the Contractor’s risk of

‘noh-payment. Payments under POs shall be. Himited to the prices speclﬂed Exhibit D regardless of.
the actual cost to the Contraefer. The Contractor shall not receive aniy other payment for the
.Services.

Contractor shall notify the Contract Managet, in writing, at least sixty (60) diys befite payments :

reach the NTE Amountin-a PO, After notification by the Contractor, 1 the Stite fails to increase

“the PQ" amount, the Conitractor shall have no obligation to petform under tliis Contract after

payments réach the stated amount; provided, however; that, prior to the. stated amount being
reached, the Contiactor shall: (8) promp#y consult and work in good Taith with the Departuient to
estabifish a plan of action to assure that every reasonable effort is undertaken by the Coritractor fo
commjlete State-defined critical work in ‘progress priorta the date the NTE Amount will be reached;

and (b) when applicable securs’databases, systems, platforms, and/or apilicafions. on. which the

Contractor is working'in an industry standard manner $o 85 to prevent damege-or vulnerabilities 10

anyof the samé due to the-exisiance of: any stich unfi nished work.

The Contractor shall submit invoices monthly in-acoordance with RFP section 3.4 for services
completed during the’ previous billing period (not to-excead 35 days). Bach invoice must include

-the Contractoi’s: Federal Tax Identification Nurber which is 53—0212296 Al]ihyoices shall be

submitted to the Contract Mana,ger Payment of an invoice by the: Department is.not-evidence that
services were. rendamdas required tinder this Coptract.

Unléss a payment is unauthorized, deferred, deldyed, or set-off under- GOMAR 21.02.07, payrrients

4o the Contradtar pursuant 1o this Confract shall be made no Iater thar 30 days after the

Teleroimunications Access:of Marylind’s receipt of & proper: invoice from the. Contrdctor as

required hy RFPsection.3 4.

‘The Contractor may be eligible to'receive [até payment interest-af the rate of 9% per
annutnIf
)] The Contractor submits an invoics for:the Jate payment interest within thitty

days after the date of the State’s payment.of- the amount:on which the interest
accrued: and

(2) A corittact.claim has not béen filed under State Finance and. Procureingnt .
" Article, Title 15, Subtitle 2; Annotated Cade of Maryland.

The State is aot liable for inferest:

(1) Accmmg more then ong year: after the 31st day after the. agency receives the:
proper invoice; or

(@) On gity dmount xepmsentingunpmd interest. Charges for late payment of
invoices.are authorizeit only.as prescribed by Title 15, Subtitle 1, of thie State
‘Finance and Procurement Article; Anndtated Code of Maryland, or by the
Public Service Cominission of Maryland with respect to- replated. public
utxlmes as-applicable.

Final payfent under this Contract will not be made until after certification is recéived froin
the Comptroller of the State that-all faxes have teen paid.
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7.

(AR

Electronic funds tansfer'shall be used by the State to pay Contrsetor pussuant to ‘this
‘Confract and any other State payments due Contractor uhless the State Compitrolles’s
Office grants Contractot an exemption.

In addition to any other available remedies, if; in the opinion of the Procirement Officer, the

Contractor fails io perform in & satisfictory and- fimely maaner, the Procuremgnt Oﬁﬁcermaywﬁzsa-

or lisitt approval of any invoice for payment, and May causy paymnts fo the. Contractor t¢ be

reduced or withheld until such time.as the Contractor niééts performance standards a-established

by the: va_curemeyt Gfﬁcgr.,

Rights to Records

The Contractor agrees that all documerits and matetials including, but riot.limited to, software,
reports, drawings, sfudies, speclf' catmns, estimates; tests, maps; photographs, demgns, graphics,
mechanical, artwork, computations, and data prepared by thé Contractar for- [purpases of this
Contract shall be the sole property of the State and shall-be:avdilable to the State'at any time. The

Stats shall have the right to use the same without feétriction and: without comipensation to the

Contractor other than that specifically provided by this Contract.

The Contractor agrees that atall times during thée'term of this Gontract and thereafigr; works created
as-4 Deliverableunder thls Contract (as defined in Section 7. 2); and services perfonned underthis

Contract shall be “works made for hité”.as that tesm is interpreted under U.8. copyright law: To the

extent that ¢ any: products created as a Del:vemble under this. Contract are not'works made for fire

for the State; the Contractor Hereby relinquishes, transfers, and assigns to the State all of its rights,
title; and interest (including all intellectusl property nghfs) fo #ll such: products created under this
Contract, and will cooperite. :easonabiy with the State in effectuating and registeting any necessary

-assigritnents,

The Contractar shall report to the Contract Manager, promptly and in written defail, each notice or
claim ofcqpynght infringement: recei\red by the Contractor with: respect to all data. dehvered under

‘this Confract, .

The Contractor shall riot affix any restrictive markingg. upon ny data, doclimentation, of other,
rmaterials provitled to the State hereunder atid if such markirigs.are afﬁxed the-State shall have the.
ﬁght at any time fo modify, rewiove, nbliterate, or ignore such wamings.

Uppir tesmintion of the Contract, the Contractor, at its own expense, shall deliver any. equipment,

-software or other praperty provided by the State to the p!ace designated by 1 the Prucuremem Officer:
Exclusive Use

The State shall have the exclusive right fo use;. duplicate, and disclose any data, information,

docurnents, records, or results, in whole or in part, 'in ahy magner for HDY purpose Whatsoever, that
may be created of ‘generated by. the Coniractor in connection with this Contract. IF any: materéal,

including software, s capable of being. copynghted the State shall be the copyright owner and
Contractor may copyright material connetted -with this project -only with ¢ express writtery
approval of the State,

Except a5 ma;,r othierwise be set forth in this Contrict, Conitractor shall aot use, sell, sub-lease,
-assign, give, or otherwise transfer to aty third ‘party any other mﬁnrmatlon or material provided 10

Contractor by the Department or déveloped by Contractor relating to the Contract, exeept ag

provided for in Section 8. Confidential or Proprietary Information and Documentation.
Paténts, Copyrights; and Intellectual Property

All copyrights, patents, trademarks, trade secrets, and any other- intellectiial property rights. ex:stmg,
prior to the Effective Date of this Contract shall belorig to-the parfy that owned such rights

4
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7.5

7.6

immediately prior to the Effective Déte (“Pre-Existing Intellectual Property”). I any design, device,
material, pracess, or other fiein provided by Contractor is covered by a paient or copyright or which
is proprietary to or a trade: secret of another, the Contractor shall obtain the necessary' permission
or license to-permit the.State to use such item or if8tis pursuant to its rights granted undek the
Contract.

‘Except for (1)-information crested or othefwise dwned by the Department or licensed by ‘the
Department ffom third parties, including all infoimation provided by the Departiert to Contractor;

(2) meterialy created by Contractor-or its. subcontrac.tor(s) specifically -for the State under the

Contract (“Deliverables ), except for-any Contractor Pre-Existing Inteilectual Property included
therein; and (3) the fiesnse rights granted to the State, all right, title, ‘and irterestin the intellectual
property’ embodied i in the solution, including the know-how dnd methods by. which the solution is
pravided and the processes that make up the solution, will bélong solely .and exclusively-to
Cositractor and its licensors, and the Department will have no'rights fo:the same except.as.éxpréssly
geanted-In this Conttact, Any SaaS Sofiware developed by Contractor dusing the performance of
the Contract will belong solely tind exclusively to Confractor and its Ycenisors. For all Software
provided by the Cénitractor under the Contract, Contractor hereby granits fo the State a nonexclusive,
irrevocable, unlimited; perpehml, non-cancélable, and hor-terminable right to use and make copies
of the Software and: any ‘modifications to the Suf{ware. ‘For all Contractor Pre-Existing friellectual

Property- embedded in :any Deliverables, Contiactor. prants. to the: State 'a license to use such

Contractor Pre-Existing Intellectial Property. in connection with ifs permitted use of sych
Deliverable. During the period between delivery-of a Deliverablé by Conttactor and the-date of

‘payment therefor by the State in docordance with thiis. Contraict (iricluding throughout the duration

of ‘dny paytheiit dispufe discussions), subject to the terms and conditions contained Tiereif,
Coritractor grants the State'a myalty—ﬁee non-exclitsive, Rotited Heense 10 use such Deliveiuble

-and to use any Contractor Materials contdined {kierein'in accordance with-ihis Contract.

Sub}ect to the termiig of Section 10, Contractor shall defend, indemnify and hold harmless the State
and Hs agentsand. emp}cyees, from.and againstany and all claims, costs, losses, damapes, liabilities,
Judgmants and expénses- (mcludmg withiout lirhitation repsonable atforrieys’ fees) arising out of or
in connection with any third party claim that:the Contractor-provided products/services infringe,
nusappmpriate gr otherwise violate any third: party intellectual property tights, Contractor shafl not

enter into any setflement involving third party claiins thiat'contains any admission of or-stipulation.

“tg any guilt, fault, Hability o wmngdomg by the State or that advemiy affects the State’s rights‘er

initsrests, without the State’s prior- wriiten consent,

Withoit limifing Contractor’s obligations under Section 5.3; if an infringement-¢ldim ocelirs, or if
‘the State of the Contractor believes such a-claim i is likely io- oecur, Contractor (affer consultation.
‘with the. State and at no cost to. the: State) (a’_) shall procyre for the State the right 16 continue bsing
‘the allegedly infringing comporient or service in accordance: with its fighits under-this Contract; or

{b) replace o modiﬁv the: allegedly mﬁmging component- or service so thaf it becomes non-
infringing and remaiiis compliant with all apphcable specifications.

Except as otherwise provided hereis, Contractor shall Tt atguire: any r:ght; title of interest
(including any intellectiw! property rights subisisti ngthersin) in orto.any goods; Software, teclinical

‘information, specifications, drawings, records, <documeiitation, data or any other maierials

(incliuding any derivative works thereof) provided by the State to the Contractor, Notwitlistanding
anything fo the-contrary herein, the Stafe may, in ity sole.and absolite discretion, grant the,
Contractor a license:to such ‘materials; subject to the terms of A séparate writing. executed by the
Conirastor anid an authiorized representative ofthe State as wel] as all required State approvals,

Withont limiting the.generality of the foregoing, neither Contractor nor any of its subcormactors -
shall use.any Software or techiology in.a manner-thet will cause a1y patents, capynghts orother

5
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8.
8.1

82

“intellectual property which are owned or controlled by thie State orany of its affiliates (or'for which
e State or any of its sibcontractors has received Hcense nghfs) to become subjest. fo: any

encumbrance or terms and eofiditions. of any.third party or open sourge license: ('mclndmg: without
fimitation, #ny open source. license. listed on hitp:ffwwwiopensonree.org/ficensesfalphabetical)
(each an “Open Soiirce: L:cense") Thtse restrictions; fimitations, exclusions and conditions shall
apply even if the State or any of its subeontrabtors becotnes aware of orfafls to aét in a marner to
address any violation or failure to comply therewith, No act by the State or any of its subconitractors
that is undertaken under this Conttact as-to-any Software of technology shall be construed as.
hﬁendmgtﬂ ¢ause any patents, copynghts ‘or otherintellectual property that are-owned or controlled

by the State (6r for which the: State has teceived Heepse rights) to- beconie subject to any

encumbrance or terms and conditions-of any open source license.

‘The Contractor shall sepot to the Department, promptly and in written detdil, each noticeor claim

of ‘copyright irifringenérit received by the Contractor with respest to all Deliverables deliveréd
under this Contract.

‘The Contractorshall not affix (or permitany third party to-affix), without the Department's corisent;

Bty restiictive markings upon any Delmsrables that are owped by the State, and if such markings:
are'sffixed, the Department shiall heive the nght at any time to modify, remove, oliliterste, or ignore
stich warnings:

Confidential 6r Proprietary Information and Documentation

Subject to the Maryland Public itiformation Act and any other applicable laws including, without
limitation; HIPAA, the: HI-TECH Act, and the Maryland Medicel Records Act. and the
implementation -of regilations pmmulgated pursuant therete, ‘all conﬁdenﬂal or proprietary
Information and documentetion relating to. either party (mcludmg without. limitétion, any
information or data stored within the Contractor’s computer systems and/or cloud: 1nﬁ'astrucﬁ1re, if
appicable) shall be held in confidence by the other party Each party-shall, however, be permitted

to-disclose, as provided by.and consistent with applicable law, relévant confidential information to
its officers, agents, and employees 1o the extent thif such disclosure is necessary .for the

performance. of their duties under this ‘Contract, Each officer, employee and/or subéontractor-to
whom any of ihe: Deparhnent’ conﬁdenhal information is to be discloséd shall be advised by:
Cortractor of and bound by coaﬁdentlahty and jritellectual property tefms substantially équivalent
fo those of this Contram

The- provisions of this section shall not apply to information that: (a) is lawfully in ‘the. public
domatn; (b) has been'independeritly developed by the other party without violation of this Contract;
{c) was already nghtfully in'the possession of such party; (d) was supplied to such party by a third
party lawfilly in possesmon thereof and legally periitted to further disclose: the information; or (&)
which such party Is required fo disclose by law.

9. Lass of Data

9.1

92

In'the event of loss of any State data or records where such-loss is duie t6 the act or omission of the
Contractot or any of ils subcqutractors.or agents, the Contractor shall be responsible for restoring
or recreating, as applicable, Such Tost data:in‘the manner and on the schiedule set by the Confract
,_Manager The Contractor shall ensire that all data is backed up and. mooverableby the Contractor.
At no time shall any Contractor actions:(or any failures:to-sct when Contragtor has 4 duty to act)
damags or create any vislnérabilities in data bases, systems, platforms, nd/or spplications with
‘which the Contractor is workmg ‘hereunder..

In accordance with prevailing federdl of state law-or reguiannns, the Coptractor shall report the loss
of non-public data.
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10.

10-]-

162,

10.3.

‘Progection of data and personal privacy shall be-an integral part.of the business activities of thie-
Conitactor 1o ensure theré is ng mappmpnate or unauthorized use of State information at any time.

To this énd, the Contractor shall safeguard the confidentiality, integrity and avm!abillly of State
mfnnmtran

Inifemnification arid Notification of Legal Requests.

At its sole cost-and expense, Contractor” shall (i) indemnify and. hold tha Stalr., its employees and
agents harmless: from ahd ‘sgaitist-any andall claims,. cfemands, ‘actions; suits, dainages, fiabifities,
Josses, settlements, Judgments costs and expenses (mcludmg but-not limited to-attomeys’ feés and
costs), whetheror notihvolvinga thitd party cfa:m, which-arise cut of or relaté to the- Contr&cteﬂs
or agy of ifs subcontracto:s perfonnance of this Contract-and (if) cooperate. assist, and consult
‘with the Sfati in the defense or investigation of aiy siich t:laxm, demand,-action or-suit. Contrattor
shall not enter-into_any seftlement thvolving third party claims that contains any admission of or
stxpulatlon toany guilt, fault, llabihty orwmngdnmg by the State or that adversely affects the State’s
rights or interesis, without thie State's prior written consent,

The State' hasno- obfigation: (i ) to provide legal counsel or defense to the Contractor or ifs
subcontractors in the everit that 4 suit, ‘claim or-action of any characteér is brought against” ‘the
Confractor or its subcontractors as a remilt of or relating 1o thie Contrictoi’s obligations or
pﬁ'formance urider-thils Contract, or (if) to- -pay any judgment or- settlement of any such-suit, cfaim
or. action, Nothmstar;dmg the forégoing, the Contractar shall promptly notify the Procurement
Officer of any. such clpims, demands, actions, or stits:

Notification of Legal Requests. In the event the Contractor receives a- subpnena or other validjy
issued admiinistrative or judicial procéss, oF any.discovery reqtiest in connection with any litigation,
requesting State Pre-Existing Inteflectual Property, of other information. considered to be the
property of the State, including but nof limited to State data stored with o otherwise accessible by
the Gontvactor, the Comtractorshall. not respond to such. subpoerna, process or other. legal request,
without fitét nofifying the State, umiess prokibited by, law from providing such naotice The.
Coritractor-shall promptly. notify the-State of such receipt providing the State-with & reasonable .
opporiuity to intervene in the proceeding before the time-that' Contractor is requuad to comply
with such subpoena, otherpmcess ordiscovery reglest.:.
Non-Hiring of Employees

No official or employee of the State; as défined under Md. Code:Ann., Geriefal Provisions Article,
§ 5-101, whose duities ‘as such official or employee include. matters: relatitig.to or affecting the
-sub_;ect maﬂer of this Contract, shall, during theé. pendéncy and tsrm of this. Con’fra.ct and while

‘serving as an official or employee of the State, become or bé an employee of the/Contracior or any
entity that'is a subcontraétor on this Confract.

12. Disputes

13,
13.1

132

This Contract shall be- stbject to the provisions.of Md. Code' Ann., State Finance.and Procurement
Atticle, Title 15, Subtitle 2, and COMAR 21.10 (Adininistritive and Civil. Remedfes), Pendmg'

resolution of a cia:m, the Contractor-shall procéed diligently with the performance of the Contract in

accordance With the Procuretnent Officer’s decision.
Maryland Law Prevails
This Contract shall be. construed, interpreted, and enforced accordingto the Jaws: of the State of
“Maryland.
The Maryland WUniform Compiter Information Transactions' Act (Commereial Law Article, Title
22 of the Anhotated Cade of Maryland) does-hot: applyto this Contract of any. purchase order, task

7
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15,

16.

17.

.order, or-Notice o Protesd tssued’ thereunder, .of any software, or any software license scquired
'hereunder.

Any dnd all réferences.to-the Maryland Code, amintated ‘and contained in this Contract shall be
construed o.refer fo'such Code sections as tre from tims to time amended.

Nondiscrimination in Employment

“Fhe Corntractor- agrees: (a) not to discrifninate in any manner against an Emp!oyee or applicant for-
‘employtnent because of race, color,@e}ngmn, creed, age, sex, sexual orientation, gender identification,

matital status, national origin, ancesiry, genefic information, or eny- othérwise unIawﬁJl use of
charscteristics, or disability of a qualified individual with a disability unrelated in nature and extent
50 83 10 reasonably preclude the petformance of the emplo;unm, orthe individual’s refusal to submit
10'a genetic test ormake available the results of a genetie test; (b) to include aproyision simailar o that
contained in.subsection (2); above, in any underlying suhconn‘act except a subcoritract for standard
commercial supplies of raw matennIﬁ and (c) -to post and 10 cause subeontéactors to post in
conspicuous places available to employees and applicants for employment, nitices setting forth the
substance.of this clause,

Contingent Hee Prohibition

The Conttactor warrants that it ias not employed or retained any person, partnérship, corporation, or
other entity, other than a bona fide employeée, bona fide agent, bona fide salesperson, or commercial
selling agency woﬂaugfm'the Contractor to solicit'or seciire the Coniract, and that the. Conittactor hds
not paid or-agreed to pay any persot, patinership, corposation, or other entxty, other thian a bon4 fide
employee, bona fide.agent; bona fide sslesperson, or commercial selling Bagericy, atiy fee or any othér
consideration contingent on tie malung of this-Contraet.

Non-4va ilability of Funding

if the General .Assembly fails to-appropriate funds or if funds. 4re pat otherwise made: available-for
conitinued perfrmance for any fiscal period of this Contract’ succeeding the first fiscal perfod, this.

Contract shal] be:canceled automatically as of the béginning of the fiscal year for which funds were
‘niot appropriated or othierwise miade available; provided, however, that this will not affect either the:

State’s or the Contracter”s rights under any termination clavse in this Confract. The effect of
terminétion of the Contract heretinder will be to discharge both the Coiitractor and the- State from
future pam-manoe of the Contract, but nof from their rights and. ubl;gat]ons .existing at the. tirhe of
termination. The Contractor shall be reimbirsed for the reasonable value of any nonsecurting costs
iricurred but.not amortized in the price.of the: Contract. The State shall- notify the Contractor as soail
as it has knowledge that furids may not be available for the. contiriuatior of this Contract for each
succeedifig fiscal penod beyond the first.

Termination for Delaunlt
If'the Contractor fmls to. fulfill its obligations under this Contract properly: and.on timns, or atherwise

‘vilates ahy proviston of the Contract, the State may-terniinate the Contract. by written notice to the

Contractor, The notice shall specify the acts or-omissions refied upon as-caiise for termination. All

finished ortinfinished work provided by the Contractor shall, at the State’s option, become the State’s'

property. The State shafl ‘pay the Coniractor fair and equltable compensation for safisfactoty

'_perfonnance prior to recaipt of Hotice of tesmination, less the.amount of damages caused by the.

Contractor’s breach. If the, damages are more than the compensation payable to the Contractor; the

-Contractor ‘will Térnain. liable after termination and the State can affirmatively ‘collect damagﬁs

Termination hereimder, including the termination of the rights and-obligations of the parties, shail be

governed by, the provisions of COMAR 21.07.01.11B.

8
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18.

19,
19.1

192

20,

21.

22.

23,

Termination for Convenience

The: pafmnm of work unidér this Contract may be termminated-by the Stite in acéordance with this
clause in whole, or fiom time fo time fn part, whenever the State shall deferthine that such terniination
is In the best dntérest of the State. The State Wil pay all reasonable-costs assogiated with this Contract
thiat: the Cunlractorhas incurred up to the date of tefmination, and all reasonable casts. associated with
termination of the Contract. However, the Contractor shall not b reimbursed for any anticipatory
profits that have not been earned up to:the date of tetntination. Termination hereunder, mcluding the
determination bf the rights and. obhgmons of the: parties, shall be goveriied by the’ pravisions -of
COMAR 21:07.01.12A (2).

Deleys aiid Exténsioiis of Time

The Contractor agrees to proseciite the work continuotsly and ditigently and no charges or éfaims
fordamages shall be made by it for any delays or hindrances from any cauge whaisoever during thie
progress of any postion of the-work specified in this Contract.

Time extensions will be granted only for éxcusable delays that arise from unforeseeable catses
beyond thecontrol and without the fault ornegligence of the Contractot, inchiding but not restricted
10, acts of God, -acts of the public: enemy, acts:of the State.in either fts sovereign or confractial
capasity; acts of another Contractor.in the pérformance of @ contract witH the State, fires, flonds,
effidemics, quarantme restrictions,. strikes, freight embargoes, or delays of subcontractors. or
suppliers arising from unforeseeable causes beyond the control and. without the fault or negligence
of either the Contractor or the subcontractors orsupphers

Suspension of Work

T State tnilatesally may order the Contractoy in writing to suspend delay, or inferroft all or any
part of its performance Tor such peripd of time as the Procuremerit Officer may determine fo be
appropriate for the convenience of the State.

Pre—Exisung Regu lations

1In accordance with the.provisions of Séction 11-206.of the State Finance and Procurement Atficle,

Arinotated Codé of Maryland, theregulations set forth in “Title 21 of the Code 6f Maryland Regiilations’
(COMAR Title 21) in efftct on the date of execution of this Conitract are applicable to thig Contract.

_Fiugncial Disclosure:

The Conjractor shafl comply with the provisions of Section 13221 of the State Finance ‘and
Procurement Article of the Antiptated Code of Mary}and, which- reqmres that every business.thaf

eners into contracts; leases, or other: agmements with the State or its agancies dufing & calendﬂryear
uinder Which the businéssis to feceive in'the aggregate, $100,000 or move, shall within 30 days of the

time when the aggregate value 6f these coniracts, leases or Gther agréeiments xeaches $100,000, file
with ‘the Seorstary of State of Maryland certsin $pecified ‘information to include disclosure of
beneficial ownership of the business.

Pohﬁcal Contribuﬁon Disclosure

The Contiactor shafl comply with Election Law Article, Title:14, Amidtated Code- of Méryland, which
reghiires thit every person that enters into a procurement contract ‘with the State, -a-county, or a
muaicipal corporation, o other political subdivision of the State, during a calendar year in which the

person. recgives a contract with a govemimestal entity in the amount-of $200,000 or more, shall file

with the State Board of ‘Elections statemients d:sclosmg: (8)-any contributions made during the
mpurtmgpenod to avandidate for elective office in any primary or general election; anid (b) the name
of &ach’ candidate to. whom. one or more contibutions in'a cumuldtive aniount of $500 or more were -

‘made during the reporting period, The statenierit:shall be filed with the State Board of ‘Elections: (a)

9
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before xecution of 4 contract by the State, a county, a. municipal corporation, or other political
subdivision of the State; and shall cover the: 24 months. pr:or to when a ¢oritract was awerded: and (b)
‘ifthe-contribution is made after the execution of a'contract, then twice a year, ﬁlroughotrtme coniract
term, on or hefore: (i) May 31, to cover the six (6) month period ending April 30; and (ii) November
30, to cover the: six (§) month period endmg OctoberBl Addmonal mformatlon is available on the
State Board o, Efections website: hitpi// 1

24.. Retention of Records

24.1.

242

“The Coritractor ad swbcontractors shall retain and méintain all records and-dociimerits in any way
relating to this Contract for (i) three (3) years after firia] payment by the State hereunder or (i) any

applicable federal or State reténtion tequiremenits (such -as HIPAA)Y or condition of award,

‘whichever is-Jonger; and shall miake thern availdble for inspection.and audit by authorized

representatives. of the State, as designated by the Procurement Officer, at all reasonable times. The
Contrirctor shall provide coples of all documents réquested by the State, includifig, but not limited
ta' jtemized billing documentation containing the. dates; hours.spefit and work performed by the
Conttacfor and its subcontractors under the Contiact, Al recards related i any way to the Contract.
are to be retained for the entire time provided under this section.

This provision shall survive expisation'of this Contract.

25, Right fo Andit

25.1

252

253

The State reserves the nght. at-its sole discretion and ‘at any fime, to' perform an audit of the
Contractor’s performance under this-Contraet. An au{l;t isdefined as-a planaed aiid documented
mdependentacan performed by qualified. personnel, including butnot limited fo State and federal
auditors; to determine by inveshgatu:m, examination, or évaluation of abjective evidence from data,.
stateinents, reconds; operations and pepformance practices (findncial or otherwise) the Contractor's.
compliance with the Contract, ineluding but noét limited to Mequacy and compliance with
established procedures and.intérnal controls over the services perfosmed pursuantto the Contract.

Upoh three (3) Business Days’ notice, the State shall be provided reasonable access to Confractor's.
records fo; perfonn any such andits, Thé Departm-ent may conduet these audits with any or all of its

.own infernal resources of by seclfing the services of a third party accounting or. audit firm, selely

at the Department’s election, The Department may copy any record related to the services
peiformed pursuant to the Contract. The Contractot agrees to fully cooperate and assist in any atdit
condugted by or on behalf of the State, . including; by’ way of example only, making records and

-empl oyees available as, where, and to the extent requested by the State and by assisting the auditors

in reconciling any audit variances, Contractor- shall not becompensated for providing any such
copperafion and-assistance.

The right t0 audit-shall inclade any of the Contractor’s. subcontractors incl uding but.not Timited to.
any lower tier subcontreictor(s). Thie Coritractor-andfor subcontractor(s) shall ensure the Department

has tie right to audit such subconitractor(s).

26. Compliancewith Laws
“The Contractor hereby represents and warrants that:
a. Iis qualified to do business in-the State and that it will take such-action as, from time-to time

b

hereafier, may bé necessary fo reimain so quahﬁed,

It is pot in ATOArS with respect to the payment of any monies due and owing the' State, or any
‘department or unit thereof, mcludmg but niof Hriited to the payment of taxes and- employee biénefits,
‘and that i shall.not become sodii. arrears during the Terms;
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c. Itshall comply-with all féderdl; State and locd] laws, segulatmns, and ordinances applicable to jts-
activities and obligations under this Contract; and '

d. Tt shall obtain, at its expense; all licenises, permits, insurance, and governretital approvals, if any,
necessary tn the performance of its Obligations underthis Contract.

27, Cost.and Price Certification

271  The Comtractor, by subm:mng cost or pri¢e information certifies that, to the'best.of its knowledge,
the Information submiitted s atSurate, complete, and current as of the date.of | its Proposal.

272 The piice underihis Contract dnd any change order or modification hereunder, including profit or
‘fee, shall be ad_;usted to exclude any significant price increases occurring becanse-the Contractor
furnished cost.or pricé information which, as of the date of its Pioposal, was inaceurate, incompléte;
ornot current.

28. ‘Subcostracling; Assignment

The Cofitractor may not subcontract any of its obliggtions under this Contract without obtaining the
prict written approval of the Procurement Officer, nor may the Contractor assign this Contract or any
of its rights or obligations hereunder, without the prior-writtei approval of the Procurement Officer,
each at the State’s sole. and abselute discretion; provided, however, that a Cortravtor may assigi
monies-reeeivable under & contract after writteri notiée to the State. Any subcontracts shall include
sucl language as may be required in varions clavses contaited within this Contract, exhibits, and
attachnients; The Contract shall not be assigned unif all approva!s, docuténts, and affidavits are
compleied and properly registered. The.Stete shall not. be responsible for fuiffillment of the
Contractor’s. oblzgaﬁona 1o its. subcomctars

29. Limitationsof L‘Iabﬂfty

26.1. Caontractor shall be liable forany Joss or damage o the Stae accasioned by the acts or omissions
of Contractor, its stibcontractors, agents or smployees as follows:

(a) Fotinftingemenit of patents; traderarks, trade secrats and copynghts ag_provided in
Section'7 “Paients, Copyrights, Intellectual Property™} of this Contrict;

{b). ‘Withioit liritation for damages for bodily Injufy (ncluding death) and damage to real
prdperty and tangible personal propeity; and

{c) qu all other cléims, dsmages, loss, costs, expenses, suils ot actions inany way related”

to this Contract and regardless: ofthe basis o wiich the claim is made; Contractor's
liability shall not exceed two (2) times the total value of the Contract or $1,000 000,
whichever is greater. Third party- claims arising uader Section 10.{“Indemaification’’)
of this Coritract aré included in this Timitation of Hability. only if the State isimmune
from ligbility. Costiactor's Tiability for third party claims arising under Section 10 of
this Contract shal] be un!inuted if the State is not Erinune from Tiability for claims
-arisifig tmder Section 10. The above limitation of ,habrii;y is per-incident.

_(dj_ In no event shail the existence of g subcontract operate o ‘release ‘or reduce. the
liability of Contractor fereunder. For purposes of this Contract, Contractor agiées
that all subcontiactors shail be lield £6:be.agents of Contractor:

292 Contractor’s indeminification obligations for Third party- claims. arising under Section 10
(“Indemnification”).of this Contract-are included in this' limitation of liability only if the Stdte is
itimuine ftom. lmb:hty Contractor’s indemnification liability for third party.claims drising under
Section 10 of this Contsact shall be unfimitéd if the: Szt js notimmiine. from liability for claims
arising under Section 10.
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20.3.. Inno event shall the exisfence of 2 subcontract operate fo refease or reduce the fiability of Contractor
herepider. For purpases of this Contract, Contractor agrees that it is Tesponsible for performance
of the services ahd compliatice with the: relevant abligatidng héreunder by its subcontractors.

'30. Connmercial Nondiscnmhmﬁon

30.1  Asa cordition of entering into-this Confract, Contragior- representsand watrants thatit will comply
with the State’s Comimercial Nondiscrimination Policy, as described nnder Title 19-of the State
Financeand Procurement Article of the Annotatéd-Code of Maryland. As. part of such compliance,
‘Contractor may not dismmmate o the basis of race, color, religion,- ancestry, natlcmal origin, sex,
age, matital stafus, sexual orientation, sexual identity, genetic information oran mdmdua!’sm‘ﬁisal
to.submit to a genetic test or make available the results of a genetle test or on the basis-of disability,
or otherwise unlawful forms of discrifination in the Solicitation, selection, hiritig; or commercial
treatinent: of subcontractors, vendors, supphers, or commercial custométs, for shall Contractor
retaliate; agamst any person for: reportmg mstances of such dmcnmmation Coniractor sha!l provx;fe

and. private. sector subcontractmg and supply opportumttes. provided. that this tlange- does ot
-probibit’ ot limit lawful -efforts. o remedy the effects of marketplace discrithination that have
vecumred of Are-occurring in the marketplace: Contiactor understands that 4 material violation of:
this clause shall be considered 4 materfal breach of this Contract and- may résult in termination of
this Coritract, disqualification'of Contractor froin paiticipating in'Stite contracts, or other sayictions.
'This clause is not enforceable by dr for the benefit of, arid creates no.obligation to, any third party,

303  Asdconditiori of entéritig into.this Contract, upon fhe requiest of the:Comimission on Civil Rights,
and only after the filing of a complaint agairist Coniractor upder Title 19 of the State Finance and
ProcwamnntAmcjebf the Annotated Code of Maryland, as amended from thne totime, Contractor
agrees toprovide wittiin 60 days afierthe reqiest 4 complete list of the nemes of all subcontractors,
vendors, and supgliers that Contractor has iiseid in the past four (4) years-on dny of its contracts that
were tndertaken within the State ofMa:yland, inchuding the votal dollar amm!!ltpald by Contractor
ot each subcontract or supply contract. Contractor further agreesto cooperate in ny investigation
conducted by the State pursuant to the State Comniercial Nondigcrimnination Pallcy as set forth
upder Title 19 of the State Firiance anid Procurerent Asticle of the Annotated Code of Maryland,
and fo. provide any documeits relévant to ‘any mvesngauon that are requested by fhe State,
‘Conyractor understands that violation of this clause is a material breach of this Contréict and may
vesult i Contract termination, disqualification by the State from participating in State coniracts;
and other sanctions.

34  The Contractor shall include thie language from 30.1, or similar clause approved.in wiiting by the
Department, in 2l subcontracts.

31. PromptPay Requirements

3T Ifthe Contraﬁorwﬁlhalﬂs paymentofan undisputed amount fo'its subcontractor, the Department,
atits option and in its sole discretion, may take one.or inore of the: followiig actions:

'(';}J Not process further Ppaymehis t6 the Contractor uniil payment 1o-the subcontractoris
- -verified;

(6} Suspénd-altor some of the Conteact work yvithiout affecting: the eampletion date(s)
forithe Contract-work;

{¢) Pay orcduse payment of the undisputed amount o the sbconfractor flom monies
- otherwise due or that may become dueto the' Contractat;

()] Place a.payment for-an undisputed amount in an interest-bearing e§crow aceount; or
(¢) Take other or. further actions as appropriaté to reslve the withheld payment.
12
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312

31.3

314

315

An “vodisputed aménnt” meiins an amount owed by the Contractor to.a subtontractor Tor which

there is o good faith dispute, Such “undispiited amounts” incliide, without limitation: (a) fetainage

which had’ been withhield and is, by the terms of the agreement. between the Contractor and

subcontractor, due to be-distributed to the subconiractar; and {b):an amount withheld becaiise of

issties grising out of: an agreement orocconeice unrelated to theagtwnent under which the amoiinit

is withheld,

An act, filure to act; or decision of‘a Procurement Officer or & representative of the Depariment
concerning 8 w1thheid payment between the Contractor and & subcontractor under this section 31,
may. not:

(a) Affect therights ofthe contracting. parties under any ather provision of Jaw;

(b} Be used as eviderice on the mexits:of a dispute between the Degiartment and the
Contructor in.any other proceeding; or

{c) Resultin itability against or prejudice the rights of the Departrsierit.

‘The remedies epumerated abgve are in addition to those provided upder COMAR 21,11.03.13 with
réspect to subcontiactors that have contracted: pursuant to the MBE program.

To:enstire compliance with certified MBE. subcontract paiticipation, godls, the Department. may,
conssstentwtth CQMAR 21.11.03.]3, take the fallowing measures:

(a) Verify that the certified MBEs listed in the: MBE partici panun schedule actually are.
petforming work and receiving compensation as Set forth in the MBE pariicipation
schedule: This verification may inclide, as appropriate:

i. Inspectingany relevant records of the Contractor;
ii. h_s‘pncfin’g_-’ﬂléjdbsi&;, and
ifi. Interviewing subcontiactors and workers.
Verification.shall include a review of ihe:
i.  The Conitractor’s monthly report listing unpaid invoices aver thirty (30) days
old from ce,mﬁed MBE subcontractors and the reason for nonpayment; and

ii.  The monthly reportofeack certified MBE subcontractor, whiich lists payments
received from the Confractor inthe pmdmgthxrty (30) days.arid voices for
‘which the subcontractor hag not been paid.

() Hihe Departmemdetanmnes that the Centractor i siot iri compliance ith certified
MBE parti¢ipatioh. goals; then the Department will notify the Contractor in writing
of its findings, and will reguire the- Canitractor 3o take appropnate corrective action.
Corrective agtion may include, but-is ndt limited to, requiring the Contiactorto
compensate the MBE for work performed as set forth In the MBE participation
schedule,

(c'.j If the Department detesmines that the Contractor is in material noncomphance with
MBE Contract: prowsmns and refuses or fils to take the corrective ction that the
Department requires; fiien the: Depgmnent may:

i.  Terminatethe Contract;

ii I{gfér the matier to the-Office of fhe.-AttqmeY General for appropriate action;
or
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34.

35,

36.
36.1

362

jii. Initiate any other specific reniedy identified by the Contract: including the
confractual refriedies required by any apphcable laws, regulations, and

directives regarding the payment of undisputed amaurits,
(d) Upon completion of the Contract; but before final payment or refease of retainage or

both, the Contiactor shall subinit a final report, in affidavit form undér the penalty
-of petjury, of all paynients made to, ar withheld-from, MBE subcontractors.

. Living Wage
-If a Contractor SUbJGCt fo the Lmng Wage Taw. failsto submrt all records requ:red undﬁ COIW’LR

Regulatmn, the Deparhnent may w:thhold pa”yment of' any mvoxce or retamage The Depanment may
require camﬁcatlon from the Commissioner on .2 quarterly basis that such' records were properly

) submltted

‘Use of Esfimated Quantities

Unless specifically indicated otherwise in.the State’s solicitation or other conirolling documents
Telated to the Scops of Work, any sample amdunits pmv:ded are estimates only and the Department
(does not guarantee a minimiin or. Mmaximum number of units or usage in the parformance of this
Cuntraot

Risk of Loss; Trapsfer-of TFitle.
Risk of loss for confornung supplies, equipment, materials and Deliverables fumiished to the: State

heréundey Shall femain with the Contractor until such suppliés, equipmertt, théterials and Deliverables
arg received and accepted by-the State, foliowmgwhlbhx fitle shall pass to the State.

Ekfect of Contractor Bankruptcy

Al rights and Ticenses -gréanted by the Confractor under this Contiact are and shiall be deeied to be
nghts and ficenses' to “intellectual property,™ and: the subject. matter of this Contract, including
sexvices, is and shal] be degmed to be “embodiments of infellectual property™ for purposes of and as
such tefms ate uséd and interpreted rider § 365(r) of the United. States Bankruptcy Code (“Code™)
{11 U.S.C. § 365(n) (2010)). The State has the right to.exercise all rights atid eleciions under the Code
and’ all other applicable: bankruptcy, insolvency and $imiler laws with respect to this Costract
(in¢luding all executory statement of works), Without limiting the generafity:of the foregoing, if the
Contractor or its estate becomes: subject to-any bankraptey or similar proceeding: (a) subject to the
State’s rights.of electxon, all rights and Jicenses ‘grarfted to the State under this Contréct shiall continye
subject to the respeciive terms,and conditions of this Contract; and (b) the State shall be entitledto a.

‘complete duplicate of (or complete access to, a§ appropiiate) all such intellectuai propesty and

embodiments of i mtailectual propérty, and the same, if ot a!ready in the’ State’s possessmn, shall be

-prumpﬁy delivered to the State, unless the Contractor elects.to and does. in fiet continue to ‘peérform:

all of its obligations under ‘this Contract.

Mlqcellanem:s

Ay provision of this Confract which confemplates: perfomance or obgervance subsequent to any
terminstion. or expiration of this Contéact shall survivé terinination or expiration of this Contract
and-continue: in full force and effect,

I any-term, contained in this Contract i is held or finafly détermined to be invalid, iflegal, of
unenforceable in any respect, in whole or in part, stich term shall be severed from this Gontract, and
the remuining terms contained. herefn shiall coritinue in fll force and effett, and shall in no'way be
affected, prejudiced, or distwtbed thereby,
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363

36.4

-Headers Provision. The headings ‘of the segtions contained inthis: Cantrict are for cunvemence only
.and shall:not be deemed o mntmI or affect the meaning o1 construcuon of any provision of this
Contract.

of whrch shall be’ daemed an tmgmai, and all of wiuch togetﬁer shall constltute one and the same.

instrument. Signatures provided by facsimile or other electrgnic.means (e.g., and not by way of"

limitation, in Adobe PDF sent by electrohic. mail) shall be deemed to be original signatures.

37. Coniyact Manager aid Procureiment Officer

37.1

372

The Contract Manager is the State represenianve for this Contract wha'is primarily responsxhle for
Contract administration firictions, including Issuing written direction, Invoice approval, monitoring

‘this Confract to'ensure compliasice with the terms and coriditions of the Contract, monitoring MBE

and. VSBE compliance; ard achieving cumpletlon of the Contract on-budgst, on time, and within

scope, The Contract Manager may authorize in wiiting ofie or.more State represéntatives to act on

belalf of tfie Contract Manager in the performance of the Contract Manage:®s responsibilities, The
Bepartmentmay change'the Coriract Memager atany time by written noticeto the Contractor.

The ‘Procurement Officer has l’BSpOIlSIbll!tIES 4s detailed in' the Contract; and Is the only State

représemtative who. can authorize: chanpes 1o fhe Contract. The Depariment may change the

Procurement Officer at any timeé by written notice to the. Contractor.

38. 'Notiees

Al notices heretnder shall be in writing and. either delivered personally or sent by cestified or
registerad ma], postage prepaid, as follows:

[f'to the State:
andaﬁel'ly-_-f-‘rey
301 West Preston Steeet, Suite T00BA, Baltimore; MD 21201-2305
Phdne Nuniber: 410—767-589]
E-Mail: B
With 2 copy to:
Daphery McCray
Department of Information Technology (Dol T)-
100 community Plats, Crownsville, MD 21032
Phione Numben 410-69?—95?’!
E-Mail: Daplie 1i@m;

ifto the-Contractor:
Easter Seals Serving DC/MD/VA, Inc.
1420 Spring Stieet, Silver Spring, MD 20910
Attnz

SJGNA'!?URES ONNEXT PAGE-
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IN WITNESS THEREOF, the parties have executed this-Contract as of the date hereinabove set forth.

CONTRACTOR
EasterSealsServhigDCIMDNA,!nc.
By: _— By:
patient Cmﬂ@teomwammmm
Tn Horofet, Lf’rz.m(a; §Cgo.
Printed Name/ Title of Officer/Agent -
- il ([ 7] 2d0e
Date '

STATE OF MARYLAND

Approved as to form and legal sufficiency.
this_oth day of __November ., 2018.

Assistant Attorney General

APPROVED BY BPW:

Date ‘ BPW ltem #
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