TELECOMMUNICATIONS RELAY & CAPTIONED TELEPHONE SERVICES CONTRACT
CONTRACT - FUNCTIONAL AREAS | & |l

-~

THIS CONTRACT (the “Contract”) is mads as of this <3’ @fay of 2013 by

and between HAMILTON TELEPHONE COMPNAY and the STATE OF MARYLANY, acting by and throngh the
DEPARTMENT OF INFORMATION TECHNOLOGY.

In consideration of the promises and the covenants herein contained, and for other good and valuable consideration,
the receipt and sufficiency of which ig hereby acknowledged, the parties agree as follows:

I,

Definitions

In this Contract, the following words have the meanings indicated:
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2,

2,1

“Contract Manager” meany the manager designed by the Department, or any replacement designated in -
writing by the Departmont. ' :

“Conttactor” means Hamilton Telephone Company and whose principal business address is 1001 12" Street,
Aurora, NE 68818 and whose principal office in Maryland is The Corporation Trust Incorporated, 351 West
Camden Street, Baltimore, MD 21201. .

“Department™ means the Maryland Department of Information Technology.

“Financial Proposal” means the Contractor’s Financial Proposal (BAFO) dated January 16, 2013,

“Notice To Proceed (NTP)” means a forma notification from the State Contract Manager; (i) verifying notice

of contract award to the Contractor; and (ii) the Contractor should immedinately, or as of a date contained in
the notice, begin performance, '

“Procurement Officer” means the officer designated by the Department, ot any teplacement designnated in
writing by the Depariment.

“Project Manager” meuns the mannget designaied by the Departinent, or atiy replacement designated n
writing by the Department,

“RFP” means the Request for Proposals for Teleconummnications Relay and Captioned Telephone Services,
Project F50B2400063 issued April 30, 2013, and any addenda/amendments thereto issued it writing by the
State.

“State” means the State of Maryland,

“Technical Proposal” means the Contractor’s Technical Proposal, dated July 12, 2012 and subsequent
clarification responses, cure letter responses, vendor discussion handouts and vendor discussion reaponsos,
ste, submitied in writing by the Contractor.

Seope of Work

The Contractor shali provide all telecommunications relay ot captioned felephone serviees and

deliverables as defined in the RFP Section 3. These scrvices shall be provided in accordance with the terms and

conditions of this Conlract and the following Exhibits, which ate attached and incorporated herein by reference, If

thete is any conflict between this Contrect and the Exhibits, the terms of the Contract shall govern. Ifthete isany
conflict among the Exhibifs, the following ordar of precedence shell determing the prevailing provision:
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Exhibit A - The RFP :
Exhibit B -- The Technical Preposal |
Exhibit C — The Finencial Proposal |
Bxhibit D « State Contract Affidavit, executed by the Contractor and dated February 27, 2013

22 The Procurement Officer may, at any time, by written order, make changes in the work within the
general scope of the Coniract or the RFP, No other order, statement or conduct of the Procurement Officer or any
other person shall be treated as a change or entitle the Contractor to an equitable adjustment under this section, Except

‘88 otherwise provided in this Contract, if any changs under this section causes an increase ot decrense In the

Contractor's cost of, or tha time required for, the petformance of any part of the work, whether or not changed by the
order, an equitable adjustient in the Contract price shall be made and the Contract modified in writing accordingly,
The Contragtor must assert In writing its right to an adjustment under this section within thirty (30) days of receipt of
written change order and shall include a written statement setting forth the nature and cost of such claim. No claim by
the Contraotor shall be allowed if asserted afior final payment under this Contract. Failure to apree to an adjustment
under this section shall be a disputo under the Disputes clause. Nothing in this section shall excuse the Contractor
from procseding with the Contract as changed,

3. Time for Performance,

The Contract resulting from. this RFP shall be for a peried of five years and shall commence on June 1, 2013 and end
on May 31, 2018, unless earlier terminated as provided in this Contract, The Contractor shall provide services upon
receipt of a Notice to Proceed from the Procurement Officer. All prices for rates and terms as offered in Financial ‘
Proposal (BAFO) are binding on the Contractor for the torm of the Contiact, :

4, Considération and Payment

4.1 In consideration of the satisfactory performance of the work set forth in this Contract, the Depariment !
shall pay the Contractor in accordance with the terms of this Contract and at the not to exceed rates specified on
Attachment F, Contractor’s Financial Proposal, Excopt with the express writton consent of the Procurement Officer,
payment to the Contractor pursuant to this Contract shall not exceed $ 30,000,000,00. Any work performed by the
Contractor in excess of the ceiling amount of this Contract without the prior written approval of the Procuroment
Officer {5 at the Contractor’s risk of non-payment. Contractor shall notify the Procurement Officer, in writing, at least
sixty {60) days beforo payments reach the specified amount. After notification by the Contractor, if the State fafls to
increase the Contract emount, the Contractot shall lave no obligation to perform under this Contract after payments
roach the stated amount; provided, however, that, priot to the stated amount being reached, the Contractor wilk: (D
promptly consult with the State and work in good faitlx fo establish a plan of action to assure that every reasonably :
effort has been undertaken by the Contractor to complete State-defined critical work in progress prior to the date the ]
stated amount will be reached; and (il) secure data bases, systems, platforms and/or applications which the Contracior 5
Is working on so that no damage or vulnerabilities to any of the same will exist due to the existence of any such

unfinished work,

4.2 Payments to the Contractor shall be made no later than thirty (30) days after the Department’s receipt of
a proper invoice for services provided by tho Contractor, acceptance by the Depattment of services provided by the
Contractot, and pursuant to the terms of the RFP and the conditions outlined in Section 4 of this Contract, Each
invoice for services rendered must include the Contracior’s Federal Tax Identification Number which il
Charges for late payment of invoices other than as prescribed by Title 15, Subtitle 1, of the State Finance and
Procutement Article, Annotated Code of Maryland, are prohibited. Invoices shall be submitted to the Project Manager,
Electronic funds transfer shall be used by the State to pay Contragtor pursuant to this Contract and any other State
payments due Contractor unless the State Comptroller’s Office grants Contractor an exemption,

43 In addition to any other available remedies, if, in the opinion of the Procurement Officer, the Contragtor
fails to perform in  satisfactory and timely manner, the Procurement Qfficer may retise or limit approval of any
invoice for payment, and may cause payments to the Contractor to be reduced or withheld untll such time as thy
Contractor meets performance standards as established by the Procurement Officer,




4.4 Contractor’s eMarylandMarketplace vendor I number i3 243006,
3. Rights to Records

5.1 The Conirastor agrees thai all documents and matetials including but not limited to, sofiware, repotts,
drawings, studies, specifications, estimates, tests, maps, photographs, designs, graphics, mechanical, artwork,
compytations and data prepared by the Conlractor, for purposes of this Contract shall be the sole property of the State
and shall be available to the State at any time, The Siate shall have the right to use the same without restriction and
without compensation to the Contractor other than that specifically provided by this Contract,

52 The Contractor agrees that et all times during the term of this Contract and thoreafter, works created as a
deliverable under this Contract, and services performed under this Condract shall be “worles made for hire” as that tert
Is Interpreted under U,S. copyright law, To the extent that any products ¢reated as a deliverable under this Contract
are nof warks for hire for the State, the Contractor hereby relinquishes, transfers, and assigns ¢o the State all of its
rights, title, and interest (including all intelloctyal property rights) to all such products created under this Contract, and
will eoopetate reasonably with the Siaio in effectuating and registering any necessary assignments.

5.3 The Confragtor shall rapett fo the Department, promptly and in written detail, cach notice or claim of
copyright infringement received by the Contractor with respect to all-data delivered under this Contract,

5.4 The Contractor shall not affix any resirictive markings upon any date, documentation, or other materials
provided ta the State hereunder and if such markings are affixed, the State shall have the right at.any time to
modify, remove, obliterate, or igngre such wamings,

5.5 Upon termination of this Contract, the Coniractot, at its own expense, shall deliver any equipment, software
or other property provided by the State to the place designated by the Precurement Officer,

6. Exclusive Use

The State shall have the exchistve right to use, duplicate, and disclose any data, information, documents, records, ot
results, in whole or in pat, in any manner for any purpose whatsoever, that may be ercated or generated hy the
Contractor in connectian with this Contract. If any materlal, including software, is capable of being copyrighted, the
State shall be the copyright owner and Contractor may copyright muterial connected with this project only with the
express written approval of the State.

7. Patents, Copyrights, Intellectual Property

7.1 It the Contractor furnishes any design, device, thaterial, process, or other item, which is covered by a
patent or copyright or which is proprietary to or a trade seeret of another, the Contractor shall pbtain the necessary
pertission or licenge to permit the State to use such item or items.

T2 The Contractor agrees that af all times during the term of this Confract and thereafter, works created as a
doliverable under this Contract and services performed under this Contract shall be “works made for hire” as that term
is interpreted under U.8, copyright law, To the extent that any products creatod ag a deliverable under this Contraet are
not works for hire for the State, the Contractor shall state why it believes that it should not thersby relinguish, transfer,
and assign fo the State all ol iis rights, title, and interest (including all intellectual property rights) 1o all such products
croated under this Coniract. '

7.3 The Contractor shall hold and save harm!oss the State of Maryland, including but not limited to the
Depariment and its agents, officers, and employees, from lability of any nature or kind arising out of a claim or suit
for or on account of the use of any copyrighted or uncopyrighted eomposition, trademark, service mark, secure
process, patented or unpatented invention, article or appliance furnished or used in the performance of any Coniract
resulting from this RFP. The Contractor agrees to assume-the defense of any and all such suits and pay the costs and
expenses incidental hereto, subject to the right of the State to provide additional legal counsel at the State’s own
expenso, If a third party claims that a product infringes that party’s patent or copyright, the Contractor will defend the
State against that claim at Contractor’s expense and will pay all damages, costs and attornoy fecs that a Court finally




awards, provided the State (1) notifies the Contractor in writing of the claim within a reasonable time afier the State’s
receipt of such claim, with the understanding that the State’s failure to glve reasonably timely notice shall not tolleve
Contractor of any obligation hereunder except and to the extent that such failure prejudices Contractors’ ability to

defend against such claim; and (1i) cooperates with Contractor in, the defense and any related settlement negotiations.

7.4 If any products furnished by the Contracter become, or in the Contractor’s opinion are likely to
beeome, the subject of a claim of infiingement, the Contractor shall, after consultation with the State and at the
Confractor’s own expense: (a) procure for the State the right to continue ysing the applicable itom, {b) teplace the
produet with & non-fringing product that, in the State’s view, substantially complies with the item’s specifications, or
(c) modify the item so that it becomes non-infringing and, in the State’s view, performs in a substantially similar
manner o the original item,

7.5 In connection with services provided under the Contract, the Contractor may creats, acquire or
otherwise have rights in, and may, employ, provide, creats, acquire or otherwise obtain rights in various concepts,
ideas, methods, methodologies, procedures, processes, know-how, techniques, models, templates and general purpose
consulting and software tools, utilities and routines (collectively, the "Contractor Technology"). To the extent that any
Contractor Technology is contained in any of the Contract deliverables including any detivative wotks, the Contractor
granis the State a royalty-free, fully paid, worldwide, perpetual, non-exclusive license to use such Contractor
Technology in connection with the Contract deliverables for the State's purposas.

7.6 The Confractor shall not scquire any right, title and interest in and t the copyrights for goods, any and
all software, technioa! information, specifications, drawings, records, documentation, data ot derjvative works thereof,
or other work products provided by the State to the Contractor. The State may, in its sole discretion, elect to grant the
Contractor a worldwide, perpetual, non-exclusive license, for which the State may require compensation, perhaps in
the form of a rayalty, for the Contractor's internal use of non-confidentiai Contract deliverables first originated and
prepared by the Contractor for delivery to the State,

8. Confidentiality

Subject to the Maryland Pyblic Information Act and any other applicable laws, all confidential or proprietary
informaticn and documentation relafing to elther parly (invluding without limitation, any information or data stored
within the Contractor’s computer systems) shall be held in absolute confidence by the other parly. Each party shall,
however, be pormitted to disclose relevant confidential information to its officers, agents and employees to the extent
that such disclosure is necessary for the performance of their duties under this Contract, provided that the data may be
collvoted, used, disolosed, stored and dissominated only as provided by and consistent with the law. The provisions of
this gection shall not apply to information that (a) is lawfuily In the public domair; (b) has been independently
developed by the other party without viotation of this Contract; (c) was already in the possession of such party, (d) was
supplied to such party by & third party lawfully in possession thereof and logally permitted to further disclose the
information or (¢) which such parly is required fo disclose by law,

o, - Loss of Data

In the evert of loss of any State data or records whers such loss is due to the Intentional sct or omission or negligence
of the Conttractor or any of its subcontractors or agents, the Conlractor shall be responsible for recreating such lost data
in the manner and on the schedule set by the Project Manager, The Gontractor shall ensure that all data Is backed up
end recoverablo by the Contractor. Confractor shall use its best offorts to assure that at 1o time shall any actions
undertaken by the Contractor under this Centract (or any failures to act when Contractor has a duty to act) damage or
create any vulnerabilities in data bases, systems, platforms and/or applications with which the Contractor is working
hereunder. Contractor shall hold harmless and indemnify the State from and against any and all losses, damages,
claims, suits, actlons, liabilities and/or expenses, including, without limitation, atforneys’ fees and disbursements, that

ariso from, are in conncction with, or are attributable to Contragfor’s failure to comply with the requirements of this
Saction 9.

10, Indemnification




10,1 The Contractor shall hold harmless and indemnify the State from and against any and all losses,
damages, clalms, suits, agtions, liabilities and/or expenses, including, without limitation, afforneys’ fees and
disbursements of any character that arise from, are in connection with or are attributable to the performance of the
Contractor or its subcontractors under this Contract,

10.2 The State has no olligation to provide legal counsel or defense to the Contractor ot its subcontractoss in
the event that a sult, clalm or action of any character is brought by any person not party to this Contract against the
Contractor ot Its subcontractors as 4 result of or relating to the Contractor’s obligations under this Contract.

10.3 The State has no obligation for the payment of any judgments or the settlement of any claims against the
Contrastor or {ts subcontractors as a result of or relating to the Contractor’s obligations under this Contract,

10.4 The Contractor shall immediately notify the Procurement Officer of any claim or suit made or filed
against the Contractor or its subcontractors regarding any matter resulting from, or relating to, the Contractor’s
obligations umder the Contract In the event that a claim, suit ot action is made or filed against the State as a result of or
relating to the Contractor's performance under this Contract, the Contractor agrees to assume the defense of any and
all suits and pay costs and expenses incidental hereto, subject to the right of the $tate to provide additional legal
counsel at the State’s own expense. This section shall survive axpiration of this Contract,

i1, Non-Hiring of Employees

No official or employee of the State, as defined under State Government Article, § 15-102, Annotated Code of
Maryland, whose dufies us such official or erployee include matters relating to or affecting the subject matter of this
Contract, shall, during the pendency and term of this Contract and while serving as an official or ethployee of the
State, bacome ot be an employee of the Contractor or any entity that is a subcontractor on this Contract.

12. Disputes

This Contract shall be subject to the provisions of Title 15, Subtitle 2, of the State Finance and Procurement Article of
the Annoptated Code of Maryland, and COMAR 21.10 (Administrative and Civil Remedies). Pending resolution of a
claim, the Contractor shall proceed diligently with the performance of the Contract in accordance with the
Procurement QOfficor's decislon, Unless a lesser perlod is provided by applicable statute, regulation, or the Contraet,
the Contractor must file a written notice of clalm with the Procurement Officer within 30 daya after the basis for the
claim is known or shoyld have been known, whichever is earlier. Contemporaneously with or within 30 duys of the
filing of & notiee of claim, but no later than the date of final payment under the Contract, the Contractor must submit to
the Procurement Officer its written claim containing the information specified in COMAR 21.10,04.02,

13, Maryland Law

13.1 This Contract shall be construed, interpreted, and enforced according to the laws of the State of
Maryland 13,2 The Maryland Uniforin Compuger Information Transaetions Act, Maryland Code Annotated,
Comimercial Law Atticle, Title 22, does not apply to this Contract, or to any purchase order, ot Notice to Proceed,
{gsued under this Coniract or any software license acquired hereunder.

13,3 Any and all references to the Annotated Code of Maryland contained in this Contract shall be construed
1o refer to such Code sections as from time to time amended.

14, Nondigerimination in Employment

The Contractor agrees: (a) not to discriminate in any manner against an employee or applicent for employment
because of race, color, religion, creed, age, sex, marital status, national origin, ancestry, or disahility of & qualified
individual with a disability; {b) to include a provision simllar te that contained in subsection (a), above, in any
underlying subcontract exceopt a subcentraet for standard commereial supplies or raw materials; and (¢) to post and to
cause subcontractors 1o post i conspicuous places available to employees and applicants for employment, notfces
setting forth the substance of this clause,




1s. Contingent Fee Prohibition

The Contractor warrants that it has not employed or retained any person, partnership, corporation, or other entity, other
than a bona fide employee, bona fide agent, bona fide salesperson, or commercial selling agency working for the
business, to solicit or secure the Contract, and that the business has not paid or agreed to pay any person, partnership,
corporation, or other entity, other than & bone fide employee, bona fide agent, bona fide salesperson, or commercial
selling agency, any fee or any other consideration contingent on the making of this Contract.

16. Non-availebility of Funding

Tf the Gieneral Assembly fils to appropriate funds or if funds are not otherwise made available for continued
performance for any fiscal period of this Contract succeeding the first fiscal period, this Contract shall be canceled
antomatically as of the beginning of the fiscal year for which funds were not appropriated or otherwise made available;
provided, however, that this will not affect either the State’s rights or the Coniractor’s rights under any termination
clausg in this Contract, The effoct of teemination of the Contract hereundor will be to discharge both the Coniractor
and the State from future performance of the Centract, but not from theit rights and obligations cxdsting at the time of
termination. The Contractor shall be reimbursed for the reasonable value of any nonrecurring costs incurred but not
amortized in the price of the Contract. The State shall notify the Contractor as soon as it has knowledge that finds
may not be available for the continuation of this Contract for each succeoding fiscal period beyond the first,

i7. Termination for Cavse

If the Contractor fails to fulfill iis obligations under this Contract properly and on time, or otherwise violates any
provision of the Contract, the State may terminate tho Contract by written notice to the Contractor. The notice shall
specify the acts or omissions relied upon as cause for termination. All finished or unfinished work provided by the
Contractor shall, at the State’s gption, become the State’s property. The Stato shall pay the Contractor fair and
equitable compensation for satisfactory performance prior to receipt of notice of termination, less the amount of
damages oaused by the Contractor’s breach. If the damages erc moro than the compensation payable to the Contractor,
the Contractor will remain liable after termination and the State can affirmatively collect damages, Termination
hereunder, including the tetmination o the rights and obligations of the parties, shall be governed by the provisions of
COMAR 21.07.01.11B,

18, Termination for Convenience

The performance of work under this Contrect may be terminated by the State in accordance with this clauge in whole,
or from time to time in part, whenever the State shall determine that such termination is in the best interest of tho Siate,
‘I'he State will pay all reasonablo costs associated with this Contract that the Contractor has incurred up to the dato of
termination, and all reasonable cos(s associated with iermination of the Contract; provided, however, the Contractor
shall not be reimbursed for any anticipatory profits that kave not been carned up to the date of termination.
Termination hereundsr, Including the determination of the rights and obligations of the parties, shall be governed by
the provisions of COMAR 21.07.01.12 {A){2).

19. Delays and Extensions of Time

The Contractor agrees to petform this Contract continuously and diligently. No charges or olaims for damages shafl
be made by the Contractor for any delays or hindrances, regardless of cause, in the performance of sarvices under this
Contract, Time oxiensions will be granted only for excusoble delays that arise from unforesconble canses beyond the
control and without the fault or negligence of the Contractor, including but not resiticted to acts of God, acts of the
public enemy, acts of the Staio in either its sovereign or contractual capacity, acts of another contractor in the
performanice of g coniract with the State, fites, floods, epidemics, quarantine restrictions, strikes, freight embargoes, or
delays of subcontractars or suppliers atising from unforeseeable causes beyond the counirol and without the fault or
negligence of either the Contractor or the subcontractors or suppliers.

20, Suspension of Worlc

[————




The State unilaterally may order the Contractor in writing to suspend, deley, or interrupt all or any part of its
performance for such perlod of time as the Procurement Officer or Contract Manager may determine to bo appropiate
for the convenience of the State,

21, Pro-Existing Regulations

It accordence with the provisions of Section 11-206 of the State Finance and Procurement Article, Annotated Code of
Maryland, the regulations set forth in Title 21 of the Code of Maryland Regulations (COMAR. 21) in effect on the date
of execution of this Contract arz applicable to this Contract,

22, Financig] Disclosure

The Contractor shall comply with the provisions of Section 13-221 of the State Finance and Procurement Article of the
Annotated Code of Maryland, which requires that every person that enters into contracts, leases, or other agreements
with the State or its agencies during e calendar yeat under which the business is to receive in the aggregate, $100,000
or more, shall within 30 days of the time when the aggrogate value of these contracts, leases or other agreements
reaches $100,000, file with the Secretary of the State certain speeified information to include disclosure of beneficial
ownetship of the business.

23, Political Contribytion Disclosure

The Contractor shall comply with Election Law Article, §§14-101through 14-108, Annotafed Code of Maryland,
which requires that every person that enters into contracts, leases, or other agreements with the State, a county, or an
incorporated municipality, or their agencies, during & calendar year in which the person receives in the aggregate
$100,000 or more, shall, file with the State Board of Elections a statemont disclosing contributions in excess of $500
tade during the reporting period to a candidate for elctive office in any primary or general election, The statement
shall be filed with the State Board of Elections: (1) before a purchase or execution of a leage or confract by the State, a
county, an incorporated municipality, or their agencies, and shall cover the preceding two calendar years; and (2) if the
contribution is made after the execution of u lease or gontract, then twice a year, throughout the contract term, on: (a)
Fobtuary 5, to cover the 6-month period ending January 31; and (b) August 5, to cover the 6-month period ending Tuly
3L

24, Retention of Records

The Contractor shall retaln and maintain all tecords and documents in any way relating to this Contraet for three (3)
years afier Contract closeout and final pryment by the State under this Contract or-any applicable statute of
limitations, whichever is longer, and shall make them available for inspection and audit by authorized representatives
of the State, including the Procurement Officer or the Procurement Officer’s designes, at all reasonable times, All
records related in any way 1o the Contract shall be rotained for the entire timo provided under this section. The
Contractor shall, upon request by the Department, surrender all and every copy of doouments needed by the State,
including, but not limited to itemized billing documentation containing the dates, hours spent and work performed by
the Contractor end its subcontractors under the Contract, In ths event of any audit eonducted by or on behalf of the
State, Contractor shall cooperate fully and provide assistance to the State, without additional componsation, to
identify, Investigate and reconcile any audit discrepancies and/or variances, This section shall survive tho expiration of
this Contract.

25, Representations and Warianties
The Contractor horeby represents and warrants that;

A, It iy qualified o do business in the State and that it will take such action as, from timc to fime hereafter,
may be necessary to retmain so qualified;

B. 1t is not in arrears with respect to the payment of any monies due and owing the State, or any department
ot unif thereof, including but net Hmited to the payment of taxes and employes benefits, and that it shall not become so
in arrears during the term of this Contract;




C. It shall comply with all federal, State and local laws, regulations, and ordinances applicable to its
activities and obligations under this Contract; and,

D. It shall obtain, at its expense, all licenses, permits, fnsurance, and governmental approvals, if any,
necessary to the performance of its obligations under this Contract,

26, Cost and Price Certification

P P

By submitting cost or price information, the Contractor certifies to the best of its knowledgo that the information
gubmitted is accurate, complete, and current ns of the date of ity Financial Proposal.

The price under this Contract and any change order or modification herennder, including profit or fee, shall be
adjusted to exclude any significant price increases oceurring because the Contractor furnished cost or price
information which, as of the date of its bid or offer, was inaccurate, incomplete, or not current.

27, Subconéracting; Assignment ;

The Contractor may hot subcontract any portion of the services provided under this Contract without obtaining the
prior written approval of the Procurement Officer, nor may the Contractor assign this Contract or any of its rights or
obligations hereunder, without the prior written approval of the Procurement Officer, any such approvals to be in the
State’s sole and absolute subjective discretion, Any such subgontract or essighment shall include the terms of Sections
11 and 13 through 26 of this Contract and any other terms and conditions that the State deems necessaty to protect its
interests, The State shail not be responsible for the fulfillment of the Contractor’s obligations to the subcontractors,

28, Liability

281 For breach of this Contract, negligence, misrepresentation or any other contract or tort claim, Conjractor
shafl be lable as follows:

A, For inftingement of patents, copyrights, trademarks, service marks and/or trade secrets, as provided in
Seotion 7 of'this Contract;

B, Without limitation for damages for bodily injury (including death) and dumage to real propeity and
tangible personal property;

C. For all other claims, dainages, losses, costs, expenses, suits ot actions in any way related to this

Coniract, regardless of the form, Coniractor’s liability per claim shall be limited to three (3) times the fotal dollar
amount invoiced under this Contract up to the date of settlement or final award of any such claim, Third party claims
ariging under Section 10, “Indemnification”, of this Contract are ineluded in this limitation of liability only if the State
is immune from liability, Contractot’s liability for third party claims arising under Section 10 of this Contract shall be
unlimited if the State is not immune from liability for claims arlsing under Section 10.

29, Administrative

29.1 Procurement Officer. The work to be accomplished under this Contract shall be perforimed under the
direction of the Procurement Officer, All matters relaging to the Interpretation of this Contract shall be referted fo the
Procuremeni Officer for determination, The Procurement Officer is the desighated Procurement Officer assigned by
the Department, or any replacement designated in writing by the Department.

292 The Project Manager 18 the designated Project Manager assigned by the Department, or any replacement
designated in writing by the Depatiment,

29.3 Notices, All notices hereunder-shall be in writing and either deliverad personally or sent by certifisd or
registored mail, postage prepaid as follows:




If to the State:

Maryland Department of Information Technology
Office of Information Technology, TAM

301 West Preston Street, Suite 1008A

Baltimore, MD 21201

Telephono:  410-767-5891

Fax No. 410-767-4276

Email: Brenda Xeily-Frey@maryland.gov
Attention: Brenda Kelly-Froy, Contract Manager

if to the Contractor:

Hamilton Telephgne Company

Dixle Ziegler

1001 12" Street

Aurora, NE 68818

TTY/Voice: 402-694-3656

Fax: 402-694-5037

Email: dinie.ziegl iltoprelay.com

Attention: Dixie Ziogler, Vice President of Hamilton Relay
30, Liquidated Damages

Time is an essential slement of the Contract and it is critical to the suceess of the State’s telecommumications Relay
and captioned telephone services programs for Maryland’s hearing and speech disabled citizens be maintained in
accordance with the terms and conditions provided in the RFP and herein and that the Contractor operates in an
extremely reliable mannet. In the event the Contracior fails to comply with such terms, the Contractor shall be fable
for liguidated damages in the amount(s) and as provided for in the RFP.

31, Nonvisual Accessibility Warranty

The Contractor watrants that the information technelegy offered under the proposal (2) provides equivalent accgss for
effective use by both visual and non-visual means; (2) will present information, including prompts used for interactive
comunumications, in formats intended for both visual and non-visual use; (3) if intended for use in & hetwork, can be
intograted into networks for obtaining, retrieving, and disseminating information used by individuals who are not blind
or visually impaired; and (4) is available, whenever possible, without modification for corpatibility with software and
hardware for non-visua! access. The Contractor further warrants that the cost, if any, of modifying the information
technology for compatibility with sofiware and hardware used for non-visual access does not increase the cost of the
information technology by more than five percent. For purposes of this Contract, the phrase “squivalent access™ mneans
the abllity to receive, use and manipulate information and operate vontrols necessary to access and use information
technology by non-vigsual means. Examples of equivalent access include keyboard controls used for input.and
synthesized spoech, Braille, or other audible or tnetile means used for output.

32, Orderly Termination

32,1 Contractor agrees that at the commencement of this Contract, it shall have ready and available sufficient
levels of inventory and qualified personnel to be able to pramptly, diligently, efficiently and completely prosecute the
specified services to completion. If the specified work involves the fransitioning of work from anothet entity to
Contractor, Contracior shall be required to assume full reaponsibility for the work and complete any required
transitioning as specifiod in the REP.

32.2 Upon the expiration or earlier termination of this Contract, Contractor shall:

ay promptly, diligently, efficiently and tn good faith worlc with any successor Contractor and the Depariment {o
transition services over la the successor Contractor;




b) during the transitlon period, continue to be subject to all of the terms and conditions of the Contract, including, by
way of example only, those that goveri the rates, fees and other charges that Contractor may be permitted to chatps
the Department under the Contract, and under no circumstances shail the Contractor be entitled to raise any such rates,
fees and/or other charges during the transitton peried; and,

at the end of the transition period, provide the Department with a summaty repott of the transition that, among other
things, contains a certification signed by an officer of the Contractor who is authorized to legally bind Contractor, that
states that all actions necessary to successfully transition the services to the successor Contractor have been completed,
or if they have not been completed, why they have not been completed. The Department shall be entitled to withhold
any final payment(s) otherwise due Contractor until it receives the summary report and certification specified in this
subsection,

33, Commercial Nondiscrimination

A. Asa condition of entering into this Contract, Contractor represents and warrants that i will comply with the
State’s Commercial Nondiscrimination Policy, as described under Title 19 of the State Finance and Procurement
Artlele of the Annotated Code of Matyland, As part of such compliance, Contractor may not discriminate on the
basis of race, color, religion, ancestry or national origin, sox, age, marital status, sexual orlentation, or on the basis
of disabllity or other unlawful forms of discrimination In the solicitation, selection, hiring, or commercial
ireatment of subconttactors, vendors, suppliers, or commercizl cugtomers, nor shall Contractor retaliate against
any person for reporting instances of such discritninetion, Contractor shall provide equal opportunity for
subcontractors, vendors, and suppliers to participate in all of its public sector and private sector subcontracting
and supply oppottunities, provided that this clavse does not prohibit or Hinit lawful efforts to remedy the effeets of
marketplace discrimination that have occurred or are oceurring in the marketplace. Contractor understands that a
matertal violation of thig clavse shall be considered a material breach of this Contract and may result in
termination of this Contract, disqualification of Contractor from participating in State contracts, or other
sanctions. This clause is not enforceable by or for the benefit of, and creates no obligation to, any third patty,

R, The Contractor shall include the above Commercial Nondiscrimination clause, or similar clause approved by the
State in gll subcontracts,

C. As a condition of entering into this Contract, upon the Maryland Human Relations Commission’s request, and
only after the filing of a complaint against Contractor under Title 19 of the State Finance and Procurement Atticle,
Coniractor agrees to provide within 60 days after the request a complete list of the ames of all subcontractors,
vendors, and suppliers that Contractor has used in the past 4 years on any of its contracts that were undertaken
within the State, including the total doflar amount paid by Contractor on each subcontract or supply contract.
Contractor further agrees Lo cooperate in any investigation conducted by the Siate pursuant to the State's
Commercial Nondiscrimination Policy as set forth under Title 19 of the State Finance and Procursment Article of
the Amnolated Code of Maryland, and to provide any documments relevant fo any investigation that is requested by
the State. Contractor understands that vlolation of this clause is a material breach of this Contract and may tesult
in congract termination, disqualification by the State from participating in State contracts, and other sanctions,

34. Prompt Pay Requireinents
34.1 If a Contractor withholds payment of an undisputed amount to its subgontractor, the Agency, at its
option and in its sole discretion, may izke one or more of the following, actions:
34.1,1, Not process further payments to the Contractor until payment to the subcontractor 18 verified
1.2 Suspend all or some of the contract work without affecting the completion date(s) for the
contract worlk;
34,13 Pay or cause payment of the undisputed amount to the subcontractor from monies
otherwise due or that may become due;
34.14 Place a payment for an yndisputed amount in an interest-bearing escrow account; or

34.15 . Tale other or further actions as appropriate to resolve the withheld payment,




34,2 An “undisputed amount” means at emount owed by a coniractor to a subcontractor for which there is no

good fhith dispute. Such “undisputed amounts” include (a) retainage which had been withheld and {s, by the terms of
the agreement betwoen the contractor and gubcontractor, due o be distributed to the subcontractor and (b) an amount
withheld because of issues arlsing out of an agreement or oveurrence untelated lo the agresment under which the
amount is withheld.

34.3 An act, failure to act, or decision of a Procurement Officer or a reprosentative of the Department
concerning a withheld payment between a contractor and subcontractor under this poliey directive, may not:

34.3.1 Affeot the rights of the contracting parties under any other provision of law;

3432 Be used a3 evidence on the merits of a disputs betweon the Department and the contractor
i eny other proceeding; or

3433 Result In Hability against or prejudice the rights of the Department,

344 The remedies enumerated above are in addition to those provided under COMAR 21,11,03.13 with
respect to subcontractors that have contracted pursuant to the Minority Business Enterprise program,

34.5 To ensure compliance with certificd MBE subcontraot participation goals, the Department may,
consistont with COMAR 21,11.03,13, take the foilowing measutes:

34.5.1 Verify that the certified MBEs listed in the MBY participation sohedule actually are
performing work and receiving compensation as set forth in the MBE participation
schedule,

34.5.2 This verification may include, as appropriate:
34.5.2.1 Inspecting any relevant records of the contractor;

34.52.2 Ingpecting the jobsite; and
34.523 Interviewing subcontractors and workers,
34524 Veritteation shall include a review of:

34,524,1  The contractor's monthly report listing unpaid invoices ovet
30 days old from certified MBE subeentractors and the
reason for nonpayment; and

34.5.2.42  The monthly report of each certified MBE subcontractor,
which lists payments recelved ftom the contractor in the
preceding 30 days and invoioes for which the subcontractor
has not been paid.

34,53 If the Department determines that a contractor is in noncompliance with certified MBE
participation goals, then the Department will notify the contractor in writing of its
findings, and will require the contractor to take appropriate corrective action. Cotrective
action may include, but i not limited to, requiring the contractor to compensate the MBE
for worle performed ag set forth in the MBE participation schedule,

34.54 If the Department determines that a contractor is in material noncompliance with MBE
contract provisions and rofuses or fails to take tho corrective action that the Department
requires, then the Department may:
34,3.4.1 Terminate the contract;

34542 Refarthe malter to the Office of the Attorney General for appropriate
action; or
34543 Initlate any other specific remedy iduntified by the Contract, including the
contractual remedies tequired by this directive regarding the payment of
undisputed amounts.

34.5.5 Upon completion of the Ceontract, but before final payment or release of retainage or both,
the contractor shall submit a final report, in affidavit form under the penalty of perjuty, of
all payments mede to, or withheld from MBE subcontractors,
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IN WITNESS TREREOQF, the parties have executed this Contract as of the date herginabove set forth,

CONTRACTOR
(SEAL) Date: L2743
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STATE OF MARYLAND
By: DEPARTMENT OF INFORMATION TECHNOLOGY
¥~ Date: (f) (QJM,QE ;2@1’
pGEL_SecY DEPT SR T,T.

Prmt Name and Title

ol 1 anc‘l‘ }agal
sufﬁciency this  3¥* " day
of A pwil , 2013,

APPRVED B BPW: ( ‘R;f MLQ"% ,ﬂ? 5 _{, IT

(Date) / (BPW Item #)




