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Dep~ent oflnfotri:l_ati~nTec~ol<>gy (DorJ;') 

Assisrive T-eleco)llillunications Devices EvalUiition-Set:.vi~ 

060B8400093 

UIIS CONTRA.CT (die "Contract") is made this _i_ ~y t1f JQ'frl 1 ( r L.u ,.20 ft by an,f bctwcen 
lndependent Macy landers Achieving. Growth·Through EmpoWenn6tit, .Jiic. ("IMAGW or the· "C6ntrilctor'') 
~nd the STATE OF MARYLAND; acting through the• MARYLA1ID. ~partrneht 6I Infonnation 
Teabnol~gy ("Do IT" or tbe ''Dep~~tj _. · · 

In consideration ofthe·promi ses and· the covenants herein c.ohtaincd, th'e)ideq:uacy and-sufficiency· of which 
· ate· hereby .acknowledged by :the: parties,: th·e parties 'Ugree as follows; 

1. D~finitiops 

fu. thls Contra~. the followiiig_words hav~· tlie meanings indicated: 

1 . .1 "COMAR'-' meiµiS .CQde·ofMaryla,nd Regulations. 

1,1 "Contractor'.' mean~ th~ e.ntity first' nam!!d -above whos~ prindpaJ b~in~ ._addr~ is ~00 Jpppa 
R9~d 1,"o.wsop., .MD 2i2g6; who~ Fcdera1 ··Ejnp_Loycr Identificaµon N\,Wlber i~ 27-774275, and 
whpse ~M~land .Mru:ketpla~e vcmdo.r ID nt1mtier'.i~ 00004 774. 

1.3 "Finaricial Proposal" meaps' the-C~ntra¢tpr's F~ancial Proposal dated A,.u-~t 14;2Q I 8,~ modified . 
by any Besf and Fi?al Offer thereto. . . . . 

(A Mtnor.fi.y• B:USin~s· .Eiiterpr.ise (MBE) - .Any· .legal entity certified as defined at COMAR 
2J;OL02.0lB(54)which"i~'certifiedbytheMarylandDepartmentofTransportationunderCOMA:R. 
21.11.03. ·. . 

l.S- "Purc~e, Ord~ (PO)" auJhotizes .the C9ntr11ctor- to _pr9~¢ :with. pelivery .of-producJs 1µ1~or 
servit,es,req_u~sted.by a·-str.vice req_uest, · · 

1:6' '!RFP" m~atl$. .th~ Reque~t-fcir. Proposals f~r J\s&~ttve _TeJecom~unica.Q_o.Qs Deyices Ev11~t~on 
Servicc;s, ~olicitation -#. Q~~84QOQ93, ~~ any amepdment$, ad<lentla, !l,Ild a~bments ·thei:efo 
issµed in writing by $e State. 

l.7 "Statf' mcans·the State ofMarylan_d. 

f.8. "l'eclinical Ptop9sai!• .inearis the COnttactor.'il Technical Proposal dated Au~st 14, 2018, ns 
modificd:.and supplemented by the .eo·ntractor's· responses to req_tiests tilarifications and requests .for 
cure; and·by .anfB~t arid-Final Offer: . 

1.9. ''Veteran-o.WJied Small B~ille&S Enterprise" .. (VSBE)' means A business. that .is v~ified by ·the 
Center fot V eruication and Evaluation (CVE) of the Unite.d States Depatfin~nt of Veterans Affaus 
as a: veteran-owned-small business. See Code ofMaryTandRe_gulations (COMAR) 21.1 tB. 

J.,.T0 Capita!ize!i terms_nQt·de.fined-herei~ shal(~.a,scribe~fth~ meilJling:given t9°them in tbe.RF'P.. 

2. s~~pc ·or c.;;on~a.ct 
•i ·.1 The Contrac.tQr, ~ a.ccordartce :with thu; Contract a,nd Exhibits-A-Q, w~icl1 arc listed below .and 

incorporated hercitrby rcfercn'cc, shalt pcrfonn ~istive Telo::ommu,ttication:s Devic.es.Evatuation 
Services in Re'gion 7 {Howard-, Anne Arundel, Baitimoi;e· Counties and Baltimore City),. I( there is 
any .conflict between-this Contract.and the Eithibits, the terms of the Contract shall control. If. there 
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is,an_y conffj9l a.m.(mg tl:!~. E,;hibiµ;, the..fgllo.wing·order of precedence-shall determine-tbi:-previtllin.g · 
provi.sion: 

.Exhibit' A .,...Tfie RFP 

.Exhibit B -The ·eo11tract AffTd.av\t, i:;;,c.~uted by th<; Cor,trac.tol' ~ml dat¢ Augustj, 20t.8· 

·Exhil:'1t C-TheTeCbnical:Pioposal 

'Exhibit D -The-FinaµciaJ. 'Proposal 

2.2 Try~ ·fyocurement 'Officer .may, it apytf!lle, by :w;i:ittJ;:R"cirder, njake unilateral ehariges itdbe work 
wit-pill the genenµ" !iCQpe p_f~e ¢,;m!fac):. l:Jo-:·ottier order, s_ta:iement, or-condu,c( ofth(:·ProCuremetjt 
Offic~r Qi- ally other person shall ~e -m,~ted ··as ~ change pr ..en_ti_ti!=! :the- Co~traqto_r t(;) an f;J:11,litnble 
adjUstrnent ilndet this section, Ex~_ept· a~·o_the_rwise·provided in t1,is C9ntract, if any Cbnge upder 
iliis 'Section causes ail fnCrease or-decrease.in .the_Coiltract6t'11; cost·of; or the tifne requir~'for, the 
peiforrnance df'any part of the Work, ·Whether-or Ilot Change'd ~~ the order, an eqµilahle adjustmerit
in the ·qont:ract _pri~~ sh,all be· ~n~e and die: Contrac"t"modified in writing !t"ocordingly .. The· 
Con~tor mµs~a,sset:l !nwritingits right to_an a~justme_ntund~_this-section withiri thirtf(30}days 
bfrec_eipl()f written,_c~ange ord_er and shall U}clude a wri~~- staten)e~t set(ing,forth $e nature and 
cost ~fsuch-c;laim. No cl.iimby'.the Qmtract_or shall ~-~lowed if'll,s~ei:ted, after ftiJal·pay~!lt wider 
this CC'littraCt. Failure· to agree 10 @n· aci.justtn_ent µn~r this s~c_t_iQn shall be.~ di~puie ·i,nder th,e 
Disputes• 0lliuse·, Nothing iil .this se.ction shlill e-xcus_e· the. Contractor frpm proceeding with the 
Contract as chanted, 

2.3 Without limJting tf1e righ~ of the ~ocui:eme:nt ·Officer tmder Section ·2;7-at,ove, the Contract may 
61;:, modifjed by·m_11tuaJ :agreepient qfthe parties, pqwide.d: (Ii) the·tiro.difi.catiqn.is made in writing; 
(b)-ail parties:sign the ~difi¢aliQn; il,nd:(c) afl ap!)rovals ·ey.the.equfred 1'genci~ iis-deS_orip_ed in 
COMAR Title Z·l;are: Obtained, -

3. Perii>d of f-erfoi-maJJC~ 

3.1 ThC-teim of this CO'ntract. begins on' the date the Contract is sign¢Gbr. the Depat1ment following 
any required prfor .. approVals,:inoludihg approval b)'the-Board of"PubiicWork.s,..ifsJJCh .apprpv.al .is 
reqµire~ (tl:le'''Effectiye ·pa1e''), and the fuitiaL T~nn shall continue lliltil October 10, 2021. 

3.2 ln itS·sole.diSbretionr_tbe Dep~t sha.ti liav,1~e.unilateriil right,16 ·e.x.teIJd ·the:Con~Jfor ~p tq 
two (2) _years,"throligh-. two. (2)"one:-:year option ·periods. (each a "Rene,wai' Term") at ·the: prices 
e"sfablisb"ed fn the Co11traCt. "Tcmt· means the Initial Tenn and any Renewal- Term(-s). 

3.l The-Contra.clot's perfunnance und.er the Contract shall c.Qlll:mence $ ~fthe·date-pi:o:vlde.d in a 
_written NTP. 

T~e Ccn~actQr'.s obligat_ion ,to pay lnv9ices to subc~ntractors providing produ~ts/$ervices· in 
conp.e~tipt.t wi_th this:'Contract,_:a$· well ·as--the ··au·dit;· .confidenfi"aflty; documen.t reten:tipn;; patflnt;,;,. 
copy.rights & intel!ectu_ol propertyj .w.m:ranty;: ind~i:ficatiOn obligations; and llmit.ition:; of 
liability under this CCJntrac't; ·and. any. other· obligations ,iipecificaUy identffied; shall survive 
expir_atip,n or t~nni"nation of the Cohtia.Ct-, 

4. Comideratio'n and P~yro1mt 

4.1 _.ir). consideration of the-s~tisfacioiy jici-formance. ~f-the war~ S"et forth' in ·this- Confracti tbe 
Department-shall P.~Y tlie Co»traotor in accprdancc '-YitJt tbe terms ofthls Conti11ct and at the Prices· 
·quoted in the Financ.ial PropQsal ·(inqol])Q~ed hei-ein as Exhit,It D).· (JnJcss properly Mai)1_cd (see. 
above S_ection 2."3),:s:¢rvice rates;:chatged pw·s~nt to .tfus:Contract_ shal] not_ ·exc~ the pri~CS-.qu.ot~d 
in the Cai:Jli:actor'S.fihantial.Proposal !Qr each·.scn-ice Region. 
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Any WOrk·perfoimed ~y the Ctiritracttfr in e'xi:CSS of the telling ·amOUnt of any PO iSslled to' the 
· Contractor·without. the"prior'Wiitten approval of-die CoP.1ractMana"ger, is 11t th~ Coritractor's risk of 
lloiljiliyrnent. -Payments unaer·PQs sh~ll 'be liritited to the pri~-speci~ed Exbi_&it D · regardl~ of 
the actual cost. to. i-he Qmtrac:t.or. The. <:;:on tractor .Shijll. ~ml ·r~iv~ any ottier payment Jo.r th~ 
!;lervii;e.<:. · · 

-COnttacl:or shall notify·the-Contract Manag_er, in writin,g~-Ot least sixfy (60) days before payments 
'!each the- NTB:Amount- in a PO. After notiriciirioll ·6y th.I! Co'niracti;ir, if the State fails.·to .increase 
-the ·po amount, the Contractor shaD have _.no o~Iigatioti. ·'to perform unde_r 'this Co~tract a~er
pay~ents reach the s.~~_cam_~tµtt; -prov.id¢, however,. t~ prior to -the •stated umou,nt Q~ing 
reached, _the COI\tra.ctor ,hall; (a) promptly conSlllt ~nd work in_good faith•wjih_ the Oepa~.t to 
.esta~blish a J)lnn 9f action to--assqr_e that j;W~ry reasonable effor.t ·is. und1:;rtaken by !lw Contractor fo 
.complete_ State.;.i:Jefine_d ctitit!alworlci:n progress· priOr·to. the date thC.NTEArnoilflt Will he reached;_ 
and (b) when-applfC'able•S'ecure 'database~ System&, platforins,,and/or appJicaiiomron wliich the 
Conttactor is working iii an-itidlistry'stimdard JJlanner·so·.iis !o pre~t d8miige Or vufn~rabHities.to 
any orthe same due to the existei1~e 9f,any--such unfini"sllci:l\york. 

4,2 ·rh~ C911tractor·.s1Jall ,subn;iit in Vb ices monthly l,-i aecordance with RFP s-eCtio11. 3.4 for ser,;ice.s 
·completed during the 'previous bi!Iing"pctiod (not to exceed 35-da:y.S}; Each inVOfoe ·must iric:Iude 
the Contractor's Feiferal Tax: Identificaiion Number which ·is 27,.774275 .. All invoices sliO:ll be 
sllbmitled ro··the Cofrtriir;f Mallil'ger. Payinentof ah -~vo'ir:;e by ihe o·ep,arlment !~:not evi~ence tilat 
services,were r~ndered as reCgiirt:d Ul)der this Co_ntra,c~;, 

.4.3 UnieS"s ll payment Is unauthorized, deferred, d'e'l!lyed. or set-offUnOCI' COMAR21.02.0J, payments 
t0 the C!cintraci:ot pursuant to this Contract oliall"..be· made: nri later than '30·.ditys after the 
·TelecorruitunicatiollS' Access cif Matyland"s reCeipt.·of a: proper i"nVQice "fi:cim the Contnictor f!S 
.reqUiie(i'by RFP·Sectic.m·3,4. . 

The .Contractor may be eligible ti:;, reeelv-e·late. paymendnteresf ,at the ni.te ·of 9% per 
ruinuniif: 

(1) The, C;ontr;tqtpr-s_tibf[lits <!l1 fovo'ice_forth~ ~te p'aYJ.Dent.i1;1tere:s~ withil]. thirty 
!:fays a~rtl\e d!l.te qf:fue State~s. l)!lyment of'.th~ _aq1ount"On_'which tbe fott:test 
accrued; and 

(2) .A.contract c!a½n-has,-n~t b~. :ijled.under ·s.t:aie:Fi.nanc~ and. Procµrerp.ent 
Artit;;le; Title l~. Subtitl~ 2,.Az:m.o.tated CQde ofMaryla:I}d, 

The St-.rte is nOt Hable fol' interest 

(1) Accruin~ mo.re than:oneyear afi:enhe 31st day-afrcit the a~~ncy :receives the 
proper invQice}Or 

On any·amqupt retires!'.:nting.unpaldJnler(:sr_: yharg~ for fote-payment:ol 
irtvoices·are: allthotited onJy,as_ ptescribed 6y-Title:· L5~ SUbtiiJe-1, of the Sta1e 
Finance and . .ProGuremeht Article, Annotated Cod.C ofMarJJaiid, Or Jfy·the. 
Public s·ervice Commission of Maryland with-tespCCfto reg_ulated pllblic 
utilities, as.ai)piicab1e. 

Fihil.{ .paymertt~nder' tli,is CoilttaC.t .wfli not b.e made until aftei: ocrtificatioil is 
received from the i:::ompttoit~ Ofthe·statc that all taxes havo been paid. 

Elec~nic pltlds .transfer.s_halJ.be·-used by _the·Stjlte_ to pay.Gontractor·pnriiuantto 
thiS-Contract.aq4" any other State p_a~ts <4{e Contractor unless the· State 

-cQmptroli~_r1s Office ·gtailts Conti:actor an _exemption, 
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4,4 In addition to· any other ·a:vaiJS:ble remedies, -if, in. the• opinion of'i:he, PioP11.rement Officer, the 
·.c~ngactor:fails ~_:perf~~ \n a,saefsfact~ry ap.d-thn1s1Y~n~er. the ~rQml~epl~fltOfficer i;nay refupe 
·or limit- apprl:)y:a\ o.f any .Jnv.oice 'fc;ir ~ym_ent, ~d may ·cause payments to ib_e_ G.on~ractQr_ to be 
:red_uceQ or witl1held until"su~h-.tiine as·the-Qpn~ctqr t_ne~ts perfqrmance .standar<ls-as-estabHslJed. 
by the Pit,curemenrbrficer. 

S; Rights- to Records 

·nte.··cootfaCfor agrees that illl docunie'nfa 'and materials including, buc not limited -to, software,
reporls-,_ ·drawings, StudiCSi Spl!Cificafions,-.estimates;~ tests! maps;. pl10tom:itphs, designs, graphtc:r,. 
mCC~imi~l, artwork,. c0mpuf;ltioM,_ and -dtl~ -prepared by the CoritniCtor for J1ilcyi·o:se~ of.thiS 
Cont~ct s}1all.be th~ sole ,P..ropef!:Y qfthe State-11nd ~~11 t/l}·available·to the Stat~-~t f:lny lim(I.-T~e. 
·state sl;iall_ ha:ve .lhe .. rjgb,t-tQ use the-_same Witfrout ri;strictiop and wi!QoJlt compens_a:tion to ~e 
O;mtra~tQF gther IJ:i~l.l that'speqifically,pi-ovideq by,this Gontqlcf. 

5,1 The COntrac~r agrees that ~t alJ times'.dtuing$e-terin-ofthis Cciritracr-a.hd lhereaft_er; works c:reateif 
·as.a J?eliven:ibJe-tm,dcr this Contr,let{~ -defined,in ~ectiop_ 7.2-), and-servi_ces ~0l:]11~ qnd~r:th1s 
.Co11tract shafl he ~Wo.rks made for hfrf':as .that'tcrm is interpret¢ up.Qer U.:S. -ru;,p}'rigQtlaw, J;0 .. the_ 
ex_lel]t ti1at any··prq!iu~ts .created ilS a Oeliverable· )JJ!der this c;'ontract are not.wol'ks made,_ for hire 
for th_e State, the Contrfl.Ctor'hereby relirtquishes,.iatnsfers,.and assigns to the State•all. of its· rights, 
title, a·nd'iriterest (in"cluding all int'ellectual pl'Operty·rights) to liff such products. ~te?-tt:d 'lmder:fliis 
Coii.t:ract,.anll will tooperi\te·reasonabTy-with the.state in effeQtuating and·registering.anY necessary 
aSsigmnellts-. · · · 

53 th~·Contmcto~Jiha!I Teport..to tlie Contrac;t-Man~ger, promptlY·l!rid in wrjtteti detail, eaC:h noQCe or 
-claim of Copyright irifHngerilent:l"CC(;iVed by the .Cori tractor with respect to alf data: deliVtr.ed,undet 
tllis Contrac.t. · 

5A 1111:,.Ccmtracto_:r shall .not·:affix· any·,~strlctive markings ':1.P.911 aµy ,dat~ docu111en.tat]on,. -9r qt!\~ 
materials p_royided. to the State hereup!,Jcr am~ if StJ.ch ~rltj_ngs·?,re affj.xed, ti.le State sJlall.hi:iv~_.the. 
right ~t any titn'e to:modify;.temov~ obliterate. or-Ignore su~4 warnings_. 

55 Upon terminal ion of the Contract; the Con:tr~tor, .at itS"-own.-eXpense, ,shall del~ver any eqllipmcnt, 
.so_ft\.y;rr.e orotller.p_tQpertypi:ovided by th~ State ~o ~eplai;e desigM.ted ~}:'•the fy)qµrefu.~,rtt Officer, 

6. ·Excltish'e Use 

6, i '.The· ·St~ $1! have.- ·j:he exc!Usive ri.gi1t 10 ~ d:Up_Ii_~te~ and disclo!:!e any daata1 U1fQ!Jllation, 
doc_uments,-records, or tesµlts, rn.,v,hole pr in part, in any ma:nnerfQr ai:;i.y.p,Ul'J)Qse whats~.ver, that 
may.be e'reated o·r generated by the C.ontrtrctor in connection With-this Ccin~att, .IT;any mateiia'I, 
'including sO'ftw:are; · is capable- -of-being copyrighted, tlie" Stite:·shall- be tb1f c6pyright OWirer and 
ContrllCt~r may co'pyr_iglit material connected· With tttiS pr:oject--orilY With tlie .e:Xpres5 written. 
approval 9:f t}i_e S~~~- . · · · 

61 ExC~pt. as may tithenvise be set forth in this Contract; Conttacttwshall not use, sell; sub~le"ase, 
a"ssign,.gjve.,.·oi-'Othenvisc trarisfcf tO any thlid party any·other'ihfoimation or inalerfal proVided to 
C<!1~1;n1Cfor ~y the _D~en~ or tj~veloped'l?Y Con!,mtjtor relating t9 lbq Conb-4ci, exCept 8S 
provid_ed"for)n S~tfon .8, C~nijdential or Ih:opri~ (nf~rmati_on an."1 .JJi!li;ume_ntatlon. · 

7~ Yaten'ts,.·COpyrlglifS; llrid,Infollectui\l PriJpetcy 

7.L Ail~opyrights; patcyits, tradetru!!ks, ti'ad~ sccrers,-and any_ oth_er i,nteltectual.prop(;rty rights:cx.istip,g 
prior·t6- the Effective. Date, of this Contract s~ali beJ.Ong to. tpe party ~hat,_Qwned· such rights 
Jminediatel}'-p'rior to· the· Effective.Dalli ("Pre'"Existing To.tellettual Pr6perty''.J, tf a:n:y design, dtvfol?_,. 
materiall" proCeSs, Or other itein proV-ided by Contracfuris covered-by-a patent or c0pyrig~t OnYhich 
is .pi"oprletary to or a_ lr~c. secret of another, the=contracfuflhall obtain the necessaty penriission 
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or license:to' penniJ. th~ Stl!te to us:e such ·iteµr-.o:I" items pu~nqo tts righ~ .granted :\lnd_ei:: ,_t]:ie 
.Q:intract.. · · 

1:2 EXcept. for (IJ infonriation cteafci;I or Otherwise- oWn~d by the .Department or l,iCensed ·Qy tlie 
b.~p~rt~ntJr9m ~ird pm::ti~, it:icJudi_Og all infonnatio1:1pro,villi:ld by the D~partme_ti~ {9 C~ntfac,:_or, 
(2) ma_terials cteated by Contractor- Qr i~ subcon.trn_ctoi(s) _sp~cificaUy for. ~he. State upder th~ 
.i;:::on~ct ("J)~ij:ye,i-a~.les'j", except fOr .any- Contmctqr.· ~Erjsti.ng_ Jnt~Jleci:ual ~roperty :il)cluded 
tbere'.in;.and (3) the licens.e; rights ~teilto-the State, 311 ri8Pt, title, al1d in_terest i11 the iz:,,teJJei;tua1 
property einbodi_t.d in 1f!e soluti_on,; iricl~ding the kn,o\¥~bQw·and ·methPQ,;i by'whlcb thi! solutfou is 
-provided andJhe processes_ -that make. up· !fie solution, will belong solely and .exdusi\rely to: 
Contractor and its-IicensarS, and the Department-will liaV!!'no. rights tt> tbe SaJI1e· ex.cept ai:i"eXptesSfy' 
.-gtaiited: in this €Ontract. Any SaiiS SOfuvare·develo'ped by Con.~Ctor dU.ririg the perfonriance o°f 
·.tire Contr~uit will belong SQJ_e]y and exclusively""·1o·Contractoi'"and ltf licensots, Fqf all_ Sofuv~e 
provldetj bythe,_Cgntr;actorundertl).~Ci;mtra9t, Ci;m!rn~or hereby gran,ts to the St~tea nolle?,-dµsive,. 
irrevocable., uqlin_tif ed,. perpe.tuaf; non-~cel_Dble;· an_d.11Qn~fenpjnaqle right to use:and: nmk~ copit;s 
otthe:Soft'ware and.f!.oymi;,dificaticmflQ t~ So:ftware. -Por a1I Contractor_ Pre-Existing filtel!e:c_tua."1 
Property embedded in· any Deliverables, Contractor grants to the. State.a license- -to use-sucll 
·Goiitractor Pre~Existing .Ii1tellectuaJ -PrOperty .in· con'neCltion- with its _permitted use. of 3Uch 
-DtlliYetlible. During the ·period .be'tWee'.n delivery: of it -D.eliv~riible by-·Qontra~tl?I' ur,id tlie date of 
paymerit therefor by the:S:tate in aCCOrdance·With this·Contr8ct (incltidihg throtj.ghout t\le dUl;.ii!Ori 
Of any payinen½ ,di;;py.te- i;lisctja:jions), .&ubj~t ~ tlie teffi!_S" 1lf!d i;_onditiQ!}!:! col)fai.qed fierei'll. 
CQntrae:t.Or grai:its:- tbe:-~tate_ a 1'."yalty.:frec. no,nwexclusiv~. Jimit~d._license. t9 u~ such Oelfvc;rab.Je, 
and.to US;e any Contract()t Marerlal_s "COntained thereln.ih acco_rdance:.witli this Contra,pt. 

7.3. Subject to the terms Of"S~clion IO, Coi1tfaCtor sl,ai!-"defend.,._indemnify and h9ld h_antlJ~s the Sta~, 
and.~ agent,!! af!d:ernplo_ye.es, ftt>m:andag&jnst,any-and_a_ll c!ait'ns,_c0sts_, fo.~ses, ~a_ge!i, liabiJ.iti!!S, 
judgrnen~ and ei,;:penses (:i11cludingwitb.o.ut limitation•l'-eaf!Oqabt~--a~topte.ys.' fees) a.ii sing o-u(1;rf pr 
in ·eo:nne~tion \Yith apy U~kd party claim thai ·the ·C.Qntr!lc.torwprovide.Q prpP.ucts/sr;;T'YJces '.ffifnnl»,. 
mlsappropriate:or ofherwise: vi~l"i;e any third .party int.e llectuaf pTQ~rty righ~, Contfacrcinh_ail. not 
entednto. 1$.y settle,ment inVQJving tliiijfpart_y cl~ that ~ontains·nny admission of on;t(j)ufatiOn 
to any.g!li~t, faultr IJ.ability qr:w:rongdoing by.the Staw;or that adversely.affects the Sta:te's'.righ~ or 
foterest-S, without ·the State's· pclor ·wntten-COnse·nt. 

7...\ '11/itbqut limitlng Con.tr~ct¢'-s·9bligations 1,1n9!!f ~,Qn-.5_:3., -if.an infring~ment 9l~im. occurs, orif• 
the State o.r. the C<m-~cl\)r b~lieves sucb·.'a· Cla_qu 'is likely to o~ur, Co11ttactqr (after consltltation 
with;tl,1e Stat.e and ·at J::fo leos.t:Urthe.-Stale): (a)-shall-prooure forthe.Sta,te the.right to.continue usih"g 
the allegedly inftillging t:omponint·oi' servt.CC. :in 'i1Ccord·ance•:with "its rights Wl'dei' this- Con'ttact; tir 
(b} replace· or modify thC:aile_gedly infiitigihg_ .cOm}:ioi:ient or service -so that it becomes non
infriu°ging and·teJ;riain·s· comJ}l~.t .with-a.H -aJ)plicabl c :spec.ificatioris. 

7:5 Except as -otherwise provided 'herein, Contracfor-shall. not' acquire lihy right, .title· Cn: interest 
(including any. fnteUectual property rights subsisting therein} in orto·any gbOdsJ Softwatt:;; technic'al 
infonn!ltion, · SpeciticatiOnS, drawings, records, documeiitatic;m, diita or ~.b.Y othci" ~rials 
{including·ar,iy .d.erivative 'Yor~·th~reOf).P.fOvi~ed _by N.ie- S!ate to-the;-CQn~act\:ii-. 'N~~ltijSia_tidlng 
anyt~ipg to the -~~ry !]ciyin, the Sm1e may, in• iW .sole and _absolute· di_scretfon, g;;ant ihe 
Qont~ct_q_r.-a;l,icense to. sucb,·matei;fals, subject.to t1le·temJS 00~ a)i~t~ writing-.1,xccij!cd liy the_ 
CoJittac.tot and an authorized i:epresentative ti.f tµe St!.te as well as.aU-re,quired State JlPP_rovals. 

7.6 \_Vltlioui limitii:ig the generality of the_ fm:egoing, neit).;i~r"co$~Qr. nor any 9fit~- subcQ~iracrprs 
sh.all use; l!Jl.Y So;f-nvare.or tecbnology-jn.a m_aDn~that Wlil callSe any:p.ijten~, copyrights ·or other 
fnt~lle;ct11a.l prQp~rly wlliCh ~,pwnedon,ontrol~ed-l~y thc·Stat~ or any-o:fits affiliates-(or forwhfcb 
th~ .State or .any Of its_ s\.lOC9ittnJct9rs l:):as ~t9ivedJicense .rlglits} ti;, ~oine silbje<;t to any 
encumbrance or terms.and conditions tif anY third party"_ qt open SoUt'Qc license (ii:!clUding, without 

https://So;f-nvare.or
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Jfi:nitatipn,, any open_.s_our:ce l_icense lfsted 011 littp://\YVfW;.ope.nsour'c~.org/lice"nses/alphabetital) 
(each an· "OP.~~ ·s!,)ul"Ce. License':'). Thelle Iesfrictio~; limit~tionS, exqlusjprls_ atid 'conditiQIIB-8ha'II 
apply even if the·StMe PT.J!.RY pqL<; sµbcoµ_~t_OH be_co.mes_ .UW8.re: .o'f or.fail§. to ac:t in a-m<1;nner-to 
a~d~s. any violation or.-fajlweJo compl"y·th,ere.~it;h, No.acfby-t}}e._State.or ~!1Y. ofit.!i Sl!hcqntractors. 
that' ·is. undertdken. Under tbis Contract as to-any ·sb'(hvar¢ or te_Chnology shall, be:~onstrl:!C9 as 
iritenciingJo· cause:ruey patents, .copyrights or other: intellectual property tha_t:nr1:, oWneci 9r .ea.ti.troll~ 
b:y ·tM ~3"tate (or for· which thC 'Slate bas received ·liceri§e ,rights}· to becom~ s:µQject to . .-any 
dncilmbrance·Oi- McrnS artd conditions of any open sotiroe'.lfCense. 

7. 7 T"h.~ Conti:ncto!' sh¢_) Teport.to.t_h~ pe·patg:nent,_prgmpt.ly-·a,nd in wri.tt~ d;et(lil,.-~ch-noti.c,e.oi:-:ctaim 
of copyright infringennint rec~ved b.y thi:: Contractor· :wiJh resp~t to all beHVerab·lci, :delivered 
Under this Contract. 

7:8 11ie.-C1;mtractqr shallJtOt affix_ (QI·~t-any third-partyW~ffi~). without the !)epartm_e_nt_,.$' c9nsent, 
any restrictive mark.fogs Upon any,bi;Ji~~l~ that. -are·q,.yne~ by th~ Stat.e, and if.~1,1clr markings 
:are affi'Xed, the Departmenl.sha!l -have the right at any time. ta modify, .rertitrV.e, ·oblite:rate, odgi)P.re 
·such wahtingsc 

8: Ctmfidei:ttfal or Proprle.i~ry lnfoTI1J.adon 11.nd Documc~tation 

8.1 'S'J.Jbjcct "to the Jy(aryland Fµ~1ic lnfomiati6n· Act and any·other a_pplicable laws· inc!tidiri.g, without 
.limitation,_ J-IIPAA, the Hf-TECH -ACt; atid th~ fi,fa.ryial)d fy.ltid~Cal R!;':'cciids Act -and the· 
implem,ep,~ti.on. o_r regnbitiq~ prQQllllgat~ pu,tSUat.it' the_ret(;), all conUdentiEil or .pr0pri~4iry 
infonnatiqn ar:id. ,d~_umy:tlttltion relating io eith~r- .party (inciudi.ng without Jimicy,:t)on, a_n}'· 
·information onJata ston;d\vithfo the .. Ct::mtractor's·e0:mputer-systems nn_d/pr:~loud iti~cture, if 
appl_icable) Shall b_e held:.in- qonfi~en_ce .by-t_h_e .othey JJ!:1rty Eacb.p_arty.shall- ho~ver1 b_e p_eITTli'tted 
to dis.closi. _as proyided·by,ar:id consi~ent_-,vith.ap_pHcab~ law, teleVant.Confi~entfal informa~'On-~o 
ffs Officers; agents, and e!Tlployees to the extent. tllat ·such disclosure is necessary ·(Qr the 
pett'ortriance Of-thefr duties•uiider·tllis ·contract Each.OffiCef, etii,i>lo)iee and/oi Subcontractor to 
whofn any or' tfle Oepanmerit's-·con_fidC.Oti;tl information is ·to be:- disclosed. shall be advised by
Co_ntra_ctot o,f fil.l~,)::io:u~d :by confidenti.a:l_ity tmd intellectiial. propeey:"te~ Sllbstar;tfally·equivalent 
to tho.$C qftb,i~ C9nIT3ct. . 

8.2-- The provisionS· of this secfi6Il shall not apply' tu'iriform:ation that: fii.) is ·lawfullr in tlie .. pllblic. 
do~iit; (b J'Jlas been indeP.e~ntly" deVeloped.bythe.citber party·without ~viOlation-Of this" Contract; 
(-9). Wa_i; already rightfully'in the-pi;,sSe,ssi9ll.of such party;(~} was .supplied·to suc'h patty by a third 
p_;µty !~Uy in p_ossessiqn-theroof,aod Iega]Jy pem;i,itt¢ _to -f\lrther disC:lo_se thi; ill-formation; pr (e;} 
whi~ such panyis r~red t_o-diJ;cJose by law. · 

9,. LQs:S ~f Oat.a 

9-.l Jn thi'fevenfoflosifof arty State data or recotds where such loss. is doe to fbe aet or omi~sJon qfthe
·contraCtor'or: any ofits.Suhcbntractors Or il.gents;. the·ContcaCtor shall .be responsible fur restoring. 
or ricre_ating, _as applicllb1e, s~ch losl data in tbe manner and oti .fue schedi.lle set by the Contract 
M.anager:. '.The Cm;itrac~r shall en~~ tb.a_t».!l data is_"bJi\'.!~d up and recoverable by :the Ccintractor, 
At- nt?· tiµre shall-1g1y"Con~ctQr ac.tiQ~ .(9r any fW,iures to· act when .Con!i'actt;,,r h_as a duty lo lief) 
da~age- or ci;eate: any vulnerabilitje~diJ ~ta ball~ systeµis, pf;:ittorms, 8J1_d/9r app(icaf;ions with. 
which tli.? Contractor-is working here,un'de.r. 

9,2 ln_m;cor¢an_ci;; w:ith'pn,-vaiHog f'cderal 9r s_lli:te law .oiregulatiom;., .f!le Coi:tttactor-shall r'l!pl_?rt tliC lci'ss 
of non_.,-public data.. 

9.3 Protec ti Cui Of'.dafa and· personal privacy ·sl:i-alt be an·iritez_rat part of tlie business'.acfivities pf the -
Con#a.iiiQrm ensµre th"cre·is TIO inappri>~riate ot-unautho~d-ust~ of State infui'mation afan}' tiine~ 
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To thi§. Cncl, the Contractor ~hall !iafeg~ro the 9011fid~tj_ality •. i~tt;grity ailq availability·_.Qf. &tii.te 
·infOmuitioh. · · · · · · 

lO.. Ind.emnfficatlori--and NotiffCatioII of Legat-Requests 

I 0. L .At iis sole 90st and e;pens~, ContractoF sha·u (i) in-dem~tify an_q fg)Jd -lire·.Stat~, i.ts empJOYees anci' 
_1_1.ge"nts hannless ·fi:om _a_l)d·-against any and.al.Lcla)m,:i,;, clem.ands,-actipns. suit&,.dain¥iges', liabn.ities;. 
losses,.lettleIPei:its,judgnienti;, costs arid eXpens~s {lnclµd{ng- bitt n9t limited to attorneys' fees and 
GO$t;:;), whether·or_notlitv.olvi:nga-!fiird party claim, wbich·arise•otitOf Or'relate tO the CotitracLoi''s, 
or.:any p_f its- su~OOntractofs\ <perfotmail.cei-of this. Contr"aCt" and (iiY co6-perale, assiSt, arid con~Jt 
wi.tli-the State in the· defense Or investigation ·of any such claim, Qeffiand~ a_Ctiqii or SJ-1it,.Coi1tt.jc_tor 
shall n6t enter fotO any settlemi!rit inv~Lviqg third pllriy claims ili_at contains an)'. adrriiiision Of or 
.stiptilat_io~ to any gllilt, fault, li8b_ility o_r wruogd_oing by the $ta(e·_or ili,\lt adVel"!!.~ly-1ff~t~--t11e.Statf;;fs 
righl'&or_interes~, without tl;t~ 'State's ptjorwrlUen ronsen~. 

I 0,2:. The. State ha:s no ·obligation: (i) !o provide l~~l co~nsel oi- defense_ to the. Co11tr~or -9r its 
subcontractors --in• tbe event th?t ii suit, C~i!im or action~ of-any .ch~gi;:r is brougb_t against .the_ 
Contractor or its subc~nfnicj!:or_s as a: ~suit of or- re_lijting_ to the Co.ntractqr~~- obligat(6~ -or 
_p_~rfo~ance uncf~r this Qontract, _or (ii) to pay a,iy ju<;l°gm~t or settlement of i!ny·such :lillit,:claim 
.or _action_. Notw.ithsJand_ing tlie..fpregoing:. .the- Contrl).ctoi" shall promptly notify the- Procure.merit 
-Officer o'f.11~y such cla)ms, ~emends, ac.tions,_.ol" suits. 

10.3. Notiffoa(io~ on.egal R.equ~.sts• I111fie event-the ¢9ntraot9r.receives a subpo:ena. or. oitii;:r ~lidiy
iss1,1ed ~mi_"ni;;J~_Ve-ofi~i:!iC?iBI process, Ql'-any discoy"ery req1.1est in ~onn~tlon wi!h._any litigati(ln, 
~questing_ State Pr_e=Ex;sUng IniellectuaJ. Property, of Qtl,er information <:onsi&red to be tlie
prop_erty _oft he State,_including ~t tio.t· Jl"tnited to State .. dafa ·Stored ·wfth or othenvire accessible b}' 
.tl)e Contractor, the Contractor shall not n:spobd to stich subpoena, process or· other legal request 
wi¢aout· 'fi_rst .nOtifyfog- the State,, -unless prohibited by· law -frOm · proVidihg SUCh -notice· The 
Contractor shall- promptly notify the -State of'Sllch reteipt prOy:iaing. the- State- with a reruion~bie 
opportunity to ·intervene in the proceeding befote the time ~hat GoiitraCtor is- _re.qui~ lo-con:iply 
WitJ:i=Sucb subpoena; otherprOCe&S or dis_c()V~ requi:;st., 

.11._ Non-Hiring .ofEm_plo~e~ 

No official or enipioYee of th.e-S.tate, as-de.fin~ under:M9,, C_o~e Ann .• Ge;nera1 ·eroVlsic:ms Artie!~; 
:§: ~-i'ot ·w_hose duties ,!Ui _such .Qffi,ciai or ·employ~,il).clude. m_a'tters ·.re_l~g to o.r a"ffucting·the 
_stibjec_t matt~i: of~is C$tn~.t:l, s~aJl~ c;IUC'ing;the pendenc.y and term of•fuis Contract and while 
s~rving-as a_n official or.el'l1ployee of the-.Stat.e, become of be·an C:mplO:yeeioftht Contractor or ariy. 
ehtity that is;a su'b-contractOr on,this Coriiract 

i7. l>i5:pu:fes 

Thls Co:Otracit shall bC sqbjcCt to the p:rovisj1;m,s.ofM4 ·cQdC ~-i S1a~ FµJ:~ce and--.Prp:cur~m~l)._t 
Article, Title l_"S, S1i[1!-itle 2, an,d COM.AR 4qo_ (Admiui_s_trative anQ· Civil Remedies)._ Pending 
,res_q1utlon_-f)fa.c_iaiit), the Ct,ntractor sbal_l pivceep ,diligeQtly with the• performance of the Contract in 
ac_cord_ap.ce with fhc_-Procurement Officet's;·.decision. 

13. Mar}'Ja.na LawPrevail_S-

Jit· This CfintractShali be-coiJSIJ'Ued~ fote.rpreted, and CTJfofced'accordih~ to tbC:laws Of the State Of 
Ma,yland, 

J.3,2 "The Mai:yland lJnifyv;n-Coinputer fnfonnatioo Ti;ani;aCtionsAct (COmmercfal Law Article-, Title I 
22 of th~-Annp_tated Code :QfMaryla!].d}does nOt·apply·ro .this: Contract Or any purchaS~ 6rdei,,-task I 

order, ot Notice to Proce_ed iSsue<Hhercunde't, :or .any" sOftware, Or aiiy software licellSe -acquiici:l 
heieui:tder, · ,- -
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13.3_ Any·-~IJd _all refere,;t~ to the Mat'Yiand- Cqde,. annotated. and CQU~in~d in-·'Qii_S Cqnfntc~ ~hall.he 
cohstrued to refer to _such Co.de·.sectiQns as are from ti~ tQ time._a.1.11e1;1di;id •. 

(4. N-o!Jc:JiSc.rlQIIn;itlon -in Employtj1~t 

The .COnttaCtor agrees:. (ii) not to dis~rim_inate in ~my rriann~r. against aµ :employee pr appli_cant for 
:en;iploymenrbecause ofiace, Coli:ir, .religion, cre~d, agerse~ sex,u~l orii;tltation·; gender idcritific1Jtio11, 
mailtal SUl.tw;; ·national ·ongiri, ailcestry; genetic irifotntation, .or any othf.fwise unlawtbL use· of 
-chaia_cteristics,_ oi disability oJ a qilalifie'd iii.di:vidtial ·.with· a' disability unrelated in nature and extent 
~~i-as to reas_onabtY.preclude 'the j,eifo~iince of.tQe em,i>lciynierif, or the individual's-tefus.ill to submit 

·tg a g~etli: t;eiitqrmajc_e avaiJ_~le th_e resi,lts Of a g~rtetic.test{ (ti) (q·1!1Clu~e aprqvision similar tO·thiit 
oontain(,{j in subs_ection (a), .a.bov:e,. in any-underlying_stibc~mtrap~ ·exceyt a suhconJract for ~nda:tcf 
c_omrriercia_j supp.lies or @W mat~r.ials~ and· (c) to- p_ost ,aqd. to caµse -iiu~cQntmctors· to _po~l in 
"ConSpiclious" _plac-es available to employees and applfo~ts fQT employJmlnt,_notices ,!letting forth ~-
substance Ofthis·ciause·_ · 

f5; Contingent: Fee Pr.ofiibi~i:m 

the_CQntraqtot warrants· th.it fr has n(lt emp1oyed or retained any-pet'Sort, pamictship, Corpdration. or. 
pth_er. e9tity, Otheritb~ \l-hi;,nii fid1< emploY~, bon.a. fide II_f:tei:i,t, ·oona: fide salesper-son1 or commercial 
selHng.agency work_ingforthe-Gon~qtorto soli~it or ~ecure the.Qo.ntra¢t,_ art4 t~l: the ~ontr.wtm).as 
no.t paid or agre¢ to pay.a~iy PITTOU, parfuen;hlp. cqrporatjpn, or o_tl!er cntfty~·.9ther tlµln ij bona..fide 
'employi.e,..bonit ti® ag~t., b9na fi_de-salesperson, or ,cprn~ial ;.~!Ji-i;ig agen~y.1-an-y-foe· o.r. fillY oth~ 
consideration cb_n'.lingent on t!ie ~king.of this.Contract. 

16. NPn--;.Avaiiability-qi' F'1nding 

1f fhe•General Assembly' fulls to iipprOpriat'if funds.or If-funds are ilo_t.otheCWi:Se made JlYailablc fur· 
-continued J>Crfonnance for' an.y fisCa\ period of this Cbntract succeeding;· the first fiscal period, this 
C~>ntni1/f Sharr be cancel~ al!tomtitiCaliy•SS ofthe'begitmi~g of the fiscil- year foi" which' funds were 
not apprpptjat~d or otI1erwi~t;- made- aV8:ilablci; ji-rbvided,. however,_ that this will not affect either·ihe 
Smte's .or the __ C_ontr~tor's_ righ.ts.-·qndel" an:y tenninatiOn l;Clati:se iri. ·this COntract, Tlie effect" of 
tennination of the CQntract bereUI),der wit\ ·be. to dischargE; boih ~e Contractor: a:nd the State from 
.fit~-peiformance .of tlie Contract,. but not ftom their rj:ghh;_ruid ObligQ,tiOns ~fating at the t·i_me Of 
.t~nation: The Conftactm"·shaii be•.'r¢itJlburse(I fo~, the,~o"abte". val~ or"an)' np.DreCurring C_os_ts 
lllcurred- but.not-amortized in the pric.e.of.tne (;pntraGt •. The State-sbati n9tify·tli.e G"o11_tr_aGtor as sQon 
as· it has" knowledge thaf:fulids inay not be .. avaiJaOle for the eontinuation Of this .COnt:r.lct.for ea.ch 
su~ing.fise31 penoo·-bey.Ond the first 

1"7. Termiillltfonfot Defau'lt 

!hhe:"~ntrl!ctor_fuils t(! fu.lfi_lfi~ o~ligations:Under i!lis ContraC~ pr_(!perly Md ori lime-. di' othe:IWise 
violates any pr9vision "Qf:tbe- <;::ontract the State ~ay termuJ11te-the Cc;ni~ct ·J>y written--notii::e t'o the 
-Contractor: the noti~ sh1;1,ll i!pecify the uc.ts or· olDi~sio~ relied. qpon a~ gt.llii~ for ~rminalion. _All 
finished or ifufiiliSlied work-provided by'tbe .Contractor shall,,at.the~Stat_e}s option, heqome l;he S!ate•s 
prciperty. ThC State •Sh"!dl pay the' Contractor fhlr and equitable- comnensati.o.n for- satµl_fac_tory 
pct'foqnance ·prior ·to receipt Of notice c;f :tetmiila:tiOn, Jess ilie amount of damage&" caused by t1ie 
Contl'Sctor'.s- b~ch. If tbe,-Orunages.- ai:e more thli.D tlie ,compensati6n pa"yable to the Contractor; the 
C?Dtqii;.tor .. wiJ.I remain liable. aft_~ tefmiiiatiOn and 'the S:41-te ca~, {lffii-matively· collect darnii:~es. 
Terntination herel,l!lder, in;cl_udipg•the terminatfon,qfihc:.rights -andobfig.,i,tions of'(he parties, slµtll ~ 
go:vemed by the pro'(isions of.COMAR 2LOi.01 ,llB, · , ' 

If Ter~lnatjon {or C0:nvenie:nce 

The performance oiwork-under this Contract.may: be te~d .bythi; S~ in _acc.ori.fan~ witb this
Clmise'in Whole,.or from tfriie to tinie in _pa:rt,-WbeneVtir'the State shall determine that_Sm;;h tcmi.fuatio~ 

https://Whole,.or
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ls in the be&t interest.ofth~State. 't'he·s~~-will pJJY, a!J_reasonable·costs associate~.Wlth fills Co,ntraCt 
qtat the Con_t(actor fiilli. incurri:d 1.qno the; ~at~ of~foation. 1md al(~s_onab[e costs a_s.sooiated with 
tennini;ition .o'f the Contract. flo:we_ver, the .t'on:tn1ctor"$hall-not be ~iinburseli' for· any-anticipatory 
pt-0fits Jh_~fh,we-not been earned up to the-dat.e QftertriinatiQn. Termination herainder, incltiding tfie 
.dEl~miillatiOn of11ie ripits anti obligations of the parties, sl'iall' be govemeli by .tlie'pmViSiofls· !if 
COMAR21.07.0l.12A (2i 

1,9. Qelays and ~~mdons_ pf Time. 

19.1 The Coniral?toi•agre·es foprosecute· th1'fWOrR cOntinuousIY and dilige,nffy and no c!]atges or-cl_aiins_ 
for.·damages·shall_be made by it.fO_r. aJJY delays or hindranc_es ·ftQm aity .0.1;11,1se whaµ;o_e.ver-~uring tht;
·progreSs.\:lf any pQ_ition of thewp_rlcsp~ifi~d in this Cqi,~qt, · · 

19,2 'Time extensions will be ·~nted-Only for eXCUSablC delit}"s'that ari8e-frof"!l unforeseeable-i;:auses· 
beyOrid the COlltroland Withi.>ut the fault or ni::gligei:icy: of the. Co_I1fractor) i~cluding.b_ut 11Qt restricted 
to,' acts of GQd, "acts of'"ihe-JJublic enem}',. acts of the State- ih. eitl_ler, tis-soye~gn ·o~ contractua)" 
'i.apacity, a~ts of anotl~~ Contra_ctor in :the .peer~_nce of a COntract·with the S'rate;. -fires, itood~. 
epide_mlcs, qua;rantin~ restrict-i'!~s, .stJ:ike~, -freight embargoes, or ·delays· _of-s:ubcontnJc.tors or 
_suppliern !}rising from_unfor~e~ble. c;aul,e!j beyond the ·coritrol and witliout the faul_t Oniegligences 
·~le:ith~the Conf.ra_g_toi-ortiut s.ubcon!l'a.'ctors or S\i!)pliers, · 

20~ ·~uSpen·ston ~fWOrk 

'The Sti!te unilaterally may Order .the Contractot·fa writing-to .Suspeni:1, de!:aY, Or ih"te"rrupt all or any 
part Of its P,erfonnaiice_ -for such period of ·ame as thcf PtOCuremebt bffi"Ce( may detemiirie to be 
ap;proptiii.te for the·ronvenience ot'the State~ 

_21. Pre-Elxi,sting ;Regulation& 

ln accOrdil.nce with the ptovi~ion~ of $ecfi9n I !-206 of thi:: State_ Fini.mq-; ~nd Proc.~rement Article, 
~o~t~d. Cqcie of _M a,ry1and, the_ reguJ_j!tion,s ,setl" orJ.h.i,n ]'.itl~ 21 of the: Cp_de of M,arylaµ.l;i. _RegµJa._tfons 
(C.OMAR Title 21) in_ effect on .the 1:4\te_of ex_ecutiQn i;>{this Contract ,11y-1!,pp!i_cabTe-to this Coi:rtrlict. 

·-22. Financial Disch:i"Sur.e 

Tue ·Gontrac_lor shall cqmply with the· proviSibns of Secti.(in 13~221 of 'the State. Finance and 
.Procutemcnt .AJ:ticle of the Annotated C0de 'of Macy.land,_ which i:equires that ·every b\Jsiriess that 
·enters into:contracts;.leases.:or otfte'r.agreemenis with the-Statc-,or its _ilgenciei. d_urjni--a: calendar year 
under Which thet;usfa.ess'"iS:to:r_ecei~e in the·1!W.~tate, ·$100~0QO·Qr: more, $hall w.i~!l)--30: da.ys of the 
time when: the agg£egat.e V~ue qf these cQrii:r.acts, .leases- qr ot,h~ a~~meots-~Ches $iOO,dOO, ti_le 
with the Secretary Qf Stal:~ .of Marylani;I certain: $~f.U~ imonnafion to ··iµclude. disclosur,e of 
·bene:ficia1 ownership ofrj:ie business, 

23. P~l~c~I:ConttibutiOn.J,)is_tjostµ"e 

ThcC(ltrtractor shall.comply With Eleotton Law Article, TiileJ 4,-Annolated Code' ofMaiylahd, which 
rcq_iiircs that eliery ·person that ellter:s into a procurement Contbict with the Stare, a ~unty, 01: a. 
municipal cPiporiiti~i, of olliCr·political~JlbdiVislon of~,e.Statc, dllripg ~ cnlc.qdaJ" year in wltj¢.h the 
person receives a CO~t. wttll a_ggv~inmc~tar e,tltity in. th.e am.oµnt e>fS~0_0,00:Q O( more, -~hatNfle 
with .the Sta_te -BoaµJ, .of J~lc~o~ ii;aternents ·disclos!Dg: (a) ~y co.,atrih1,1ti_ons ·~d-~ ciu,rfug-th~ 
repc,r#Jlg_periqd_1o a canQi"dat~_for clCctive of4c;e'in an,Y.p.rimary·or generaf e)ectjon,'and (b}thc-nnme-
9f each c3:0didate to whom oµe: orm9re c0:ntrib11ti9'0s: in a c.1,imuIJfrve amount·ofl500 9r more Were 
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made during the r~ning'petj~d.' Tbe-~ta~ement S~all p_e fiied-:witb ~e $tate-Baard of Electio~: (a) 
before··ex.ecution of a CO~ta;ii;:t 'by the ·State_. a-cauu~y. a munic;ipal c_qrpo~tion,. o.r 9ther politl~af 
subdivision oftht'.rState, and shall:cCivetthe _24:l!Jonth11 prior-to-\Yhen-a:conlract was a.warde(,l;.alld (q) 
if the conliibution is_.mad&after the exerotiOil of a: t:ontrac:t,-th¢J1 tw.i~ ll, year, througliout·ille .. p;ontr.ai;I; 
terrnJ on or before: (i) May 31,'tO cover1he sbc (6)"ti1bntfrperiod et!ding'April 30; <).nd (ii) Nov~rrib,e1: 
_:30t to cover the six (6} month pen'bd ending Octobei- JI ,-Additioruil ,inforinEJtion is,av.a:iiabl_e on the 
State ·B;tmr~ qr El~ti"olis web.~lte: h!!.h~ifwww :.:'k'17\iot1;;,~t:1t0-.md,lblc:1mpai!!t1 llih1tlwiilll-i~.Ju..inl, 

24. Retention of Re_c.ords 

24 •. 1 :the (;ontractQr-and subcontq1cJ9r.; afuill fetain t!hd maintain a11 ree6rd1r·a11d documents 'in any way 
ll!iating ta tliiSJ::.on);rac,t for b) tl1ree. OJ yea~·afl_er fi:m;t! p:,ynlerit f;)y ·tl~-State hereunder, .or(ii) .any 
appiicable, federal or state· r~~_tion requ~ments ·(sue~ .a~ .Hn>"AA) or cOnqlt_i(,)ri .. of'. !!Y>:ai~, 
,VbiChever ·is loilget, and· shall make; them -nvailahle .for \nspectfon and aµdi_t by ·.iuthorized 
representafi:ves Of'the Sta'.te,_as des'igiJati:dby the PtoC:prement-.Officer, .at~li-~son_aWe times1 Th!! 
Cont~otor shall provide cqpies Of-all documents rei:J...ueSted.D):' the State, including, ·but not.limited 
to itemii:er:f b,ifli_ng ·d~um~tation con_tailiing- th1:r 4ates, hours spent:and 'WOrk __ perfohrled by the 
Co_u~ctor.a11.dii$ ~be9n:~.ctorsinder Jh"' G,ontrru!t,A11. rey0rds ~lated·in anyway to the Conl'.ra.Ci 
are to-be r.eta'ine.4 for the entire ~me_.provided.und~r.th_is ~fon. 

24,2 This _provision shall surviv:e·expir8.tiot1,ofthlS Contract. 

25; R_igb_t to Audit I 
25.1 T~e State reserves the i-f~ht at its .s.cile discietion ·and lit an)" tillle, to _per.form an audit" of the i 

I Contfiµ:~t-,.s•pei;fonnaqce ~nQ_er tfiis-Coilirac~._.An audit 15 deflilei;l·as a pianned llrid docitmented 
lnd~pendentactivi_ty pet:f onn~ by·qtlJ!lifiedpersonnel, inpluding but not limi~.to Sta_te' and federal 
inlditors, t_o det.~nnlne"by investiga_tfon,_examinat:i_~ Or !!yilua~on i;>f ()bjec_tiv~ evi9en_c:e from data, 
statements, record!!, opei:ations.and ro,:rforrnanc~ praptices (f:iTlanCiaLorQtherw\se) the Contraqt.or's 
COinpiiance. With the; Contract, .lncl1iding· 6qt nqt_ jjinited to 11ct.equacy· and .IX)mpHan_c~ With 
'e5tablished procedi.tres illld-i1'lterrnil_ c:ortttols ovetthe servi~es perfOrme,d puts"Qant to-the"C:::o~trru:;L 

i5;2 Upo,tr~ (3·): .Busines,g bays' _noffq.e, the. S'\Rte-shaJl kprovid~ r~onnble a:cCess t.o Cottmu:tor's 
record$ to perform any sru;h auQHs/{'µe ~nt may <;O;Ildi.lct.the~ ail.pi~ With iuty·ot all ofits 
tiwh inter:ir.itl resources or ,by se_tmiog-1h,_e services of_a. tblrd party a~.o~ntJng or ru,¢it firm, ·sob:ly 
anhe Departmeot;·s ele:ctitm. The D~ent may cqpy ~y +ecord -r~lated .~o l:µe s~l1'i~ i 
penonneo-purstmnt tiftl1e"Contra:ct.·Tlie Cpnfractor agrees to fully co·op.erate .and·as~jst in any aud.it 
CO~duoted by of Qn belllilf of the 'State~ ipchiding, by way of example only, making records .anQ 
emplpyee_~ availilble-as, where, arid-to the~tentreQue'Sted by tbe:stme arid by assisting the.auditors 
fo re"1=1nciliilg•.any _-nucj_it v1:1ria.n~. Ccm.~ctbf shall npt be corilp~nsaied for provfding-8hf such 
COOpj:rati_o,n: ruiQ ass'istan~ , · I 

2~,3 _The tjgtit to auclit Sli~ll include ariYo'fthe· CoiltraGtor's subGOtit:ractors including.Out.riot limited to 
apy lower- tier.~.uboolltraetor{s). Thi:: Coni:r_actot Md/pr SUbccmtrador(s)-shall ensiite tlie Depiittment 
:has the'.rig!1t1Q ~udit _such sub!=onti:acto*)- · · 

2,6. C~ntP:118)):Ce ll'lth Laws I 
The Collttactor hereby represents ari_d .warrants that: 

a. It-is qµalffied-to do busfn~s .in the Stat~ and· thiit. it will ajce:s~h action as, from time-to time 
hercaftec, may· be [!.~Sary Jo r.emain so _qu~ifi.~ 

b- .u is not in-aircars with iesp~ct to th~ payment bf any monies d.µe·and owing the. -Siate, ,or any I 
dcparl:rdent: of unif thecCof, incJuding-b_ufoOt iin'rited to tbe:pa_yment; of tax~ and ·employe.e-Denefitz, 
and ~~tit shaJl not.become So :in ·atrhars during the Tef.m_f · 
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c-.. ft sba1I oqmpJy w,i~h a~l.feite.rJ:tl, $ta~ .andJ~al 'Jaws, reguh1tjcms,_ and Qrdinanc;es applicable t<l" its. 
aqt_ivftiC$·and !)b}igatioqs under-thi!! Contract;:and 

d. It shall obtain, at its- expense,_.all llcenses_. pennits-, iniruranci;.and .. g_ovet'flmental approvals, if any., 
frecesSilry.to the pezfcirtnam:e ofits·obligations undetthis·eontract -

27, Cost aJid Pd!!¢ C~rnflcaiion 

27.1 ·th.Q Contta.ctoi, by submitting: cost Or price infunnation certifies that, tO"the best of its knowledge, 
tbe;lrifonnation subniitted·is at:curate_, compl'e~ ahd current as·of t11e ·date ofi'ts Pr6p.osal. 

,?.7.2 The pric~,und!'F (liis Ctmlrap.t~nd ilfly•c)Jange order or modificatiorr h~uhder1 inciuding profit o,r 
fee, ,~'halJ .be0adjustcd ·tq excluffll nny-Significanfprice [ncreas'eS-occurring beciluse the Contractor 
furnished .cost"Or price information wbiCh;_ ·ns·of tJ:ie:date :of its- Proposal;.was inaccurate, iriconlpiete~ 
'Cir not current.- · 

2.8. Snbeonti;actlng; As~ignment 

The Cqntractor inay-noj SUbcon'tra~l any Qf its ohliga!i_OJ)S und(:r this C1:mtractwithout-obiaiQlng_il\e 
:PriC?T wr.ittei:i appr.oval ofthe-J>,rocl!fenJent bffi9~,J:i9r may the: Contmctor""a$sign this Coritract·or any 
·Qf:i~ righ~ or obligations liereuojjer, without-th_e prior wrltti;n appro_va! of-tlft:: Pi:ocul"$llent Officer, 
_ each ·11;t the, ~~s sPte·and ftbsoJn~ .. discretiQ11; ·pro.vide4 howev.er, lhar .. 1,1•, C!>ntractor may assign 
monie&,.re;ceiyable;. JJrider a .conn.act a.ft.e.rwtiUen .nbtice td :the State; Atiy ·subci:mtracts sllall .in'clude, 
.such.langunge as. may be required in various clauses COntained ·within ibis l~o'i1tract, exliihits, -and
:attachmehtlh The Contract slisll not be. as&igiled until all ,ajjprovals; aoouments; and affidavits ~ 
.comp(eted ·and ptOJierly ~giS~red: The S~ sl1a)_I n¢t · be responsible fJ;>~- ftiUill~nt Qf. the 
COiitraCtor'S 9bligat{qns~to its sµ~cprt1:rn;ci9rs, 

:Z9. Limitations otLiability 

2~.1 <:on tractor s~all _be -~i!ib.1e for t!nY !Qss or·da,nage to t'lie &tate _occasioned Q.y -~:11-Cts or-omi!isions 
of Co.ntractor~ 11$ ~ubcontn,lct!)rs, agents or c;mpJoye~ a,s follows: 

~a) Fot-infringemerit.bf,patcbfs,_ fradeniarks, trade Secrets and' cqpyrjghts.as provided in 
Sectjon 7'"fatents, C\'.lpyri~ts,,fntcfl~al_Pt'Operty"} .of tlii~ do_n~ · · 

{b ); Without limitatiOirfor.damages fot bodily injUfy-(ntcltldlng.deilth) and-d81l18_ge to-Teal 
prOpertjt'aild tangible _petsonal_prot,eity; and · · · · 

(cJ Forntl oilier ciajms, ~ges, 'Joss, co:sts, ~pens_es, suits or actions i11.!1{iywa:yrelated 
to this• Conh,'act apd regardlei;;!I of the b0$is OiHVhich Jbe.claim is tnade,. -COnll'aC'tor' s 
-liability sha1!.not_.ex.¢eed lW.o (2) times:'thetotal vafoe•.or the Contract.or $1',ooo;ooo, 
whiclieVet is.gtea'fer. Third pllliy.Clirlms acising'lmd'i:r SeCtion 10 {"1n4erimificatiQn") 
of this contraof aie included iu·th).s TI(!lltatiO~ .Oflhi~il!ty Only if Ute Staif! iS fa~inun~ 
from.liability. ·c.Ontractor's· liabiliJ:y for th.ird ,earty claims arh,jpg-u~der S.ectj_on. 1.0 ot" 
this Con_tract,sball be unli~te.d'if ~e Sf!lte· !~ ,not inmrune .from, liabiJity·for -clallll$ 
ari~U1g,undei: S~tion 10. T!te a~v-e· limitaiion ofJiability-i~ per incident~ 

(d) 1n no event shall 'the existeiice·-of a 'SUbcomrai:t: operate to _release or rcduc<r the 
llabiUty-_of'.<;onfr:actqt ber{:~der. For purp9~1;:si9f tW,s. Coi1fra.qt, ·contractor agrees
~at qi( S\lb.ci;:,ntracto:rs. shall be h_eld. to be agen~:QfCi:mtr~cton 

:29.1 :Contractor's im:ietnnl.firiation .obligiitions for Third party ·claims •arising-. 1.1n,;lcr $t:j::tion (O 
f'IndCn'inification") 9fthis Contract·are faclu~ed in iliis'liinitjltion, l)fliaPili~ onIY itfhe.$tate is 
lmni.uhe from liabiU,ty._ COnfr-ru;tor's in4emnifi!-3tion lia~iti_ty for third_ party claims .. af;isµlg und.~ 
$e<ition ·10 of'this Con~t.-shall ~ unlim/t~ ~.fth~ Sti!-te is not i~lJ!lUpe-from U~blli_ty for.claims 
11Tlsing und_erS.cctf91110. 
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25\J.- In no ~X~ts~all tJ!e·etjs.tenc;e of a subcontra.c.t aperate._i9 rel~ or .redi;ice "fl)i: li!ibili_ty9f CO!ltraciot' 
·Qerel!qd_i::r,. Far purpos_~.9ftbi.s Co_ntrac;:t, Cont:r:a_c.tor a~es thaf it is responsibJ_e fur perfqm1anc~ 
_al the SEfrv.ices.pr,d.c.omptianet: w.ith"'the_ r_elevant obligations .. h~~n(je_r ~y if,s. SJ!bcontra¢to"r... 

30, f:;~mmereial Non~i;crqnlnatjoll 

30.1 Af a conditi"oh- of.enterilig into this Contract; .Contmctor--represeJ;J,rn and war:rants .that-"itwiir co{!1Piy 
.With the State•·s Commerci<tl Nondiscrimination P.oli.cy~ _as· d<:iscribed "lll'.lder' Tit-I~ 19 of the Sia~ 
Fin8nce:·and Procurement Articte·of.the-Annotated Code of Maryl.and. As p_art of~ch:~rnpliai'tce, 
ContraCtor·may. not disciiminate oiHhir-basis:·ofrace~ color, r.eI@-on!:am:C:sITY-1 national .origin, sex, 
age-,.mari~J sta6:is, sextiaJ·ori.entation,_ Sexii"al iderlti~, genetic, information ·or an indiViduai'.s-.refusal 
tp Sllbmlt tp ~ gerretic·test or m;ike ava.#1;1:ble O,.f:res,ul_ts.of a gerieti~i:e~t or-bri the basis ofdiS!lbility, 
or .otherwis~ Unl.a.wfuI forms of cfi~wimillatiQn _in the -~OhcI(a,ti;;,ll, _selecti"oll, ~iring. or_ ct?mpierdai 
t.reatment Qf s_ub.coqtrai;:t~ ve_ndqrs, ·suppliers~ or .commerciµl custqipers, not sball Contrac~r 
retaJh1te.against ·anf person fur teporting Jnstanc;¢.~• of_such discllminatloq'. ContractQr_shall P.i;ovi_de 
equal oppOrtwlity for.siibcolitrarito~ vendor5:j andsupp(ief&··t6-participate•-in all oi.its publics~ 
and private' seblor •inJbcbntractillg B"nd supply .opp6rturiities, provided that -this ClaUSC does· not 
p_r(?hibit: o·r lim\t li3-wful efforts to i-emedy·_ the effects Of -inaf.1celpli':!ce dlscrifl'Jination that b~:ve 
pccurred··or ;ire m;cu!ri.ng in the miirkeiplnc~. Con~pf understands. t~t a material viOfatioo of 
this Fiause:siJa.11' be ci;m~ider:ec! .a materi~tbreach ·of..l:his _C(?ntractJU)"d may result _in teijrtlnation of" 
this Cont1:?ct, ~aiinC_ation,of_Conbagorfrqm particip.at~ng in•~ta~ contl"acts, QI:"" qther san,cti<ms. 
·This cl~'Use.fa nQt enfOrceable.by or fonhe be_nefit of; and crea~es no obO&ation h;,,-any·tQITd party. 

3,Q.3 A~ a condition of eflteringjnto thiS Cot:Jtra.ct, UpQil ~e "t'e.:juest o.f tt,C· ConimiSSion on Civil Rights; 
ang. pnly-afier ~ -~ling of & C()t)JP_l_air;t a_g<1inst COni~ctt?,r un,dei- Title• i.9 of the Sta~ Finance ind 
Procurement ~ic«i'·oftJte ~otat~~ Co.d~-0:fMary~nd, as'a:i_nended. from 'tilllf'1' (o :Cme, Con_tract{!f 
agre!!S t;o;·_p_rovidewithi~ 60 days. ·after: the. request aCPnJplete list of.the n_amesc0fuJI sqb!:onJra<;tQrs, 
vi::n(lors, and suppliers that Cpntt_aCto(has used-.:in the pilSt·foui (1) ye·iil'li-On any ·o:f1~,oonl,ra~f.s.that 
.were 'l.mdertaken within:the Sta"te-9f MarylanQ, .indudipg.the total doHar.-amouiit·paj_d_by Contractor
on eachsuboontraet.otSUpJ)lj conttact ContrlotOr further.agrees fo cooper.ate.in any lllv~ti!¢fion 
c·onduotcil by the Stare pursuant· to the State ColD.!lletCial NondiStrimillation PoJtcy as set forth 
under Title i9 of .the state Finance and-Procurement-Ai:ticle-0£·tlle:Annotated Code·ot-Mwyland, 
an~ to provide any dOcuments ·re,.evant to. ally investigation that ai-e- retj_ueSted · by the State. 
Co:ntf"llcro-i: und~µll1$._ ~ violatipn o_fthis cbiu:~e ~s.a ·Jll~al breach or tW:s·Co.riq-att and.m·ay 
~"Ult ia Con~~ t~(lllti9Q., .disg11alification by th~ .St~ie .fivm particiP.ating in Sta~ cpntracti; 
and o_ther sanc_tiOns. 

3,4 Tfie C!)lltractor sf.tall IJ!~l_n_de the 1a~guage:from :30. l,:ot s·imilar clatise app'roVed in wtitirig by the 
Pepartme_rtt, in aJl sub-co,ntracts_. · 

Jl. P.fompt Pay-Rel)uirelllerits 

31..1 If the _ConlraptO'r w~thhc,:tds pa~entefaD l\Ildisputed):imon_nt to i~ su_~ontracf91\ .the _Department, 
af its·Qption•lind in its-sole.filsctetion, may take ·one o:r more· of the fullowj~gaciiotis;. 

{a) No~ process further pa).(JD~nts tQ ¢.e-P,ntr:actor _until payment to the: subpontractor is 
-verified;. · · -- - , 

(b1 .Suspend·a.11 or soi;ue ofthe:Cont,ract_ work without affectihg the cOnipletibn date{s) 
for the Gontract work; · · · 

(c) Ptty or cause paynient·Ofthe undispu"ted litnount•to -ihe..subcontractor fl-om monies 
Otherwise due.or that may bCCOrt!El due to .thecContractot; 

.(d) Place-a ~-ment· for an llli_ffispUJ:ed.-amoqnt ill an -~te_res_t.:Pearing: ~row ai;"c,1unt; or. 

(e)- Take_ .qther.o_r further' ~ctions -~s-_app~priatdo ieSO!Ve the withheld paynid!.t 
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31.2 An «uncfi~pute~ ,m101mt" means qn_ amount owed by.the Contr.act9:r tq a subcpntractqr fur which 
th.ere hmo g1?,od.:raitl~ diSp_u~ Sucl) "undisputed 11mounts" jnchl:!'.le;. wilho:ut lfmitation: (a}retninage 
whii:h h,¢'. been with),:eld ?-11!1 is, :by the tenns of· the lj.gre~ment between the ~iittactor :and 
~bwntra.cJb.i\ due __ to be_ ·OJ~trihnt«J- to: the subcbtitractor; 8.~d {J;)) an amount withlielt{.'.because ·of 
issu~s ari"s_ing out ofanagr.eement oroCcurtencetmreliltetl to the a1:,fJ'eetnent·tindct which the amtmnt 
is witbheid. · 

3.1.3 . An act, fai_Il)re to acr, or d~ision of a Procuremellt,Officer or·a represeptatlve of the bepaffm_ent 
con~ng-a· wi_r~he1~. payroe~~ '1.etween the~ Co ntracfOf'.'and ·a SU 4c;:ontrac;ti:ir-m:1der :this section.31, 
·mayngt: 

-(a) Aff~tthe.rights:eftlie·ro.ntrac_ting par,ties under 11ny oth_er•pro.v:ision of law; 

(b) Be used as evidenc~ On the-merits of a dispute beh.veen-tlte Department and the 
.Corttracfodn -any tither J?rticeeding: or 

(c,Y .Res1lk in lillbility againstot'.pr~jµdfce .tlte·rlghts of the Depaitmerit.-

3-1.4 'The r~riu;di~ er1un.ierated abo~ are ,n ad.c!ition l.9 thos~ provided_ under COMAR:21 .. J 1.,03.13 with 
:Te$pec;t to sul)oontractor:s ~hat bave·c~tra_cteq: pursuant-1:Q the MJJ~ prowam. 

31.5 TO eriSl.ll'e·:ComJ}{iance with certified MBE -S~bcQiltract pinti~ipati!)ri, :goal~, the }?~parimenr-may, 
"t:onSisteht with:GOMAR 21,, t_.03'.T3, tak-ejtie"followi.n_g !lleasur_es_: 

·{a) Verifylhat the"certiffed MBEs liSte·d in the·MBB p·artieipation schedule.actually-afe 
:petfotmlng·Wo.rk and reeefving compensation as· set f01th. "in the MBE parlitjpS:tion 
sChe'dule. -This verifiCS.tion may inchfde1 ·as·-appropriate:·· 

L J_nsp~ting aµy-re1evant records oftm. Contractor; 

ij. lfU!p&:tii;ig ~~ jobsite;-and 

·lti. ·rntcrv-le.wiilg subcontrilctO~ and workers. 

V~ficifiol!·s.l;ia,11 ind~e a reyiew.ofthe: 

1. T.fre Coiltracloi:-'s· montlilY report listing- unpaid invoices over thirty (30) days 
-0ld from certified MBB StibCoiittacfofs ilnd tile reason fo.r itonpa~ellt; 'an~ 

iL The-monthiy~ort of-each·.certified,MBB ,!iubc.oilti'actot, Which-lists pay:fuents 
received from the·contractor in the preceding thirty (30)-dayS and iIIV(j}ci,:s for 
whfoh.tlfc stib"contracmr has not'lfoe.ri paid. · · 

(b). lf the P.epartme_n,t determines that-the CQntrf!,t.tor·JS_not in'complian~ ~th,cenified 
MBE p_artici~Qon goals,-theu,the Department will noti!ythe Contractor.in Writing_of 
.its findings:, -imd will regtiire- the, ContraGtOi to take appropriate correctiVe action. 
corrective action ·may include, but .is· not limited to, requiiiQg- ih~ Contrador to 
compensate the- MBE f0r wqrk ~rfon:i:1¢,a_s ·s_et' forl;h. fu lhe. MB~ pa,rtlCipation 
~etl~le. 

(c). If the Department determines that the C-ontractor- is-ill material nOri00$.pliance-wiih 
MBE Colltract provisioDs-and refUSE;s or fa.ifs to take- _the- corrective ~tlqn that t;il.e 
Dc~1 rcgili~ .. ·then ~e J)~partm~nt.may: 

i T-enilinatc the.Contract; 

i_i, R_efcr-lhe ~tier to the dffice.i;:,fthc.Att9meyGeneral fora:ppropria_te @-Ction;·oi; 

]J 
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m: Initiate ~y ot~r ~pi;ciffo remedy i?eh1;ified by the- C9:ritract; inc1udin~ the 
contracturu remajji,:s rcqui~d {:,y any appli~ble ·taws, t-eguJationi.,. -and 
.Qirectives·. regarding:the payment 9t'!,1gdimiuted amoun~. 

(d) U_pon co_mpJeti1;m of the Ccintract, but before final paynient.orielease ofretahiage or 
.~th, the Cpn~_c:to"r: sl:)all submit a. firialtqmft,Jn•affi"daVifforfu under the penalty of
p,eij\uy, ofal! payn::ients made to1·or withheld_ froll)., fy!SE subco_rlfTTJCtocs. 

3:2. LiVing W~ge-

If a :Coniracteir Subject to the Living: Wage lBw fails to subtnit all re Cords reqtiired tind1fr·COMAR 
.21. I I. lO._q5 to- fue-CQlllIJlissioner ol'Labor aild Tndustj. at the Depa·i:unent of Labor, Licen5il!!fand 
Re&11;1~·tion, _tl).e ~q)llrlrnen~ maywitbh~_ld_ payn:ient.of any fovoi~ ,Qr_ retainage. The Dep~e.nt ryiay 
requir:c c:e:r.tifii;:atioJJ -from the Commissio'n_er .op a -quarler~y-· basi"s th~t such TeCprds were properly 
s'ubtnitted. 

J3., Use of Estimated Qu~tjti~ 

Ui1le$s !i.pCCifieally ·indicated otheJW'ise- in the State!s ·soncitation: or. other· contronfog doct1rilents 
·telatt4 ~ the scope ·ot:Woik; any·siunple amtilirits provided are-estini!ltes . .only -arid the Department 
does. not gu.anintee a minimum qr·.maxii'qlim nurriber Of tinl:ts or ~e ·in thC ;perfotmBil~. tif this 
·cQntract.. 

34·. Risk ofLOss;_ Transfer of.Title 

R;isk ~lf lc,:.s for cQnfom,lng:s!!P.Plies, ~u-ipm_eqt, m_atetjat.~ ani:J.. ~elivefl!,btes, f\u_Jll~hed to t(le State 
h~.QndCr shall rei;naJn wit~ the~Contrac1:or t:Jntll.suclisl!pplie!,,, equjp~ent, mate.rials aQd Oeliv~~bles 
<1fe :rec~Wcl" and accepted by the St/!te, fd(Jowinwwhich, t_itle.sbal_I pas_s to the Sta_te.-

:35-. Effi:ci of (:on tractor. n~nkr~p"tcy 

-All fights and-licenses granted by.the· Contractor Undet this Contract.are :and shall be Qeemed to be 
rights and 1ice~ tO 4ntellecttial property,,,.. and· the subjeci: matter 'Of this Cqntract, including 
-seivices, iir-and:shall be deemed .to be·"eri:ib6di"li.tents of inteilecnialproperty! for j)urpos'es-Of Jmd as 
.such '1erms:~ us~ -and inie"rpreted ~nder § 365(n) Of the Uriited States-Banki:uptc,Y."Code"t'Code'1 
(1. 1 U:.f;.C. § 3~(n) (201 O)j, The state·has theriglitfo ef,terofae alhig~ts fill:d elections unaer the Code 
~nd" aI_r other applicable -~pt_cy, µl_~plvency anr;I. ~imHai:: _IaWS with respec.t :fo fl:i:iS Contract 
(including-aJI:execW:ory statement ofwQtks). Wifticrut 1imiting ~e:-ge_netality of the fo~gqiag,·if'1_he. 
ContractOr ot·its estate be!?Qtties_ sUbjec.no :a.ny blltlkruptcy oc silllllaq>roceediitg: (aj S{!bj.e<;t tQ the 
Staie t.s ri_ghfs of elecffoil, aJl rights and licenses gninted to the Sta~. unde:r th,is. Contract ·Shall .cqntinue 
Subject to the respCCfive terms:and COnditions·-6f this::Cotltr'J.Ct; ai:icl (b) tb.e State ·shall be entitled to a
· Complete_ ~uplica_te Of·(Cit complete access to,. as appropriale) an· s'llCli ihtellei:;tuai property and 
erpbod~nts. of lntellecfual ptpperty, anq the same, if notJ!l,ieatly lll. ~e State's posSessiOO, sliall be 
pro~pti.y,di,:lfvel'.ed to the;State, UIµ.e"ss.the·Con~c_tQr el'e<;(i.to ~nd d~ in fac_t *ontin'uC: to peifotin 
ail of its:oblig'ations.u:nder·this-ConJri;qt , · 

~6. Mis~lln~eo.u11 

36 . .l Any prov.ision of thls-C.ohtiact which Contcmpl.atei; per,tOnnance or·observ?fl<;?e,sUbs,equent to any 
-tei,plilatiO!l. ot eipiration:-of-l"his Contract shall-.SurviV~ teiminatiOn or-'expirntiqn _of.this.Contract 
a~d coniitiue in full forcirnnP effect · 

36.2" If any term· co.ntained in this CoQtract i$ held or-itr1aliy d<4~.anined to be, inW}l~d. illega1~ or 
·unenfurCeablc in an}'respect.: "in .whole Clt-in ~art, such te_an shall be severed ft:on;i..~ C()nfya-cf, !Uld 
the rcmaining_tcmis c-Orttaiilcd beteio·.shaH contmu·e in full forc;e.and effect,_-and shall in __ no wily be 
i_rl"fected,.pr¢jUdicei:f;_Or diSturbed tlicrcby. 
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.36:3. Heade~ Ftqvision.11'l~ h~djngs oi"the sectiqru;-conta.in!'l.d.itt ibis (;pnqact are forconvenience..on!y 
and.s:tiatl n.ot be dt.emed 10.qontrol or affect th~ mearilng or construction of."anyprovisiori of this 
Co~tract. 

36;4 E.lectronicsignS:turt;s _proviilipn. This Contra.ct ma_y'~e e~ecuted fo any _numqer.ofCoµnterparts, eru;h 
-of'fhich sha~I _J:?.e deemed .an ori_ginal, and· all 9f wl:iioh Wgether sh!llf cpns_tjtute on½ anP., tbe· same _ 
_ins_:truni~t.- ~ign!l_tures· P£l)'(ideP. by faclmile- or Citl,u? _e!e!'.!tronit; means (e.g., and not by·way, of 
·li11_1ftation,:in;AdotJC: .PbF :seiµ_by electronic. 1mii.!}"sball he deem.ed t-6.be ~ilta] s~_gnatures. 

37. .Contract Man~er-and l'tocurement;Officer-

3) ~ 1_ ~fte ·Co_IJtI;act.Manag~ds the Stale:r~resentatiVe for this,Cor:itrat:t-Who is-primarily-resp6nsible for 
Contract administration functions, i.hcludiiig .issuin.1{Written-dil'ection, invoice.appl'Oval, · mtmi~~rillij 
·this COrttrtlct'td-ensur'e cdriijJliililce with the terms and t:on.di~iQilS of,:h_1:, C(intmci:.; 1IJ,.onifyring I'-4.J;m 
-ahd VSBE c1;1~pliaric~; alld -~cbievi11g Completion of the CQiit@ct ®· budge~ oil time, and wi1f1in 
Jc.ope, The C9ntract Mi:i.nager UJOy·au~hori~ fa writing on.e.·or mo~ ·$tate_ repr.es~nt;diyes t~ act op 
beJ:ial"f o.f~e ¢9ntracf Man.ager-in th~ ·p~oi:n:umce:of-ihe qontract Manag(;"lr'.s'respor'IS:ibluties. The 
OepaJttnentmayc:hllJi~e th_e Conn:act Mariager_a:tany time b_y Wdtten. notice to:tne°Contractor. 

37.2 Ttte Pl"Of?U~e_nj_ent Officedt\15 r~o~siqi_liti~ ·as detailei;):.:in 'the ~n~act, a1,1d is fht; only .Sµt_te. 
•rep~_eniati\r;;, whQ can. jl.Utborize ·c.hanges •tQ tbr;i Con(rapt ·11te Department ttiay -c.ba)ige the 
Procur~nt Officer-a,t. atJ.Y time by·written notipp to'tl1e Contraptor. 

38. .Notices 

AlJ nQti~_s_Jiereundershalf.be·in Writing.and eiihef deliver:ed personally or sent by Certified.or 
.registered milil~.posca~ ·prqia'id, as follows: -.. . 

lfto the ~tate: 

-BiendaKel!y~F~ 

~Ol We~t Preston S.treet, Suit_e· t D08A, BaJtim·ore~ MD 21'201-23.05 

Phone .Number:- 410-76,7.:.5891 

E--Nlail: .Illim!l.a .gclly-@v!iin11mqi!:i1ld .gtw 

Witl;u1 copy .to: 

Oapheny MCCray 

Department- of Ipfumiation Tecihnqlogy (D.pIT) 

100 cornm:wifty ,Place, ero_wnsviUe, MD 21032. 

P~oue Number: 410-697-967i 

E-Mail:. Dagiu!!1 v JncernY)JU.i.rnmyhtfld. 2.0\• 

Jfto· the ·ContrQ"ctot: 

Indcpen/:iept Macy1arde!JI -!'\chlcying Grnwtli-1'lu:ough En!powcnnent,. Inc. i 
300,E.Joppif.R.oad 

TQw.nson,,MD.:iI286 I 
Attp:. Mic4ae1)3u(Us 
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IN WITNESS THEREOF,·the panies. have ex~ted. thls Contn!ct a~ 9f the 4ate_herein~ove set 
forth. 

CONtRACTOR 
)ndcpendent Marylander.. Achieving Growth Throuiih Empo,vermenf, Inc, 

By: l3y: 
Corpora~. Officer/Au.tfmrized Agent. 

M {atA:~ I 'B (). { I ,' ~ ( & ·t'rti;..•611L j)i'r; 
Printed Name/ Title· of Officer/Agent 

It,-. Sr l''o 

STATE OF MARYLAND 
Depnrtme'nt of'lnfon;nntion Technoloro: 

ay: 

Approved as to form and legal -sufficiency 

this 14th day-of November_.20i8. - I 
/ 
, 

✓ 

(:-q; Jc,, 

-APrROVEDBYBPW: ___ ___ _ 

Date BPW!ten:if# 

16. 




