
STATE OF i RYLA D 
DEPARTME o p B IC S FETY ·ND CORRECTION LERVI E (DPSCS) 

CONTR CTUALAGRE MENT 
WITH 

.BUSE TR.: TME C ~TER FOR X LOFFE DER 
T ERVICl: CONTRACT·· O. DP Q0015020 

BAY ARE 

THIS CO TR CT (the "Contract") is made this i5\b day of ~(Jo\~ by andbetween 
Bay Area Sex·· .1lJ Abuse Treatment Cooter and the STATE OF MARYLAND, aCfing t rough the 
Department of Public 'Biety and Corre,ctiomd Sen-ice1), 

in consideration ofthe: promises iUld the covemulfS herein contained, the plllirties agree as fbllows; 

l. Definitions
 

In this Contmct, the follow'in.l; words have the meanings indicated:
 

1. t	 '"Bid" mean til Contractor's Bid dated April· 23, 2016, 

1.2	 "COMAR" means .ode ofMa.I)'Jand R.egulation.. 

1.3	 "Contract Monitor' means tile Department employt.'e identified in e.cri n 1.6 of tile IFB as the
 
ontmct M nit ,
 

104	 ''Contractor'" means Sa. Area Sexual Abuse Treatment Center whose prjncipal business address
 
is 101 'outh Ma.in Street. Suite 301, Bel Air, MD 21014.
 

1..5	 "Department" means the DC:p'drtrnent ofPubtic Safety and Correctional Services. 

1.6	 "IFH" means thelnvltatioll forBids for SexuaJ Offender Treatment Services Solicitation :# 
DPSCS QOUf 5020, and any addenda thereto issued in writing by the State, 

1.7	 "Procurement Officer" m~n5 the Dep,artmcnt employee Identified in Section 1.5 of the tFB as 
the Procurement Officer. 

I.S "State" means the State ofMaryland. 

2, Scope ofContrad 

1.1	 The Contractor h 11 pro ide specialized rnentm health treatment rvices to Sexual Offenders 
under the supervisin of DPSCS \ ithin the two (2) Juri dictions: Cecil and Harford counties, 
specific to ttl ntract awarded in accordance with Exhibits ~C listed in tIlis section and 
incorporated as part of tbis ontract. If there is any conflict betwe fI tIlis COl1trnctand tile 
Exhibits, the t rm ofthe onU'act sh'd govern. If there is any conflict among the E Jlibits., the 
foUo\\'ing order ofprecedence shall <!etl."fmine the pre ailing provision: 

Exhibit A - The I'F8 
Exhibit 8- State Contract Affidavit, executed by the Contractor and dated 7118116 
Exhibit C - The Bid 
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The Procurement Ot11cer may. at any tllne. by wriucnorde1'. make changes in the work within tbe 
general scope of die Contract or .he IFB. No other order, statenlcnt. or conduct of the 
Procurement Officer Of any other person shaH be treated as a change or eHtlde the Contractor to 
an equitable adjustnfl.cnt under this section. Except as otherwise provided in thjs Contract. if any 
change under this section causes an increase Of decrease in the Contractor's co.". of, ()f the tillle 
required for, the pe:rforrnnnee of allY part of the work, whe:ther or not changed by the order, an 
equitable adjustment. in the Contract price shaH be made and the Contmct modified in writing 
accordingly. The Contractor must assert in writing its right to an adjustJttettt under this secdon 
within thirty (30) days of receipt of wriUcll change order andshaJl indude a written statement 
seuingfordl the nature and cost of ~uth daint. No claim by the Contractor haH be allowed if 
asserted after final payment under thIS (',ontfact. Failure to agree to an adjusl:tncnt tinder this 
section shan be a dispute under dIe Disputes clause. No,thing in this section shaH excuse tne 
Contractor from proceeding with the Contmct £IS changed. 

While the Pf'(>curemenl Officer HlHY. al any time, by \VI1tl:en cbange order, make unilateral 
changes in the worK.. ithin the gcnernl scope of the 'ontmet as provided in ection 2.2 above, 
the Contract may be modified by mutual agreement of the parties, provided: (a) the modification 
isrnade in writing; (0) all partie'S sign the modifi,c~ttion: and (c) all appmvals by the required 
agencies as described in COMAR Tide 21, are obtailt>ed. 

If any term contained .in this contmu is held or finally determined to be invalid, iile,f~<I1 or 
lHicltforceable in any respect., in wt!\lle Of in part. such lenn shaU be severed from this cc,ntraet 
!lnd the remaining terms contained herein shall continue in fun force and eff'eCt. and shaH in no 
\.vay be affected, prejudiced or disturbed nearby. 

"111e Contract resultIng from this IFB shall be for II period of approximat.ely five (5) years 
beginning on or about Ocwbe,r !, 2016 and ending on September 30.2021. The term of this 
Conl.raci begins on the dale the Contract is signed by the Dcpartme;nt fonowing approval of the 
Board of Public Works, if such approval is required. The Contractor s:n.''lll provi.de services un~ 

this Contract upon receipt of offi·cial n(~tifi1:1!ltion of award and a written Notice to Pl'Clcecdissued 
hy the Procurement Officer. 

Audit~ con11dentinlity, documC!I'l'lretention,indemnHicalion obl.igations andiwy other provision of 
this Contract which cOl1templatesperrormllnce or observance subsequent to <lny termination or 
Itxpirntion of this Contract shall survive expiration or tCI1Ilination of the C()nfntct f1ftd continue in 
full f()l'CC and cffecL 

Conside:rution and Payment 

In considerntiort of the satisfactory ~rformanc.."'C of the work, set forth in this Contract, the 
Department shan pay the Contractm in acc()rdancc with the terms of this Contract and at the 
prices quoted on the Bi,d Form. Unlt'{s properly modified (sec above Section 2.3), payment to the 
Contractor pursuant to this Contract shnH not exceed $262,325. 

Pttyments to the Conlructor shall he made no latcr than thirty (30) days aftcr the f)cpartmcnt's 
receipt of a proper invoice for services provided by the Cootmctof, acceptance by the Department 
ofservic-es provided by the Contrnctor. and pursuant to the conditions outlined in Section 4 ofthis 
Contract. Each invoice fOf serviccsrcndered must include the Con1rnctor's Pedenl} Tax 
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Idet1tificalion or SociaJ 'urity'umber for 3. ntmctor who i an iodi idual wllkh i_
~h fir late payment of in oie th r th n pre ribt..-d ald. od A~ar 
~nd P: urement nrc!,. 15-104 fi m tirne-to-tim am oded. at prohibited. 

In oices shall ubmiuedto the ontra t onitor. Electf()nic fund tran fer hall be ued b. 
the fate t pa n1 t thi ontra t and any other te payments due Contractor 
unl the ta ffice grants Ira t n c.emption. 

4.3	 In addi ion t! any ther ailable rem' ies, if. in the opiniooof the Pr ;urement Officer, the 
Contractor fails to perfonn in sah~fu (ory and timely manner tn' Procurem nt Officer may 
refuse or limit approval ofany inoke for payment, and may caus-e paymen s to the Contractor to 
be reduced 0 ithb ld until \len tim as the Contractof rn perf .rmance standard a 
e tabli bed by the Procurement Oflicer. 

4.4P:aymentofan invoice by tile Departm 'nt is not evidenc;e dUll services were rendered as required 
und r this C tract. 

4.5	 Contractor's eMarylandMarkctplace vendor ID number i _ 

4.6	 All invol es fi 'f"lces hall be signed by the Contra ·tor a.nd submitted to thl::' Contract Monitor 
and II separnte invoice must heul>mined fj r each Jurisdiction. ontra tOf slmll utilize th 

real.ment ice on1hly Invo; ee tm hm nt P) wh l1ubmitlin in oices. II invoice 
shan include th followin infonnation: 

• '1t t nam 
• Rem itance ddres ~ 

• Fed rat tllXpa' er identification number ( r ifsole proprietorship, the individuaJ's social 
securi numOO.)~
 

.. In oi dare;
 

.. 111\'01 numbcl'
 
• Stu' a igned onlroct numbcf~ 

• ,tat a. igned (Blanket) Phrchase Order lluITIber(s):
 
.. (Joods or services pro\' ided;
 

•	 e name and [0 number for each participating onender; 
• Nam of upervising DPP Agent and associated office cod::e; 
• Dats) oftreafmcnt sessions for each offender. 
•	 Se "ce (=: Ament GT "" Group TIn,'rnp ; IT ;: Individual Therapy; eM 00 

MI Meeting; 
• Hours.f ervice'; 
• Timent ite code;
 
.. Fee rate for service; and
 
• Am \fordu . 

Invoices submitt ith u1 the rt,,-quired in tm. ti cannot proc ed for payment until the 
C ntra t r pro ide In required inti tmati n. 

And be submitt d to: 

Ace unl Payable 
Maryland Department of Public atetv.nd orrecti !lal ervlces 
300 East Joppa R d uitelOOO) 
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TZ)\VSOJ1. MD 21286 

The Department reserves the right to redu<:c or withhold Contract payment in the event tbe 
Contractor does not provide t.he Dep:HJ1rflcnt with all n.1'<Jtlired de1ivcntbles witllin the tifl'te frame 
specified in the Contract orin the c\ rot that the Contractor otherwise materially breaches the 
terms and conditions of the COtltnlct until such time ns the Cmltractof brings itself into full 
compliance \vith the Contmct. Any lctkm on the Ih'lft of the DCptlrtm:ent Of dispute of actIOn by 
the Contractor, shaH be in accordallce with the prtlvisions of Md. Code AmL, State Finance and 
Procurement Article §§ j 5~215 through 15-223 and ,,\lith COMAR 21.10.02. 

4.7 Invoice Submission Scl,ot'<hde: 

The Contractor shall sublllit illvoic~s in accordance widl the following schedull&: 

Monthly invoic.es shaU be submined by the ISill of each month following the mouth in which 
services were performed in aCC()rdalh.;~e with the Trea:.lmerlt Services MonmJy Invoke provirled a,s 
Attachment P of:the IrB. The invoi.:csand resulting payments shall he b~ed 011 the perrormmwc 
for services/goods provided in a.c'C{lfdance \\> ith the amount provided on Attachment F of the 'IFB 
and the approval ofthe Contrac{ MOilitor. 

5.1 The Contraclor agrees that aU documents IiInd materials including, but not limited to, software, 
"C1'orts, drawings, studies, specifictltions., estirnates, tests. maps. photographs. designs, graphics; 
mechanical, artwork, compLltations.and dam prepared by the Contractor for purposes of this 
Contract shaH be the sole property orIn.: State and shall be available to the State at any time. The 
State shaH have the right to use the samc\ivitnoot r~tricti()l1and without compensation to the 
Contractor other tlum th,tt sp~cinc31l~, provided by this Coutract. 

5-:r The ContraclOt'agrces that at all times during the term of this Contnu::::t a;nd dlcn.-after, "yorks 
created ~ a deliverable under this Contract, and services perfOnll:cd tmder this Contract shill! be 
··worb made for hl\1;" as thilt tenn is interpreted under U.s. copyright: law. To the extent that allY 
prrniucfscrc;ated a.q tl. deliverable l.mder th is Contract arc not works made for hire for the State, the 
Contractor hereby relinquishes) transfers. and assigns to me State all of its rights. tide, and 
interest (iHdudingali intellectual property rights) to aU such prOOuct:screated under this Contract, 
and will co:operate re~somlbly with the Stule incffcctuating and registering any necessary 
assignments, 

5.3 The Contrlictor shall report to the Cculmct Monitor, promptly and in \vrillen detaH, each notlee or 
claim of copyright infringement roc,dYed by the Contractor with respect to aU data delivered 
under this Comract. 

5A The C("llltractor shall not afnx any restrictive markings upon allY data, documentation, or other 
materials pn,wlded to the State hereunder and if such rnar:kings are aftixed, tbe State shall have 
the right at <Iny linte to modify, reu}()vc., obliterate, or ignore such wamings. 

5.5 This Section 5 shull survive expirnlion ofttlc Contract 
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The tate hall Ita h lu iv right t u ,duplicate and disclose any data. infOrmati n, document • 
record, r re ul • in whole or in part. inn)' IUanner fl r an purpose hatsoe er, that rna be created or 

nernted	 by tlte ootl11<;tor in connt.'Clion with thi ntr'act. If n mat rial, induding software, i 
c vable	 of being wp righted, the t te h;lll be the pyright owner and C ntra t r may copyright 
material connected with this p ~ect Iy with t.he express written appro 10fth . t. 

7.	 a d I teJlectu Pro. 

7.1	 If the ntra t r tittni. ny ign, device, m terial process:, r other item, which is covered 
b a patent. trademark or ervi mark or c p right of¥-'bich is propr. tnry to, of a lfad ret 
of, another, theontractor shall ob ain the nooessa penni 'ion or licen' to permit the Stale (0 
tie such item of itefns. 

7.2	 The ontract''Jr will defend or settle. ~t it" own expense. any claim or ilIit against the State 
aHeging that any uch item fumi ·heJ by the Contractor infringes an patent, trademark. service 
mark, c pyright, Of trade ecre!. If a third party daim that a product infringes that party's patent, 
trademark, service mart, trade seret. or oopyri 'It the Con1ractor will d tend the State against 
that claim at· ntractor' expen and ill pay aU damages, costs, and attomc _' fees that a court 
finally award, pro ided thefaf.: (a) p mpH}' n tifie the Contractor in writin of th· claim: 
and (b) allow. ntractor to on I and perales witb Ofltm tor in, the defense and .m 
reJated temoot tl gotiati us. The obligatr ns of this paragraph are ill a ilion to those tated in 
edi n 7. bel 

7.3	 If an pr u I. fu ished b the 'olUmctor become, or in the ontract 1'" pint n are likely t 
bee me th ub' t of laim of infringem nl the tltrnet r will, t i op i nand cxpen: (a) 
pro ure fi r the right to ob u·o th a plicabl jtem~ (b) replace the prodt t, ith a 
non-infrill jng put ubslantially complying with the item's specification; t (c) modifY til 
item so th.t it becom . Il n-infringing and perfin in a ubstantialt imilar manner to the 

iginat item. 

8.	 Confid~ tiatif)' 

8.1	 Subject to the Maryland Publicln(otmatiOI1 Act and any other applicable laws. including without 
limitation, HIPAA the Ht~TECH ACT. and the aryland Medieal Record ct. aU confidential 
or proprietary inf; rmation and dpcumentati 11 relatitp to either party (including without 
limitation. any information or d.atnst'ln'ld within the COl1tra.cror' compute .. stems) shall be held 
in absolute contid nee b the ther part.. E h party shalt. h wever. b pcmlitted to di 1 
relevant confidentiaJ infonn3tion to its Ice agents. and employee to tll eleot that such 
disdo ure,i n for the perl"orrnance of their dutie under thi ontra t. p ovid<...q that (he 
data rna be It edt used, discI . stored, and dissemin ted Illy a provided by and 
on i tent wit; the la\ . The pro ision of thi ti n. h H not appl to information that: (a) i. 

lawfully in the public d J11ain; (b) has be n ind pend ntly de I peel Y the her party without 
vi lation of thi ntract: (e) was alread in th po ion of su h party; (d) upptied t 

such party b a third part)' lawfully in p ion thereof and Ie • II permitted t further disci 
the informati n; (e) wlli h such JXlI '" i required to disclose by law. 

8.2	 Thisection 8 halt survi e pirati 11 or termination oftbis ntra t. 

9.	 l..ass ofData 



tn the C\'cnt I)f IU5 f~f t!I1Y State dn1;l r rccflf,l' where :llch 10. s is due 10 the im mional act· r Qrnl &on r 
neglit1cnce anile ontractor rany of its ubc ntrnct t r !,"CD • th ntrac r shall be responsib! for 
recreating 'ueh I }sl data in the mnnner anJ (til the eduIe set by tn ontra -t anitar. he antra tor 
shall ell ure that all d la j- backed up and reco entbl b~ tit· Contn~ tur. 'onlm '(or shall u it be t 
effrts to as ure that at n time shall an) it ti flS un crta"cn by the 'onlractor under this Contract (or any 
failures to act vhen Contractor has a duty t act) damage Of create any vulnerabilities in data b 
sy terns. platform. andfoT application \\>ltll whi 'n the 'ontractor is "<::Irking hereunder. 

Ht	 Imlemnlfieation 

10. 1 The Contnlctor shan hold harmless and indemnify the State from and again t any and aU 10 es, 
damages. claims, suits. action., babiliti s. and/or expen es, including, without limitation., 
attorneys' fees and disbursements ot any chanl~tcr that arise trOll'll arc in conne~tion with or are 
attributnb!c to the pcrfol11111llce 01[ nonperformance of the Contractor or its subcontractors under 
this Contract. 

10,2	 This indemnifiC1lfion clause shaU n t be construed:to mean that the ontractor shall indemnitY the 
~t· t again t liability or any I . dam ges. claim. suits., tions, liabilities. and/or expense 
that are attributable to the sole negligence oCtile State or the State' t,:allpioyees, 

10,	 The State !'In, no bligatiofl to prOldde legal counselor defen • 10 the Ol'llfilctor or it· 
subCOlllm'lors in the 'vent that a suit. <:Iaim, or a tion of any ch rac(e is br ught by any person 
not pml 10 this COllIIaC( against thl;'untfnct }r ()f its uoc()lUrac1or' a a re ult of or relating to 
the Contra 'tor', pcrforrnan e under Ihis , ntr.lcL 

10,4	 The State htl$ no hligation for the payment of any judgments (If tn ,·ttlemeru of any claim~ 

again'{ the ontractor 0 its ubcontractors as l'I result of or reiat ing h) the Contrac:for' s 
performance under thj~ Conlraet. 

10.5	 '['he ontrnclor shall immediately notify the Procuremenl (}tlicef of any claim or suit made or 
filed l~gaiflst the COlltractC1t Of its subc('mradorsregarding any matter resulting from, or relating. 
to. tne Contractor's obligations uuck, the Contract, and will coopernifie,asslsl. and consult With the 
State in the ·dcfense or invcstigatkm \Ifany claim, suit, or action m de or :Ii led against the State us 
a result ot~ or relating to, the Contractor" performance under this Contract. 

10.6	 'f1)is Section 10 shall survhc termination of this Contract. 

11.	 NOtl~.lIiringof Emplo}'ees 

. ;() ot1'icial or employee of the State, as ddin d under Md. Code Ann,. enernt Provi ions Article. § 5
I() I. \\ hose duties as such otficial or employee include matters relnting to Of ilffccting the ubjoct matter 
of thi Contrucl,. hall. eh.lring the ~ndenc and r flU of this Contract and \: nile rvin as an offi lal r 
crnpt )yee of the State. 1 om' or be an emr10y ,. of til Contractor or ..my entit ' lhat is a subconlra tor 
. n this Conlrf1ct. 

12.	 Disputl'S 

This Contmct 'h,,11 be subj <::t 10 the provi:ion of Md. Code Ann.• Slate Finance and Procurement 
Article, Title IS, Subtitle 2, and COMAR 21.10 (Adminislf'dlive and Civil Remedies), Pending fe"olutiotl 
of a claim. the Comractcc shaH proceed dili emly witb the performance of the C(mtract in accordance 
with the Prm:uretl1c:11I Officer's dedsioll. Unless a Jesser period is provided by appHcable statute, 
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regulati n,Of th Contract, the 'antra t r mu t lile a written notice of claim with the P'rocuremenl 
Officer itnill tl irt (0 days after the b j fi the claim i known or hould have been kn wo. 
whichever i earlier. e Contract r mn t ubmit to the Procurctne:nf Ofij er it. \vriUen claim c ntaining 
the infom tion ifled in R 21.10.04.02. 

1.1	 nll onlmCl shall be construed, interpreted. and enforc.ed ac 'ording I the la\\. ofllle tate f 
Mryland. 

13.2	 The Md. Code nn..'ommerdal Law Article. Title 22. Maryla.nd niform Computer 
information Tran .ction Act, doe not apply to thi ootract or loan purchase Qf'der nr otice 
to Proceed i lied under this C'ontr.t 

13.3	 Any and all reference to the Maryland Code Annotated contained in this 'ontrnct shall be 
construed to reft-'f to such ode sections a. are ftom time to time amended. 

14.	 plOyDlf t 

TIle ontmctor agrees: (.) n t to disc rim il I te in any manner against an employee or applicant for 
emplo ment aus f ra , color religion, creed, ag., x, nal ri ntati n. gender identiflcatj n, 
m rital st ttl nati nal origin. ancestry, geneti inform tiOll. r an olft rwise unlawful tf of 
charactecisti or disabili f a qualified iodi idual itb di bility um lat ,in I lure and xtent so as 
to reasollal preclud the performance of the emp , 1 or the individu r refusal to submit to a 
geneti test or m k lIable til result. of a g n tic tesr (b) to in lude a provi ion imilar to that 
contained in ubseclion (a). above in an~ und rlyin ubc ntract exee t ubc ntra ~t for standard 

mmerciaJ tlpplie r raw material ; and (c to and to cau ube<mtrn tors to post in conspi uous 
pi a ailabl:> t employee' and applicants! r employment, notic .tting f rth the ubstanC:e of thi 
clause. 

15.	 Cnnticot FeeP:robibition 

The ontractor warrants that it has not etnl:doycd or retained any person. paltllc:rship, corporation, r other 
entity, other than a bt na fjle employee. OOIUl fide agent. bona fide sale person. or commercial elting 
ag.eflcy working fur th bu in • to snlicit or ~ure tlle ontract. and that the business has not paid or 
agreed to pay anypersol1. partnership, corporation. or other entity, olher than ,,1 bon fide employee. bonn 
fide agent. bona fidel person, or commercial seJHng agency. any ft.'C or an otherconsid~ration 

contingent on the makin of this Contract. 

16. on-\ ilabilit of u dig 

If the Gel1ernl sembI fa.il t appropriate un Of if fund' are n t oth 'n i made available for 
continued pert; mum fi r an fi I period of this ontm t ucoeeding th fi t fl I period, fhi 

ntract hall be canceled automatically i of tit beginning f the fi I ear \ hich funci.. were not 
appropriated or the i made vailabl ~ pro ided how ver that this ill n t a either th' tate' 
rights or the ontmet r s right under any terminati 1 lau in fhi t t. The effect of tennination 
of tn Contract hereund r \\ it! be to discharge fb the ntractor and the Slate fr m future pcrfi rman e 
of the' ntract, but not fr III their rights and bligatiol1s e isting at th time of termination. The 

ntractor shan be reimbu ed for th rea.ooable value of any nonrecurring co, ts incurred but n t 
amortiz.edin ttl price of the Contruct. be Shlte shall notify the Contracto as oon a it has kno\\<~edge 
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fiJnd.s n01 be available for the contirmation of this Contract for each succeeding fisc~j period 
beyond the 

to fulfill obligattQlJs under prQ~:rerly and on or otherwise 
of the the State may terminate the Contract by wriuen notice to thevlCilat!cs any 

The notice shall specify the ads Of oJnisskms relied upon asc,ause l'()r termination. All 
finished or uofinishet! \vQfk 1providcd by the Conttthct{)!" at State's option, becofflie the 
property, Tire State shaH P~lY thl~ Cootractor fair and equitable compensation for sutisfacctory performance 

to receipt of notice ()(termination, less Ute amount Qfch.l.mages caused by the Contractor's breach, If 
dUlllliljgeS are more than tbe compensation payable to tbe Contractor; the COlltractor will remain liable 

termilllittionand the State can affinnativelycoUcCl dlNmages, Termination hereunder, including tnt 
termimltiotl of the rights and ni)ligaliotl:s of the parties,shall be governed by the provisions of COMAR 
21 ,01,] IB, 

I)Cr:r~)rmance "vork under this be terminated Stale in this 
in wftlll.e,or from time to time in part, whenever the Shtte shan detennine that such termination is 

in lteS! of the State. Ihe State will pay all reasonable costs associated \\'itb this Contract that 
the Comrtlctor incurred up to the oate of termination, and aU reasonable costs associated with 

tne Contract.;, provided, however, the Contractor shall not be reimbursedfbr any 
anticipatory that have not bt'Ctl up to till': date of termination. Tel'minatit)n herelmder, 
including the determination of the rights and obligations 
j}rovlS1()tlS COMAR ! ,!2A(2'}, 

Ccrntl'i!<.:'tor agrees to proseeute the work continuously and <liligentl}' and no ~$ clutrg~

llces dalnajges by it for any delays, interruptions, irHerferenres, or hlnom
\Nhatsocver during the progress orallY portion of the work specHk:d il1 tft is ContracL 

J4rt:ml(~d only for that arise front causes t",,'uno-,d 

\Viltho:ut or Contractor, including but not restricted to, 3.CtS 

enemy, acts sovereig.n Of cornmctual capacity, acts of 
~I,nolfter Contmctor in the perfom'lance of a contruct State, fircs"llooos, epidemics, quamntine 
restrictions, strikes, freight embargoes, or dd~ys ofsubc'Ootrnetofs or suppHers arising (nun unforeseeable 
CilttSCS lUld \\ithoutV1C or negligence lhe or the 
sul)CiJmt!?lcllors Of SlIl)plit~rs. 

Th-c L1lli'latel'ally may order the Contra.ctor in writing to suspe:nd, deillY. or inteITuptaU or ai'll" part of 
its perfofImrnce for such !)eriod 1il'l1e as the I>Ti)curemenl determine to be appropriate 
the of the State. 



In accordance with fh p vi j n of Md. ode no.. fate finance and Procurement Articl~\ 11-2 6. 
th reguJ i s el fi :h in itie 2} of the COC"ko of ryland Regular! n (. MAR 21 in effect on the 
date ofexecution offhi Contract are appH bJt.: t (hi OlltnlCt. 

22. Finane I Dj 

Thefr tor II m lith t pro i 'ions of Md. Code Ann.• State Finan and Procurement 
rti I I -221, wh' It requires that e pc on that enters into c ntrae • leaes. or other agreements 

\\ jth the tate or :is ag n i during a calendar y r under which til business is to receive in the 
ag re, ate. 1.000 or m fe" . hall within tbi· (0) da ; the time when theaggregat value of these 
contract.• I es ther agreements rench 100.000. file with the Secretary of the SUite c~rtaill 

pecified infonnati n to include discI ure of beneficial Q\\'flcrship ofthe bllsifl{..~. 

2J.Poliurnl Contrib· tion DiKlosure 

TIle omractor s:1~.J1c mpl. with Md. Code Ann.. Election Law Article, Titl 14. which require that 
every person tbat ,ent into contract for a proclJirement with the State, Ii county, or a muni ipal 
corpornti,ofl Qr other political subeli iS10n of th tate during a calendar )It.'at in vhleh th person rcceiv . 
in til aggregate 200,00' f more, Mil, file with the late Board of E1oct! n statemen d i 10 ing: (a) 
any contribution made during the reporting period to a candidate for elective ffi(,.'C in any primal)' or 
general election; and (b th Ilam f h ndidat hom one or more contributi n in a cumulati e 

unt of SOO m \! r re made durin tlle reportin peri he statement hall be filed with the 
tate Board of Jection : (a) before e. uti n 0 a contract by the tate, a nty. a muni ip I 

corporation, f olh r liti al ubdi i ion of lil tat, and shall er the 24 month pri r to "'hen 
contra t was awarded' and (b) i the rontri· !Ition i m de ft r the •. uti n fa Qntrncf, then t ie II 

year, through ot the ontr t m'\. : (i) FI broary 5, to co er the ix (6) month period ending Janu w 

I ~ a d (Ii) AligU 1 ~. torov r the IX 6) month period .nding Jul 31. Additi' al information is 
Hable on the State B rd of Elections. \vcbsite: 

htl :11 lecttons.. ttfte.md.u:/calllmli'll fi a h J I 

24. l)ocQenf Retention and Inspection 

The "ontnl.ctor and subcontrnctors shall retain and mailHainall records and documents rehiting to this 
,CtUr.act. for.a period of five (5) years after flUff} pyment by tbetate hereunder or any applicable statute 

f limitations, whichee:r i . longer. and shaH .DlI:ke them a. tillable for in peeli n ami audit by auth Jrizcd 
representatives fthe tate, including the Plocurement Officer or desigrlcc~ at unreasonable fime~>. AU 
r rd 'relnted in any way to the ontrn t u to be retained for the entire time provi:dcd und I' this 

ti Il. This ection 24 shall survive expiration (»f t mlinati n of the "onttael. 

:2 ompr ce 

Th Atractor hereb represents and warrants that: 

25.1 It i qualified 
hereafter, may h 

n m, m time to time 

5.2	 It i not in arrear itll respect to tnt pa ment of an' mont du nd ov in the tate. or any 
department or u ·it the f. including but n t limit to the paym nt of taxe' and cmplo· ben fil . 
and that it sharll no, be\:QffiC so in arrears during the term ofthi Contra ; 
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__I -----------------------------

It shall compl~ ittl all fed 'rat Stat .HlU 10 al 13\'\3. regullniolls. 411ld rdim1u(:CS applicabl to iL 
activities and obligf1tiofls under this CO'lIf'JCI: and 

., Alt shaH obtain, at its expense. aUlioon."cs, permit. in uranc.;.\ unci govl,.'fOmenf.al llpproval.. if an 
nee _ary to the p r1' rmtillCe of its obligations under thi ont. c1. 

By ubmining C.Qst Qr price inl{}mlation, tht:·onlJllctor certifies to the be t )1' its k.nowledge that the 
inf()l'rnalion submitted is ::lccuratc. complete, all(1 current as Oflhc datc of its Bid/Proposal. 

The price under this Contract and anychall:~e order or lllodif1caJion hereunder. including profit or fl.'C, 
shaH be adjusted 10 c.-;dude rmy significant pri~ increase' oecuning OC-'"C.'lUSC the C(mtrac:tor fumished 
(,\ostor price tnformationwhich, as of the date of its BidlProposal, was inaccurate, incomplete, or not 
current 

27.	 Subc(),nfracting; Assignment 

The Contrador may n t subcontract any portion f the 'crvices pr<wided under this Contract without 
obtaining tIl, pi r writ n approval of ttl Procurement Officer, nor ma the Contra tor a ign tbi 
Contract \)f an of it rights or obligatioJ hereunder, ithout the po written approval oftb 
Procurement Officer, pr i<led. howey r, th"l contract mya. i monies rec j able under a (·ntroct 
aft r due nOfice to the tate, n ·u • "!Tat Is ~hnll includ such language a ma be required in vari us 
dall'c C0l11ainc.J within tIli Contract, exhibl s. and attachm n , The 'ontract hall not be assigned until 
all approvals. d ument. nd aft-ida\li are mplered and proper.. reistere . Tn 'tate hall no' be 
responsible for fulfiltm tU of the Contra ( • bligations to itsubcontraetOl . 

28.	 UabiUty 

28.1	 For breach of this COJdI11Ct. negligence. misrcprc. entation, or any other contract or tort claim. 
ContractuI' hall he liable us f, llows: 

a.	 For infringement of patents, ci\pyr.ights. trademarks, service marks. and/or trade secrets. as 
provided in S.ection 7' Oflhis C,mtftlct 

b,	 Without limitation lbrdamages for bodily injury (indulin) death and damage to rca! 
property and langibleper unal property: and 

c.	 For all other claims., damages, loss., co ts, expense, suit in any way related to 
this Cotltract. regardte f the form. Contractor' liabili ~ fl third party claim arising 
under eeti n 10 of tIli Contract shall be unlimited if the tale is not immune from ljabilit. 
for claim· arising. under S li")r\ O. 

29. ommerdal _rondi crimination 

29.1	 As a condition of enteringinlo this Contract, Contractor represents andWRrranls that it \: ill 
<:olnply with the State's 'ommet'cia! lond!. rimination Polky, as d . rib .d at Md. Ann., 
State Finance and Procurement rtide. Tit! 19. As part of such compliance. Contractor may not 
d:iscrilniu(ltG Of' the basis of race, 0101', religion, ancestry or national origin. sex, age, m.aril 
status, sexual orientation, sexual idelltify, genetic infonnntion or an individual's refusal to submit 
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mke available the re utt 0 a genetic t Of on ttl b j f di bility or ther 
f di rimination in the licrtntion, I lion. hinn. r c mmercia.1 treatment of 

suboootrat endors. supplie or rnm retal cu mers, II hall Contract r retaliate against 
any person f r rting install f u'h discrimination. ntnlct r h II provide equal 
opportunity fi robe ntra· t • en • and llpplicrs to participate in all of i public sector and 
pri. are t ·u· ntractin and upply 0 portoni!i pro ided that thi c1au e doe not prohibit 
r limit la ful effi rts to romed • til effi u f marketplace discriminati nth .t have 0 curred r 

arc occulTing in III maJ'kctpla. e. C(\ulraC1or understand that a material violation of this Jause 
shall be n id red materia! ore ell of tIti Contra t and may result in temlination (if thi 
'ontrnct, di ualification of Contractor from participating in tate contracts, or th r sanction. 

This clause; n t enforceable by 0 for t • benefit of, and creates no btigation to. any third 
party. 

29.2	 The Contractor hall include the above' ommcl"cial Nondiscrimination clause, or similar clause 
approved by til Department, in aU suboonmcts. 

293 As II condition of ent'ering into thi .Ontrnct, upon the request of the 011:1.1111 ton on ivH 
Rights. and onl ufter the filing of a ~.Impl int againt C ntractor under Md. ode Ann., tate 
Finance and Procurem nlrticle. ill I ,as mended from ,time to tim·, ontract r agrees to 
,pro ide within i ty (6Q) days after tile request complte Ii I of til . name of aU ubcontracto, , 

enders, and uppli· r. lhat Contract ha u cd in the past four (4) ears On any of it c ntracts 
that w unrtaken \ 'ithin the 't te f M ryland. including d »t I dollar a unt paid by 

ntl' clOl' n h ubcontmct or 5UppJ connt. ontl t unh 'r a 're to (."{)()perat· in any 
investigation conducted by the tat pur u nt t the late' Cammer ial on iscrimit Ii 
Poli t forth at d.ode nn.. Ie Finllnce and PI' Ufemcnt nicJ ,Tid 19, and to 
provide any _ um nls rei vant to an in e figation that are requ sted by the tatc. ont ctor 
underst d that iolatioo of this dan i mat rial breach f tbi ntract and may resull in 
contra t terminali n. disqualification bv the State from participating in tatc contrac ,and other 
sallet; ns. 

30.,1	 Iftbe Contractor withholds payment of an undi 'pu:redamount to its subwlltractor. the 
.Depart.ment at its option and in its sole di. tretioll. may take one or more of the foHowing action:s: 

a.	 'ot proce further J>a.. tnents to the contrn.ctor untilpaymertt 10 the 'ubcontractor i 
verified· 

b,	 u pend all Of' some of the contmct " rk withut a1fectino the compl tion date( l ·or the 
contract work; 

c.	 Payr c U payment of the und; puled amount to the ubcontra t r from m nie' 
othen i >e du Or th.at ni be\;Ci1l > du ~ 

d.	 P a payment fi an undi ptlted mount in an inlcrest-bearing r w ount'; or 
e.	 ak other I" urth r tions a apcpropri t to resolve tbe\\ithhetd payment. 

30.2	 n "undi pud amount" means an amount owed by the Contract r [0 aubcontrctor for whi h 
there is n l'ood faith dispute. uch "undi puted amount '."' inclUde. ~ 'ithotlt limitation: 

8.	 Retaina 'C which had been withheld and i • b ttl terms ofth )reement bet\ een Ihe 
Contra t rand ubcontractor, du . to bi tributed to the subcontractor: and 
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b.	 An amount withh'ld bcc2lu, e or i ue ri iog out of an m nt 0 occurrence unrelated 
10 the agreement under which the amount is withheld. 

30.3	 An ac , failure to act. \)f deci ion If 11 ProcurclIl 'nt Officer or a representative ohhe Depm1ment, 
concerning a withheld payment beh\ .efl the 'ontractor and Hsubcontra tor un cr this proV! i 0, 
may not: 

<.1.	 ffc t tht: ri ..ht$ of the contractin. panics under any other pro\'d(}Il )f law; 
b.	 Be used a... evidence On the merit of ,'1 dLpute betw(''en lhe Depmtm nt and the c ntractor 

in any other prt,cceding: Or 
c.	 Result in liability against or prejudice the rights ofth Department 

30.4	 The remediiesenumeratcd above are in ~lddition to those provide,d undi..'t' COMAR 21.11.01. J3 
with respect to subcontractQfS that have contracted pursuant to the Minority Business Enh.!I'prise 
(MBE) program. 

30.5	 To ensure compliance wilhcertifi,(·.d MBE 5!1bc~)nll'act participation goals, the Department may. 
consistent with COMAR 21.11.03.13, take the fonowing measu 

ii,	 Vcdf}' that thcccrtiJied MBEs listed in the NIB· participati n hedul- aero II are 
performing work and receiving compensalion a sct forth in the MBE participation 
. chedtlle, 

b,	 This rifi ati n mayindudc. as . ppropriate: 
i. Inspecting any reI an record of th ontrn to
 
Ii. In peeling the jobsite;and
 
iii. Int ie ingubcontl'a tN.,aod \ rkcr.
 
IV, erification shaH in lude revic\· of:
 

(a)	 The ntract r S 1'1 til repo listing Ul paid invoice 0 er thirl 0) days 
oldr In certified BE ubcontract and the reason for nonpaym I1t; and 

(b)	 The ttlonthly report ot'e.a h rtified MOE ubcontrdCtor. which lists payments 
received from the COnlra.ctor in the preceding thirty (0) days and invoices fill' 

which the subcontractor has !lot been p'lid. 
c.	 If the Departn en! determine' that the ontrador is not ill oompliance with certified MBE 

participation gnals, tbentbe Depa:rtment will notify the ontractor in writing of its findings, 
and will require the CoDtractor to take appropriate corrective acrion. Corrective action may 
Include. but is not limited 'to, requiring the Contractor tooompen'ate the MBE fOJ'worK 
performed as sd forth rHlhe Bh participation schedule. 

d,	 Iftbe D p rtment determine lhat ttl' ontfll:elor is ill materiallloncomplhmce with 
BE contra't provisions and refu. es or fails to take til )rrectivc action that the 

Department requires, then the Departmem may: 
i.	 Temlinate the contract; 
H.	 Refer th matt r to th om e () the Attorney encral for appr "nate action; or 
III.	 Initlat any other specific remed id ntitled by the contraci, in IUding the contra lual 

rem di' required ban. appti abt la ,rcoulalion. and directive r gurding the 
payment of undisputed amounts; 

i\'.	 A es Uquidaf· d Damages as set forth in the (FB 311decti n [ 1of the Contract 
e.	 lpon cOI'llpleti n ofth otm t. but bfore finallJ."lym nt or relea "of rewinage o! both. 

the ontract r hall -ubmit a final report. ill atlidavit fQtlfl under the penalty of perjury. of 
alll>a m nts made to, r ithhdd from, MBE subcontral'tors, 
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31.	 lurance Requirem DB 

The ontra. r haU maintain th mInimum inSUOll e requirement t orth in the.1 B. The Stat· f 
Ma land II be named an additional named in ured on all liability polici 
and:P Ii ional Uabilit epted) and (crtifi at 0 in uranee e id f ing thi 
provided prior to comm nement of the conti act. 

(' rker"' Compensati 

32. rit 

32.1	 Any pe n wh i an emplo ee or agent of thontr8ctor orsubcontJ1 ct r and who enters the 
premis fa· acility under the jurisdicti n of the f)cpartrnent i ubject to search of his or her 
person an or pml>et't ,and in addition ma be fingerprinted (fOT the purp se fa criminal history 
b1lckground check), photographed and required to wear an idntili alion card iSSltt.'d by tit· 
Depattrnent. further. the Contractor. i{~ employee and agents nd subc<mlractor's emplayees and 
agents shllJJ not iolate any provisions of Tide 9. ublide 4 of the Criminal, Law Article of the 
Annotated· od» of Maryland and $l.ch (ti,er ~"'Curit regulations, directi e. and policies of the 
Department about whicb they may be infurm from time to time. The failure of an ( of the 
Contractt l' SOf uoconlmctor's employee J nts toomply with an pro isioo of thi celion 
3 ofthi contet is 'uffi ient grounds for this Dt.-partment to immediatefy temlinate this contra t 
r. r def: ult. 

32.2	 fandued ' 

33.	 itor nd Procurement OffICer 

he rk to be accompli hed under thi ontracf hall be JX.>rformed under ttl:' direction of the ,ontrnd 
Mooitor. All matters taring to th interpretation f thi ontract shaH be referred to the Procurement: 
Officer Ii r determination, The ntfa t M nitor identified for this contracti. . r. Bruce Gerber. 

34.	 Nt)tiees 

AU ootieeshereunder ShaH be in writing and either delivered personally or sent by certified Of registered 
mail,. postage prepaitj, as follows; 

i t the tate: Rachel 'ruse 
Procurement Oflicer 
45 Cal	 ert. treet, Room t34 

nnn Ii, D21401 

I t the ontract r: 

35.	 ConfideD iaU ~ ofR :lith a d Fin••tei I Information 
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35.1 The Contractor agree to keep information obtained in the course of this contract confidential in 
compliance", ith anyappHcable State and fed.:nd regulation. The Contractor agrees further to comp'ly 
with any applicable State and federal c<:mtidentially requirements regarding collection, maintenafice,and 
use of health and financial informatioo. This indudes, where appropriate, the federal Health Insurance 
Portability and Account,lbility Act (HH>AA), 42 U.S.C, §§ !320d et seq" and implementing regulations at 
45 C.F.R. Parts 160 and 164. and the Maryland Confidentiality ofMedical Records Act (MCMRA), Md, 
Code Am1. llealth-(j,encral §§ 4..301 et seq. This obligation includes proViding training and information 
to cUlployces regarding confidentiality obligationsa.'i to health andfinandal infonnation lilfld securing 
acknowledg¢.mcnt ofthese o-bJig;uions from employee'S to be involved in the Contract. This obligation 
111rtber- includes restricting use and disclosure of the records, generally providing safeguards against 
l'nisu~e of infOrmation. keeping a record ofany disclusures ofinformatiol1, providing aU neCL'SSary 
procedurnlllndiegal protec.tion fur any disctu'Sures of intormation. promptly resptmding to any requests 
by the Department for infurmationabout its pri\acy practices in general Of with respect to a particul:tr 
individual. modifying information as may be required by good professional pracHee as authorized bylaw, 
and otht.'f'\vise providing good infi,rmation nt:~nagement practices reglilfding all health mid financial 
inibnnation. 

35.2 PersonaUyldentifiablc Information. The Contrnctor fl,tknowledges thtlt. in tbe course of 
pcrfOtHllUlCC hereunder, the ContrlictOI' may rC<f.:civc persom~lly identifi(lblc infonnation Utat may he 
restricted from disc!dSure under the Health Insumn{:ePortability Act und Acoountability Act (HtPAA) 
andlor the Family F..duc.ational Rights and Privacy Act (FERPA). Notwithstanding any other provision of 
this Contract. the Contractor will be responsible for aU damages", fines and corrective action arising fronl 
diticlosure i)f such tnft;)nm\liof! caused by such hrem:h of its dlilta security or confidentiality provisions 
hereunder. 

36.	 Right to Audit 

36.!	 TIle State reserv(."S the right, at its sole discretion and al tiny time.. to perform an audit of the 
Contf'actor' and/or-subcontracto's llcrformancc ullcler this Contract. An audit is defined as a 
planned fmd documented independent activity peffonned by qulified personncl including but nQit 
liroited to Slate and federa.l ~llldilors. to determine by investigation. examiniltii'Hl, orevalua.lion of 
objective evidence from data, statementst recordS;. operations and performance practices 
(fimmcial or otherwise) the COfltr<lCfor'S cOltlpliance with the Contract, including but not: limited 
to adequ~ and compliance with established procedures and internal controls over the C(lntract 
servIces being performed for the State~ 

36.2	 Upon threc (3) Business Days' noti~'C. the Contractor and/or any subcontractors 811<111 ~wovide the 
Stale rellS()nablcacccss to their rcspc{,;tive reoords to verifY conformance to the te.rms of the 
Contrn:ct'fhe Depart:ITlcnt may conduct these audits with any or all of its own intemal rcwufces 
Of by securing the services of a third pmtj' accounting or audit finn, solely at the Department's 
election. The Department may copy, at its own expense, any record related to the services 
perfoml<.~d and providtx1 llndct- this Contract. 

The dght to ltudit shaH incllide lllly of the Cornrra<:tor's subcmltfactors including bt.tt not limited t<> 
any kwvcr tier SUbCOOlf'J('lor(s) that provide essential support to the Contract services. l'he 
Contractor andlor subconlractor(sj ',hall ensure tlllo'< Depilflmcilt bas the right to audit such 
subconlructor($). 

36.4	 The Contn~ctor and/or subcontractors shall cc)!)peratcwith Department and fJeparflncnt's 
designated accountant Of auditor and shall provide the necessary assistance for the Department Of 

Department's designated accmmlant or auditor t.o CQHdul,~1 the audit 
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6.5 This ection, hat! piration J( trmination of the Contra '1. 

· l': • ~·:.m t Q ''':37. Vanau" I -.. oanllues 

ole pecificalty indi ated otherwise in the State's solicimtion or. other contr lIing documents relal t 

the cope of V OrK, an mple a ouot provided re e timate only and th partment d ~ n t 
guarantee a minimum m. imum number f units r usage in the perfonnan thi" ouimet < 

Ll'iIi WlTNES THEREOF. Ihe parties have executed this Contract as of lhe date nereinab0ve sci 
forth. 

CO··TRACTOR STATE OF MARYLi\ND 
DEPARTMENT OF P BUC SAFETY AND 
CORRECTIONAL S ...RVrCES 

Or d ignce: 

Date 

Approved for form and legal sufficiency 
this I~ay of ,.2016. 
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