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THIS CONTRACT (the "Contract") is made this 9day of August 2024 by and between 
MEDIMPACT HEALTHCARE SYSTEMS, INC. (the "Contractor") and the STATE OF MARYLAND, 
acting through the Maryland Department of Budget and Management ("DBM" or the "Department"). 

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

1. Definitions 

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

1.1 "COMAR" means Code of Maryland Regulations. 

1.2 "Contractor" means the entity first named above whose principal business address is 10181 Scripps 
Gateway Court, San Diego, CA 92131 and whose office for service of process in Maryland is CT 
Corporation, 35 1 West Camden Street, Baltimore, MD 21201-7912, whose Federal Employer 
Identification Number i sl 

■, and whose eMaryland Marketplace Advantage vendor ID 
number is SUP013808. 

� 

1.3 "Financial Bid" means the Contractor's Financial Bid at the c l ose of the reverse auction. 

1.4 Minority Business Enterprise (MBE) - Any legal entity certified as defined at COMAR 
21,01.02.01B (54) which is certified by the Maryland Department of Transportation under COMAR 
21.11.03. 

1.5 "MS-IFB" means the Request for Bids for Pharmacy Benefits Management Services and 
Purchasing Pool Management, Solicitation #BPM039929 and any amendments, addenda, and 
attachments thereto issued in writing by the State. 

1.6 "State" means the State of Maryland. 

1.7 "Technical Submission" means the Contractor's Minimum Qualifications submission and PBA 
submission. 

1.8 "Veteran-owned Small Business Enterprise" (VSBE) means A business that is verified by the 
Center for Verification and Evaluation (CVE) of the United States Department of Veterans Affairs 
as a veteran-owned small business. See Code of Maryland Regulations (COMAR) 21.11.13. 

1.9 Capitalized terms not defined herein shall be ascribed the meaning given to them in the MS- I FB, 

2. Scope of Contract 

2.1 The Contractor shall perform in accordance with this Contract and Exhibits A-D, which are listed 
below and incorporated herein by reference. If there is any conflict between this Contract and the 
Exhibits, the terms of the Contract shall control. If there is any conflict among the Exhibits, the 
following order of precedence shall determine the prevailing provision: 

• Exhibit A - The MS-IFB 

• Exhibit B- The Contract Affidavit, executed by the Contractor and dated June 4, 2024 

• Exhibit C - The Minimum Qualifications and PBA submissions 
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2.2 The Procurement Officer may, at any time, by written order, make unilateral changes in the work 
within the general scope of the Contract. No other order, statement, or conduct of the Procurement 
Officer or any other person shall be treated as a change or entitle the Contractor to an equitable 
adjustment under this section. Except as otherwise provided in this Contract, if any change under 
this section causes an increase or decrease in the Contractor's cost of, or the time required for, the 
performance of any part of the work, whether or not changed by the order, an equitable adjustment 
in the Contract price shall be made and the Contract modified in writing accordingly. The Contractor 
must assert in writing its right to an adjustment under this section within thirty (30) days of receipt 
of written change order and shall include a written statement setting forth the nature and cost of 
such claim. No claim by the Contractor shall be allowed if asserted after final payment under this 
Contract. Failure to agree to an adjustment under this section shall be a dispute under the Disputes 
clause. Nothing in this section shall excuse the Contractor from proceeding with the Contract as 
changed. 

2.3 Without limiting the rights of the Procurement Officer under Section 2.2 above, the Contract may 
be modified by mutual agreement of the parties, provided: (a) the modification is made in writing; 
(b) all parties sign the modification; and (c) all approvals by the required agencies as described in 
COMAR Title 21, are obtained. 

3. Period of Performance 

3.1 The term of this Contract begins on the date the Contract is signed by the Department following 
any required prior approvals, including approval by the Board of Public Works, if such approval is 
required (the "Effective Date"). The Contract shall have a period of approximately 3 years 
beginning January 1, 2025 and ending December 31, 2028 ("Initial Term"). 

3.2 In its sole discretion, the Department shall have the unilateral right to extend the Contract for two 
(2) successive two years renewal options (each a "Renewal Term") at the prices established in the 
Contract. "Term" means the Initial Term and any Renewal Term(s). 

3.3 The Contractor's performance under the Contract shall commence as of the date provided in a 
written NTP. 

3.4 The Contractor's obligation to pay invoices to subcontractors providing products/services in 
connection with this Contract, as well as the audit; confidentiality; document retention; patents, 
copyrights & intellectual property; warranty; indemnification obligations; and limitations of 
liability under this Contract; and any other obligations specifically identified, shall survive 
expiration or termination of the Contract. 

4. Consideration and Payment 

4.1 In consideration of the satisfactory performance of the work set forth in this Contract, the 
Department shall pay the Contractor in accordance with the terms of this Contract and at the prices 
quoted in the Financial Bid. Unless properly modified (see above Section 2), payment to the 
Contractor pursuant to this Contract, including the Initial Term and any Renewal Term, shall not 
exceed the Contracted amount. 

Contractor shall notify the Contract Manager, in writing, at least sixty (60) days before payments 
reach the NTE Amount. After notification by the Contractor, if the State fails to increase the 
Contract amount, the Contractor shall have no obligation to perform under this Contract after 
payments reach the stated amount; provided, however, that, prior to the stated amount being 
reached, the Contractor shall: (a) promptly consult and work in good faith with the Department to 
establish a plan of action to assure that every reasonable effort is undertaken by the Contractor to 
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complete State-defined critical work in progress prior to the date the NTE Amount will be reached; 
and (b) when applicable secure databases, systems, platforms, and applications on which the 
Contractor is working in an industry standard manner so as to prevent damage or vulnerabilities to 
any of the same due to the existence of any such unfinished work. 

4.2 Unless a payment is unauthorized, deferred, delayed, or set-off under COMAR 21.02.07, payments 
to the Contractor pursuant to this Contract shall be made no later than 30 days after the Department's 
receipt of a proper invoice from the Contractor as required by MS-IFB section 3.3. 

(a) The Contractor may be eligible to receive late payment interest at the rate of 9% per annum if: 

(1) The Contractor submits an invoice for the late payment interest within thirty days after the 
date of the State's payment of the amount on which the interest accrued; and 

(2) A contract claim has not been filed under State Finance and Procurement Article, Title 15, 
Subtitle 2, Annotated Code of Maryland. 

(b) The State is not liable for interest: 

(1) Accruing more than one year after the 31st day after the agency receives the proper invoice; 
O1' 

(2) On any amount representing unpaid interest. Charges for late payment of invoices are 
authorized only as prescribed by Title 15, Subtitle 1, of the State Finance and Procurement 
Article, Annotated Code of Maryland, or by the Public Service Commission of Maryland 
with respect to regulated public utilities, as applicable. 

(c) Final payment under this Contract will not be made until after certification is received from the 
Comptroller of the State that all taxes have been paid. 

(d) Electronic funds transfer shall be used by the State to pay Contractor pursuant to this Contract 
and any other State payments due Contractor unless the State Comptroller's Office grants 
Contractor an exemption. 

4.3 In addition to any other available remedies, if, in the opinion of the Procurement Officer, the 
Contractor fails to perform in a satisfactory and timely manner, the Procurement Officer may refuse 
or limit approval of any invoice for payment, and may cause payments to the Contractor to be 
reduced or withheld until such time as the Contractor meets performance standards as established 
by the Procurement Officer. 

4.4 Payment of an invoice by the Department is not evidence that services were rendered as required 
under this Contract. 

5. Rights to Records 

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

5.2 The Contractor agrees that at all times during the term of this Contract and thereafter, works created 
as a Deliverable under this Contract (as defined in Section 7.2), and services performed under this 
Contract shall be "works made for hire" as that term is interpreted under U.S. copyright law. To the 
extent that any products created as a Deliverable under this Contract are not works made for hire 
for the State, the Contractor hereby relinquishes, transfers, and assigns to the State all of its rights, 
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title, and interest (including all intellectual property rights) to all such products created under this 
Contract, and will cooperate reasonably with the State in effectuating and registering any necessary 
assignments. 

5.3 The Contractor shall report to the Contract Manager, promptly and in written detail, each notice or 
claim of copyright infringement received by the Contractor with respect to all data delivered under 
this Contract. 

5.4 The Contractor shall not affix any restrictive markings upon any data, documentation, or other 
materials provided to the State hereunder and if such markings are affixed, the State shall have the 
right at any time to modify, remove, obliterate, or ignore such warnings. 

5.5 Upon termination or expiration of the Contract, the Contractor, at its own expense, shall deliver any 
equipment, software or other property provided by the State to the place designated by the 
Procurement Officer. 

6. Exclusive Use 

6.1 The State shall have the exclusive right to use, duplicate, and disclose any data, information, 
documents, records, or results, in whole or in part, in any manner for any purpose whatsoever, that 
may be created or generated by the Contractor in connection with this Contract. If any material, 
including software, is capable of being copyrighted, the State shall be the copyright owner and 
Contractor may copyright material connected with this project only with the express written 
approval of the State. 

6.2 Except as may otherwise be set forth in this Contract, Contractor shall not use, sell, sub-lease, 
assign, give, or otherwise transfer to any third party any other information or material provided to 
Contractor by the Department or developed by Contractor relating to the Contract, except as 
provided for in Section 8. Confidential or Proprietary Information and Documentation. 

7. Patents, Copyrights, and Intellectual Property 

7.1. All copyrights, patents, trademarks, trade secrets, and any other intellectual property rights existing 
prior to the Effective Date of this Contract shall belong to the party that owned such rights 
immediately prior to the Effective Date ("Pre-Existing Intellectual Property"). If any design, device, 
material, process, or other item provided by Contractor is covered by a patent or copyright or which 
is proprietary to or a trade secret of another, the Contractor shall obtain the necessary permission or 
license to permit the State to use such item or items pursuant to its rights granted under the Contract. 

7.2 Except for (1) information created or otherwise owned by the Department or licensed by the 
Department from third parties, including all information provided by the Department to Contractor; 
(2) materials created by Contractor or its subcontractor(s) specifically for the State under the 
Contract ("Deliverables"), except for any Contractor Pre-Existing Intellectual Property included 
therein; and (3) the license rights granted to the State, all right, title, and interest in the intellectual 
property embodied in the solution, including the know-how and methods by which the solution is 
provided and the processes that make up the solution, will belong solely and exclusively to 
Contractor and its licensors, and the Department will have no rights to the same except as expressly 
granted in this Contract. Any SaaS Software developed by Contractor during the performance of 
the Contract will belong solely and exclusively to Contractor and its licensors. For all Software 
provided by the Contractor under the Contract, Contractor hereby grants to the State a nonexclusive, 
irrevocable, unlimited, perpetual, non-cancelable, and non-terminable right to use and make copies 
of the Software and any modifications to the Software. For all Contractor Pre-Existing Intellectual 
Property embedded in any Deliverables, Contractor grants to the State a license to use such 
Contractor Pre-Existing Intellectual Property in connection with its permitted use of such 
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Del iverable. During the period between del ivery of a Del iverable by Contractor and the date of 
payment therefor by the State i n  accordance with this Contract (includ ing throughout the durat ion 
of any payment d ispute discussions), subject to the terms and condi tions contained herein, 
Contractor grants the State a royalty-free, non-exclusive, l im i ted l icense to use such Del iverable 
and to use any Contractor Materials contained therein in accordance with this Contract. 

7.3 Subject to the terms of Section 10, Contractor sha l l  defend, i ndemnify and hold harm less the State 
and its agents and employees, from and against any and a l l  claims, costs, losses, damages, l iab i l i t ies, 
j udgments and expenses (inc luding without l imitation reasonable attorneys' fees) arising out of or 
in connection with any third party claim that the Contractor-provided products/services infringe, 
m isappropriate or otherwise violate any third party i ntel lectual property rights. Contractor shal l not 
enter i nto any settlement i nvolving third party claims that contains any admission of or stipu lation 
to any gui l t, faul t, l iabi l i ty or wrongdoing by the State or that adversely affects the State's rights or 
interests, without the State's prior written consent. 

7.4 Without l im i ting Contractor's obl igations under Section 5.3, if an infringement claim occurs, or i f  
the State or the Contractor bel ieves such a claim is l ikely to occur, Contractor (after consultation 
with the State and at no cost to the State): (a) shal l procure for the State the right to continue usi ng 
the a l legedly infringing component or service in accordance with its rights under this Contract; or 
(b) replace or modify the a l legedly infringing component or service so that it becomes non­
infringing and remains compl iant with a l l  appl icable specifications. 

7 .5 Except as otherwise provided herein, Contractor sha l l  not acquire any right, title or interest 
(including any inte l lectual property rights subsist ing therein) in or to any goods, Software, technical 
information, specifications, drawings, records, documentation, data or any other materials 
(including any derivative works thereof) provi ded by the State to the Contractor. Notwithstand ing 
anything to the contrary herein, the State � may, i n  its sole and absolute discretion, grant the 
Contractor a l i cense to such materials, subject to the terms of a separate writi ng executed by the 
Contractor and an authorized representative of the State as wel l  as a l l  required State approvals. 

7.6 Without l im it ing the general ity of the foregoing, neither Contractor nor any of its subcontractors 
shall use any Software or technology in a manner that w i l l  cause any patents, copyrights or other 
intel lectual property which are owned or control led by the State or any of its affi l iates (or for which 
the State or any of i ts subcontractors has received l icense rights) to become subject to any 
encumbrance or terms and conditions of any third party or open source l icense (including, without 
l imitation, any open source l icense l isted on http://www.opensource.org/l icenses/alphabet ical) 
(each an "Open Source License"). These restrictions, l imitations, exc lusions and condit ions sha l l  
apply even if the State or any of its subcontractors becomes aware of  or  fails to act in a manner to 
address any v iolat ion or fai l ure to comply therewith. No act by the State or any of its subcontractors 
that is undertaken under this Contract as to any Software or technology shal l  be construed as 
intending to cause any patents, copyrights or other intel lectual property that are owned or control led 
by the State (or for which the State has received l icense rights) to become subject to any 
encumbrance or terms and conditions of any open source l icense. 

7,7 The Contractor shal l  report to the Department, prompt ly and in  written detai l ,  each notice or c laim 
of copyright infr ingement received by the Contractor w ith respect to a l l  Deliverables del ivered 
under this Contract. 

7.8 The Contractor sha l l  not affix (or perm it any th ird party to affix), without the Department 's consent, 
any restrictive markings upon any Del iverables that are owned by the State, and if such markings 
are affixed, the Department shal l  have the right at any time to modify, remove, obl i terate, or ignore 
such warnings. 
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8. 1 Subject to the Maryland Publ ic I nformation Act and any other appl icable laws including, without 
l im itation, H IPAA, the HI-TECH Act, and the Maryland Medical Records Act and regulations 
promulgated pursuant thereto, a l l  confidential or proprietary information and documentation 
relating to either party ( including without l imitation, any informat ion or data stored within the 
Contractor's computer systems or cloud i nfrastructure, if  appl icable) shal l  be held in  confidence by 
the other party. Each party shall, however, be permitted to disclose, as provided by and consistent 
with applicable l aw, relevant confidential i nformation to i ts officers, agents, and Contractor 
Personnel to the extent that such disclosure is necessary for the performance of their duties under 
this Contract. Each officer, agent, and Contractor Personnel to whom any of the State 's confidential 
i nformation is to be disclosed shall be advised by Contractor of the obligations hereunder, and 
bound by, confidential ity at least as restrictive as those set forth in this Contract. 

8.2 The provisions of this section shall not apply to i nformation that: (a) is lawfu l ly in the pub l ic  
doma in; (b) has been independently developed by the other party without vio lation of this Contract; 
(c) was already rightful ly in the possession of such party; (d) was supplied to such party by a third 
party lawful ly in possession thereof and legal ly permitted to further disclose the i nformation; or (e) 
which such party is required to disclose by law. 

9, Loss of Data 

9. 1 In the event of loss of any State data or records where such loss is due to the act or om ission ofthe 
Contractor or any of i ts subcontractors or agents, the Contractor shall be responsi ble for restoring 
or recreat ing, as appl icable, such lost data in the manner and on the schedule set by the Contract 
Manager. The Contractor shal l ensure that al l  data is backed up and recoverable by the Contractor. 
At no t ime shal l any Contractor actions (or any fai l ures to act when Contractor has a duty to act) 
damage or create any vulnerabi l ities in databases, systems, platforms, and appl ications with which 
the Contractor is working hereunder. 

9.2 In accordance with prevai l i ng federal or state law or regulations, the Contractor shal l  report the loss 
of non-public data as directed in MS-IFB Section 3.7. 

9.3 Protection of data and personal privacy (as further described and defined i n  MS-IFB Section 3 .8) 
shall be an integral part of  the business activities of the Contractor to ensure there is no inappropriate 
or unauthorized use of State i nformation at any t ime.  To this end, the Contractor shall safeguard the 
confidential i ty, integrity and avai lab i l i ty of State information and comply with the conditions 
ident ified in MS-IFB Section 3.7. 

10. Indemnification and Notification of Legal Requests 

1 0 . 1 At its sole cost and expense, Contractor shal l  (i) i ndemnify and hold the State, its employees and 
agents harm less from and against any and a l l  claims, demands , actions, suits, damages, l iabi l it ies, 
losses, settlements, judgments, costs and expenses ( i ncluding but not l i mited to attorneys' fees and 
costs), whether or not i nvolving a third party claim, which arise out of or relate to the Contractor's, 
or any of its subcontractors', performance of th is Contract and (i i) cooperate, assist, and consult 
with the State in the defense or i nvestigation of any such claim, demand, act ion or suit. Contractor 
shall not enter i nto any settlement involv ing third party clai ms that contains any admission of or 
stipulation to any gui lt, fault, l iabi l i ty or wrongdoing by the State or that adversely affects the State's 
rights or interests, without the State's prior written consent. 

1 0,2 The State has no obligat ion:  (i) to provide legal counsel or defense to the Contractor or its 
subcontractors i n  the event that a suit, claim or action of any character is brought against the 
Contractor or i ts subcontractors as a resu lt of or relating to the Contractor's obl igations or 
performance under this Contract, or ( i i) to pay any judgment or settlement of any such suit, claim 
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or action. Notwithstandi ng the foregoi ng, the Contractor sha l l  promptly not ify the Procurement 
Officer of any such c laims, demands, actions, or suits. 

1 0.3  Notification of Legal Requests. In the event the Contractor receives a subpoena or other validly 
issued administrative or judicial process, or any d iscovery request in connection with any l it igation, 
requesting State Pre-Existing Intellectual Property, of other information considered to be the 
property of the State, i ncluding but not l imited to State data stored with or otherwise access ible by 
the Contractor, the Contractor shall not respond to such subpoena, process or other l egal request 
without f irst notifying the State, unless prohibited by law from provid ing such notice. The 
Contractor shal l promptly notify the State of such receipt providi ng the State with a reasonable 
opportunity to intervene i n  the proceeding before the t ime that Contractor is requ ired to comply 
with such subpoena, other process or d iscovery request. 

1 1 . Non-Hiring of Employees 

No official or employee of the State, as defined under Md.  Code Ann., General Provisions Article, 
§ 5- 1 0 1 ,  whose duties as such official or employee i ncl ude matters relating to or affecting the 
subject matter of this Contract, shal l ,  during the pendency and term of this Contract and whi le 
serving as an official or employee of the State, become or be an employee of the Contractor or any 
entity that is a subcontractor on this Contract. 

12. Disputes 

This Contract shal l be subject to the provisions of Md. Code Ann., State Finance and Procurement 
Article, Title 1 5, Subtitle 2, and COMAR 2 1 . 1 0  (Administrative and Civi l  Remedies). Pending 
resolution of a claim, the Contractor shal l  proceed di l igently with the performance of the Contract 
i n  accordance with the Procurement Officer's decision. Unless a lesser period is provided by 
appl i cable statute, regulation, or the Contract, the Contractor must fi le a written notice of claim 
with the Procurement Officer with in thirty (30) days after the basis for the claim is known or should 
have been known, whichever is earl ier. Contemporaneously with or within thirty (30) days of the 
fi l ing of a notice of claim, but no later than the date of final payment under the Contract, the 
Contractor must submit to the Procurement Officer its written claim contain ing the i nformation 
specified in COMAR 2 1 . 1 0.04.02. 

13. Maryland Law Prevails 

1 3 . 1  This Contract shal l  be construed, interpreted, and enforced accord ing to the laws of the State of 
Maryland. 

1 3 .2 The Maryland Uniform Computer Information Transactions Act (Commercial Law Art icle, Title 
22 of the Annotated Code of Maryland) does not apply to this Contract or any purchase order, task 
order, or Notice to Proceed issued thereunder, or any software, or any software l icense acquired 
hereunder. 

1 3 .3 Any and al l  references to the Maryland Code, annotated and contained in this Contract shall be 
construed to refer to such Code sections as are from t ime to t ime amended. 

1 4. Nondiscrimination in Employment 

The Contractor agrees: (a) not to d iscrim inate i n  any manner against an employee or appl icant for 
employment because of race, color, re l igion, creed, age, sex, sexual orientation, gender 
identification, marital status, national origin, ancestry, genetic i nformation, or any otherwise 
unlawful use of characteristics, or disab i l i ty of a qual i fied individual wi th a d isabil ity unrelated in  
nature and extent so  as  to  reasonably preclude the performance of  the employment, or  the 
individual 's  refusal to submit to a genetic test or make avai lable the results of a genetic test; (b) to 
inc lude a provision simi lar to that contained in subsect ion (a), above, i n  any underlying subcontract 
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except a subcontract for standard commercial supplies or raw materials; and (c) to post and to cause 
subcontractors to post i n  conspicuous places avai lable to employees and applicants for 
employment, notices setting forth the substance of this c lause. 

1 5. Contingent Fee Prohibition 

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

16. Non-Availability of Funding 

If the General Assembly fails to appropriate funds or if  funds are not otherwise made available for 
cont inued performance for any fiscal period of this Contract succeedi ng the first fiscal period, this 
Contract shal l  be canceled automatical ly as of the beginn i ng of the fiscal year for which funds were 
not appropriated or otherwise made available; provided, however, that this wi l l  not affect either the 
State 's  or the Contractor's rights under any termination clause in this Contract. The effect of 
termination of the Contract hereunder w i l l  be to d ischarge both the Contractor and the State from 
future performance of the Contract, but not from their rights and obl igations existing at the t ime of 
term ination. The Contractor shal l  be reimbursed for the reasonable value of any nonrecurring costs 
i ncurred but not amortized in the price of the Contract. The State shal l notify the Contractor as soon 
as it has knowledge that funds may not be avai lable for the continuation of this Contract for each 
succeeding fiscal period beyond the first. 

17. Termina tion for Default 

If the Contractor fails to fulfi l l  i ts obl igations under this Contract properly and on t ime, fai ls to 
provide any required annual and renewable bond 30 days prior to expiration of the current bond 
then in effect, or otherwise violates any provision of the Contract, the State may terminate the 
Contract by written notice to the Contractor. The notice shal l specify the acts or om issions relied 
upon as cause for termination. Al l  finished or unfinished work provided by the Contractor shal l ,  at 
the State's opt ion, become the State 's property. The State shal l pay the Contractor fair and equitable 
compensation for satisfactory performance prior to receipt of notice of termination, less the amount 
of damages caused by the Contractor's breach. If the damages are more than the compensat ion 
payable to the Cont ractor, the Contractor will remain l iable  after term ination and the State can 
affirmatively col lect damages. Termination hereunder, includ ing the termination of the rights and 
obl igations of the parties, shal l  be governed by the provisions of COMAR 2 1 .07.0 1 . 1 1 B . 

1 8. Termination for Convenience 

The performance of work under this Contract may be terminated by the State in accordance with 
this c lause in whole, or from time to t ime in part, whenever the State shal l  determine that such 
termination is in the best in terest of the State. The State wi l l  pay a l l  reasonable costs associated 
with this Contract that the Contractor has i ncurred up to the date of termination, and a l l  reasonable 
costs associated with termination of the Contract. However, the Contractor shal l  not be reimbursed 
for any anticipatory profits that have not been earned up to the date of term ination. Termination 
hereunder, including the determination of the rights and obligations of the parties, sha l l  be governed 
by the provisions of COMAR 2 1 .07.0 1 . 1 2A (2). 

MS-IFB for Department of Budget and Management Page 89 of 104 



Docusign Envelope ID: 54B7B94B-4E69-4BC4-9EAB-8AD64DFBA7DC 

Pharmacy Benefits Management Services and Purchasing Pool 
Management 
Solicitation #: BPM039929 

19. Delays and Extensions of Time 
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1 9. 1  The Contractor agrees to prosecute the work continuously and d i l igently and no charges or claims 
for damages shal l be made by it for any delays or hindrances from any cause whatsoever d uring the 
progress of any portion of the work specified in this Contract. 

1 9.2 Time extensions wi l l  be granted on ly for excusable delays that arise from unforeseeabl e  causes 
beyond the control and without the fault or negligence of the Contractor, includ ing but not restricted 
to, acts of God, acts of the publ ic enemy, acts of the State i n  either its sovereign or contractual 
capacity, acts of another Contractor in the performance of a contract with the State, fires, floods, 
epidemics, quarantine restrictions, strikes, freight embargoes, or delays of subcontractors or 
suppl iers arising from unforeseeable causes beyond the control and without the fau l t  or negl igence 
of either the Contractor or the subcontractors or suppl iers . 

20. Suspension of Work 

The State uni latera l ly may order the Contractor in writing to suspend, delay, or interrupt al l or any 
part of its performance for such period of time as the Procurement Officer may determine to be 
appropriate for the convenience of the State. 

21 .  Pre-Existing Regulations 

In accordance with the provisions of Section 1 1 -206 of the State Finance and Procurement Article, 
Annotated Code of Maryland, the regulations set forth in Tit le  2 1  of the Code of Maryland 
Regulations (COMA R  2 1 ) i n  effect on the date of execution of this Contract are appl icable  to this 
Contract. 

22. Financia l Disclosure 

The Contractor shal l  comply with the provisions of Section 1 3 -22 1 of the State Finance and 
Procurement A rticle of the Annotated Code of Maryland, which requ i res that every business that 
enters into contracts, leases, or other agreements with the State or its agencies during a calendar 
year under which the business is to receive in  the aggregate, $200,000 or more, shal l within 30  days 
of the t ime when the aggregate val ue of these contracts, leases or other agreements reaches 
$200,000, fi le  with the Secretary of State of Maryland certain specified information to i nclude 
disclosure of beneficial ownership of the business. 

23. Political Contribution Disclosure 

The Contractor shal l comply with Election Law Article, Tit le  1 4, Annotated Code of Maryland, 
wh ich requires that every person that enters into a procurement contract with the State, a county, 
or a municipal corporation, or other pol itical subdivision of the State, during a calendar year in  
which the person receives a contract with a governmental entity i n  the amount of $200,000 or more, 
shal l  fi le  with the State Board of Elections statements disclosing: (a) any contributions made during 
the reporting period to a candidate for elective office in any primary or general election; and (b) the 
name of each candidate to whom one or more contributions in a cumulative amount of $500 or more 
were made during the reporti ng period. The statement shal l be filed with the State Board of 
Elections : (a) before execut ion of a contract by the State, a county, a municipal corporation, or 
other pol i t ical subdiv ision of the State, and sha l l  cover the 24 months prior to when a contractwas 
awarded; and (b) if the contribution is made after the execution of a contract, then twice a year, 
throughout the contract term, on or before: (i) May 3 1 ,  to cover the six (6) month period ending 
Apri l 30; and (i i)  November 30, to cover the six (6) month period ending October 3 1 .  Additional 
information is available on the State Board of Elections website: 
h ttp: //www.e l ect ions.state.md .us/campa ign _finance/index. htm l . 
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24. Retention of Records 
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The Contractor and subcontractors shall retai n  and maintain al l  records and documents i n  any way 
relating to this Contract for (i) three (3) years after final payment by the State hereunder, or (i i) any 
appl icable federal or State retention requirements (such as HIPAA) or condition of award, 
whichever i s  longer, and shal l make them avai lable for inspection and audit by authorized 
representatives of the State, as designated by the Procurement Officer, at al l reasonable t imes. The 
Contractor shal l provide copies of al l  documents requested by the State, i ncluding, but not l imi ted 
to i temized b i l l ing documentation containing the dates, hours spent and work performed by the 
Contractor and its subcontractors under the Contract. A l l  records related in any way to the Contract 
are to be retained for the ent ire t ime provided under this sect ion. 

25. Right to Audit 

25. 1 The State reserves the right, at its sole discretion and at any t ime, to perform an audit of the 
Contractor's performance under this Contract. An audit is defined as a planned and documented 
independent activity performed by qual i fi ed personnel, i nc lud ing but not l im i ted to State and federal 
aud itors, to determine by investigation, examination, or evaluation of object ive evidence from data, 
statements, records, operat ions and performance practices (financial or otherwise) the Contractor's 
compl iance with the Contract, includ ing but not l im ited to adequacy and compl iance with 
establ i shed procedures and internal controls over the services performed pursuant to the Contract . 

25.2 Upon three (3) Business Days' notice, the State shall be provided reasonable access to Contractor's 
records to perform any such audits. The Department may conduct these audits with any or al l  of its 
own internal resources or by securing the services of a th ird party accounting or aud i t  firm, solely 
at the Department's election. The Department may copy any record related to the services 
performed pursuant to the Contract. The Contractor agrees to ful ly cooperate and assist i n  any audi t  
conducted by o r  on behalf of the State, inc luding, by way of example only, making records and 
employees avai lable as, where, and to the extent requested by the State and by assisting the auditors 
i n  reconci l i ng any audit variances. Contractor shal l not be compensated for provid ing any such 
cooperation and assistance. 

25.3 The right to aud it  shal l  include any of the Contractor's subcontractors inc lud ing but not l im i ted to 
any lower t ier subcontractor(s). The Contractor shal l ensure the Department has the right to audi t  
such subcontractor(s) . 

26. Compl iance with Laws 

The Contractor hereby represents and warrants that: 

a .  It i s  qual i fied to do busi ness in the State and that i t  wi l l  take such action as, from time to time 
hereafter, may be necessary to remai n so qual i fied; 

b. It is  not i n  arrears with respect to the payment of any monies due and owing the State, or any 
department or unit thereof, includ ing but not l im ited to the payment of taxes and employee 
benefits, and that i t  shal l  not become so in arrears during the Term; 

c. I t  shall comply with all federal, State and local l aws, regulations, and ordinances appl icable to 
its activi t ies and obligations under this Contract; and 

d .  I t  shall obtain, at i ts expense, a l l  l icenses, permits, i nsurance, and governmental approvals, if 
any, necessary to the performance of i ts obl igations under this Contract. 
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27. Cost and Price Certification 
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27. 1 The Contractor, by submi tt ing cost or price information certifies that, to the best of its knowledge, 
the information submitted is accurate, complete, and current as of t he date of i ts Bid.  

27.2 The price under this Contract and any change order or modification hereunder, including profit or 
fee, shall be adjusted to exclude any significant price i ncreases occurring because the Contractor 
furnished cost or price i nformation which, as of the date of its Bid, was i naccurate, i ncomplete, or 
not current. 

28. Subcontracting; Assignment 

The Contractor � may not subcontract any of its obl igations under this Contract without obtain ing the 
prior written approval of the Procurement Officer, nor may the Contractor assign this Contract or 
any of its rights or obl igations hereunder, without the prior written approval of the Procurement 
Officer, each at the State's sole and absolute discretion; provided, however, that a Contractor may 
assign monies receivable under a contract after written notice to t he State. Any subcontracts shall 
incl ude such language as may be required in various clauses contained within th is Contract, 
exh ibi ts, and attachments. The Contract shal l not be assigned unt i l  a l l  approvals, documents, and 
affidavits are completed and properly registered. The State sha l l  not be responsible for fulfi l lment 
of the Contractor's obligations to its subcontractors. 

29. Limitations of Liabil ity 

29. 1 Contractor shall be l iable for any loss or damage to the State occasioned by the acts or omissions 
of Contractor, i ts subcontractors, agents or employees as follows: 

(a) For i nfringement of patents, trademarks, trade secrets and copyrights as provided in  Section 7 
"Patents, Copyrights, Intellectual Property" of this Contract; 

(b) Without l im i tation for damages for bodi ly injury ( includ ing death) and damage to real property 
and tangible personal property; and 

(c) For al l  other c laims, damages, loss, costs, expenses, suits or actions i n  any way related to this 
Contract and regard less of the basis on which the claim is made, Contractor's l iabi l ity shall be 
unl imited. 

(d) In no event shal l the existence of a subcontract operate to release or  reduce the l iabi l ity of 
Contractor hereunder. For purposes of this Contract, Contractor agrees that a l l  subcontractors 
shal l  be held to be agents of Contractor. 

29,2 Contractor's i ndemnification obl igations for Thi rd party claims arising under Section 1 0  
("Indemnification") of this Contract are included i n  this l imitation of l iabi l ity only if t he State is 
immune from l iabi l i ty. Contractor's i ndemnification l iabi l ity for third party claims arising under 
Section 1 0  of this Contract shall be un l imited if the State is not immune from l iabi l ity for claims 
arising under Section 1 0. 

29.3 . I n  no event shall the existence of a subcontract operate to release or reduce the l iabi l i ty of Contractor 
hereunder. For purposes of this Contract, Contractor agrees that it is responsible for performance of 
the services and compliance with the relevant obl igations hereunder by its subcontractors. 

30. Commercial Nondiscrimination 

30. 1 As a condit ion of entering i nto this Contract, Contractor represents and warrants that it wi l l  comply 
with the State's Commercial Nondiscrim ination Pol icy, as described under Title 1 9  of the State 
Fi nance and Procurement Article of the Annotated Code of Maryland. As part of such compl iance, 
Contractor m ay not d iscriminate on the basis of race, color, rel igion, ancestry, nationa l origin, sex, 
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age, marital status, sexual orientation, sexual identity, genetic i nformat ion or an i ndiv idual 's refusal 
to submit to a genetic test or make avai lable the resu lts of a genetic test or on the basis of disabi l ity, 
or otherwise unlawful forms of discrimination in the solicitation, selection, h i ri ng, or commercial 
treatment of subcontractors, vendors, suppliers, or commercial customers, nor sha l l  Contractor 
retal i ate against any person for reporting i nstances of such discrimination. Contractor shal l provide 
equal opportunity for subcontractors, vendors, and suppl iers to participate i n  a l l  of its public sector 
and private sector subcontracting and supply opportunities, provided that this clause does not 
prohib i t  or l im i t  lawful efforts to remedy the effects of marketplace d iscrim ination that have 
occurred or are occurring in the marketplace. Contractor understands that a material violation of 
this clause shal l  be considered a material breach of this Contract and may result  in term ination of 
this Contract, d isqual i fication of Contractor from partic i pati ng in State contracts, or other sanctions. 
This clause is not enforceable by or for the benefit of, and creates no obl igation to, any third party. 

30.2 As a cond ition of entering i nto this Contract, upon the request of the Commission on Civi l  Rights, 
and only after the fi l i ng of a complaint against Contractor under Title 1 9  of the State Fi nance and 
Procurement Article of the Annotated Code of Mary land, as amended from t ime to time, Contractor 
agrees to provide within 60 days after the request a complete l ist of the names of a l l  subcontractors, 
vendors, and suppliers that Contractor has used in the past four (4) years on any of i ts contracts that 
were undertaken within the State of Maryland, i nc lud ing the total dol lar amount paid by Contractor 
on each subcontract or supply contract. Contractor further agrees to cooperate in any investigation 
conducted by the State pursuant to the State Commercial Nondiscrim ination Pol icy as set forth 
under Tit le 1 9  of the State Finance and Procurement A rticle of the Annotated Code of Mary land, 
and to provide any documents relevant to any investigation that are requested by the State. 
Contractor understands that v io lation of this clause is a material breach of th is  Contract and may 
result  i n  Contract termination, d isqual ification by the State from participating i n  State contracts, 
and other sanctions. 

30.3 The Contractor shall incl ude the language from 30. 1 ,  or s imil ar clause approved in writing by the 
Department, in all subcontracts. 

31 .  Prompt Pay Requirements 

3 1 . 1  If  the Contractor withholds payment of an undisputed amount to its subcontractor, the Department, 
at its option and i n  its sol.e d iscretion, may take one or more of the fol lowingactions: 

(a) Not process further payments to the Contractor unt i l  payment to the subcontractor is verified; 

(b) Suspend a l l  or some of the Contract work wi thout affecti ng the completion date(s) for the 
Contract work; 

(c) Pay or cause payment of the undisputed amount to the subcontractor from monies otherwise 
due or that may become due to the Contractor; 

(d) P lace a payment for an undisputed amount i n  an interest-bearing escrow account; or 

(e) Take other or further actions as appropriate to resolve the withheld payment. 

3 1 .2 An "undisputed amount" means an amount owed by the Contractor to a subcontractor for which 
there is no good faith dispute. Such "undisputed amounts" i ncl ude, without l im i tation:  (a) retainage 
which had been withheld and is, by the terms of the agreement between the Contractor and 
subcontractor, due to be d istributed to the subcontractor; and (b) an amount withheld because of 
issues aris ing out of an agreement or occurrence unrelated to the agreement under which the amount 
is withheld.  
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3 1 . 3 An act, fai lure to act, or decision of a Procurement Officer or a representative of the Department 

concerning a withheld payment between the Contractor and a subcontractor under this section 3 1 ,  

may not : 

(a) Affect the rights of the contract ing parties under any other provision of law; 

(b) Be used as evidence on the merits of a dispute between the Department and the Contractor in 
any other proceeding; or 

(c) Result  in l iabi l ity against or prejudice the rights of the Department. 

3 1 .4 The remedies enumerated above are i n  addition to those provided under COMAR 2 1 . 1 1 .03. 1 3  with 
respect to subcontractors that have contracted pursuant to the MBE program. 

3 1 .5 To ensure compliance with certified MBE subcontract participation goals, the Department may, 
consistent with COMAR 2 1 . 1 1 .03. 1 3 , take the fol lowing measures: 

(a) Verify that the certified M BEs l isted in the MBE part ic ipation schedule actual ly are performing 

work and receiving compensat ion as set forth in the MBE participation schedule. This 
verification may inc lude, as appropriate: 

i .  I nspecting any relevant records of the Contractor; 

i i . I nspecting the jobsite; and 

i i i .  I nterviewing subcontractors and workers. 

Verification shal l i nclude a review of: 

i .  The Contractor's monthly report l isting unpaid invoices over thi rty (30) days old from 
cert i fied MBE subcontractors and the reason for nonpayment; and 

i i .  The monthly report of each certified MBE subcontractor, which l i sts payments received 
from the Contractor i n  the preceding thirty (30) days and invoices for which the 
subcontractor has not been paid. 

(b) If the Department determi nes that the Contractor is not i n  comp liance with certified MBE 

participat ion goals, then the Department wi l l  noti fy the Contractor in  writing of i ts findings, 

and w i l l  require the Contractor to take appropriate corrective action. Corrective action may 
include, but is not l im ited to, requiri ng the Contractor to compensate the MBE for work 
performed as set forth in the MBE participation schedule. 

(c) I f  the Department determines that the Contractor is in material noncompl iance with MBE 
Contract provis ions and refuses or fai ls to take the corrective action that the Department 
requires, then the Department � may : 

i. Term i nate the Contract; 

i i .  Refer the matter t o  the Office of the Attorney General for appropriate action; or 

i i i .  I n itiate any other specific remedy identified by the Contract, includ ing the contractual 

remedies required by any appl icable laws, regulations, and directives regardi ng the 

payment of undisputed amounts. 

(d) Upon completion of the Contract, but before final payment or release of retainage or both, the 
Contractor shal l  submit a final report, in affidavit form under the penalty of perjury, of al l 
payments made to, or withheld from, MBE subcontractors. 
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32. Living Wage 
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If a Contractor subject to the Living Wage l aw fai ls  to submi t  a l l  records required under COMAR 
2 1 . 1 1 . 1 0 .05 to the Commissioner of Labor and I ndustry at the Department of Labor, Licensing and 
Regul ation, the Department may withhold payment of any i nvoice or retainage. The Department 
may require certi fication from the Commissioner on a quarterly basis that such records were 
properly submitted, 

33. Use of Estimated Quantities 

Unless specifical ly ind icated otherwise in the State's sol icitation or other contro l l i ng documents 
related to the Scope of Work, any sample amounts provided are estimates only and the Department 
does not guarantee a m in imum or maximum number of units or usage i n  the performance of this 
Contract. 

34. Risk of Loss; Transfer of Title 

Risk of loss for conformi ng supp l ies, equipment, materials and Del iverables furnished to the State 
hereunder sha l l  remai n with the Contractor unt i l  such supp l i es, equipment, materials and 
Del iverables are received and accepted by the State, fol lowing which, tit le shal l pass to the State. 

35. Effect of Contractor Bankruptcy 

A l l  rights and l icenses granted by the Contractor under th is Contract are and shal l be deemed to be 
rights and l icenses to "inte l lectual property," and the subject matter of th is Contract, i nc luding 
services, is and sha l l  be deemed to be "embodiments of intel lectual property" for purposes of and 
as such terms are used and interpreted under § 365(n) of the United States Bankruptey Code 
("Code") ( 1 1 U.S.C. § 365(n) (20 1 0)). The State has the right to exercise a l l  rights and e lections 
under the Code and a l l  other appl icable bankruptcy, insolvency and s imi lar laws with respect to 
this Contract (includ ing a l l  executory statement of works). Without l i m it ing the generality of the 
foregoi ng, if  the Contractor or its estate becomes subject to any bankruptcy or s imi l ar proceed i ng: 
(a) subject to the State's rights of e lection, al l rights and l icenses granted to the State under this 
Contract shall continue subject to the respective terms and condit ions of this Contract; and (b) the 
State sha l l  be entit led to a complete dupl icate of (or complete access to, as appropriate) a l l  such 
inte l lectual property and embodiments of i ntel lectual property, and the same, if not already in  the 
State's possession, shal l  be promptly del ivered to the State, unless the Contractor elects to and does 
in fact continue to perform a l l  of i ts obligations under this Contract. 

36. Miscellaneous 

36. 1 Any provis ion of this Contract which contemplates performance or  observance subsequent to any 
term ination or expiration of this Contract sha l l  survive termi nation or expiration of this Contract 
and cont inue in ful l  force and effect. 

36.2 If any term contained in th is Contract is held or final ly determi ned to be i nval id, i l legal ,  or 
unenforceable  i n  any respect, i n  whole or in part, such term shall be severed from this Contract, and 
the remaining terms contained herein shal l cont inue in  ful l  force and effect, and sha l l  i n  no way be 
affected, prejudiced, or disturbed thereby. 

36.3 The headings of the sections contained in this Contract are for convenience only and shall not be 
deemed to control or affect the mean ing or construction of any provision of this Contract. 

36.4 This Contract � may be executed i n  any number of counterparts, each of which sha l l  be deemed an 
original, and a l l  of which together shal l  constitute one and the same instrument. Signatures provided 
by facsim i l e  or other e lectronic means, e,g, and not by way of l im i tation, in Adobe .PDF sent by 
electronic mai l ,  sha l l  be deemed to be original signatures. 
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37. Contract Manager and Procurement Officer 
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37. 1 The State representative for this Contract who is primarily responsib le for Contract administration 
functions, including issuing written d i rection, invoice approval, monitoring this Contract to ensure 
compl iance with the terms and condi tions of the Contract, monitoring M BE and VSBE compl iance, 
and achieving completion of the Contract on budget, on time, and with in scope. The Contract 
Manager may authorize in writ ing one or more State representatives to act on behalf of the Contract 
Manager in the performance of the Contract Manager's responsibi l ities. The Department may 
change the Contract Manager at any time by written notice to the Contractor. 

37.2 The Procurement Officer has responsibi l it ies as detai led in the Contract, and is the only State 
representative who can authorize changes to the Contract. The Department may change the 
Procurement Officer at any t ime by written notice to the Contractor. 

38. Notices 

Al l  notices hereunder sha l l  be in writ ing and either del ivered personal ly  or sent by certified or 
registered mail ,  postage prepaid, as fol lows: 

If to the State: 

Sherreon Washington 
Department of Budget and Management, Office of Personnel Services and Benefits 
30 1  W. Preston Street, Balt imore, M D  2 1 20 1  
Phone Number: 4 1 0-767-8006 
E-Mai l :  sherreon.washi ngton 1 @maryland.gov 

With a copy to: 

Tyler Russel l  
Office of  State Procurement (OSP), Department of  General Services (DGS) 
30 1 W. Preston Street, Baltimore, Maryland 2 1 20 1 Phone Number: 4 1 0-767-5857 
E-Mai l :  tyler.russel l@maryland.gov 

If to the Contractor: 
Attn: CEO 
Medlmpact Healthcare Systems, Inc .  
1 0 1 8 1 Scripps Gateway Court 
San Diego, CA 92 1 3 1  

With a copy to Senior Vice President, Corporate Services and General Counsel 
at the same address above. 

39. Liqu idated Damages for MBE 

39. 1 The Contract requi res the Contractor to comply in good faith with the M BE Program and Contract 
provisions. The State and the Contractor acknowledge and agree that the State wi l l  incur damages, 
including but not l imi ted to loss of goodwi l l ,  detrimental impact on econom ic development, and 
d iversion of internal staff resources, if the Contractor does not comply in good faith with the 
requirements of the MBE Program and MBE Contract provisions. The parties further acknowledge 
and agree that the damages the State m ight reasonably be anticipated to accrue as a resu l t  of such 
lack of compl iance are d ifficult to ascertain with precision. 

M S-IFB for Department of Budget and Management Page 96 of 104 

mailto:tyler.russell@maryland.gov
mailto:1@maryland.gov


Docusign Envelope ID: 54B7B94B-4E69-4BC4-9EAB-8AD64DFBA7DC 

Pharmacy Benefits Management Services and Pu rchasing Pool 
Management 
Solicitation #: BPM039929 

M S-I FB Dacume nt  

39.2 Therefore, upon issuance of a written determ ination by the State that the Contractor fai led to comply 
in  good faith with one or more of the specified MBE Program requirements or MBE Contract 
provisions, the Contractor shal l pay l iquidated damages to the State at the rates set forth below. The 
Contractor expressly agrees that the State may withhold payment on any invoices as a set-off against 
l i quidated damages owed. The Contractor further agrees that for each specified violation, the agreed 
upon l iquidated damages are reasonably proximate to the loss the State is anticipated to incur as a 
result of such violation. 

(a) Fai lure to submit each monthly payment report i n  ful l  compliance with COMAR 21 . 1 1 .03 . 1 3B 
(3) :  $3 1 .65 per day unt i l  the monthly report is submitted as required. 

(b) Fai lure to incl ude i n  its agreements w ith MBE subcontractors a provision requiring submission 
of payment reports in ful l  compl iance with COMAR 2 1 . 1 1 .03 . 1 3B (4): $ 1 1 2. 1 0  per MBE 
subcontractor. 

(c) Fai lure to comply with COMA R  2 1 . 1 1 .03 . 1 2  in term inating, cancel i ng, or changing the scope 
of work/val ue of a contract with an M BE subcontractor and amendment of the MBE 
participation schedule: the difference between the  dol lar value of  the MBE participation 
commitment on the MBE participation schedule for that spec ific M BE firm and the dol lar value 
of the work performed by that MBE firm for the Contract. 

(d) Fai lure to meet the Contractor's total MBE participation goal and sub goal commitments: the 
difference between the dol lar value of the total MBE participation commitment on the MBE 
participation schedule and the  MBE participation actually achieved. 

(e) Failure to promptly pay a l l  undisputed amounts to an MBE subcontractor i n  fu ll compl iance 
with the prompt payment provisions of the Contract: $ 1 00 per day unt i l  t he undisputed amount 
due to the M BE subcontractor is paid. 

39,2 Notwithstanding the assessment or availab i l ity of l iquidated damages, the State reserves the right to 
terminate the Contract and exercise any and al l other rights or remedies which may be avai lable 
under the Contract or Law. 

40. Federal Department of Health and Human Services (DHHS) Exclusion Requirements 

The Contractor agrees that it wil l  comply with federal provisions (pursuant to §§ 1 1 28 and 1 1 56 of 
the Social Security Act and 42 C.F.R. 1 00 1 )  that prohibit payments under certai n federal health 
care programs to any individual or ent i ty that is on the List of Excluded Individuals/Entities 
maintained by DHHS. By executing this Contract, the Contractor affirmatively declares that neither 
it nor any employee is, to the best of its knowledge, subject to exclusion. The Contractor agrees, 
further, during the term of this Contract, to check the List of Excluded Individuals/Entit ies prior to 
hiring or assigning ind ividuals to work on this Contract, and to notify the Department immediately 
of any identi fication of the Contractor or an individual employee as excluded, and of any DHHS 
action or proposed action to exclude the Contractor or any Contractor employee. 

41 . Compliance with Federal Health Insurance Portabil ity and Accountabi lity Act (HIPAA) and 
State Confidential ity Law 

4 1 . 1  The Contractor acknowledges i ts duty to become fami l iar with and comply, to the extent app l icable, 
with all requirements of the federal Health Insurance Portabi l i ty and Accountabi l i ty Act (HIPAA), 
42 U.S.C. § 1 320d et seq., and implementing regulations including 45 C.F.R. Parts 1 60 and 1 64.  
The Contractor also agrees to comply wi th the Maryland Confidential ity of M edical Records Act 
(MCMRA), Md. Code Ann.  Health-General §§ 4-30 1 et seq. This obl igation i ncl udes: 
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(a) As necessary, adhering to the privacy and security requirements for protected health 
i nformat ion and medical records under HIPAA and MCM RA and making the transmission of 
al l electronic i nformation compatible with the H IPAA requirements; 

(b) Providing tra in ing and i nformation to employees regarding confident ial ity obl igations as to 
health and financial information and securing acknowledgement of these obl igations from 
employees to be i nvolved in  the Contract; and 

(c) Otherwise provid ing good information management practices regard ing a l l  health informat ion 
and medical records. 

4 1 .2 Based on the determ ination by the Department that the functions to be performed i n  accordance 
with the scope of work set forth i n  the sol icitation constitute business associate functions as defined 
in H IPAA, the selected B idder sha l l  execute a business associate agreement as required by HIPAA 
regul ations at 45 C.F.R. 1 64.504 and in the form as required by the Department. 

4 1 .3 "Protected Health I nformation" as defined i n  the H I PAA regulat ions at 45 C.F.R. 1 60 ,  1 03 and 
1 64.50 1 ,  means information transmi tted as defined i n  the regulat ions, that is i nd ividual ly 
ident ifiable; that i s  created or received by a healthcare provider, health plan, public health authority, 
employer, l i fe i nsurer, school or university, or healthcare clearinghouse; and that is related to the 
past, present, or future physical or mental health or condition of an i ndividual, to the provision of 
healthcare to an individual, or to the past, present, or future payment for the provision of healthcare 
to an i ndividual . The definit ion excludes certain  education records as wel l  as employment records 
held by a covered entity i n  its role  as employer. 

42. Limited English Proficiency 

The Contractor shall provide equal access to public services to individuals with l im i ted Engl ish 
proficiency in compl iance with Md. Code Ann., State Government Article, §§ 1 0- 1 1 0 1  et seq ., and 
Pol icy Guidance issued by the Office of Civi l  R ights, Department of Health and Human Services, 
and MDH Pol icy 02.06.07. 

43. Maryland's Green Purchasing Reporting Requirements 

The State of Maryland reserves the right to request from the Contractor quarterly sales data over 
the l ife of this contract. This i nformation must include details about the recycled content, thi rd­
party sustainab i l i ty certificat ions, and other environmental attributes of products and services sold 
on this price agreement per the contract specifications. 

This i nformation wi l l  enable Maryland State agencies to comply with Article § 1 4-405 of the 
Annotated Code of Maryland and COMAR 2 1 . 1 3 .0 1 . 1 4, effect ive October 1 ,  20 1 4, which requires 
Maryland state agencies to report to the Department of General Services on their  procurement of 
environmental ly preferable products and services. 

To faci l itate consistent reporti ng on targeted contracts, the Contractor w i l l  be provided with a 
VENDOR GREEN SALES REPORT template by the Maryland Department of General Services. 

44. Hiring Agreement 

44. 1 The Contractor agrees to execute and comply with the enclosed Maryland Department of Human 
Services (DHS) H i ring Agreement (Attachment O). The Hiring Agreement is to be executed by the 
B idder and del ivered to the Procurement Officer within  ten ( 1 0) Busi ness Days fol lowing receipt 
of not i ce by the Bidder that it is being recommended for Contract award. The Hiring Agreement 
wi l l  become effective concurrently with the award of the Contract. 
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44.2 The H i ring Agreement provides that the Contractor and DH S wi l l  work cooperatively to promote 
hiri ng by the Contractor of qualified individuals for job openings result ing from this procurement, 
in accordance with Md. Code Ann.,  State Finance and Procurement Article § 1 3-224. 

SIGNATURES ON NEXT PAGE 
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I N  WITNESS THEREOF, the parties have executed this Contract as of the date hereinabove set forth .  

Medlmpact Heal thcare Systems, Inc. 

08F209C12CA64F2... 

By ; Kri sta Kel l ey 

sVP , Sal es & Marketi ng 

Date August 9 ,  2024 

Approved for form and legal sufficiency 
this day or August _, 20 .2 
Wi l l iam O. Mandycz 

Assistant Attorney General 

A PPROVED BY B PW: 08/07/2024 

(Date) 

Signature: 

Email: helene.grady2@maryland.gov 

State of Maryland 
Department of Budget and Management 
(DBM) 

Helene Grady 
By: Helene Grady, Secretary of Budget and 
Management or designee 

54-S 

(BPW I tem #) 

Signature: 
Will iam O. Mndycz (Aug 12, 2024 10; ;E D T ) 

Email: wil l iam.mandycz@maryland .gov 
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