PRINTING AND DISTRIBUTION OF OPEN ENROLLMENT AND REGULATORY HEALTH BENEFITS
MATERIALS FOR STATE OF MARYLAND EMPLOYEES AND RETIRELS

THIS CONTRACT (the "Contract”) Is made this S+L\ day of Wvolr‘\, 2018 by and between NPC-2,
Incorporated a/k/a NPC, Inc. and the STATE OF MARYLAND, acting through the Department of Budget and
Menagement.

In consideration of the promises and the covenants hereln contalned, the adequacy and sufficiency of which Is duly
acknowledged by the parties, the parties agrce as follows:

- L Deftnitions

In this Contract, the following words have the meanings indicated;
1.1 “Bid" means the Contractor’s Bid dated January 18, 2018.
12 "COMAR” means Code vof Maryland Regulations.

13 “Contract” means this agreement between NPC-2, Incorporated a/k/a NPC, Inc. and the State of Maryland,
acting through the Departmem of Budget and Management.

14 “Contract Monitor” means the followmg Department employes identified as the Contract Monitor: Anne
Timmons, DBM EBD, 301 W. Preston Street, Room 510, Balumore, MD 21201, (p) 410—767-4787 (fH410-
333-7122, mme.tl.mmons@mary]and.gov

1.5 “Contractor” means NPC-2, Incorporated a/k/a NPC, Ino. whose principal business address Is 13710 ‘
Dunnings Hwy, PO Box 373, Claysburg, PA 16625 and whose principal office in Maryland la (S20@(XOEEX
EKRIXZESK. INCORP SERVICES, INC,, 1519 YORK ROAD, LUTHERVILLE MD 21093

1.6 "Department” means the Department of Budget and Management.

1.7 “IFB" means the Invitation for Bids for Printing and Distribution of Open Earollment and
Employee/Retirement Health Benefits Materials for Stato of Maryland Employees and Retirees, Solicitation #
F10B8400030, and eny addenda thereto issued in writing by the State.

1.8 “Procurement Officer” means the fo‘l.lowiné Department employee Identified as the Procurement Officer:
Pam Malech, DBM, 45 Calvert Strest, Room 141, Annapolls, MD 21401, (p) 410-260-7338, (f) 410-974-
3274, pam.malech@maryland.gov.

1.9 “State” means the State of Maryland.
2. Scope of Contract

2.1  The Contractor shall provide deliverables, programs, goods, and services specific to the Contract for Printing
and Distribution of Open Enrollment and Employee/Retirement Health Benefits Materials for State of
Maryland Employees and Retirees, awarded In accordance with Exhiblts A-C listed In this section and
incorporated as part of this Contract. If thereis any conflict between this Contract and the Exhiblts, the terms
of the Contract shall govern. If there Is any conflict among the Exhibits, the following order of precedence
shall determine the prevailing provision:

Exhibit A ~The IFB
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Bxhibit B — State Contract Affidavit, executed by the Contractor and dated _2/21/]8
Bxhibit C ~ The Bld :

The Procurement Officer may, at any time, by written order, make changes in the work within the general
scope of the Contract or the IFB. No other order, statement, or conduct of the Prosurement Officer or any
other person shall be treated as a change or entitle the Contractor to an equitable adjustment under this
aection, Bxoept as otherwise provided in this Contract, if any changs under this section causes an inorease 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, en equitable adjustment In the Contract price shall be made and the Contract
modlfied in writing accordingly. The Contractor must assert in writing its right to an adjustment under this
section within thirty (30) days of recelpt of written change order aud shall Include a written statement setting
forth the nefure and cost of such clalm. No clalm by the Contractor shall be allowed if asserted after final
payment under this Contract. Faflure to agres to an adjustment under this section shall be a dispute under the
Disputes clause. Nothing In this section shall excuse the Contractor from procseding with the Contract as
changed.

‘While the Procurement Officer may, at any time, by written change order, make unilateral changes in the
work within the general scope of the Contract as provided {n Section 2.2 above, the Contract may bs madified
by mutual agreement of the partles, provided: (a) the modification is made in writing; (b) all parties sign the
modificatlon; and (c) all approvals by the required agencies as described n COMAR Title 21, are obtained.

Perlod of Performance.

The term of this Confract beglos on the date the Contract Is signed by the Departroent following any required
approvals of the Contract, including approval by the Board of Public Works, if such approval is required (the
“Effective Date”) and shall continue until March 31, 2023 ("Initial Term”).

The Contractor's performance under the Contract shall commence as of the date provided in a written Notlcs-
to-Procced (“NPT™).

The Contractor’s obligation to pay involees to subcontractors providing products/services in connection with
this Contract, as well as the audlt; confldentiality; docurent retention; patents, copyrights and Intsllectual
property; warranty; indemaificatlon obligatlons; and Limitations of ability under this Contract; and any other
obllgations specifically identifled, shall survlve expiration or termination of the Contract. )

Constderation and Payment

In consideration of the satisfactory pecformance 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 Bld Form.
Unless properly modified (see above Section 2.3), payment to the Contractor pursuant to this Contract, -
including the base term and any option exercised by the State, shall not exceed X %7 )-

$1,075,807.00
Contractor shall notify the Contract Monltor, in writing, at least sixty (60) days before payments reach the
above speclfied amount. After notificatlon by the Contractor, if the State falls to increase the Contract
amount, the Contractor shall have npo 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 with the State and work in good faith to establish a plan of action to assure that every reasanable
effort has been undertaken by the Contractor to complete State~defined critlcal work in progress prior to the
date the stated amount will be reached; and (b) when applicable sscurs databases, systems, platforms, and/or
applications on which the Contractor is warking so that no damage or vulnerabllitles to any of the same will
oxlst duse to the existence of any such unfinlshed worlc.

ol
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Unless & payment |s unauthorized, deferred, delayed, or setoff under COMAR 21.02.07, paymeors to the
Contractor pursuant to this Coatract shall bs made no Jater them 30 days after the State’s receipt of a proper
Jnvolce from the Contractor. The Contreotor may be sligible to rece{ve late payment iniarest at the rats of 9%
per annum if: (1) The Contractor submiits an lnvoics for the late payment Interost within thirty days afler the
drto of the Staie’s payment of the amount on which the joterest accrued; and (2) A Contract olatm has not
been filed under State Finance and Procurement Article, Title 15, Subtitle 2, Annotated Code of Maryland.
The Btate is not Jiabls for Inlarest: (1) accrulng more than one ysar aftor the 315t day afler the agoncy rocefves
the proper Invoice; or (2) on amy amount representing unpaid kuterest. Charges for Lxte paymont of involces
are suthodzed only as prasoribed by Title 15, Subtitls |, of the State Plnance end Procarement Article,
Annotated Code of Maryland, or by the Public Service Commlssion of Maryland with mapoo! to regulated

public utiljties, a9 applleable. Each involes far services rendered must incinds the Tax
ldentification or Sacial Security Number for a Contractor who is em individual which Charges
for lam payment of Involces othes than as preseribed st Md. Code Ann., Ststs Finencs oouroed|

Article, §15-104 are prohibited. Involcas shall be submitted to the Ceniract Monltor. Blectroole funds
ransfer shall be used by the Siats 1o pay Conlractor pursuant to this Cantraci and any other State payments
due Conlractor unless the Stats Comptroller’s Office grants Contractor an examption.

Ta 8dditlon to any other available remedles, if, ln the opinlon of the Procursment Officar, the Contractor falls
to perfarm In a satisfactory and tinely manuer, the Procurement Officer may rofuse or Jimit spproval of any

involce for pagmenl, and may cause payments (o the Coniractor to ba reduced ar withheld votl] such tiroe ag
the Contractor meets porforeancs standards as established by the Procurement Officer.

Paymeot of an invo.ce by the Department is not evidencd that sarvicas were rendered s rcqmrcd under this
Contract

Contractor's sMaryland Marktplece vendor ID number !s‘
Rights to Records

The Contractor agrees that all documents and materials tucluding, but not limited ta, softwace, reports,
drawings, studics, specifications, cstimates, tests, maps, photographs, designs, graphica, mochanleal, artwork,
computations, and dats prepared by the Coruractor for purposes of this Contrect shall be the sole property of
the Siata and shall be available to (be State st any thme. The Stato shal] havo the right to use the same without
cestriction and without compensstion to the Contractor other than that specificalty provided by this Contract.

The Contractor agrees that at all times during the tarm of this Contract and thereafier, works created as a
deliverable under this Contrect, and servicas performed umder this Contract shall be “works made for hire” as
thst term Is interpreted under U.S. copyright lew. To the extent that aoy products created as = deliverable
wunder this Contract are niot works mado for hire for the State, the Contractor hereby rellnquishes, transfers,
and assigns to the Siate all of s rights, iftle, and Intarest (Including all mtellectual property Hghts) to all such
products created under this Contract, and will cooperate reesonably with the Stats in effectuating and
registering any necessary assignments,

The Contractor shaili report to the Contract Monitor, promptly and Ju written defall, each nolce of claim of
copyright lofungement recelved by the Contractor with respact to all data delivered under thiz Contract.

The Contractor shall not affix any restrictive markinga upon any data, documentation, or other matarlals
provided ta the State hereunder and If such markings ars afflxed, tho Sta(e shal] have ths right at any time to
modlfy, cemove, obliterate, or ignore such wamings.

Upon terminstion of the Contract, the Contractor, at (s own expense, shall dellver ey equipment, software or
other proporty provided by the State to the place deslgnated by the Procurement Officar.



http:softw.ce
http:21.0:2.07

6.1

6.2

7.1

72

73

8.1

8.2

Exclustve Use

The State shall have the exclusive right to use, duplicate, and disclose any data, Information, documents,
records, or results, In whols or in part, in any menner for any purpose whatsoover, that may be created or
generated by the Contractor in connection with this Contract. If any material, including softwars, is capable
of belng copyrighted, the State shall be the copyright owner and Contractor may copyright material connected
with this project only whh the express written approval of the State,

Bxcept a8 may othnrwxse be set forth in thls Contract, Contractar shall not use, sel, sub-lease, assign, give, or
otherwise transfor to amy third party any other information or ruaterlal provided to Contractor by the
Department or developed by Conlractor relating to the Contract, except that Contractor may provide said
information to any of its offlcers, amployces and subcontractors who Contractor requires to have sald
information for fulfillment of Contractor's obligations hereunder. Bach officer, employee and/or subcontractor
to whom any of the Department’s confidential information is to be disclosed shall be advised by Contractor of
and bound by confidentiality and Intellectual property terms substantively equivalent to those of this Contract,

Patents, Copyrights, and Intellectual Property

If the Contractor furnishes any deslgn, device, materlal, process, o other Item, which I8 covered by a patent,
trademark or servics mark, 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 stch item or items.

The Contractor will defend or settlo, at its own expense, any claim or suft against the State alleging that any
such item fumished by the Contractor Infringes any patent, trademark, servico mark, copyright, or trade
secrot. If e third party claims that a product infringes that party’s patent, trademark, service mark, trade
secret, or copyrlght, the Contractor will defond the State against that clalim at Contractor’s expense and will
pay all damages, costs, and attorneys' fees that a court flnally awards, provided the State: (a) promptly
notifies the Contrector in writlng of the claim; and (b) allows Contractor to control and cooperates with
Contraotor in, the defense and any related settlement negotiations. The obligations of this paragraph are In
addition to those stated in Section 7.3 below.

If any products furnished by the Contractor become, or in 1hs Contractor’s opinion are likely to becoms, the
subject of a clalm of Infringement, the Contractor will, et Its option and expense: (g) procure for the State the
rlght to continue using the applicable ltem; (b) replace the produet with a non-infringing product substantially
complying with the [tem’s specifioations; or (¢) modify the item so that }t becomes non-infringing and
performs in a substantially simllar manner to ths original ftem,

Confidential or Proprietary Xnformation and Documentation

Subject to the Maryland Public Information Act and any other applicable laws including, without limitation,
HIPAA, the HI-TECH Act, and the Maryland Medical Records Act and the implementation of regnlations
promulgated pursuant thereto, all confidential or proprietary information and documentation relating to either
party (Including withount limltatlon, any faformatlon or data stored within the Contractor’s computer systems)
shall be held in absoluto confidence by the other party. Bach party shall, however, be permitted to dlsclose
relevant confidential information to Its officers, agents, and employees to (he ¢xtent that such disclosure is
necessary for the performance of thelr dutles under this Contract, provided that the data may be collected,
used, disclosed, stored, and disseminated only as provided by and consistent with the law. The provisions of
this sectlon shall not apply to information that: (a) 13 lawfully in the public domein; (b) has bean
independently developed by the other party without violation of this Contract; (c) was already in the
possession of such party; (d) was supplied to such party by a third party lawfully in possesslon thereof and
legally permitted to further disclose the Information; or (¢) which such party is required to discloss by law.

This Section 8 shall survive expiration or termination of this Contract.

e
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Y083 of Data

In the event of Joss of any State data or records where such loss is due to the intentional act or omission or
negligence of the Contraclor or any of ifs snbcontractors or agents, the Contractor shall be responsible for
recreating such lost data fn the manner and on the schedule set by the Contract Monitor, The Contractor shall
ensure that all data is backed up and recoverable by the Contractor. Contractor shall use lts best efforts to
assure that at no time shall any actions undertaken by the Contractor nnder this Contract (or amy failures to act
when Contractor has a duty to act) damage or creafe any vulnerabilitles In data bases, systems, platforms,
and/or applications with which the Contractor i working hereunder.

Indemnification

The Contractor shall hold harmless and indemnlfy the State from and against any and all losses, demages,
claims, sults, actions, liabilities, and/or expenses, Including, without limitation, attorneys’ fees and
disbursements of any character that arise from, are In connection with or are attributable to the performanou or
nonperformance of the Contractor or lts subcontractors under this Contract.

This indemnification clause shall not be construed to mean that the Contractor shall indemnify the State
against liability for any losses, damages; clalms, suils, actions, liabilities, and/or expenses that are attributable
to the sols neghgence of the Stats or the State’s amployees.

The State of Maryland has no obligation to provide legal counsel or defanse to the Contractor or its
subcontractors in the event that a suit, claim, or action of any character {s brought by any person not party to
this Contract against the Contractor or Its subcontractors as a result of or relafing to the Contractor’s
performance under this Contract.

The State has no obligation for the payment-of any judgments or the settlement of any claims against the
Contractor or fts subcontractors s a result of or relatlng to the Contractor’s performance under this Contract.

The Contractor shall Immediately notify the Procurement Officer of any claim or Jawsuit made or filed
against the Contractor or its subcontractors regarding any matter resulting from, or relating to, the
Contractor’s obligations under the Contract, and will cooperate, assist, and consult with the Stats in the
defense or Investigation of amy claim, lawsuit, or action made or filed agalnst the State as a result of, or
relating to, the Contractor’s performance under this Contract,

This Section 10 shall survive termination of this Contract.
Non-Hiring of Employees

No officlal or employee of the Stats, as defined under Md. Code Ann., General Provisions Artlcle, § 5-101,
whose dutles as such official ar employee nclude matiers relating to or affecting the subject matter of thls
Contract, shall, during the pendency and term of this Contract and while serving as an official or employee of
the State, became or be an employee of the Contractor or any entlty that is & subcontrastor on this Contract.

Disputes

This Contract shall be subject to the provisions of Md. Code Ann., State Finsnce and Procurement Article,
Title 15, Subtitie 2, and COMAR 21.10 (Administrative and Clvll Remedles). Pendlng resolution of a clalm,
the Contractor shall proceed dillgentty with the performanca of the Contract in accordance with the
Procurement Officor’s decision. Unless a lesser perlod is provided by applicable statuts, regulation, or the
Contract, the Coniractor must file a written notice of claim with the Procurement Officer within thirty (30)
days after the basls for the claim ls known or should have been known, whichever js earlier.

e s
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Contemporaneously with or within thirty (30) days of the ﬁling of a notice of ¢laim, but no later than the date
of final payment under the Contract, the Contractor must submit to the Procurement Officer Its written clalm
containing the informatlon specified in COMAR 21.10.04.02.

Maryland Law ‘
This Corﬂmct shall be construed, interpreted, and enforced according to the laws of the State of Maryland.

The Maryland Uniform Computer Information Transactions Act (Commercial Law Artlcle, Title 22 of the
Annotated Code of Maryland), does not apply o this Contract or any purchase order or Notice to Procesd
{ssued under this Contrect, or any software, or any software {icense required hiereunder.

Any and all references to the Maryland Cade, Annotated contalned In this Contract shall be construed to refer
1o such Code sections as are from time to ime amended.

Nondiscrimination in Employment

The Contractor agrees: () not to discriminate |n any manmer against an emplayee or applicant for
employmont because of race, color, religlon, creed, age, sex, sexual odentetion, gender Identiflcation, marital
status, national origin, ancestry, genetic information, or any otberwise unlawfu! use of characteristics, or
disabllity of a quatified Individual with a disability unrelated in nature and extent so &s to reasonably prectudo
the parformance of the employment, or the individual’s refusal to submit to a genetic test or make available
the resulls of a genetio test; (b) to Include a provision similar to that contained in subsection (a), above, In any
underlying subcontract except a subcontract for siandard commercial supplics or raw materials; and (c) to post
and to cause subcontractors to post in conspieuous places available to omployoe.a and appUcants for
employment, notices setting forth the substancs of this clause

Conttnge,nt Fee Prohibition

The Contractor warrants (hat it has not employed or retained any person, partnership, corporatlon, or other
entity, othar than a bona flde employee, bona fide agent, bona fide salesperson, or cotnmercial selling agency
worklog for the business, to sollcit or secure the Contract, and that the business has not pald or agreed to pay
any person, partnership, corporation, or other entity, other than a bona fide employee, bona fide agent, bona
fide salesperson, or commeroial selling agency, any fee or any other consideration cantingent on Iho making
of this Contraot,

Non-Avallability of Fundlng

If the General Assembly fails to appropriate funds or if funds are vot othorwnsc made available for contlnued
performance for any fiscal perlod of this Contract succeeding the first fiscal period, this Contract shall be
canceled automatically as of the beginning of the fiscal year for which funds were not appropriated or
otherwise mado available; provided, howevar, that this will not affect elther the State's or the Conlractor’s
rights under any termination clause In this Contract, The effect of termination of the Contract hercunder will
be to discharge both the Contractor and the State from future performance of the Contract, but not from thelr
rights and obligations existing at the time of termination. The Contractor shall be reimbursed for the
reagsopable value of any nonrecurring costs incurred but not amortized in the price of the Contract. The State
shall notify the Contractor as soon as it has knowledge that fnds may not be available for the continuation of
this Contract for each succeeding fiscal period beyond the first.

Termlination for Cause

1f the Contractor falls to fulfill its obligations under this Cantract properly and on time, or otherwlse violates
any provision of the Coniract, the State may tecminate the Contract by wrltten notice to the Contractor. The
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notice shall specify the acts or orhissions relled upon as cause for termination. All finished or unfinished
work provided by the Contractor shall, at the State’s option, become the State’s property. The State shall pay
the Contractor fair and equitable compensation for satlsfactory 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

compensation payable to the Contractor, the Contractor will remain Hable after termination and the State can
affirmatively collect damages. Terminatlon hereunder, including the termination of the rights and obligations
of the partles, shall be governed by the provisions of COMAR. 21.07.01.11B.

Termination for Convenience

The performance of work under this Contract may be terminated by the State ln accordance with this clause In
whole, ot from time to time In part, whenever the State shall detarmine that such termination is In the best
interest of the State. The State will pay all reasonable costs assoclated with this Contract that the Contractor
has incurred up to the date of termination, and all reasonable costs agsociated with termination of the
Contract; provided, however, the Contractor shall not be reimbursed for any anticipatory profits that have not
been earned up to the date of termination. Termination hereunder, inchuding the determination of the dghts
and obligations of the parties, shall be governed by the provisions of COMAR 21.07.01,12A(2).

Delays and Extensions of Time

The Coniractor agrees to prosecute the work'oonﬁnuonsly and diligently and no charges or claims for
damages shall be made by it for any delays, interruptions, Interferences, or hindrancas from any cause
whatsoever during the progress of any portion of the work specified In this Contract,

Time extensions will be granied only for exousable delays that arise from unforesesablo canses beyond the
control and without the fault or negligence of the Contractor, inchuiding but not restricted 1o, acts of God, acts
of the publio enemy, acts of the State in either its soversign or contractual capeacity, acts of another Contractor
in the performance of a contract with the State, fires, floods, epidemics, querantine restrictions, strikes, freight
embargoes, or dclays of subcontractors or suppliers edsing from unforesecable causes beyond the control and
without the fault or negligence of either the Contractor or the subcontractors or suppliers.

' Suspension of Work

The State unilatecally may order the Contractor im writing to suspoﬁd, delay, or interrupt al or any part of its
performance for such period of time as the Procurement Officer may determins to be appropriate for the
convenience of the State,

Pre-Existing Regulations

In accordance with the provisions of Md. Code Ann., Stats Finance and Procurement Article, § 11-206, the
regulations set forth In Ttile 21 of the Cods of Maryland Regulations (COMAR 21) in effect on the date of
aexecutlon of this Contract are applicable to this Contract.

Financial Dtsclosur‘e

The Contractor shall comply with the provisions of Md. Code Ann., State Finance and Procurement Article, §
13-221, which requires that every person that enfers into contracts, leases, or other agreements with the State
ar its agancies during a calendar year under which the business is to receive in the aggregate, $100,000 or
more, shal] within thirty (30) days of the time when tho aggregate value of these coniracts, leases or other
agreements reaches $100,000, file with the Secretary of the State certain specified hlfurmntlon to Include
disclosure of beneflaial ownership of the business.
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Political Contributlon Disclosure

The Contractor shall cornply with Md. Code Ann., Election Law Article, Title 14, which requires that every
person that enters into a contract for a procurement with the State, a county, or a municlpal corporatlon, or
other political subdivision of the State, during a calendar year in which the person receives a cantract with a
governmental entity in the amount of $200,000 or more, shall, fils with the Stato Board of Blections
statements disclosing: (a) any contributions made during the reporting petiod to & candidste for elective office
in any primary or general olection; and (b) the name of each candidate fo whom one or more contributions In
a cumulative amount of $500 or more were made during the reporting period. The statement shall be filed
with the Stale Board of Elections: (g) before execution of a contract by the State, a county, a municipal
corporation, or other political subdivision of the State, and shall cover the 24 months prior to when a contract
was awarded; and (b) if the contribution is made after the execution of a contract, then twice a year,
throughout the contract term, on: (I) May 31, to cover the six (6) month perlod ending April 30; and (ii)
November 30, to cover the six (6) month period ending October 31. Additional information is avallable on the
State Board of Electlons website: hitp; electlons,stat aign_fln dex html.

Documents Retention and Inspection Clause

The Contractor and subcontractors shall retaln and maintain all records and documents relating to this
Contract for a period of five (5) years after final payment by the State hereunder or any applicable stahrte of
{imitatlons or federal retention requirements (such as HIPAA), whichever Is longer, and shall make them
available for inspection and audit by authorlzed representatives of the State, Including the Procurement
Offlcer or designee, at all reasonable timas. ALl records related in any way to the Contract are to be retained
for tho entire time provided under this section. In the avent of any audit, the Contractor shall provide
assistance to the State, without addltional compensation, to identify, investigats, and reconcile any audit
djscrepancies and/or variances. This Section 24 shall survive expiration or termination of the Contract,

Right to Audit

The State resorves the right, at its sole discretion and at any time, to perform an audit of the Contractor’s
and/or subcantractor’s performance under this Contract. An audit is defined as a plarmed and documented
independent activlty performed by qualified personnel including but not limited to State and federal suditors,
to determine by investigation, examination, or evaluation of objective evidence from data, statements,
records, operations and performance practices (financial or otherwise) the Contractor’s compliance with the
Contract, including but not limited to adequacy and compllance with established procedures and intemal
controls over the Cantract services being performed for the State. . .

Upon three (3) Business Days’ notlcs, the Contractor and/or any subcontractors shall provide the State
reasonable access 1o their respective records to verify coaformance 1o the terms of the Contract. The
Department may conduct thess audits with any or all of Its own Internal resources or by securing the services
of a third party accounting or audit firm, solely at the Department’s election. The Department may copy, at
its own expenso, any record related to the services performed and provided under this Contract.

The right to audit shall include any of the Contractor’s subcontractors Including but not limited to any lower
tler subcontraotor(s) that provide essential support to the Contract services. The Contractor end/or
subcontractor(s) shall ensure the Department has the right to audit such subcontractor(s).

The Contractor and/or subcontractors shall cooperate with Departmeat and Department’s designated
accountant or auditor and shall provide the necessary assistance for the Department or Depariment’s
designated accountant or auditor to canduct the audit,

This Section shall survive expiration or termination of the Contract,

ua.
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CompHance with Laws

The Conlractor hereby represents and warrants that:

26.1
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It is qualified to do buxl.ness in the State and that it will take such action as, from time to ime hereafter, may
be necessary to remain so qualified;

It is oot in arrears with respect to the payment of any monies due and owing the Slm-., or any dcﬁurtment or
unit thereof, including but not limited to the payment of taxes and employes benefits, nnd that it shall not
become 30 in arrears during the term of this Contract;

Tt shall comply with all federal, Stabe and local laws, regulations, and ordinances applicabln to lts activitles
and obligations under this Contract; and

1t shall obtain, at its expense, all licenses, permits, insurance, and governmental apprr;vals, If any, necassary to
the performance of its obligatians under this Contract.

Cost and Price Certiflcation

By submitting cost or price information, the Contractor certifies to the best of its knowledge that the
informatlon submitied is accurates, completo, and current as of the date of its Proposal.

The price under this Contract and any change order or modification hereundes, including profit or fee, shall be
adjusted to exclude any significant price {ncreases occurring because the Contractor fomlshed cost or price
Information which, as of the date of its Proposal, was inaccurate, incomplete, or not current.

Subcontracting; Asslgument

The Contractor may not subcontract any portion of the services provided umder this Contract without
obtalning the prior written approval of the Procurement Officer, nor may the Contractor assign this Contract
or any of Its rights or obllgatlons hereunder, without the prior written epproval of the Procurerent Officer;
provided, however, that a Contractor may assign monies recetvable imder a contract after dus notlce to the
State. Any subcontracts shall include such language as may be required in various clauses contalned within
this Contract, exhlbits, and attachments. The Contract shall not be assigned untll all approvals, documents,
and affidavits are completed and properly registared. The Stats shall not be respongible for fulfiliment of the
Contractor’s obligations to Its subcontractors.

Liability

For breach of this Contract, negligence, misrepresentation, or any other contract ar tort clalm, the Contractor shall be
liable as fallows:

29.1
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For Infringerent of patents, copyrights, trademarks, service marks, and/or trade secrets, a3 provided In
Section 7 of this Contract;

Wi(hout lim!tation for damages for boddy injury (including death) and damags to rul property and tangible
personal property; and

For all other claims, damages, losses, costs, expenses, sults, or actions in any way related to this Contract,
regardless of the form the Contraotar’s lability for third party claims arising under Section 10 of this Contract
shall be unlimited if the State js not immune from Habillty for olaims arising under Section 10.
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Commercial Nondiscrimination

As a canditon of entering into this Contract, the Contractor represents and warrants that it will comply with
the Stata’s Commercial Nondiscriminetlon Policy, s described at Md. Code Ann., State Finance and
Procurement Article, Title 19. As part of such compllance, the Contractor may not discriminate on the basis
of race, color, religion, ancestry or natlonal orlgin, sex, age, marital status, sexual orientatian, ssxual Identity,
genetle information or an individual’s refusal to submit to a genetle test or make avaliable the results of a
genetic test or on the basis of disability or other unlawful forms of diserimination in the solicitation, selection,
hirlng, or comtercial treatment of subcontractors, vendors, suppllers, or commercial customers, nor shall the
Contractor retaliate against any person for reporting Instances of such discrimination. The Contractor shall
provide equal opporhinity for subcontractors, vendors, and suppliers to participate in all of Its public sector
and prlvate sector subcontraoting and supply opportunities, provided that this clause does not prohtblt or limit
lawful efforts to remedy the affects of marketplace diserimination that have occurred or are occurring in the
marketplace, The Contractor understands that a materlal violation of this olause shall be considered a material
breach of this Contract and may result in termination of this Contract, disqualification of the Contractor from
participating In State contracts, or ofher sanctions, This clause is not enforceabls by or for the benefit of, and
creates no obligation to, any third party.

The Contractor shall include the above Commercial Nondlscriminatlon clause, or simllar clause approved by
the Department, n all subcontraots.

As a condition of entering into this Contract, upon the request of the Commisslon on Clvil Rights, and only
efter the filing of a complaint against the Contractor undar Md. Code Ann., Stats Finance and Procurement
Article, Title 19, as amended from time to time, the Contractor agrees to provide within sixty (60) days after
the request a complete list of the names of afl subcontractors, vendors, aad supplicrs that Contractor has used

. In the past four (4) years on any of its contracts that were undertaken within the State of Maryland, Includlng

the total dollsr amount paid by Contractor on each subcontract ar supply contract. Contractor further agrees
10 cooperate in any Investigation conducted by the State pursuant to the Siate's Commercial
Nondjiscrimination Policy as set forth at Md. Code Ann., State Finance and Procurement Article, Title 19,
and provide any documents relevant to any investigation that are requested by the State. Contractor
understands that violation of this clause is a material breach of this Contract and may result In contract
termination, disqualification by the State from participating In State contracts, and other sanctions.

Prompt Pay Requirements

If the Contractor withholds payment of an undlsputed amount to its subcontractor, the
Department, at }ts optlon and in its sole discretion, may take one or more of the following actions:

Not procoss further payments to the contractor untll payment to the subcontractor is verified;

Suspend all or some of the contract work without affecting the completion date(s) for the contract work;

¢ Pay or cause payment of the undisputed amount to the subconiractor fram monles otherwise due or that
may become due;

d.  Place a payment for an undisputed amount in an interest-hearing escrow account; or

0 Take other or further actions as appropriate to resolve the withheld payment.

U

An “undisputed amount” means an amount owed by the Contractor to & subcontractor for which there is no
good faith dispute. Such “undisputed amounts” include, without limitation:

a.  Retainage which had been withbeld and Is, by the terms of the Contract between the
Contractor and subcontractor, due to be distributed to the subcontractor; and

b.  An amount withhald because of issues arising out of a Contract or occurrence unrelated to the Contract
under which the amount is withheld.
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32.

32.1

An act, fallure to act, or decision of a Procurement Officer or a representative of the Departinent, concerning a
withheld payment between the Contractor and & subcontractor under this provision, may not: :

a.  Affect'the rights of tho contracting partles under any other provision of law;

b.  Beused as evidence on the merits of a dispute between the Departmont and the contractor In any other
proceeding; or

¢.  Result in Hability agalnst or prejudico the rights of the Department.

The remedies enumerated above are in addition to those provided under COMAR 21,11.03.13 with respect to
subcomtractors that have contracted pursuant to the Minority Business Enterpriss (MBE) program.

To ensure complance with certified MBR subcontract participation goals, the Department may, consistent
with COMAR 21.11.03.13, take the following measures:

a,  Verfy that the certified MBEs listed in the MBR participation schedule actually are parforming work
and receiving compensation as set forth in the MBE participation schedule. This verification may
inalude, as appropriate:

i.  Inspectlng any relevant records of the Contractor;
il.  Inspecting the jobsite; and
it.  Interviewing subcontractors and workars,

Verification shall include a roview of the:

i.  The Contractor’s monthly report listing unpaid involees aver thirty (30) days old from ceritfied
MBR subcontractors and the reason for nonpayment; smd

ii.  The monthly report of each certified MBR subcontractor, which lists payments recoived from the
Contractor in the preceding thirty (30) days ard Involces for which thes subcontractor hes not been
pald.

b.  If the Department detennines that the Contractor is not in cornapliance with certified MBR particlpa(lon
goals, then the Department wlll notify the Contractor In writing of its findings, and will require the
Contractor o take appropriate corrective action. Correctlye actlon may include, but Is not limited to,
requlring the Contractor to compensate the MBE for work performed as sot forth In the MBE
participation schedule.

c.  Ifthe Depariment determines that the Contractor is in material noncompliance with MBR contract
provislons and refuses or fuils to take the corxectlve action that the Dspartment roquires, then the
Depariment may: )

i.  Terminate the contract;

il.  Refer the matter to the Office of the Attorney General for appropriate action; or

i,  Initiate any other specific remedy identified by the contract, including the contractual remedies
required by any apphcable laws, regulations, a.nd directives regarding the payment of undisputed
amounts.

d.  Upon completion of the Contract, but before final payment or release of retainags or both, the
Contractor shal} submit a final report, jn affidavit form under the penalty of perjury, of all payments
made to, or withheld from, MBE subcontractors.

Living Wage

If & Contractor subject to the Living Wage law falls to submit all records required under COMAR 21.11.10.05
to the Commlssioner of Labor and Industry at the Department of Labor, Licensing and Regulation, the agency
may withhold payment of any invoice or retainage. The agency may requlrs certification from the
Corumissioner on & quarterly basls that such records were properly submitted.

i i e B i G
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33. Use of Estimated Quantities
33.1  Unless specifically indicated otherwlse In the State's solleitation or other controlling documents ralated to the
Scope of Work, any sampls amounts provided are estimates only and the Department does not guarantes a
minimum or maximut number of units or usage In the performance of this Contract,
34. . Contraect Monifor and Procurement Officer
341  The work to be accompl]shed- under this Contract shall be performed under the direction of the Contract
Monitor. All matters relating to the interpretation of {his Contract shall bs reforred to the Procurement Officer
for determinatlon. -
35, Notices
35.1  All potices hersunder 3bal| be m writing and elther delivered personally or sent by cerliﬁed or regjstered mall,
s postage prepald, -as follows:
If {o the State; Pam Malech
Procurement Officer
Department of Budget and Management
45 Calvert Street, Room 141
Annapolis, MD 21:,101
Ifto the Contractor:  E Wi Contract Manager
’ NPC, Inc.
i \4
Claysburg, PA 16625
(If applicable)
: If to the Guerantor:
36. Compliance with Federal HIPAA and State Confidentiality Law
36.1  The Contractor acknowledges lts duty to become famlliar with and comply, to the extent epplicable, with all

requirements of the federal Health Insurance Portability and Accountability Act (HIPAA), 42 U.S.C. § 1320d
ol seq., and jmplementing regulations including 45 C.F.R, Parts 160 and 164. The Contractor also agrees to
comply with the Meryland Confidentiality of Medical Recards Act (MCMRA), Md. Code Ann. Health-
General §§ 4-301 et seq. This obligatlon includes:

(8) As necessary, adhering to the privacy and security requirements for protected heaith Informatlon and
medlcal records under HIPAA and MCMRA and making the transmission of all electronic
information compatible with the HIPAA requirements;

(b) Providing training and information to employees regarding confidentiality obligations as to health and
financial information and securing acknowledgement of these obligations from employeas to be
involved in the contract; and

(o) Otherwise providing good information management prectices regarding all health informatlon and
medical records,
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36,2  Based cothe detannination by the Department that the functions to be performed In accordance with the
scope of wark set forth in fhe solicitation constifule business associals functions as dafined in HPAA, the
Conltrastor shall execute a business sssociale agrecement as requlred by HIPAA rogulstions at 45 CTER.
164.501 and in the form a3 requiired by the Depastmcat.

36.3  'Trotected Health Inforuatlon™ as defined in the HIPAA regulations st 45 CF.R. 160,103 and [64.501,
means information (rasismitted as defined in the regutations, tbet f3 individually identifiable; that s created or
recelved by 2 healthcare provider, hoalth plan, public health suthority, emgloyer, lfe insurer, school ar
university, or bealthcare clearinghouse; and that is related 1o the pasi, presen, or future plyysical of mental
health or coudition of an individual, fo the provision of healthaare lo an Individual, or to the past, present, or
tuture payment for the provision of healthcare to an indtvidual. The definition exoludes certaln education
records as well as smpioyment records held by a covered entity [ its rols as employer.

37 Miscclloncous

37.1  Any provision of this Contracl which contamplales pexformance or chservence subsequent (o any (ermination
or expiration of this Conoacl shail survive termination ar explration of this Coatract and continue In full force

and effect.

37.2 Ifany term contained In tus Coulract is held or finally detesmined to be invalld, illogsl, or menforceable in
any respect, in whole or in pant, such torm shall be severed from tids Contract, and the remairing terms
contaloed herein shall continue In full force and offsct, and zhall in 1o way be allecled, projudiced, or
disturbed Lhereby.

IN WITNESS THEREOR, rh1e parlies have exacuted this Contraot as of the dale harcinabove set farih.
CONTRACTOR STATE OF MARYLAND

DEPARTMENT OF BUDGET aAND
MANAGBMENT

e W T

Or designee:

Date

PARENT COMPANY (GUARANTOR) (if By:
applicable)

By: i Date
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