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Capitalized terms not defined herein shall be ascribed the meaning given to them in the RFI'. 

Scope of Contract 

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

Exhibit /\- The RFP 

Exhibit B - Task Order /\grcement (when executed) 

Exhibit C -TORFP (when released) 

Exhibit D - The Contract Affidavit. executed by the Contractor and dated (date of 
/\ttachment N) 

Exhibit E - Contractor's Response to the TORFP (when submitted) 

Exhibit F -The Technical Proposal 

Exhibit G - The Financial Proposal 

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 Contraclor'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 \he Conlrac\ modified in wriling accordingly. The 
Contractor must assert in writing its right to an adjustment under this seclion 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 afler 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. 

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)eall parties sign the modification: and (c) all approvals by the required agencies as described ine
COMAR Title 21, are obtained.e

Period of Performancee

The term of this Contract begins on the date the Contract is signed by the Department followinge

any required prior approvals, including approval by the Board of Public Works, if such approval ise
required (the "Effective Date") and shall continue until August 30, 2025 ("Initial Term").e

In its sole discretion, the Department shall have the unilateral right to extend the Conuact for le

(one), successive 5 (five) year renewal option at the prices established in the Contract. 'Tenn meanse
the Initial Term and any Renewal Term(s).e

11,e Contractor's perfonnance under the Contract shall commence as of the date provided in ae

written NTP.e
The Contractor's obligation to pay invoices to subcontractors providing products/services ine

connec1ion with this Contract� as well as the audit; confidentiality; document retention; patents,e
copyrights & intellectual property; warranty; indemnification obligations; and limitations ofe



( d)a

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 t)f the work set forth in this Contract. thea
Department shall pay the Contractor in accordance with the terms of this Contract and at the pricesa
quoted in the Financial Proposal. Unless properly modified (sec above Section 2), payment to thea
Contractor pursuant to this Contract, including the Initial Term and any Renewal Term. shall nota
exceed the Contracted amoum.a

4.2 Unless a payment is unauthorized, deferred, delayed, or set-off under COMAR 21.02.07, paymentsa
to the Contractor pursuantto this Contract shall be made no later than 30 days after the Department'sa
receipt ofa proper invoice from the Contractor as rc�uired by RFP section 3.3.a

(a)a The Contractor may be eligible to receive late payment interest at the rate of9% pera
annum lf:a

(1)a The Contrac1or submits an invoice for the late payment interest within thirtya
days after the date ofth� State's payment of the amount on which the interest 
accrued: anda

(2)a A contract claim has not been filed under State Finance and Procurementa
Article, Title 1 S, S\1btitlc 2, Annotated Code of Maryland.a

(b)a The State is not liable for interest:a

(I} Accruing more than one year after the 31st day afier the agency receives thea
proper invoice; or 

(2} On any amount representing unpaid interest. Charges for late payment of 
invoices are authorized only as prescribed by Title 15, Subtitle I, 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)a Final payment under this Contract will not be made until after certification is receiveda
from the Comptroller of the State that all taxes have been paid.a

Electronic funds transfer shall he used by the State to pay Contractor pursuant to thisa
Contract and any other State payments due Contractor unless the State Comptroller'sa
Office grants Contractor an exemption.a

4.3 In addition to any other available remedies, if, in the opinion of the Procurement Officer, lhe 
Contractor fails to perform in a satisfactory and timely manner, the Procurement Officer may refuse 
or limit approval of any invoic� for payment, and may cause payments to the Contractor to be 
reduced or withheld until such time as the Contractor meels perfom1ance slandards as eslablished 
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 R1>cords 

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 l>f this 
Contract shall be the sole properly of the State and shall be available to the State al any time. The 
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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 tenn 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 tenn is i nterpretc<I under U.S. copyright law. To the 
extent that any products created as a Deliverable under this Contract arc not works made for hire 
for the State, the Comractor hereby relinquishes. transfers, and assigns to the State all of its ri ghts, 
title, and interest (including all intel lectual prope11y rights) to al l such products created under this 
Contract, and will cooperate reasonably with the State in effech.iating and registering.any necessary 
assignments. 

5.3 The Contractor shall report to the Contract Manager, promptly and in wri tten detail, each notice or 
c laim ofc<,pyright infringement received by the Contractor with respect to all data delivered under 
this Contract. 

5.4 The Contractor shal l not affix any restrictive markings upon any data. documentation, or other 
materials provided to the State hereunder ru1d if such markings are affixed, the State shall have the 
right at any time to modify, rernove. obli terate� or i,bll10rc such watnings. 

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

6. Exclusive Use 

6. 1a The State shall have the exclusive right to use. duplicate, and d isclose any data, information.a
documents. records, or results, in whole or in part. in any manner for any purpose whatsoever, thata
may be created or generated by the Contractor in connection with this Contract. ff any material,a
including software, is capable of being copyrighted, the State shall be the copyright owner anda
Contractor may copyright material connected with this project only with the express \\Tittena
approval of the State.a

6.2 Except as may otherwise he set fonh in this Contract. Contractor shal l not use, sell, sub-le;ise,a
assign. give. or othenvisc transfer to any third party any other information or material provided to 
Contractor by the Depanment or developed by Contractor relat ing to the Contract, except asa
provided for in Section 8. Confidential or Proprietary Information and Documentation. 

7.a Patents, Copyrights, and Intellectual Property 

7. 1 .  All copyrights, patents. trademarks, trade secrets, and any other intel lectual property rights existinga
prior to the Effective Date of this Contract shal l belong to the party that owned such rights 
immediately prior to the Effective Date ( .. Pre-Existing Intellectual Property"). l f  any desil,,'11, device, 
material, prncess, 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 shal l obtain the necessary permission 
or license to perm it the State to use such item or items pursuant to its rights granted under the 
Contract. 

7.2 Except for ( I )  information created or otherwise owned by the Depanment or licensed by the 
Department from third parties, including all information provided by the Department to Contractor; 
(2)amaterials created by Contractor or its subcontractor( s) specifically for the State under thea
Contract ("Deliverables"), except for any Contractor Pre-Existing Intellectual Property includeda
therein; and (3) the license rights granted to the State, all right, title, and interest in the intelh.-cllmla
property embodied in the solution, i ncluding the know-how and methods by which the solution isa
provided and the processes that make up the solution, will belong solely and exclusively toa
Contractor and its licensors, and the Department wi 1 1  have no rights to the same except as expresslya



granted i n  this Contract. Any SaaS Software developed by Contractor during the performance of 
the Contract wi l l  oolong solely and exclusively to Contractor and its l icensors. For all Software 
provided by the Concractc,r under the Contract, Comra�1or hereby grants to the State a nonexclusive, 
irrevoeable, unl imited, perpetual. non-cancclable, and norHenninable right to use and make copies 
of the Software and any modifications to the Software. For all Contractor Pre-Existing Intel lectual 
Property embedded in any Del iverables, Contractor grants to the State a license to use such 
Contractor Pre-Existing Intel lectual Property in connection with its permined use of such 
Deliverable. During the period between del ive1y of a Deliverable by Contractor and the date of 
payment therefor by the State in accordance with this Contract (including throughout the duration 
of any payment dispute discussions), su�jcct to lhe lenns and conditions contained herein, 
Contractor grants the State a royalty-free. non-exclusive, l imited license to use such Deli verable 
and to use any Contractor Materials contained therein in accordance with this Contract. 

7.3 . Subject to the terms of Section 10, Contractor shal l defend, indemnity and hold harmless the Slllte 
and its agents and employees, from and against any and al l c laims, costs, losses, damages, liabi lit ies. 
judgments and expenses (including without l imitation reasonable attorneys' fees) arising out of or 
in connection with any third party claim that the Contractor-provided products/services infringe. 
misappropriate or otherwise violate any third party intellectual property rights. Contractor shall n<>t 
enter into any settlement involving third party claims that contains any admission of or stipulation 
to any guilt, fault, liabil ity or wrongdoing by the State or that adversely atlects the State's rights or 
interests, without the State's prior written consent. 

7.4 Without l imiting Contractor's obl igations under Section 5 .3, i f an infringement claim occurs, or if 
the State or the Contractor believes such a claim is l ikely to occur, Contractor (after consultation 
with the State and al no cost to the State): (a) shall proctrre for the State the right lo continue using 
the all�gedly infringing component or service in accordance with its rights under this Contract; or 
(b)i replace or modify the allegedly infringing component or service so that it becomes non
infringing and remains compliant with all applicable specifications.i

7.5 Except as otherwise provided herein, Contractor shall not acquire any right, title or interest 
(includlng any intellectual property rights subsist ing therein) in or to any goods.. Sofware, technical 
information, speci fications. dra.vdngs. records. documentation. data or any other materials 
(including any derivative works thereof) provided by the State to the Commctor. Notwithstanding 
anything to the contrary herein, the State may. in its sole and absolute discretion, grant the 
Contractor a license to such materials, subject to the terms of a separate writing executed by the 
Contractor and an authorized representative of the State as we ll as all required State approvals. 

7.6 Without limiting the get1erality of the foregoing, neither Contractor nor any of its subcontractors 
shall use any Software or technology in a manner that wi ll cause any patents, copyrights or other 
intellectual property which are owned or controlled by the State or any of its affiliates ( or for which 
the State or any of its subcontractors has received license rights) to become subject to any 
encumbrance or terms and conditions of any third party or open source license (i ncluding, without 
limitation, ariy open source license ! isled on hllp://www.opensource.org/licenses/alphabetical) 
(each an -�open Source Licenstf"). These rcstricEions. l imitations. exclusions and condit ions shalt 
apply even if the State or any of its subcontractors becomes aware of or fails to act i n  a manner to 
address any violation or failure 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 shall be construed as 
intending to cause any patents, copyrights or other intellectual  property that arc owned or controlled 
by the State (or for which the State has recei ved license rights) to become subject to any 
encumbrance or terms and condilions of any open source license. 
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7.7 The Cont ractor shall report to the Department, promptly and in written detail, each notice or claim 
of copyright infringement received by the Contractor with respect to all Deliverables delivered 
under this Contract. 

7.8 The Contractor shall not affix (01· perm it any thi rd party to affix), without the Department's consent, 
any restrictive markings upon any Deliverables that arc owned by the State, and if such markings 
arc affixed, the Department shall have the right at any time to modify, remove, obliterate, or ignore 
such warnings. 

8. Confidential or Proprietary Information and Documentation 
8. ta Subject to the Maryland Publ ic Information Act and any other applicable laws including, withouta

li mitation, HIPAA, the HI-TECH Act, and the Maryland Medical Records Act and regulationsa
promulgated pursuam thereto, all confidential or proprietary information and documentationa
relating to either party (includ ing without limitation, any information or data stored within thea
Comractor's computer systems or cloud infrastructure, if appl icable) shall be held in confidence by 
the other party. Each party shall, however. be permitted to disclose, as provided by and consistenta
with applicable law. relevant confidential information to its officers, agents, and Contractora
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 confident iala
information is to be disclosed shall be advised by Contractor provided that each officer, agent, anda
Contractor Personnel 10 whom any of  the State's confidential information is to be disclosed shalla
be advised by Contractor of the obligat ions hereunder. and bound by, confidentiality at least asa
restrictive as those of set forth in this Contract .a

8.2 The provisions of this section shall not apply to infonnation that : (a) is lawfully in tl1e publica
domain; (b) has been independently developed by the other party without violat ion of this Coniract;a
(c)awas already rightfully in the possession of such party ; (d) was supplied to such party by a thirda
party lawfully in possession thereof and legally permitted to further disclose the information; or (e)a
which such party is required to disclose by law.a

9. Loss of Data 

9.a1a In the event of loss of any State data or records where such loss is due to the act or omission of thea
Contractor or any of its subcontractors or agents. !he Contractor shall be responsible for restoringa
or recreating, as applicable, such lost data in the manner and on the schedule set by the Contracta
Manager. The Contractor shall ensure that all data is backed up and recoverable by the Comractor.a
At no time shall any Contractor actions (or any fai lures to act when Contractor has a duty to act)a
damage or create any vulnerabili ties in data bases, systems, platforms. and applications with whicha
the Contractor is vrmrking hereunder.a

9.2 In accordance with prevailing federal or state law or regulat ions, the Contractor shall report the lossa
of non-public data as directed in RFP Section 3. 7.a

9.3 Protection of data and personal privacy (as further described and defined in RFP Section J.8) shalla
be an integral part of the business activities of the Contractor to ensure there is no inappropriate ora
unauthori7.ed 1tse of State informat ion at any time. To this end, the Contractor shall safeguard t hea
confidentiality, integrity and availabi lity of State information and comply with the conditionsa
identified in RFP Section 3.7.a

10. Indemnification and Notification of Legal Requests 

I 0.a1 At its sole cost and expense, Contractor shal l (i) indemnify and hold the State, its employees anda
agents harmless from and against any and all claims, demands. actions, su its, damages. liabilities, 
losses, settlements,aj udgments, costs and expenses (i ncluding but not l imited to attorneys ' fees and 
costs), whether or nm involving a third party claim, which arise out of or relate to the Contractor' s, 



or any of ils subcontractors·, performance uf !his Ct>ntract and ( i i) cooperate, assist, and consult 
with the State in the defense or investigation of any such claim. demand. action or suit. Contractor 
shall not enter into any settlement involving third parly claims that contains any admission of or 
stipulation 10 any guilt, fault, liability or wrongdoing by the State or that adversely affects too State's 
rights or interests, without the State's prior wrinen consent. 

I 0.2 The State has no obi igation: (i) to provide legal counsel or defense to the Contractor or its 
subcontractors in the event that a suit ! claim or action of any charactt:r is brought agai nst the 

Contractor or its subcontractors as a result of or relating to the Contractor's obligations or 
performance under this Contract� or (i i) to pay any judgment or settlement of any such suit, claim 
or action. Notwithstanding the foregoing, the Contractor shal l prompt ly 11oti fy the Procurement 
Officer of any such claims, demands, action,. or suits. 

1 0.3 Nolification of Legal Requests. In the event the Contractor receives a subpoena or other validly 
issued administrative or judicial process, or any discovery request in connection with any litigation, 
requesting State Pre-Existing Intellectual Property, of other information considered to be the 
property of the State, including but not l imited to State data stored with or otherwise accessible by 
the Contractor, the Contractor shall not respond to such subpoena. process or other legal request 
without first notifying the State, unless prohibited by law from providing such notice. 111c 
Contractor shall promptly notify the State of such receipt providing the State with a reasonable 
opportunity to intervene in the proceeding before the time that Contractor is required 10 comply 
with such subpoena. other process or discovery request. 

1 1. Non-Hiring of Employees 

No official or employee of the State. as defined under Md. Code Ann .. General Provisions Article,i
§ 5- 1  O I ,  whose duties as such official or employee include matters relating to or affecting thei
subject matter of this Contract, shall, during the pendency and term of this Contract and whilei
serving as an official or employee of the State, become or be an employee of the Contractor or anyi
entity that is a subcontractor on this Contract.i

12. Disputes 

This Contract shall be subject to the provisions of Md. Code Ann., State Finance and Procurementi
Article, Title 1 5, Subtitle 2, and COMAR 2 1 . 1 0  (Administrati ve and Civil Remedies). Pendingi
resolution of a claim, the Contractor shall proceed dil igently with the performance of the Contracti
in accol'dance with \he rr0t:-uremcm Onicer's decision. Unkss a less.er period is provided byi
applicable statute, regulation. or the Contract, the Contractor must file a written notice of claimi
with the Procurement Officer within thirty (JO) days after the basis for the claim is known or shouldi
have been known, whichever is earl ier. Contemporaneously with or within thirty (30) days of thei
fi l ing of a notice of claim. but no later than the date of final payment under too Contract, thei
Contractor must submit to the Procurement Officer its written claim containing the informationi
specified in COMA R 2 1 . 10.04.02.i

13. Mnryland Lnw Prevails 

1 3 . 1  Thi s Contract shall be construed, interpreted, and enforced according to the laws of the State of 
Maryland. 

1 3 .2 The Maryland Uniform Computer Information Transactions Act (Commercial Law Anick. 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 

·ihereunder.i

1 3 .3 Any and all references to the Maryland Code, annotated and contained in lhis Contract shall be 
construed to refer to such Code sections as are from t ime to time amended. 
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14. Nondiscrimination in Employment 

The Contractor agrees: (a) not to discriminate in any manner against an employee or applicant forr
employment because of race, color. religion, creed. age, sex, sexual orientation, genderr
identification, marital status, national origin, ancestry, genet ic information. or any otherwiser
unlawful use of characteristics. or disability of a qual ified individual with a disability unrelated inr
nature and extent so as to reasonably preclude the perfonnance of the employment, or ther
individual's refusal to submit 10 a genetic test or make available the results ofra genetic test; (b) tor
include a provision similar to that contained in subsection (a), above, in any underlying subcontractr
except a subcontract for standard commercial supp! ic-s or raw materials; and (c) to post and 10 causer
subcontractors to post in conspicuous places available to employees and applicants forr
employment. notices sett ing forth the substance of this clause. 

15. Contingent Fee Prohibition 

The Contractor warrants that it has not employed or retained any person, pa1111crship, corporation.r
or other entity. other than a bona fide employee or agent work ing for the Contractor to solicit orr
secure the Contract, and that the Contractor has nol paid or agreed to pay any person, pa11nership.r
corporation, or other entity. other than a bona tide employee or agent, any fee or any otherr
consideration contingent on the making of this Contract.r

16. Non-Availability of Funding 

If the General Assembly fails to appropriate funds or if funds arc not otherwise made available forr
continued performance for any fiscal period of this Contract succeeding the first fi scal period. thisr
Contract shall be canceled automatically as of the beginning ofthe fiscal year for which funds werer
not appropriated or otherwise made avai lable; provided, however, that this will not affect either ther
State ' s  or lhe Contractor's rights under any termination clause in this Contract. The effrct ofr
termination of the Contract hereunder wil l  be to discharge both the Contractor and the State fromr
future perfonnance of the Contract., but not from their rights and obl igations existing at the time ofr
tennination. The Contractor shall be reimbursed for the reasonable value of any nonrecurring costsr
inc.urrcd but not amortized in the price of the Contract. The State shal l  not ify the ConlrJ.ctor as soon 
as it ha_s knowledge that funds may not be available for the continuation of thi s Contract for eachr
succeeding fiscal period beyond the first.r

17. Termination for Default 
lfthe Contractor fails to fulfil l its obligations under this Contract properly and on time, or otherwiser
violates any provi sion of the Contract, the State may terminate the Contract by written not ice to ther
Contractor. The notice shall specify the acts or omissions relied upon as cause for termination. Allr
finished or unfinished work provided by the Contractor shall, at the State's option, become ther
State's property. The State shall pay the Contractor fair and equitable compensation for ,mtisfoctoryr
performance prior to receipt of notice of terminat ion, less the amount of damages caused by ther
Contractor's breach. lfrthc damages are more than the compensation payable to the Contractor, ther
Contractor wi ll remain l iable after termination and the State can affinnatl vely collect damages.r
Termination hereunder, including the termination of the rights and obligations of the parties, shallr
be governed by the provisions of COMAR 2 1 .07.0 1 . 1 r18.r

18. Termination for Convenience 

The pcrfonnance of work under thi s  Contract may be terminated by the State in accordance withr
this clause in whole, or from t ime to time in part, whenever the State shall determ ine that suchr
termination is in the best interest of the State. The State will pay all reasonable costs associatedr
with this Contract that the Contractor ha, incurred up 10 the date of termination, and all reasonabler
costs associated with termination of the Contract. However, the Contractor shall not be reimbursedr



23. 

for any anticipatory profits that have not bt'Cll earned up to the date of termination. Termination 
hereunder. including the detennination of the rights and obl igations of the parties, shal l be governed 
by the provisions of COMAR 2 1 .07.0 1 . 1 2A (2). 

19. Delays and Extensions of Time 

19. l The Contractor agrees to prosecute the work continuously and diligently and no charges or claimsa
for damages shall be made by it for any delays or hindrances from any cause whatsoever during the 
progress of ru1y portion of the work speci fied in this Contract 

l 9.2 'Time extensions wHl be granted only for excusable delays that arise from unfores<..--eable causes 
beyond the control and without the fault or negl igence of the Contractor, including but not restricted 
to, acts of God, acts of the public enemy, acts of the State in either its sovereign or contractual 
capacity, acts of another Contractor in the performance of a conn·act with the State, fires, floods. 
epidemics

1 
quarant ine restrictions., strikes. freight embargoes� or delays of subcontractors or 

suppliers arising from unforeseeable causes beyond the control and without the fault or negl igence 
of either the Contractor or the subcontractors or suppliers. 

20. Suspension of Work 

The State unilaterally may .order the Contractor in writ ing to suspend, delay, or interrupt all or a,iya
part of its perfomiance for such period of time as the Procurement Officer may determine to bea
appropriate for the convenience of the State.a

2 1. Pre-Existing Regulations 

In accordance with the provisions of Section l l �206 of the State Finance and Procurement Article. 
Annotated Code of Maryland, the regulations set forth in Title 21 of the Code of Marylanda
Regulations (COMAR 2 1) in effect on the date of execution of this Contract arc applicable to thisa
Contract.a

22. Financial Disclosure 

The Contractor shall comply with the provisions of Section 1 3-22 l of the State Finance anda
Procurement Article of the Annotated Code of Maryland, which requires that every business thata
enters into contracts, leases, or other agreements ,vith the State or its agencies during a calendara
year under which the businc'Ss is to receive in the aggregate, S 1 00,000 or more, shall within 30 daysa
of the time when the aggregate value of these contracts, leases or other agreements reachesa
S I  00,000, file with the Secretary of State of Maryland certain specified information to includea
disclosure of beneficial ownership of the business ,a

Political Contribution Disclosure 

The Contractor shall comply with Elect ion Law Article, Title 14, Annotated Code of Maryland,a
which requires that every person that enters into a procurement contract with the State, a county,a
or a municipal corporation, or other political subdivision of the State, during a calendar year ina
which the person receives a contract wi1h a governmental entity in the amount of$200,000 or more,a
shall fi le with the State Board ofE!ectionsstatements disdosing: (a) any contribut ions made duringa
the reporting period to a candidate for elective office in any primary or general election; and (b)a
the name of each candidate to whom one or more contributions in a cumulati ve amount of $500 ora
more were made during the reporting period. The statement shall be filed with the State Board ofa
Electi ons: (a) before execution of a contract by the State, a county. a municipal corporation, ora
other political subdivision of the SL1te, and shal I cover the 24 months prior to when a contract wasa
awarded; and (b) if the contribution is made after the execution of a contract, then twice a year,a
throughout the contract term, on or before: (i) May 3 1 ,  to cover the six (6) month period endinga
April 30; and (ii) November 30, to cover the six (6) month period ending October 3 1 .  Additionala



information is available on the State Board of Elections website: 
h!1p_;J/www.elections.state.md.t!��Il,!!)f)aign fimutceiindex. htmJ. 

24. Retention of Records 

The Contractor and subcontractors shall retain and maintain all records and documents in any wayt
relating to this Contract for (i) three (3) years after final payment by the State hereunder, or (ii) anyt
applicable federal or State retention requirements (such as HIPAA) or condition of award,t
whichever is longer, and shall make them available for inspection and audit by authorizedt
representatives of the State, as designated by the Procurement Officer, al all reasonable times. Thet
Contractor shall provide copies of all documents requested by the State, including, but not limitedt
to itemized billing documentation containing the dates, hours spent and work performed by thet
Contractor and its subcontracmrs under the Contract. All records related in any way to the Contractt
are to be retained for the entire time provided under this section.t

2S. Right to Audit 

25. I The State reserves the right. at its sole discretion and at any time, to perfonn an audit of thet
Contractor's performance under this Contract. An audit is defined as a planned and documentedt
independent activity performed by qualified personnel, including but not limited to State and federalt
auditors, to detennine by investigation, examination. or evaluation of objective evidence from data,t
statements. records, operations and performance practices (financial or otherwise) the Contrnctor·st
compliance with the Contract, including but not limited lo adequacy and compliance witht
established procedures and internal controls over the services performed pursuant to the Contract.t

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 I 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 any record related to the services 
performed pursuant to the Contract. The Contractor agrees to fully cooperate and assist in any audit 
conducted by or on behalf of the State. including, by way of example only, making records and 
employees avai !able as. where, and to the extent requested by the State and by assisting the auditors 
in reconciling any audit variances. Contractor shall not be compensated for providing any such 
cooperation and assistance. 

25.3 The right to audit shall include any of the Contractor's subcontractors including but not limited to 
any lower tier subcontractor(s). The Contractor :s-hiill t;f1.Slff-t; the Dcpartm�nt has the right t{) audit 
such subcontractor(s). 

26. Compliance with Laws 

The Contractor hereby represents and warrants that:t

a.t It is qualified to do business in the State and that it will take such action as. from time to timet
hereafter, may be neces..�ary to remain so qualified;t

b. (t is not in arrears with respect to the payment of any monies due and owing the State, or any 
department or unit thereof, including but not limited to the payment of taxes and employeet
benefits, and that it shall not become so in arrears during the Term;t

c.t lt shall comply with all federal. State and local laws, regulations. and ordinances applicable tot
its activities and obligations under this Contract; andt

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

27. Cost and Price Certification 



27.1 The Contractor. by submitting cost or price information cc1tifies that, to the best of its knowledge. 
the information submitlcd is accurate, complete, and current as of the date of its Proposal. 

27.2 The price under this Contract and any chang.e order or modification hereunder, including profit or 
fee, shall be adjusted 10 exclude any significant price increases occurring because the Contractor 
furnished cost or price information which, as of the date of its Prop<.-..sal. was inaccurate. incomplete. 
or not current. 

28.t Subcontracting; Assignmentt

The Contractor may not subcontracr any of its obligations under this Contmct without obtaining 
the prior written approval of the Procurement Officer, nor may the Contractor assign this Contractt
or any of its rights or obligations hereunder, without the prior written approval of the Procurementt
Officer, each at the State's sole and absolute discretion; provided, however, that a Contractor mayt
assign monies receivable under a contract atier written notice to the State. Any subcontracts shallt
include such language as may be required in various clauses contained within this Contract.t
exhibits. and attachments. The Contract shall not be assigned until all approvals. documents. andt
affidavits are completed and properly registered. The State shall not be responsible for fulfillmentt
of the Contractor's obligations t'o its subcontractors. 

29.t Limitations of Liabilityt

29. l Contractor shall be liable for any loss or damage to the State occasioned by the acts or omissionst
of Contractor, its subcontractors. agents or employees as follows: 
(a)t For infringement of patents, trademarks, trade secrets and copyrights as provided in Section 7t

"Patents, Copyrights, Intellectual Property" of this Contract;t

(b)t Without limitation for damages for bodily injury (including death) and damage to real propertyt
and tangible p"rsonal property; andt

(c)tFor all other claims. damages. loss, costs, expenses, suits or actions in any way related to thist
Contract and regardless of the basis on which the claim is made, Contractor's liability shall bet
unlimited.t

(d)t In no event shall the existence of a subcontract operate to release or reduce the liability oft
Contractor hereunder. For purposes of this Contract, Contractor agrees that all subcontractorst
shall be held to be agents of Contractor.t

29.2 Contractor's indemnification obligations for Third party claims arising under Section 6 
("Indemnification") of this Contract are included in tl1is limitation of liabilily only if the State is 
immune from liability. Contractor's indemnification liability for third party claims arising under 
Section 6 of this Contract shall be unlimited if the State is not immune from liability for claims 
arising under Section 6. 

29.3, In no event shall the existence ofa subcontract operate to release or reduce the liability of Contractor 
hereunder. For purposes of this Contract, Contractor agrees that it is responsible for performance 
of the services and compliance with the relevant obligations hereunder by its subcontractors. 

30.t Commercial Nondiscriminationt

30- 1 As a condition of entering into this Contract, Contractor represents and warrants that it will complyt
with the State's Commercial Nondiscrimination Policy, as described under Title 19 of the State 
Finance and Procurement Article oft he Annotated Code of Maryland. As part of such compliance. 
Contractor may not discriminate on the basis of race, color, religion, ancestry. national origin, sex, 
age, marital status. sexual orientation, sexual identity, genetic info,mation or an individual's refusal 
to submit to a genetic test or make available the results of a genetic test or on the basis of disability. 
or otherwise unlawful fonns of discrimination in the solicitation, selection, hiring, or commercial 



treatment of  subcontractors, vendors, suppllers, or commercial cusromers, nor shall Contractor 
retaliate against any person for reporting instances of such di scrimination. Contractor shall provide 
equal opportunity for subcontractors. vendors, and suppliers to part icipate in all ofits public sector 
and private sector subcontract ing and supply opportunities, provided that this clause does not 
prohibit or limit lawful efforts to remedy the effects of marketplace discri mination that have 
occurred or arc occurring in the marketplace. Contractor understands that a material violation of 
this clause shall be considered a material breach of this Contract and may result in termination of 
this Contract, d isqualification of Contractor from participating in State contracts, or other sanctions. 
This clause is not enforceable by or for the benefit ot: and creates no obligation to, any third party. 

30.2 As a condition of entering into this Contract, upon the request of the Commission on Civil Rights, 
and only after the filing of a complaint against Contractor under Title 1 9  of tlic State finance and 
Procurement Article of the Annotated Code of Maryland, as amended from time to time. Contractor 
agrees to provide within 60 days after the request a complete list of the names of all subcontractors, 
vendors, and suppliers that Contractor has used in the past four ( 4) years on any of its contracts that 
were undertaken within the State of Maryland, inc luding the total dollar amount paid by Contractor 
on each subcontract or supply contract. Contractor further agrees to cooperate in any i,westigation 
,conducted by the State pursuant to the State Commercial Nondiscrimination Pol icy as set forth 
under Title 1 9  of the State Finance and Procurement Article of the Annotated Code of Maryland, 
and to 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 
resul t in Contract termination, disqualification by the State from participating in State contracts, 
and other sanctions. 

30.3 The Contractor shall include the language from 30. 1 .  or simi lar c lause approved in writ ing by the 
Department, in all subcontracts. 

31.  Prompt Pay Requirements 
J I . I  I f  the Contractor withholds payment ofan undisputed amount to its subcontractor, the Department. 

at its option and in its sole discretion, may take one or more of the followi ng actions: 

(a)cNot process further payments to the Contractor until payment to the subcontractor is verified;c

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

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

(d)c Place a payment for an undisputed amount in an interest-bearing escrow account; orc

(e) Take other or further acti,ms as appropriate to resolve the withheld payment.c

J 1 .2 An "undisputed amount" means an amount owed by the Contractor to a subcontractor for which 
there is no good faith dispute, Such Hundisputed amounts" include, without limitation: (a) retainage 
which had been withheld and is, by the terms of the agreement between the Contractor and 
subcontractor, due to be distributed to the subcontractor; and (b) an amount withheld because of 
issues arising out of an agreement or occurrence unrelated to the agreement under which the amount 
is withheld. 

3 1 .3 An act, failure 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 31. 
may not : 

(a)c Affect the rights of the contracting parties under any other provision of law;c



(b)oBe used as evidence on the merits of a dispute between the Oepanment and the Contractor ino
any other proceeding; oro

(c)o Result. in liability against or prejudice the rights of the Departmento

J 1.4 The remedies enumerated above are in addition to those provided under COMAR 21.11.0J. IJ with 
respect to subcontractors that have contracted pursuant to the MOE program. 

31.5 To ensure compliance with certified MBE subcontract participation goals. the Department may, 
consistent with COMAR 21. l 1.03.13, take the following measures: 

(a)oVerify that the certified MO Es listed in the MOE participation schedule actually are performingo
work and receiving compensation as set fonh in the MOE pm1icipation schedule. Thiso
verification may include, as appropriate:o

i.o Inspecting any relevant records of the Contractor;o

ii.o Inspecting the jobsite; ando

iii.o Interviewing subcontractors and workers.o

Verification shall include a review of: 

i. The Contractor's monthly report listing unpaid invoices over thirty (30) days old from 
cenified MOE subcontractors and the reason for nonpayment; and 

ii.o The monthly report of each certified MOE subcontractor, which lists payments receivedo
from the Contractor in the preceding thirty (30) days and invoices for which theo
subcontractor has not been paid.o

(b)o If the Department determines that the Contractor is not in compliance with certified MOEo
participation goals, then the Department will notify the Contractor in writing of its findings,o
and will require the Contractor to take appropriate corrective action. Corrective action mayo
include, but is not limited to. requiring the Contractor to compensate the MOE for worko
performed as set forth in the MOE participation schedule.o

(c)o If the Department determines that the Contractor is in material noncompliance with MOEo
Contract provisions and refuses or fails to take the corrective action that the Departmento
requires, then the Department may:o

i.o Terminate the Contract;o

ii.o Refer the matter to the Office of the Attomey General for appropriate action; or 

iii. Initiate any other specific remedy identified by the Contract, including the contractualo
remedies required by any applicable laws, regulations. and directives regarding theo
payment of undisputed amounts.o

(d)oUpon completion of the Contract, but before final payment or release of retainage or both, theo
Contractor shall submit a final report, in affidavit fonn under the penalty of perjury, of allo
payments made to, or withheld from, MBE subcontractors.o

32.o Lh·in� Wageo

If a Contractor subject to the Living Wage law fails to submit all records required under COMARo
21 . 11. l 0.05 to the Commissioner of Labor and Industry at the Department of Labor, Licensing ando
Regulation, the Department may withhold payment of any invoice or retainage. The Departmento
may require certification from the Commissioner on a quarterly basis that such records were 
properly submined.o

33.o Use of Estimated Q,rnntiticso

https://21.11.0J


Unless specifically indicak'<l otherwise in the State's solicitation or other control ling documents 
related to the Scope of Work, any sampk amounts provided arc estimates only and the Department 
docs not guarantee a minimum or maximum number of units or usage in the performance of this 
Contract. 

34. Risk of Loss; Transfer of Tille 

Risk of loss for conforming supplies, equipment, materials and Deliverables furnished to the Stateu
h�reunder shall remain with the Contractor unt il such suppl ies, equipment, materials andu
Del iverables are received and accepted by the State, fol lowing which, title shal l pass to the State.u

35. Effect of Contractor Bankruptcy 

All rights and licenses granted by the Contractor under this Contract are and shal l be deemed to beu
rights and licenses to "intel lectual property," and the subject matter of this Contract, includ ingu
services, is and shall be deemed to be "'embodiments of intellectual property" for purposes of andu
as such terms are used and interpreted under § 365(n) of the United States Bankruptcy Codeu
("Code") ( 1 u1 U.S.C. § 365( 11) (20u1u0)). The State has the right to exercise all rights and electionsu
under the Code and all other applicable bankruptcy. insolvency and similar laws with respect tou
this Contract (including all executor)' statement of works). Without l imit ing the generali ty of theu
foregoing, if the Contractor or its estate becomes subject to any bankruptcy or similar proceeding:u
(a)usubject to the State's rights of election, all rights and licenses granted to the State under thisu
Contract shall continue subject 10 the respective terms and conditions of this Contract; and (bl theu
State shall be entit led to a complete duplicate of (or complete access to, as appropriate) al l suchu
inte l lectual property and embodiments of intel lectual property , and the same, if not already in theu
State's possession. shall be promptly delivered to the State, unless the Contractor elects to and doesu
in foci continue to perform al l of its obl igations tuider this Contract.u

36. Miscellaneous 

36. l Any provision of this Contract which contemplates performance or observance subsequent to anyu
termination or expiration of this Contract shal l survive termination or expi ration of this Contract 
and continue in full force and effect. 

36.2 ff any term contained in this Contract is held or finally determined to be invalid, i l legal, or 
unenforceable in any respect. in whole or in  part. such term shall be severed from this Contract. and 
the remaining terms contained herein shall continue in full force and effccl. and shall 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 shal l not be 
deemed to control or affect the meaning or construction of any provision of this Contract. 

36.4 This Contract may be executed in any number of counterparts, each of which shall be deemL'li an 
original, and all of which together shall constitute one and the same instrument. Signatures provided 
by facsimile or other electronic means, e,g, and not by way of limitation, in Adobe .PDF sent by 
electronic mail, shall be deemed to be original signatures, 

37. Contract Manager and Procurement Officer 

37. ! 111e State representat ive for thi s Contract who is pri mari ly responsible fo1· Contract administration 
functions� including issuing written direction. i nvoice approval, monitoring this Contract to ensure 
compliance with thc tcnns and conditions of the Contract, monitoring MBE and VSBE compliance, 
and achieving completion of the Contract on budget. on time, and wlthin scope. TI1e Contract 
Manager may authorize in writing one or more State representatives to act on behalf of the Contract 
Manager in the performance of the Contract Manager's responsibilities. The Department may 
change the Contract Manager at any time by written notice to the Contractor. 



37.2 The Procurement Officer has responsibilities as detailed 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 time by written notice to the Contractor. 

38.o Noticeso

All notices hereunder shall be in writing and either delivered personally or sent by certified oro
registered mail, postage prepaid. as follows:o

If to the State: 

Gregory Dennis, Contract Manager 

Department Of General Services 

45 Calvert Street, 2"' Floor 

Annapolis. MD 21401-1907 

Phone Number: 410-260-7430 

E-Mail: gregory.dcnnis@maryland.govo

With a copy to: 

Gregory Dennis, Contract Manager 

Department Of General Services 

4 5 Calvert Street, 2"' Floor 

Annapolis, MD 21401-1907 

Phone Number: 410-260-7430 

E-Mail: gregory.dennis@maryland.govo

lfto the Contractor: 

RSM, LLP 

100 International Drive. Suite 1400, 

Baltimore, MD 21202 

Attn: ________ 

39.o Liquidated D:imagcs for �-tBEo

39.1 The Contract requires the Contractor to comply in good faith with the MBE Program and Contracto
provisions. The State and the Contractor acknowledge and agree that the State will incur damages, 
including but not limited to loss of goodwill. detrimental impact on economic development, and 
diversion of internal staff resources, if the Contractor docs 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 might reasonably be anticipated to accrue as a result of such 
lack of compliance arc difficult to ascertain with precision. 

mailto:gregory.dennis@maryland.gov
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40.o

39.2 TI1erefore. upon issuance of a wrinen determination by the State that the Contractor failed to comply 
in good faith with one or more of the specified MBE Program requirements or MBE Contract 
provisions, the Contractor shall pay liquidated 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 
liquidated damages owed. The Contractor further agrees that for each specified violation, the agree,1 
upon liquidated damages arc reasonably proximate to the loss tl1e State is anticipated to incur as a 
result of such violation. 

(a)o Failure to submit each monthly payment report in full compliance with COMARo
21.11.03.138 (3): S(to be determined by requesting agency and entered into theo
TORFP/TOA) per day until the monthly repo,1 is submined as required.o

(b)o Failure to include in its agreements with MBE subcontractors a provision requiringo
submission of paymem reports in full compliance with COMAR 21.11.03.13B (4): $(to beo
determined by requesting agency and entered into the TORFP/fOA) per MBEo
subcontractor.o

(c)o Failure to comply with COMAR 21.1 L03.12 in terminating. canceling, or changing theo
scope of work/value of a conlracl with an MBE subcontraclor and amendment of the MBEo
participation schedule: the difference between the dollar value of the MBE participationo
commitment on the MBE participation schedule for that specific MBE firm and the dollaro
value of the work performed by that MBE firm for the Contract.o

(d)o Failure to meet the Contractor's total MBE participation goal and sub goal commitments:o
the difference between the dollar value of the total MBE participation commitment on theo
MBE participation schedule and the MBE participation actually achieved.o

(e)o Failure to promptly pay all undisputed amounts to an MBE subcontractor in fullo
compliance with the prompt payment provisions of the Contract: $(to be determined byo
requesting agency and entered into the TORFP/rOA) per day until the undisputed amounto
due to the MBE subcontractor is paid.o

39.3 Notwithstanding the assessment or availability of liquidated damages. the State reserves the right 
to terminate the Contract and exercise any and all other rights or remedies which may be available 
under the Contract or Law. 

Parent Company Guaranlee (If applicable)o

Not Applicable 



41. Compliance with federal Health Insurance Portability and Accountability Act (HlPAA) and 
State Confidentiality Law 

IIIPAA clauses do not apply to this Master Contract but may apply to TORFP issued under this Master 
Contract. 






