AUDIT SERVICES FOR STATE EMPLOYEE AND RETIREE BENEFITS -
PROGRAM CONTRACT o
'CATEGORY 1- MEDICAL BENEFIT PLAN AUDITS,
CATEGORY 3- MENTAL HEALTH/SUBSTANCE ABUSE BENEFITS PLAN -
AUDITS; AND
CATEGORY 4-PRESCRIPTION DRUG BENEFITS PLAN AUDITS

THIS CONTRACT is made this 20T dayof Dec.. 2010 by and
between Thomson Reuters (Healthcare) Inc. and the MARYLAND DEPARTMENT OF

BUDGET AND MANAGEMENT.

N CONSIDERATION of the promises and the covenants herein contained, the
parties agree as follows: :

1. Definitions
In this Contract, the following words have the meanings indicated:

1.1 “Contract” means this Contract for Audit Services for State Employee and Retiree
Benefits Program in Category 1-Medical Benefit Plan Audits Category, Category 3-
Mental Health/Substance Abuse Audits, and Category 4-Presecription Drug Benefits Plan .

- Audits.

1.4 “Contractor” means Thomson Reuters (Healthcare) whose principal business
address is 777 E. Eisenhower Parkway, Ann Arbor, Michigan 48108.

1.5 - “Contract Manager” means the individual identified in section 1.5 of the RFP or a
successor designated by the Department.

1.6  “Department” means the Maryland Department of Budget and Management.

1.7 “Financial Proposal” means the Contractor’s Best and Final Financial Proposal
for Categories |, 3 and 4, dated September 8, 2010.

1.8 “Procurement Officer” means the individual identified in section 1.5 of the RFP
or a successor designated by the Department.

1.9  “RFP* means the Request for Proposals for Audit Services for the State

Employees and Retirees Benefits Program, No. F10B0400010 dated April 26,2010 and
amended in Amendment 1, dated May 27, 2010, and Amendment 2, dated June 2, 2010.

1.10  “State” means the State of Maryland.

1.11  “Technical Proposal® means the Contractor’s Technical Proposal for Categories 1,
3 and 4, dated June 10, 2010 and as amended and supplemented through October
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01,2010,submitted by Healthcare Data Management and assumed by Thomson Reuters
(Healthcare) pursuant to an Assel Purchase Agreement dated August 31, 2010 and an
- Assignment and Novation Agreement dated September 8, 2010. ' :

2. SCOPEOF WORK

2.1 The Contractor shall provide audit services in connection with the Maryland State
Employees and Retirees Health and Welfare Benefits Program by auditing the contracts
.in Category 1-Medical Benefit Plan Audits Category, Category 3-Mental : .
Hedlth/Substance Abuse Audits, and Cateoory 4-Prescription Drug Benefits Plan Audlts .
" These services shall be provided in accordance with this Contract and the following -
exhibits, which are attached and incorporated herein by reference:

Exhibit A — The REP.
- Exhibit B —~ The Technical Proposal.
Exhibit C — The Financial Proposal.

Exhibit D — Contract Affidavit.

2.2 If there are ény inconsistencies between this Contract and Exhibits A, B, C, and
- D, the terms of this Contract shall control. If there is any conflict among the Exhibits,
Exhibit A shall control. :

23 The Procurement Officer may, at any time, by written order, make changes in the
work within the general scope of the Contract. No other order, statement or conduct of
the Procurement Officer or any other person shall be treated as a change or entitle the
Contractor to an equitable adjustment under this section. Except as otherwise provided in
this Contract, if any change under this section causes an increase or decrease in the
Contractor’s cost of, or the time required for, the performance of any part of the work,
whether or not changed by the order, an equitable adjustment in the Contract price shall
be made and the Contract modified in writing accordingly. The Contractor must assert in
writing its right to an adjustment under this section within thirty (30) days of receipt of
written change order and shall include a written statement setting forth the nature and
cost of such claim. No claim by the Contractor shall be allowed if asserted after final
payment under this Contract. Failure to agree to an adjustment under this section shall be
a dispute under Article 8, Disputes. Nothing in this section shall excuse the Contractor
from proceeding with the Contract as changed.

3. TIME FOR PERFORMANCE

The Contractor shall begin providing services under Lhis Contract upon the later of
execution by.the Department or April I, 2011. Unless terminated earlier as provided in-
this Contract, the Contractor shall continue to provide services through the successful
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performance and completion of five (5) audit cycles, covering the five (5) plan years
occurring from July 1, 2010 through June 30, 2015. Such services shall be provided on

the schedule pr0v1ded in'the RFP and the Technical Proposal. .

4. CONSIDERATION AND PAYMENT

- 4:1 In consideration of the satisfactory performance of the work set forth in this Contract,
the Departmient shall pay-the Contractor in accordance with the terms of Exhibits A and .
C. Except with the express written consent of the Procurement Officer, payment to the
Contractor for the services required pursuant.to this Contrdct shall not exceed an .
aggregate $ 2,751,989 during the entire term of this Contract, allocated as follows:

(a) $1,992,044 for fixed fee services and a NTE $100,000 for any potentlal

optional audit services for Category 1-Medical Benefit Plan Audits,
(b) $258,828 for Category 3-Mental Health/Substance Abuse Audits, and

(9 $401,117 for Category 4-Prescription Drug Benefits Plan Audits

Such payment ceilings include the fixed fee services and any optional audit services
authorized by the State. :

4.2  Invoices must be provided in the format and on the schedule identified in the
RFP Each invoice must reflect the Contractor’s federal tax identification number, which
LA The Contractor’s e-MarylandMarketplace identification number is
301 B&Z Payments to the Contractor pursuant to this Contract shall be made no later
than 30 days after the State’s receipt of a proper invoice from the Contractor. Charges
for late payment of invoices, other than as prescribed by Title 15, Subtitle 1, of the State
Finance and Procurement Article, Annotated Code of Maryland, as from time to time
amended, are prohibited. The final payment under this Contract will not be made until
after certification is recetved from the Comptroller of the State that all taxes have been

paid.

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

pursuant to this Contract

4.4 - Electronic funds transfer will be used by the State to pay the Contractor for this
‘Contract and any other State payments due Contractor unless the State’s Comptroller

Office grants the Contractor an exemption.

4.5 Progress Payments.
(a) All payments for services under this Agreement are progress payments only and

dependent upon the Department’s final acceptance of the work. Contractor shall not
be entitled to retain any payments unless the State accepts the final audit report.

Page 3 of 14



Progress payments shall be tied to tangible work has been performed that is at least as
valuable to the State as the requested payment amount. The accomplishment of
tangible work is not the same as merely accruing hours of effort expended and
amounts paid for materials. Rather, it means the completion of work that can be
reasonably quantified, and that would not have to be redone by the State -or another
contractor if, for any reason, the contract would terminate as of the end of the perlod
for which the bill has been submitted. . : T

(b) Examples of such tangible work include tests completed SdtledCtOI‘lly : recmds :
entered into a deliverable database, deliverable document sections completed,. site
surveys performed and documented, and documented interviews conducted with
personnel that possess information or expeértise essential to the task. In the event the
State does not accept any work or audit report and requests Contractor repay all or a
portion of the progress payments made hereunder, upon receipt by the State of such
payments, the State will return all deliverables associated with such payments to .

Contractor.
5. RIGHTS TO RECORDS

5.1  The Contractor agrees that all documents and materials, including but not limited
to, reports, drawings, studies, specifications, estimates, tests, maps, photographs, designs,
graphics, mechanical, artwork, computations and data prepared by the Contractor for
purposes of this Contract shall be the sole property of the Department and shall be
available to the Department at any time. The Department shall have the right to use the
= same withput restriction and without compensation to the Contractor other than that
specifically provided by this Contract. Nothing in this Article 5 shall abrogate or transfer
any intellectual property rights of the Contractor in its proprietary information related to
its methodologies, methods of analysis, ideas, know-how, methods, techniques and skills
possessed prior to this Contract.

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

any necessary assignments.

5.3  The Contractor shall report to the Department, promptly and in written detail,
each notice or claim of copyright infringement received by the Contractor with respect to

all data delivered under this Contract.
5.4  The Contractor shall not affix any restrictive markings upon any data and if such

markings are affixed, the Department shall have the right at any time to modify, remove,
oblilerate, or ignore such warnings.
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6.  CONFIDENTIALITY

6.1 Subject to the Maryland Public Information Act and any other applicable laws,- -
including the Health Insurance Portability and Accountability Act, the Maryland -
Confldentlallty of Records Act and the implementing regulations promuloated pursuant
thereto, all confidential or proprietary information and documentation relating to-either
party (including without limitation, any information or data stored within the Contractor’s
computer systems)-shall be held in absolute confidence by the other party. Each party '
~ Shall, however, be permitted to disclose relevant confidential information to its officers; -

- agents-and employee% to the extent that such disclosure is necessary for the performance -
- of their duties under this Contract, provided the data may be collected, used,:disclosed,
stored and disseminated only as provided by and consistent with the law and the
confidentiality provisions of the RFP. The provisions of this section shall not apply to
information that (a) is lawfully in the public domain; (b) has been 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
possession thereof and legally permitted to further disclose the information; or (e) which

such party is required to disclose by law.

6.2  The Contractor shall notify the Department promptly of any request for
information, request for statement, or other similar request from any entity or
organization other than the Department if such request requires the Contractor to discuss
or disclose information related to this contract or gathered in the performance of this

Contract
7. Non-Hiring of Employees

No official or employee of the State of Maryland as defined under State Government
Article section 15-102, Annotated Code of Maryland, whose duties as such official or
employee include matters relating to or affecting the subject matter of this Contract shall,
during the dependancy and term of this Coniract and while serving as an official or
employee of the State become or be an employee of the Contractor or any entity that is a
subcontractor on this Contract.

8.  DISPUTES

This Contract shall be subject to the provisions of Title 15, Subtitle 2, of the State
Finance and Procurement Article of the Annotated Code of Maryland, as from time to
time amended, and COMAR 21.10 (Administrative and Civil Remedies). Pending
resolution of a claim, the Contractoy shall proceed diligently with the performance of the
Contract in accordance with the Procurement Officer’s decision. Unless a lesser period is
provided by applicable statute, regulation, or the Contract, the Contractor must filea -
written notice of claim with the Procurement Officer within 30 days after the basis for the
claim is known or should have been known, whichever is earlier. Contemporaneously

- with or within 30 days of the filing of a notice of claim, but no later than the date of final
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payment under the Contract, the Contractor must submit to the Procurement Officer its
written claim containing the information specified in COMAR 21.10.04.02.

9, MARYL.A'ND'LA-VV

This Contract shall be construed 1nterpreted and enforced according to the lawq of the e

State of Maryland
10, NONDISCR]M]NATION IN EMPLOYMENT

"The Contractor agrees: (a) not to discriminate in any manner against an employee or -
applicant for employment because of race, color, religion, creed, age, sex, marital status,
‘national origin, ancestry, or disability of a qualified individual with a disability; (b) to
include a provision similar to that contained in subsection (a), above, in any subcontract -
except a subcontract for standard commercial supplies or raw materials; and (c) to post
and to cause subcontractors to post in conspicuous places available to employees and
applicants for employment, notices setting forth the substance of this clause.

11. CONTINGENT FEE PROHIBITION

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

this Contract
12. NON-AVAILABILITY OF FUNDING

If the General Assembly fails to appropriate funds or if funds are not otherwise made
available for continued performance for any fiscal period 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 made available; provided,
however, that this will not affect either the State’s rights or the Contractor’s rights under
any termination clause in this Contract. The effect of termination of the Contract
hereunder will be to discharge both the Contractor and the State from future performance -
of the Contract, but not from their rights and obligations existing at the time of
termination. The Contractor shall be reimbursed for the reasonable 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 funds may not be available for the
continuation of this Contract for each succeeding fiscal period beyond the first.
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13. TERMINATION FOR CAUSE

If the Contractor f21119 to fulfill its obligations under this Contract properly and on time, or
- otherwise violates any provision of the Contract, the State may terminate the Contract by
written notlce to the Contractor. The notice shall specify the acts:or omissions relied-
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 of .
Maryland shall pay the Contractor fair and equitable compensation for satisfactory
performance prior to receipt of notice of termination, less the amount of damages caused
~ by the Contractor’s breach. If the damages are more than the compensation payable to
the Contractor, the Contractor will remain liable after termination and the State can
. affirmatively collect damages. Termination hereunder, including the termination of the
rights and obligations of the parties, shall be governed by the provisions of COMAR

21.07.01. llB
14.  TERMINATION FOR CONVENIENCE

The performance of work under this Contract may be terminated by the State .in
accordance with this clause in whole, or from time to time in part, whenever the State
shall determine that such termination is in the best interest of the State. The State will
pay all reasonable costs associated with this Contract that the Contractor has incurred up
to the date of termination, and all reasonable costs associated 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,
including the determination of the rights and obligations of the parties, shall be governed

by the provisions of COMAR 21.07.01.12 (A)(2).
15. DELAYS AND EXTENSIONS OF TIME

The Contractor agrees to perform the work under this Contract continuously and
diligently. No charges or claims for damages shall be made by the Contractor for any
delays or hindrances from any cause whatsoever during the progress of any portion of the
work specified in this Contract. Time extensions will be granted only for excusable
delays that arise from unforeseeable causes beyond the control and without the fault or
negligence 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 contract with the State, fires, floods, epidemics,
quarantine restrictions, strikes, freight embargoes, or delays of subcontractors or
suppliers arising from unforeseeable causes beyond the control and without the fault or
negligence of either the Contractor or the subcontractors or suppllers

16.  SUSPENSION OF Wom-\'
The State unifaterally may order the Contractor in writing to suspend, delay, or interrupt

all or any part of its performance for such period of time as the Procurement Officer or
Contract Manager may determine to be appropriate for the convenience of the State.
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17. PRE-EXISTING REGULATIONS

In accordance with the provisions of Section 11-206 of the State Finance and
Procurément Article, Annotated Code of Maryland, as from time to time amended, the
regulations set forth in Title 21 of the Codé of Maryland Regulations (COMAR 21) in
effect on the date.of execution of this Contract are applicable to this Contract. ~ -

"18.  FINANCIAL DISCLOSURE

The Contractor shall comply with the provisions of Section 13-221 of the State Finance
and Procurement Article of the Annotated Code of Maryland, as from time to time:

- amended, which requires that every business that enters into contracts, leases, or other -

. agreement with the State of Maryland or its agencies during a calendar year under which.
the business is to receive in the aggregate $100,000 or more, shall within 30 days of the
time when the aggregate value of these contracts, leases or other agreements reaches
$100,000, file with the Secretary of the State of Maryland certain specified information to
include disclosure of beneficial ownership of the business.

19.  POLITICAL CONTRIBUTION DISCLOSURE

The Contractor shall comply with the Election Law Article, Sections 14-101 through 14-
108, of the Annotated Code of Maryland, which requires that every person that enters
into contracts, leases, or other agreements with the State, a county or an incorporated
municipality or their agencies, during a calendar year under which the person receives in
the aggregate $100,000 or more, shall file with the State Board of Elections a statement
disclosing contributions in excess of $500 made during the reporting period to a
candidate for elective office in any primary or general election. The statement shall be
filed with the State Board of Elections: (1) before a purchase or execution of a lease or
contract by the State, a county, an incorporated municipality, or their agencies, and shall
cover the preceding two calendar years; and (2) if the contribution is made after the -
execution of a lease or contract, then twice a year, throughout the contract term, on: (a)
February 5, to cover the 6-month period ending January 31; and (b) August 5, to cover

the 6-month period ending July 31.

20. RETENTION OF RECORDS

The Contractor shall retain and maintain all records and documents in any way relating to
_ this Contract for six years after final payment by the State of Maryland under this
Contract or any applicable statute of limitations, whichever is longer, and shall make
them available for inspection and audit by authorized representatives of the State,
including the Procurement Officer or the Procurement Officer’s designee, at all
reasonable times. All records related in any way to'the Contract are to be retained for the

entire time provided under this section.
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21.  COMPLIANCE WITH LAWS
The Cont'ractor‘hergby,represents and warrants that:

A. It is qualified to do business in the State of Mziryland.and that it will take such
action as, from time to time hereafter, may be necessary to remain so qualified; '

B.  Itisnotin arrears with respect to the payrrient of any monies due and owing the
~ State of Maryland, or any department or unit thereof, including but not limited to the
payment.of taxes and employee benefits, and that it shall not become so in arrears during

the term of this Contract;

C. 1t shall comply with all federal, State and local laws, regulations, and ordinances
applicable to its activities and obligations under this Contract; and

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

papan

22 COST AND PRICE CERTIFICATION

By submitting cost or price information, the Contractor certifies to the best of its
knowledge that the information submitted is accurate, complete, and current-as of a
mutually determined specified date prior to the conclusion of any price discussions or
negotiations.

The price under this Contract and any change order or modification hereunder, including
profit or fee, shall be adjusted to exclude any significant price increases occurring
because the Contractor furnished cost er price information which, as of the date agreed

‘upon by the parties, was inaccurate, incomplete, or not current.

23.  LIVING WAGE -

23.1 A State contract for services valued at $100,000 or more may be subject to Title
18, State Finance and Procurement Article, Annotated Code of Maryland and

COMAR 21.11.10.

23.2 Contractors and Subcontractors subject to the Living Wage Law shall pay each
covered employee at least the minimum amount set by law for the applicable
Tier Area. [f Contractor is an out of state Contactor, this contract is deemed to

be a Tier | Contract.

23.3 The Contractor shall comply with Title 18, State Finance and Procurement
Article, Annotated Code of Maryland and COMAR 21.11.10, including the
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submission of payroll reports to the Commissioner of Labor and Industry and
the posting in a prominent and easily accessible place at the work site(s) of
covered employees a notice of the Living Wage Rates, employee rights under

“the law, and the name, address, and telephone number of the Commissioner.

- 234

The Contractor shall make any subcontractor on this Contract aware of the

Living Wage law requirements. -

24, COMMERCIAL NON-DISCRIMINATION

241

[\
P
\]

As a condition of entering into this. Contract, Contractor represents and warrants
that it will comply with the State’s Commercial Nondiscrimination Policy, as
described under Title 19 of the State Finance and Procurement Article of the
Annotated Code of Maryland. As part of such compliance, Contractor may not .
discriminate on the basis of race, color, religion, ancestry or national origin, sex,
age, marital status, sexual orientation, or on the basis of disability or other
unlawful forms of discrimination in the solicitation, selection, hiring, or
commercial treatment of subcontractors, vendors, suppliers, or commercial
customers, nor shall Contractor retaliate against any person for reporting
instances of such discrimination. Contractor shall provide equal opportunity for
subcontractors, vendors, and suppliers to participate in all of its public sector

and private sector subcontracting and supply opportunities, provided that this
clause-does not prohibit or limit lawful efforts to remedy the effects of
marketplace discrimination that have occurred or are 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, disqualification of Contractor from participating in -
State contracts, or other sanctions. This clause is not enforceable by or for the
benefit of, and creates no obligation to, any third party.

The Contractor shall include the above Commercial Nondiscrimination clause,
or similar clause approved by the Department of Budget and Management, in all

subcontracts.

As a condition of entering into this Contract, upon the Maryland Human
Relations Commission’s request, and only after the filing of a complaint against
Contractor under Title 19 of the State Finance and Procurement Article, 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 4 years on any of its contracts that
were undertaken within the state of Maryland, including the total dollar amount
paid by Contractor on each subcontract or supply contract. Contractor further
agrees to cooperate in any investigation conducted by the State pursuant to the -
State’s Commercial Nondiscrimination Policy as set forth under Title 19 of the

-State Finance and Procurement Article of the Annotated Code of Maryland, and

lo provide any documents relevant to any investigation that are requested by the
State. Conlractor understands that violation of this clause is a material breach

Page 10 of 14



. of this Contract and may result in contract termination, disqualification by the -
~State from participating in State contracts, and other sanctions.

25. . SUBCONTRACTING; ASSIGNMENT

The Contractor may not subcontract any portion of the_'s‘ervices provided under this -
Contract without obtaining the prior written approval of the State of Maryland, nor .-

may the Contractor assign this Contract or any of its rights or obligations hereunder, -
without the prior written approval of the State. Any.such subcontract or assignment “.
shall include the terms of sections 5 through 7, and 9 through 24 of this Contract and .
any other terms and.conditions that the State deems necessary to protect its interests..

The State shall not be responsible for the fulfillment of the Contractor’s obligations to’

the subcontractors.
26. PROMPT PAY REQUIREMENTS

26.1.1f the Contractor withholds payment of an undisputed amount to its
subcontractor, the Department, at its option and in its sole discretion, may take

one or more of the following actions:
(a) Not process further payments to the contractor until payment to the

subcontractor is verified;
(b) Suspend all or some of the contract work without affecting the.

completion date(s) for the contract work;

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

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

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

payment. )

26.2. An “undisputed amount” means an amount owed by the Contractor to a
subcontractor for which there is no good faith dispute. Such “undisputed
amounts” 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.

26.3. 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 provision, may not:

"+ (a) Alfect the rights of the contracting parties under any other provision of
law; ' :
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(b) Be used as evidence on the merits of a dispute between the Department

and the contractor in any other proceeding; or
(c) Result in liability against or prejudice the rights of the Department.

26.4.The remedies enumerated above are in addition to those provided under-
COMAR 21.11.03.13 with respect to subcontractors that have contracted -
pursuant to the Minority Business Enterprise program. » '

26.5.To ensure compliance with- certified MBE-subcontract participation goals, the .
Department may, con31stent with COMAR 21. 11 03.13, take the following
measures:

* (a)Verify that the certlfled MBE:s listed in the MBE participation schedule

.actually are performing work and receiving compensation as set forth in -

the MBE participation schedule.
(b)ThlS verification may include, as appropriate:
i. Inspecting any relevant records of the Contractor;
ii. Inspecting the jobsite; and
iii. Interviewing subcontractors and workers.
iv.Verification shall include a review of:
a. The Contractor’s monthly report listing unpaid invoices
over 30 days old from certified MBE subcontractors and the
reason for nonpayment; and _
b. The monthly report of each certified MBE subcontractor,
which lists payments received from the Contractor in the
preceding 30 days and invoices for which the subcontractor
has not been paid.
(c) If the Department determines that the Contractor is in noncompliance
with certified MBE participation goals, then the Department will notify the
Contractor in writing of its findings, and will require the Contractor to take
appropriate corrective action. Corrective action may include, but is not
limited to, requiring the Contractor to compensate the MBE for work
performed as set forth in the MBE participation schedule.
(d) If the Department determines that the Contractor is in material
noncompliance with MBE contract provisions and refuses or fails to take
the corrective action that the Department requires, then the Department
may:
1. Terminate the contract;
1i. Refer the matter to the Office of the Attorney General for
appropriate action; or
uiiInitiate any other specific remedy identified by the contract,
including the contractual remedies required by this Directive
regarding the payment of undisputed amounts. -
(e) Upon completion of the Contract, but before final payment or release
of retainage or both, the Contractor shall submit a final report, in affidavit
form under the penalty of perjury, of all payments made to; or withheld

from MBE subcontractors.
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27.  INDEMNIFICATION

27.1 The Contractor shall hold harmless and indemnify the State from and against -
any and all losses, damages, claims, suits, 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 performance or
nonperformance of the Contractor or its subcontractors under this Contract.

27.2 The State of Maryland has no obligation to.provide legal counsel ordefense to' -
the Contractor or its subcontractors in the event that a suit, claim or action of
any character is-brought by any person not party to this Contract against the
Contractor or its subcontractors as a result of or relating to the Contractor’s

~ obligations under this Contract. :

27.3 The State has no obligation for the payment of any judgments or the settlement
. of any claims against the Contractor or its subcontractors as a result of or
relating to the Contractor’s obligations under this Contract.

27.4 The Contractor shall immediately notify the Procurement Officer of any claim
or suit 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 State in the defense or
investigation of any claim, suit, or action made or filed against the State as a
result of or relating to the Contractor’s performance under this Contract.

27.5 This Section 26 survives the termination of this Contract.

28.  ADMINISTRATIVE

28.1 Procurement Officer. The day-to-day work to be accomplished under this
Contract shall be performed under the direction of the Contract Manager and, as
appropriate, the Procurement Officer. All matters relating to the interpretation
of this Contract shall be referred to the Procurement Officer for determination.

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

If to the State:
Procurement Officer Joy Epstein
~ Department of Budget and Management
Room 143
45 Calvert Street
Annapolis, Maryland 21401
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With-a copy to:

Contract Manager Anne Timmons
Director, Employee Beneﬁtq DlVlblOfl
State of Maryland

Director of Employee Benefits

301 W. Preston Street, Room 510
‘Baltimore, MD 2120 =~ -~

If to the Contrdctor

ﬁ 2% 7‘ﬂa c7/ s Adby :
7homsons _Rewkrs (Heatthca fe)/nc
777 L. E/,S(n/u)u_:f/' /)/éﬁ
AN Do 77T & {0

IN WITNESS THEREOQOF, the parties have executed this Contract:

. MARYLAND DEPARTMENT OF

CONTRACTOR
- BUDGET AND MANAGEMENT

By: T. Eloise Foster, Secretary

I /20[2,@40
Datfe

W itness

Approved for form gad legal
sufficiency this day .
of

Attoryey Genefa

Y, & \U
APPROVED BY BPW: ‘L/’S/QOIO (-5
(Date) (BPW ltem #)
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