Hawaii State Terms and Conditions

PARTICIPATING ADDENDUM
(hereinafter “Addendum”)
For
NASPO VALUEPOINT Add description of goods & servcies
MASTER AGREEMENT NO. Add contract no.
(hereinafter “Master Agreement”)
Between
Insert Contractor Name
(hereinafter “Contractor”)
and
State of Hawaii
(hereinafter “Participating State”)

State of Hawaii, State Procurement Office (SPO) Price List Contact No. add PL No.

This Addendum will add the State of Hawaii as a Participating State to purchase from the
NASPO ValuePoint Master Agreement Number insert contract number with insert contractor

name.

1.

Scope:

This addendum covers NASPO ValuePoint describe services lead by insert lead State
for use by state agencies and other entities located in the Participating State authorized
by the state’s statutes to utilize state contracts.

Participation:

All jurisdictions located within the State of Hawaii, which have obtained prior written
approval by its Chief Procurement Officer, will be allowed to purchase from the Master
Agreement. Private nonprofit health or human services organizations with current
purchase of service contracts governed by Hawaii Revised Statutes (HRS) chapter 103F
are eligible to participate in the SPO price/vendor list contracts upon mutual agreement
between the Contractor and the non-profit. (Each such participating jurisdiction and
participating nonprofit is hereinafter referred to as a “Participating Entity”). Issues of
interpretation and eligibility for participation are solely within the authority of the
Administrator, State Procurement Office.

Changes: Replace with specific changes or statements that no changes are required

A. Usage Reports. Contractor shall submit a quarterly gross sales report (including zero
dollar sales) in EXCEL to the contact person listed in the Participating Addendum,
Paragraph 6 (or as amended) in accordance with the following schedule (or as
requested):

Quarter Ending Report Due
March 31 April 30
June 30 July 31
September 30 October 31
December 31 January 31
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The report shall identify each transaction and include the following information:

Department/Agency Name

Date of Purchase

Product/Service Description
Quantity

Unit of Measure

Item No. Part Number (if applicable)
MSRP List Price

NASPO ValuePoint Contract Price

The quarterly report shall also include any adjustment from prior periods (i.e. exchanges
and/or return).

B.

The validity of this Addendum, any of its terms or provisions, as well as the right and
duties of the parties in this Addendum, shall be governed by the laws of the State of
Hawaii. A copy of the Attorney General’'s General Conditions, which is made a part
of  this  Addendum, can be  found at  http://spo.hawaii.gov/wp-
content/uploads/2014/02/103D-General-Conditions.pdf. Any action at law or in
equity to enforce or interpret the provisions of this Addendum shall be brought in a
court of competent jurisdiction in Honolulu, Hawaii.

Inspection of Facilities. Pursuant to HRS 8§ 103D-316, the Participating State, at
reasonable times, may inspect the part of the plant or place of business of the
Contractor or any subcontractor that is related to the performance of a Master
Agreement and this Addendum.

Campaign Contributions. The Contractor is notified of the applicability of HRS § 11-
355, which prohibits campaign contributions from Contractor during the term of the
Addendum if the contractor is paid with funds appropriated by the Hawaii State
Legislature.

Purchases by State of Hawaii government entities under this Master Agreement is
not mandatory. This Addendum is secondary and non-exclusive.

The State of Hawaii's purchasing card (pCard) is required to be used by the State’s
executive departments/agencies (excluding the Department of Education, the
Hawaii Health System Corporation, the Office of Hawaiian Affairs, and the
University of Hawaii) for all orders totaling less than $2,500. For purchases of
$2,500 or more, agencies may use the pCard, subject to its credit limit or issue a
purchase order.

Contractor(s) shall forward original invoice(s), directly to the ordering agency.
General excise tax shall not be applied to the delivery charge.

Pursuant to HRS § 103-10, Participating State and any agency of the Participating
State or any county, shall have thirty (30) calendar days after receipt of invoice or
satisfactory delivery of goods to make payment. Any interest for delinquent
payment shall be as allowed by HRS § 103-10.
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G. Pursuant to HRS 8103D-310(c), if Contractor is doing business in the Participating
State, Contractor is required to comply with all laws governing entities doing
business in the Participating State, including the following HRS chapters.

. Chapter 237, General Excise Tax Law;

. Chapter 383, Hawaii Employment Security Law;
. Chapter 386, Workers’ Compensation;

. Chapter 392, Temporary Disability Insurance;

. Chapter 393, Prepaid Health Care Act; and

b whNEkE

A Certificate of Good Standing is required for entities doing business in the State.

The Hawaii Compliance Express (HCE) is utilized for verification of compliance.
The SPO will conduct periodic checks to confirm Contractor's compliance on HCE
throughout the term of the Addendum.

Alternatively, Contractors not utilizing HCE to demonstrate compliance shall provide
paper certificates to the SPO as instructed below. All certificates must be valid on
the date it is received by the SPO. All applications for applicable clearances are the
responsibility of the Contractor.

HRS Chapter 237 tax clearance requirement. Pursuant to Section 103D-328, HRS,
Contractor shall be required to submit a tax clearance certificate issued by the
Hawaii State Department of Taxation (DOTAX) and the Internal Revenue Service
(IRS). The certificate shall have an original green certified copy stamp and shall be
valid for six (6) months from the most recent approval stamp date on the certificate.

The Tax Clearance Application, Form A-6, and its completion and filing instructions,
are available on the DOTAX website: http://tax.hawaii.gov/forms/.

HRS Chapters 383 (Unemployment Insurance), 386 (Workers’ Compensation), 392
(Temporary Disability Insurance), and 393 (Prepaid Health Care) requirements.
Pursuant to Section 103D-310(c) Contractor shall be required to submit a certificate
of compliance issued by the Hawaii State Department of Labor and Industrial
Relations (DLIR). The certificate is valid for six (6) months from the date of issue. A
photocopy of the certificate is acceptable to the SPO.

The DLIR Form LIR#27 Application for Certificate of Compliance with Section 3-
122-112, HAR, and its filing instructions are available on the DLIR website:
http://labor.hawaii.gov/forms/.

Compliance with Section 103D-310(c), HRS, for an entity doing business in the
State. Contractor shall be required to submit a Certificate of Good Standing (COGS)
issued by the State of Hawaii Department of Commerce and Consumer Affairs
(DCCA) — Business Registration Division (BREG). The Certificate is valid for six (6)
months from date of issue. A photocopy of the certificate is acceptable to the SPO.

To obtain the Certificate, the Offeror must be registered with the BREG. A sole
proprietorship is not required to register with the BREG and is therefore not required
to submit the certificate.

For more information regarding online business registration and the COGS is
available at http://cca.hawaii.gov/breg/.
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H. Effective Date and Contract Period. This Addendum is effective upon the date of
execution by the Participating State and shall continue for the term set forth in the
Master Agreement.

Licensing

Offerors(Bidders) and Contractors must be properly licensed and capable of performing
the Work as described in the RFP(IFB), at the time of submission of the Proposal(Bid), in
accordance with the Professional and Vocational licensing laws of the state. Contractors
under Participating Addendums must maintain any and all required licenses through the
duration of the contract and Participating Addendum.

Lease Agreements:
Leasing is not authorized by this Addendum
Primary Contact:

The primary contact individuals for this Addendum are as follows (or their named
Successors:

Participating State

Name: Name of purchasing specialist

Address: State Procurement Office
1151 Punchbowl Street, Room 416
Honolulu, HI 96813

Telephone: phone number

Fax: (808) 586-0570

E-Mail: specialist e-mail address

Contractor
Name:
Address:
Telephone:
Fax:
E-Mail:

Subcontractors:
Subcontractors are (or are not) allowed under this Addendum.
Freight Charges (unless otherwise stated in the master contract):

Prices proposed will be the delivered price to any state agency or political subdivision.
All deliveries will be F.O.B. destination with all transportation and handling charges paid
by the Contractor. Responsibility and liability for loss or damage will remain with
Contractor until final inspection and acceptance when responsibility will pass to the
Buyer except as to latent defects, fraud, and Contractor's warranty obligations. Any
portion of a full order originally shipped without transportation charges (that failed to ship
with the original order, thereby becoming back-ordered) will also be shipped without
transportation charges.
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10.

11.

Purchase Order and Payment Instructions:

All purchase orders issued by Participating Entities under this Addendum shall include
the Participating State contract number: SPO Price List Contract No. add # and the
NASPO ValuePoint Master Agreement Number add #.

e Purchase Orders and Payments shall be made to add contractor name or
authorized subcontractors, if any.

Participating Entity as Individual Customer:

Each Participating Entity shall be treated as an individual customer. Except to the extent
modified by this Addendum, each Participating Entity will be responsible to follow the
terms and conditions of the Master Agreement; and will have the same rights and
responsibilities for their purchases as the Lead State has in the Master Agreement.
Each Participating Entity will be responsible for its own charges, fees, and liabilities.
Each Patrticipating Entity will have the same rights to any indemnity or to recover any
costs allowed in the Master Agreement for their purchases. The Contractor will apply
the charges to each Participating Entity individually.

Entire Contract:

This Addendum, the Master Agreement, and the Attorney General’s General Conditions,
set forth the entire agreement, and all the conditions, understandings, promises,
warranties and representations among the parties with respect to this Addendum and
the Master Agreement, and supersedes any prior communications, representations or
agreements whether, oral or written, with respect to the subject matter hereof.

Terms and conditions inconsistent with, contrary or in addition to the terms and
conditions of this Addendum, the Master Agreement, and the Attorney General's
General Conditions that are included in any purchase order or other document shall be
void. The terms and conditions of this Addendum, the Master Agreement, and the
Attorney General's General Conditions, shall govern in the case of any such inconsistent,
contrary, or additional terms.
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IN VIEW OF THE ABOVE, the parties execute this Addendum by their signatures, on the dates
below.

Participating State: STATE OF HAWAII Contractor:
Signature: Signature:
Name: SARAH ALLEN Name:
Title: Administrator, SPO Title:
Date: Date:

APPROVED AS TO FORM:

Deputy Attorney General
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Maryland State Terms and Conditions

NASPO
ValuePoint

NASPO ValuePoint
INTENT TO PARTICPATE
Cooperative Contract(s) for Audio-Video Equipment and Supplies

L. PURPOSE:
The purpose of this Agreement is to provide interested NASPO states with the opportunity to participate in
multi-state cooperative contract(s) for the AV Equipment and Supplies.

II. SCOPE OF THE CONTRACT(S)
The State of Alaska is authorized by agreement of the participants to act as the procurement officer in
developing multi-state cooperative contract(s) for AV Equipment and Supplies.

The resulting contracts will be non-mandatory.
Administrative Fee

There will be a 0.25% NASPO ValuePoint administrative fee associated with these contracts. It is anticipated
that the individual states will be able to add an administrative fee when the state executes its

Participating Addendum.

III. TERM OF THE CONTRACT
The initial term of the contract will be for two years from the date of award with options to extend the contract
for a total of three additional years.

IV.  SOLICITATION AND CONTRACT DEVELOPMENT/ADDITIONAL INFORMATION

The solicitation and contract development shall be accomplished in compliance with the NASPO ValuePoint
Process Guide and the NASPO Memorandum of Agreement for the NASPO cooperative purchasing
program, incorporated herein by reference.

Solicitation Publication Period
Bidders/Offerors will be given at least 40 days after publication to submit proposals.

Solicitation Type and Evaluation Criteria
This RFP will be issued and evaluated in concert with the procurement laws and rules of the State of Alaska by
a sourcing team comprised of members from several states.

Award(s): The solicitation will permit multiple awards.

Additional Requested Information

State Specific Terms and Conditions: If the participating state wishes to include any State specific terms and
conditions with the release of this RFP, please attach those with this Intent to Participate. Please only
include specific terms and conditions needed by your state that are NOT already included in the RFP




Annual State Spend
Annual Political Subdivision Spend

Total Spend

and Master Agreement Terms and Conditions. Any state specific terms and conditions will be
negotiated by the participating state in the Participating Addendum. The Lead State will not negotiate or

address any vendor questions on other states terms,

Annual Estimated Volume: If your State has an existing contract for this commodity or service, please indicate

your annual volume of spend (including any potential political subdivision usage if available).

Spend data is not known at this time.

Spend data is not known at this time.

Spend data is not known at this time.

State of Maryland.

Robert Gleason
Director Name

410-260-3910 robert.gleason@maryland.gov
Director Phone Director Email

Director has approved ITP to be submitted? Yes [ No

State Specific T&Cs to be included in RFP? Yes L No

Calvin Gladden, OR Danny Mays
State Point of Contact Name and Title

410-767-4281 calvin.gladden@maryland.gov
410-767-3586 danny.mays@maryland.gov
Phone Email

[J (Click appropriate box)

[] (Click appropriate box)

Please email completed “Intent to Participate” document by April 19, 2019 to:

Ted Fosket
Cooperative Contract Coordinator
NASPO ValuePoint

tfosket(@naspovaluepoint.org




V.

REQUIRED STATE OF MARYLAND CONTRACT TERMS

The State of Maryland requires the use of the following contractual terms and conditions in a solicitation and reserves to

right to modify, add, or delete these or any other needed terms and conditions prior to executing its PA.

Definitions

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

1.1
1.2

1.6
1.7

1.8

1.9

2:1

2.2

“COMAR” means Code of Maryland Regulations.

“Contractor” means the entity first named above whose principal business address is (Contractor’s primary
address) and whose principal office in Maryland is (Contractor’s local address), whose Federal Employer
Identification Number or Social Security Number is (Contractor’s FEIN), and whose eMaryland Marketplace
vendor ID number is (eMM Number).

“Financial Proposal” means the Contractor’s Financial Proposal dated (Financial Proposal date), as
modified by any Best and Final Offer thereto.

Minority Business Enterprise (MBE) — Any legal entity certified as defined at COMAR 21.01.02.01B (54) which
is certified by the Maryland Department of Transportation under COMAR 21.11.03.

“RFP” means the Request for Proposals for EQUIPMENT RENTAL SERVICES Solicitation # PCA 19-01, and
any amendments, addenda, and attachments thereto issued in writing by the State.

“State” means the State of Maryland.

“Technical Proposal” means the Contractor’s Technical Proposal dated. (Technical Proposal date),
as modified and supplemented by the Contractor’s responses to requests clarifications and requests for cure, and
by any Best and Final Offer.

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

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

Scope of Contract

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

Exhibit A — Maryland Proposal Aftidavit
Exhibit B — The Contract Affidavit, executed by the Contractor and dated

Exhibit C — NASPO Value Point Master Agreement # resulting from EQUIPMENT RENTAL
SERVICES, Solicitation # PCA 19-01 and any amendments thereto issued by the State of Vermont.

Exhibit D — The Financial Proposal of the Contractor dated

Exhibit E -- REQUEST FOR SEALED PROPOSAL (RFP) # PCA 19-01 EQUIPMENT RENTAL SERVICES
dated March 22, 2019, as amended.

The Procurement Officer may, at any time, by written order, make unilateral changes in the work within the
general scope of the Contract. No other order, statement, or conduct of the Procurement Officer or any other
person shall be treated as a change or entitle the Contractor to an equitable adjustment under this section. Except
as otherwise provided in this Contract, if any change under this section causes an increase or decrease in the
Contractor’s cost of, or the time required for, the performance of any part of the work, whether or not changed by
the order, an equitable adjustment in the Contract price shall be made and the Contract modified in writing
accordingly. The Contractor must assert in writing its right to an adjustment under this section within thirty (30)



4.1

4.2

253

3.1

3.2

33

3.4

3.5

days of receipt of written change order and shall include a written statement setting forth the nature and cost of
such claim. No claim by the Contractor shall be allowed if asserted after final payment under this Contract. Failure
to agree to an adjustment under this section shall be a dispute under the Disputes clause. Nothing in this section
shall excuse the Contractor from proceeding with the Contract as changed.

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

Period of Performance

The initial term of any Master Agreement is anticipated to be established for an initial period of two (2) years from
the date of award, with the option of the Lead State to renew any contract for up to three (3) additional 12-month
periods.

The term of this PA begins on the date the Contract is signed by the State following any required prior approvals,
including approval by the Board of Public Works, if such approval is required (the “Effective Date™) and shall
continue until (“Imatial Term™).

In its sole discretion, the State shall have the unilateral right to extend the PA for up to three (3) additional
12-month periods at the prices established in the Master Agreement. “Term” means the Initial Term and any
Renewal Term(s).

The Contractor’s performance under the PA shall commence as of the date provided in a written Notice to Proceed
issued by the State’s Contract Monitor.

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

4. Consideration and Payment

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

Unless a payment is unauthorized, deferred, delayed, or set-off under COMAR 21.02.07, payments to the Contractor
pursuant to this Contract shall be made no later than 30 days after the Department’s receipt of a proper invoice from
the Contractor.

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

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

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

The State is not liable for interest:
(1) Accruing more than one year after the 31st day after the agency receives the 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 1, of the State Finance and Procurement Article, Annotated Code of
Maryland, or by the Public Service Commission of Maryland with respect to regulated public utilities, as
applicable.

Final payment under this Contract will not be made until after certification is received from the Comptroller of the
State that all taxes have been paid.
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5.4

5:5

6.1

6.2

7.1.

7.2

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

In addition to any other available remedies, if, in the opinion of the Procurement Officer, the Contractor fails to

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

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

Rights to Records

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

The Contractor agrees that at all times during the term of this PA and thereafter, works created as a Deliverable
under this Contract (as defined in Section 7.2), and services performed under this PA shall be “works made for
hire” as that term is interpreted under U.S. copyright law. To the extent that any products created as a Deliverable
under this PA are not works made for hire for the State, 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 PA, and will cooperate reasonably with the State in effectuating and registering any necessary
assignments.

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

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

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

Exclusive Use

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

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

Patents, Copyrights, and Intellectual Property

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

Except for (1) information created or otherwise owned by the State or licensed by the State from third parties,
including all information provided by the State to Contractor; (2) materials created by Contractor or its
subcontractor(s) specifically for the State under the Contract (“Deliverables™), except for any Contractor
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7.5

7.6

7.7

7.8

Pre-Existing Intellectual Property included therein; and (3) the license rights granted to the State, all right, title,
and interest in the intellectual property embodied in the solution, including the know-how and methods by which
the solution is provided and the processes that make up the solution, will belong solely and exclusively to
Contractor and its licensors, and the State will have no rights to the same except as expressly granted in this
Contract. Any SaaS Software developed by Contractor during the performance of the Contract will belong solely
and exclusively to Contractor and its licensors. For all Software provided by the Contractor under the Contract,
Contractor hereby grants to the State a nonexclusive, irrevocable, unlimited, perpetual, non-cancelable, and
non-terminable right to use and make copies of the Software and any modifications to the Software. For all
Contractor Pre-Existing Intellectual Property embedded in any Deliverables, Contractor grants to the State a
license to use such Contractor Pre-Existing Intellectual Property in connection with its permitted use of such
Deliverable. During the period between delivery 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), subject to the terms and conditions contained herein, Contractor grants the State a royalty-free,
non-exclusive, limited license to use such Deliverable and to use any Contractor Materials contained therein in
accordance with this Contract.

Subject to the terms of Section 10, Contractor shall defend, indemnify and hold harmless the State and its agents
and employees, from and against any and all claims, costs, losses, damages, liabilities, judgments and expenses
(including without limitation 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 not enter into any settlement involving third party claims that contains
any admission of or stipulation to any guilt, fault, liability or wrongdoing by the State or that adversely affects the
State’s rights or interests, without the State’s prior written consent.

Without limiting Contractor’s obligations under Section 5.3, if an infringement claim occurs, or if the State or the
Contractor believes such a claim is likely to occur, Contractor (after consultation with the State and at no cost to
the State): (a) shall procure for the State the right to continue using the allegedly infringing component or service
in accordance with its rights under this Contract; or (b) replace or modify the allegedly infringing component or
service so that it becomes non-infringing and remains compliant with all applicable specifications.

Except as otherwise provided herein, Contractor shall not acquire any right, title or interest (including any
intellectual property rights subsisting therein) in or to any goods, Software, technical information, specifications,
drawings, records, documentation, data or any other materials (including any derivative works thereof) provided
by the State to the Contractor. 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 well as all required State approvals.

Without limiting the generality of the foregoing, neither Contractor nor any of its subcontractors shall use any
Software or technology in a manner that will 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  (including, without limitation, any open  source license listed on
http://www.opensource.org/licenses/alphabetical) (each an “Open Source License”). These restrictions, limitations,
exclusions and conditions shall apply even if the State or any of its subcontractors becomes aware of or fails to act
in 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 PA as to any Software or technology shall be construed as intending to cause any
patents, copyrights or other intellectual property that are owned or controlled by the State (or for which the State
has received license rights) to become subject to any encumbrance or terms and conditions of any open source
license.

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

The Contractor shall not affix (or permit any third party to affix), without the State’s consent, any restrictive
markings upon any Deliverables that are owned by the State, and if such markings are affixed, the State shall have
the right at any time to modify, remove, obliterate, or ignore such warnings.



10.

Confidential or Proprietary Information and Documentation

8.1 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 regulations promulgated pursuant thereto,
all confidential or proprictary information and documentation relating to either party (including without limitation,
any information or data stored within the Contractor’s computer systems or cloud infrastructure, if applicable)
shall be held in confidence by the other party. Each party shall, however, be permitted to disclose, as provided by
and consistent with applicable law, relevant confidential information to its officers, agents, and Contractor
Personnel to the extent that such disclosure is necessary for the performance of their duties under this Contract.
Each officer, agent, and Contractor Personnel to whom any of the State’s confidential information is to be
disclosed shall be advised by Contractor provided that each officer, agent, and Contractor Personnel to whom any
of the State’s confidential information is to be disclosed shall be advised by Contractor of the obligations
hereunder, and bound by, confidentiality and intellectual property terms substantially equivalent to those of this
PA.

8.2 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 rightfully 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.

Loss of Data

9.1 In the event of loss of any State data or records where such loss is due to the act or omission of the Contractor or
any of its subcontractors or agents, the Contractor shall be responsible for restoring or recreating, as applicable,
such lost data in 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. At no time shall any Contractor actions (or any failures to act
when Contractor has a duty to act) damage or create any vulnerabilities in data bases, systems, platforms, and
applications with which the Contractor is working hereunder.

92 In accordance with prevailing federal or state law or regulations, the Contractor shall report the loss of non-public
data as directed in Section 39 of this PA.

9.3 Protection of data and personal privacy (as further described and defined in RFP Section 3.8) shall be an integral
part of the business activities of the Contractor to ensure there is no inappropriate or unauthorized use of State
information at any time. To this end, the Contractor shall safeguard the confidentiality, integrity and availability of
State information and comply with the conditions identified in Section 39 of this PA.

Indemnification and Notification of Legal Requests

10.1. At its sole cost and expense, Contractor shall (i) indemnify and hold the State, its employees and agents harmless
from and against any and all claims, demands, actions, suits, damages, liabilities, losses, settlements, judgments,
costs and expenses (including but not limited to attorneys’ fees and costs), whether or not involving a third party
claim, which arise out of or relate to the Contractor’s, or any of its subcontractors’, performance of this PA and (ii)
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 party claims that contains any admission of or
stipulation to any guilt, fault, liability or wrongdoing by the State or that adversely affects the State’s rights or
interests, without the State’s prior written consent.

10.2. The State has no obligation: (i) to provide legal counsel or defense to the Contractor or its subcontractors in the
event that a suit, claim or action of any character is brought against the Contractor or its subcontractors as a result
of or relating to the Contractor’s obligations or performance under this Contract, or (ii) to pay any judgment or
settlement of any such suit, claim or action. Notwithstanding the foregoing, the Contractor shall promptly notify
the Procurement Officer of any such claims, demands, actions, or suits.

10.3.  Notification 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 limited to State data stored with or otherwise accessible by the Contractor, the Contractor shall not respond to
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such subpoena, process or other legal request without first notifying the State, unless prohibited by law from
providing such notice The 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 to comply with
such subpoena, other process or discovery request. .

Non-Hiring of Employees

No official or employee of the State, as defined under Md. Code Ann., General Provisions Article, § 5-101,
whose duties as such official or employee include matters relating to or affecting the subject matter of this
Contract, shall, during the pendency and term of this Contract 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.

Disputes

This Contract shall be subject to the provisions of Md. Code Ann., State Finance and Procurement Article, Title 15,
Subtitle 2, and COMAR 21.10 (Administrative and Civil Remedies). Pending resolution of a claim, the Contractor
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 file a written
notice of claim with the Procurement Officer within thirty (30) days after the basis for the claim is known or should
have been known, whichever is earlier. Contemporaneously with or within thirty (30) days of the filing of a notice of
claim, but no later than the date of final payment under the Contract, the Contractor must submit to the Procurement
Officer its written claim containing the information specified in COMAR 21.10.04.02.

Maryland Law Prevails
13.1  This Contract shall be construed, interpreted, and enforced according to the laws of the State of Maryland.

13.2  The Maryland Uniform Computer Information Transactions Act (Commercial Law Article, 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 license acquired hereunder.

13.3  Any and all references to the Maryland Code, annotated and contained in this PA shall be construed to refer to
such Code sections as are from time to time amended.

Nondiscrimination 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, sexual orientation, gender identification, marital status, national origin, ancestry,
genetic information, or any otherwise unlawful use of characteristics, or disability of a qualified individual with a
disability unrelated in nature and extent so as to reasonably preclude the performance of the employment, or the
individual’s refusal to submit to a genetic test or make available the results of a genetic test; (b) to include a
provision similar to that contained in subsection (a), above, in any underlying 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.

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 the Contract, and that the Contractor has not paid or agreed to pay any person,
partnership, corporation, or other entity, other than a bona fide employee, bona fide agent, bona fide salesperson, or
commercial selling agency, any fee or any other consideration contingent on the making of this Contract.

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 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.
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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.

Termination for Default

If the Contractor fails 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 notice 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 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 21.07.01.11B.

Termination for Convenience

The performance of work under this PA may be terminated by the State in accordance with this clause in whole, or from

19.1

19.2

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. 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 21.07.01.12A (2).

Delays and Extensions of Time

The Contractor agrees to prosecute the work continuously and diligently and no charges or claims for damages
shall be made by it for any delays or hindrances from any cause whatsoever during the progress of any portion of
the work specified in this PA.

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 suppliers.

Suspension of Work

The State unilaterally 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 may determine to be appropriate for the convenience of the State.

Pre-Existing Regulations

In accordance with the provisions of Section 11-206 of the State Finance and Procurement Article, Annotated Code of

Maryland, the regulations set forth in Title 21 of the Code of Maryland Regulations (COMAR 21) in effect on the
date of execution of this PA are applicable to this PA.

Financial Disclosure

The Contractor shall comply with the provisions of Section13-221 of the State Finance and Procurement Article of the

Annotated Code of Maryland, which requires that every business that enters into contracts, leases, or other
agreements with the State or its agencies during a calendar year under which the business is to receive in the
aggregate, $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 State of Maryland certain specified information to
include disclosure ot beneficial ownership of the business.

Political Contribution Disclosure
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The Contractor shall comply with Election Law Article, Title 14, Annotated Code of Maryland, which requires that every

25.1

252

253

254

255

person that enters into a procurement contract with the State, a county, or a municipal corporation, or other political
subdivision of the State, during a calendar year in which the person receives a contract with a governmental entity in
the amount of $200,000 or more, shall file with the State Board of Elections statements disclosing: (a) any
contributions made during the reporting period to a candidate for elective office in any primary or general election;
and (b) the name of each candidate to whom one or more contributions in a cumulative amount of $500 or more
were made during the reporting period. The statement shall be filed with the State Board of Elections: (a) 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 or before: (i) May 31, to cover the six (6)
month period ending April 30; and (ii) November 30, to cover the six (6) month period ending October 31.
Additional information is available on the State Board of Elections website:
http://www.elections.state.md.us/campaign_tinance/index.html.

Retention of Records

The Contractor and subcontractors shall retain and maintain all records and documents in any way relating to this PA
for (i) five (5) years after final payment by the State hereunder, or (ii) any applicable federal or State retention
requirements (such as HIPAA) or condition of award, whichever is longer, and shall make them available for
inspection and audit by authorized representatives of the State, as designated by the Procurement Officer, at all
reasonable times. The Contractor shall provide copies of all documents requested by the State, including, but not
limited to itemized billing documentation containing the dates, hours spent and work performed by the Contractor
and its subcontractors under the PA. All records related in any way to the PA are to be retained for the entire time
provided under this section.

Right to Audit

The State reserves the right, at its sole discretion and at any time, to perform an audit of the Contractor’s
performance under this PA. An audit is defined as a planned and documented independent activity performed by
qualified personnel, including but not limited to State and federal auditors, 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 compliance with established procedures and internal controls over the services performed pursuant
to the PA.

Upon three (3) Business Days’ notice, the State shall be provided reasonable access to Contractor’s records to
perform any such audits. The State may conduct these 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 State’s election. The State may copy
any record related to the services performed pursuant to the PA. 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 available 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.

The right to audit shall include any of the Contractor’s subcontractors including but not limited to any lower tier
subcontractor(s). The Contractor shall ensure the State has the right to audit such subcontractor(s).

The Contractor and/or subcontractors shall cooperate with Department and Department’s designated
accountant or auditor and shall provide the necessary assistance for the Department or Department’s
designated accountant or auditor to conduct the audit.

This Section shall survive expiration or termination of the PA.
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Compliance with Laws

The Contractor hereby represents and warrants that:

a.

27.1

27.2

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

It 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 employee benefits, and that it shall not become so in
arrears during the Term;

It shall comply with all federal, State and local laws, regulations, and ordinances applicable to its activities and
obligations under this PA; and

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

Cost and Price Certification

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

The price under this Master Agreement 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 or
price information which, as of the date of its Proposal, was inaccurate, incomplete, or not current.

Subcontracting; Assignment

The Contractor may not subcontract any of its obligations under this PA without obtaining the prior written approval of

the Procurement Officer, nor may the Contractor assign this PA or any of its rights or obligations hereunder, without
the prior written approval of the Procurement Officer, each at the State’s sole and absolute discretion; provided,
however, that a Contractor may assign monies receivable under a PA after written notice to the State. Any
subcontracts shall include such language as may be required in various clauses contained within this PA, exhibits,
and attachments. The PA shall not be assigned until all approvals, documents, and affidavits are completed and
properly registered. The State shall not be responsible for fulfillment of the Contractor’s obligations to its
subcontractors.

Limitations of Liability

29.1 Contractor shall be liable for any loss or damage to the State occasioned by the acts or omissions of Contractor, its

29:2

subcontractors, agents or employees as follows:

(a) For infringement of patents, trademarks, trade secrets and copyrights as provided in Section 7
“Patents, Copyrights, Intellectual Property” of this PA;

(b) Without limitation for damages for bodily injury (including death) and damage to real property and
tangible personal property; and

(c) For all other claims, damages, loss, costs, expenses, suits or actions in any way related to this PA and
regardless of the basis on which the claim is made, Contractor’s liability shall not exceed two (2) times
the total value of the PA or $1,000,000, whichever is greater. The above limitation of liability is per
incident.

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

Contractor’s indemnification obligations for Third party claims arising under Section 10 (“Indemnification™) of this
PA are included in this limitation of liability only if the State is immune from liability. Contractor’s indemnification
liability for third party claims arising under Section 10 of this PA shall be unlimited if the State is not immune from
liability for claims arising under Section 10.
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In no event shall the existence of a subcontract operate to release or reduce the liability of Contractor hereunder. For
purposes of this PA, Contractor agrees that it is responsible for performance

30. Commercial Nondiscrimination

30.1

303

304

31.
31.1

31.2

31.3

As a condition of entering into this PA, 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, PA or may not discriminate on the basis of race,
color, religion, ancestry, national origin, sex, age, marital status, sexual orientation, sexual identity, genetic
information 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 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 sgctor
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 PA and
may result in termination of this PA, 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.

As a condition of entering into this PA, upon the request of the Commission on Civil Rights, and only after the
filing of a complaint against Contractor under Title 19 of the 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, 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 Commercial Nondiscrimination Policy as set forth
under Title 19 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 PA and may result in Contract termination, disqualification by the State
from participating in State contracts, and other sanctions.

The Contractor shall include the language from 30.1, or similar clause approved in writing by the State, in all
subcontracts.

Prompt Pay Requirements

If the Contractor withholds payment of an undisputed amount to its subcontractor, the State, 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 PA work without atfecting the completion date(s) for the Contract work;

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

(d) 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.

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.

An act, failure to act, or decision of a Procurement Officer or a representative of the State concerning a withheld
payment between the Contractor and a subcontractor under this section 31, may not:
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3.5

(b)

(©)

Affect the rights of the contracting parties under any other provision of law;

Be used as evidence on the merits of a dispute between the State and the Contractor in any other
proceeding; or

Result in liability against or prejudice the rights of the State.

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 MBE program.

To ensure compliance with certified MBE subcontract participation goals, the State may, consistent with COMAR
21.11.03.13, take the following measures:

(a)

(b)

(c)

(d)

Verity that the certified MBESs listed in the MBE participation schedule actually are performing
work and receiving compensation as set forth in the MBE participation schedule. This verification
may include, as appropriate:

1. Inspecting any relevant records of the Contractor;

ii.  Inspecting the jobsite; and

i, Interviewing subcontractors and workers.
Verification shall include a review of:

1.  The Contractor’s monthly report listing unpaid invoices over thirty (30) days old from certified
MBE subcontractors and the reason for nonpayment; and

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

If the State determines that the Contractor is not in compliance with certified MBE participation
goals, then the State 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.

If the State determines that the Contractor is in material noncompliance with MBE Contract
provisions and refuses or fails to take the corrective action that the State requires, then the State
may:

i.  Terminate the Contract;
ii.  Refer the matter to the Office of the Attorney General for appropriate action; or

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

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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Maryland law requires that contractors meeting certain conditions pay a living wage to covered employees on State
service contracts over $100,000. Maryland Code Ann., State Finance and Procurement Article, § 18-101 et al. The
Commissioner of Labor and Industry at the Department of Labor, Licensing and Regulation requires that a contractor
subject to the Living Wage law submit payroll records for covered employees and a signed statement indicating that
it paid a living wage to covered employees; or receive a waiver from Living Wage reporting requirements. See
COMAR 21.11.10.05.

If subject to the Living Wage law, Contractor agrees that it will abide by all Living Wage law requirements,
including but not limited to reporting requirements in COMAR 21.11.10.05. Contractor understands that failure of
Contractor to provide such documents is a material breach of the terms and conditions and may result in Contract
termination, disqualification by the State from participating in State contracts, and other sanctions. Information
pertaining to reporting obligations may be found by going to the Maryland Department of Labor, Licensing and
Regulation (DLLR) website http://www.dllr.state.md.us/labor/prev/livingwage.shtml.

For the purposes of this PA, the PA is considered a Tier 1 contract. Additional information regarding the State’s
living wage requirement is contained in Exhibit F. Contractor must complete and submit the Maryland Living Wage
Requirements Affidavit of Agreement Exhibit F with this PA.

If a Contractor subject to the Living Wage law fails to submit all records required under COMAR 21.11.10.05 to the
Commissioner of Labor and Industry at the Department of Labor, Licensing and Regulation, the State may withhold
payment of any invoice or retainage. The State may require certification from the Commissioner on a quarterly basis
that such records were properly submitted.

Use of Estimated Quantities

Unless specifically indicated otherwise in the State’s solicitation or other controlling documents related to the Scope of

Work, any sample amounts provided are estimates only and the State does not guarantee a minimum or maximum
number of units or usage in the performance of this PA.

Risk of Loss; Transfer of Title

Risk of loss for conforming supplies, equipment, materials and Deliverables furnished to the State hereunder shall remain

with the Contractor until such supplies, equipment, materials and Deliverables are received and accepted by the
State, following which, title shall pass to the State.

Effect of Contractor Bankruptcy

All rights and licenses granted by the Contractor under this Contract are and shall be deemed to be rights and licenses to

36.1

36.2

“intellectual property,” and the subject matter of this Contract, including services, is and shall be deemed to be
“embodiments of intellectual property” for purposes of and as such terms are used and interpreted under § 365(n) of
the United States Bankruptcy Code (“Code™) (11 U.S.C. § 365(n) (2010)). The State has the right to exercise all
rights and elections under the Code and all other applicable bankruptcy, insolvency and similar laws with respect to
this PA (including all executory statement of works). Without limiting the generality of the foregoing, if the
Contractor or its estate becomes subject to any bankruptcy or similar proceeding: (a) subject to the State’s rights of
election, all rights and licenses granted to the State under this Contract shall continue subject to the respective terms
and conditions of this PA; and (b) the State shall be entitled to a complete duplicate of (or complete access to, as
appropriate) all such intellectual property and embodiments of intellectual property, and the same, if not already in
the State’s possession, shall be promptly delivered to the State, unless the Contractor elects to and does in fact
continue to perform all of its obligations under this PA.

Miscellaneous

Any provision of this PA which contemplates performance or observance subsequent to any termination or
expiration of this PA shall survive termination or expiration of this PA and continue in full force and effect.

If any term contained in this PA is held or finally determined to be invalid, illegal, or unenforceable in any respect,
in whole or in part, such term shall be severed from this PA, and the remaining terms contained herein shall
continue in full force and effect, and shall in no way be affected, prejudiced, or disturbed thereby.
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The headings of the sections contained in this PA are for convenience only and shall not be deemed to control or
affect the meaning or construction of any provision of this PA.

This PA may be executed in any number of counterparts, each of which shall be deemed 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.

Contract Monitor and Procurement Officer

The State representative for this Contract who is primarily responsible for Contract administration functions,
including issuing written direction, invoice approval, monitoring this Contract to ensure compliance with the terms
and conditions of the Contract, monitoring MBE and VSBE compliance, and achieving completion of the Contract
on budget, on time, and within scope. The Contract Monitor may authorize in writing one or more State
representatives to act on behalf of the Contract Monitor in the performance of the Contract Monitor’s
responsibilities. The State may change the Contract Monitor at any time by written notice to the Contractor.

The Procurement Officer has responsibilities as detailed in the Contract, and is the only State representative who
can authorize changes to the Contract. The State may change the Procurement Officer at any time by written
notice to the Contractor.

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:
<<contractMonitorName>>
<<contractManagerAddress>>
Phone Number: <<contractManagerPhoneNumber>>
E-Mail: <<contractManagere-mail>>

With a copy to:
<<procurementOfficerName>>
<<issuingAgencyName>> (<<ISSUINGAGENCYACRONYM>>)
<<procurementOfficerAddress>>
Phone Number: <<procurementOfficerPhoneNumber>>
E-Mail: <<procurementOfficerE-mail>>

If to the Contractor:
(Contractor’s Name)
(Contractor’s primary address)

Attn:

[[Delete the following if a parent company guarantee is inapplicable:]]

Parent Company Guarantor

Contact:

Attn:

39. Security Requirements

The following requirements are applicable to the PA:



39.1 Employee Identification

A. Contractor Personnel shall display his or her company ID badge in a visible location at all times while on
State premises. Upon request of authorized State personnel, each Contractor Personnel shall provide
additional photo identification.

B. Contractor Personnel shall cooperate with State site requirements, including but not limited to, being
prepared to be escorted at all times, and providing information for State badge issuance.

C. Contractor shall remove any Contractor Personnel from working on the PA where the State determines, in
its sole discretion, that Contractor Personnel has not adhered to the Security requirements specified herein.

D. The State reserves the right to request that the Contractor submit proof of employment authorization of
non-United States Citizens, prior to commencement of work under the PA.

39.2 Security Clearance / Criminal Background Check

A. A criminal background check for any Contractor Key Personnel within four (4) months of PA execution.

B. The Contractor shall obtain at its own expense a Criminal Justice Information System (CJIS) State and
federal criminal background check, including fingerprinting, for all Contractor Personnel listed in
sub-paragraph A. This check may be performed by a public or private entity.

39.3 Information Technology

The Contractor shall:
1) Implement administrative, physical, and technical safeguards to protect State data that are no less rigorous
than accepted industry best practices for information security such as those listed in this Section 39;

2) Ensure that all such safeguards. including the manner in which State data is collected, accessed, used,
stored, processed, disposed of and disclosed, comply with applicable data protection and privacy laws as well
as the terms and conditions of the PA; and

3) along with Contractor Personnel, (1) abide by all applicable federal, State and local laws, rules and
regulations concerning security of Information Systems and Information Technology and (ii) comply with
and adhere to the State IT Security Policy and Standards as each may be amended or revised from time to
time. Updated and revised versions of the State IT Policy and Standards are available online at:
www.doit.maryland.gov — keyword: Security Policy.

39.4 Data Protection and Controls
A. Contractor shall ensure a secure environment for all State data and any hardware and software (including
but not limited to servers, network and data components) provided or used in connection with the
performance of the PA and shall apply or cause application of appropriate controls so as to maintain such a
secure environment (“Security Best Practices”). Such Security Best Practices shall comply with an accepted
industry standard, such as the NIST cyber security framework.

B. To ensure appropriate data protection safeguards are in place, the Contractor shall implement and maintain

the following controls at all times throughout the Term of the PA (the Contractor may augment this list with

additional controls):
1) Establish separate production, test, and training environments for systems supporting the services
provided under the PA and ensure that production data is not replicated in test or training
environment(s) unless it has been previously anonymized or otherwise modified to protect the
confidentiality of Sensitive Data elements. The Contractor shall ensure the appropriate separation of
production and non-production environments by applying the data protection and control
requirements listed in this Section 39.4.



2) Apply hardware and software hardening procedures as recommended by Center for Internet
Security (CIS) guides https://www.cisecurity.org/, Security Technical Implementation Guides (STIG)
http://iase.disa.mil/Pages/index.aspx, or similar industry best practices to reduce the systems’ surface
of vulnerability, eliminating as many security risks as possible and documenting what is not feasible
or not performed according to best practices. Any hardening practices not implemented shall be
documented with a plan of action and milestones including any compensating control. These
procedures may include but are not limited to removal of unnecessary software, disabling or
removing unnecessary services, removal of unnecessary usernames or logins, and the deactivation of
unneeded features in the Contractor’s system configuration files.

3) Ensure that State data is not comingled with non-State data through the proper application of
compartmentalization security measures.

4) Apply data encryption to protect Sensitive Data at all times, including in transit, at rest, and also
when archived for backup purposes. Unless otherwise directed, the Contractor is responsible for the
encryption of all Sensitive Data.

5) For all State data the Contractor manages or controls, data encryption shall be applied to such data
in transit over untrusted networks.

6) Encryption algorithms which are utilized for encrypting data shall comply with current Federal
Information Processing Standards (FIPS), “Security Requirements for Cryptographic Modules”, FIPS
PUB 140-2: http://csrc.nist.gov/publications/fips/fips140-2/fips1402.pdf

http://csre.nist. gov/groups/STM/cmvp/documents/140-1/1401vend . htm

7) Enable appropriate logging parameters to monitor user access activities, authorized and failed
access attempts, system exceptions, and critical information security events as reccommended by the
operating system and application manufacturers and information security standards, including
Maryland Department of Information Technology’s Information Security Policy.

8) Retain the aforementioned logs and review them at least daily to identify suspicious or
questionable activity for investigation and documentation as to their cause and remediation, if
required. The Department shall have the right to inspect these policies and procedures and the
Contractor or subcontractor’s performance to confirm the effectiveness of these measures for the
services being provided under the Contract.

9) Ensure system and network environments are separated by properly configured and updated
firewalls.

10) Restrict network connections between trusted and untrusted networks by physically or logically
isolating systems from unsolicited and unauthenticated network traffic.

11) By default “deny all” and only allow access by exception.

12) Review, at least annually, the aforementioned network connections, documenting and confirming
the business justification for the use of all service, protocols, and ports allowed, including the
rationale or compensating controls implemented for those protocols considered insecure but
necessary.

13) Perform regular vulnerability testing of operating system, application, and network devices. Such
testing is expected to identify outdated software versions; missing software patches; device or
software misconfigurations; and to validate compliance with or deviations from the security policies
applicable to the PA. Contractor shall evaluate all identified vulnerabilities for potential adverse
effect on security and integrity and remediate the vulnerability no later than 30 days following the
earlier of vulnerability’s identification or public disclosure, or document why remediation action is



unnecessary or unsuitable. The Department shall have the right to inspect the Contractor’s policies
and procedures and the results of vulnerability testing to confirm the effectiveness of these measures
for the services being provided under the PA.

14) Enforce strong user authentication and password control measures to minimize the opportunity
for unauthorized access through compromise of the user access controls. At a minimum, the
implemented measures should be consistent with the most current Maryland Department of
Information Technology’s Information Security Policy
(http://doit.maryland.gov/support/Pages/SecurityPolicies.aspx), including specific requirements for
password length, complexity, history, and account lockout.

15) Ensure State data is not processed, transferred, or stored outside of the continental United States
(*“U.S.”). The Contractor shall provide its services to the State and the State’s end users solely from
data centers in the U.S. Unless granted an exception in writing by the State, the Contractor shall not
allow Contractor Personnel to store State data on portable devices, including personal computers,
except for devices that are used and kept only at its U.S. data centers. The Contractor shall permit its
Contractor Personnel to access State data remotely only as required to provide technical support.

16) Ensure Contractor’s Personnel shall not connect any of its own equipment to a State LAN/WAN
without prior written approval by the State, which may be revoked at any time for any reason. The
Contractor shall complete any necessary paperwork as directed and coordinated with the Contract
Manager to obtain approval by the State to connect Contractor -owned equipment to a State
LAN/WAN.

17) Ensure that anti-virus and anti-malware software is installed and maintained on all systems
supporting the services provided under the PA; that the anti-virus and anti-malware software is
automatically updated; and that the software is configured to actively scan and detect threats to the
system for remediation. The Contractor shall perform routine vulnerability scans and take corrective
actions for any findings.

18) Conduct regular external vulnerability testing designed to examine the service provider’s security
profile from the Internet without benefit of access to internal systems and networks behind the
external security perimeter. Evaluate all identified vulnerabilities on Internet-facing devices for
potential adverse effect on the service’s security and integrity and remediate the vulnerability
promptly or document why remediation action is unnecessary or unsuitable. The Department shall
have the right to inspect these policies and procedures and the performance of vulnerability testing to
confirm the effectiveness of these measures for the services being provided under the PA.

39.5 Security Plan

A. The Contractor shall protect State data according to a written security policy (“Security Plan™) no less
rigorous than that of the State, and shall supply a copy of such policy to the State for validation, with any
appropriate updates, on an annual basis.

B. The Security Plan shall detail the steps and processes employed by the Contractor as well as the features
and characteristics which will ensure compliance with the security requirements of the PA.

39.6 Security Incident Response

A. The Contractor shall notify the Department in accordance with this section when any Contractor system
that may access, process, or store State data or State systems experiences a Security Incident or a Data
Breach as follows:



1) notify the Department within twenty-four (24) hours of the discovery of a Security Incident by
providing notice via written or electronic correspondence to the Contract Manager, Department chief
information officer and Department chief information security officer;

2) notify the Department within one Business Day (as defined in the State of Maryland RFP template
available: (http://procurement.maryland.gov/procurement-staff/ ) if there is a threat to Contractor’s
Solution as it pertains to the use, disclosure, and security of State data; and

3) provide written notice to the Department within one Business Day after Contractor’s discovery of
unauthorized use or disclosure of State data and thereafter all information the State (or Department)
requests concerning such unauthorized use or disclosure.

B. Contractor’s notice shall identify:
1) the nature of the unauthorized use or disclosure;

2) the State data used or disclosed,
3) who made the unauthorized use or received the unauthorized disclosure;

4) what the Contractor has done or shall do to mitigate any deleterious effect of the unauthorized use
or disclosure; and

5) what corrective action the Contractor has taken or shall take to prevent future similar unauthorized
use or disclosure.

6) The Contractor shall provide such other information, including a written report, as reasonably
requested by the State.

C. The Contractor may need to communicate with outside parties regarding a Security Incident, which may
include contacting law enforcement, fielding media inquiries and seeking external expertise as mutually
agreed upon, defined by law or contained in the PA. Discussing Security Incidents with the State should be
handled on an urgent as-needed basis, as part of Contractor communication and mitigation processes as
mutually agreed upon, defined by law or contained in the PA.

D. The Contractor shall comply with all applicable laws that require the notification of individuals in the
event of unauthorized release of State data or other event requiring notification, and, where notification is
required, assume responsibility for informing all such individuals in accordance with applicable law and to
indemnify and hold harmless the State and its officials and employees from and against any claims, damages,
and actions related to the event requiring notification.

39.7 Data Breach Responsibilities

A. If the Contractor reasonably believes or has actual knowledge of a Data Breach, the Contractor shall,
unless otherwise directed:

1) Notify the appropriate State-identitied contact within 24 hours by telephone in accordance with the
agreed upon security plan or security procedures unless a shorter time is required by applicable law;

2) Cooperate with the State to investigate and resolve the data breach;
3) Promptly implement commercially reasonable remedial measures to remedy the Data Breach; and
4) Document responsive actions taken related to the Data Breach, including any post-incident review

of events and actions taken to make changes in business practices in providing the services.

B. If a Data Breach is a direct result of the Contractor’s breach of its PA obligation to encrypt State data or
otherwise prevent its release, the Contractor shall bear the costs associated with (1) the investigation and
resolution of the data breach; (2) notifications to individuals, regulators or others required by State law; (3) a



credit monitoring service required by State or federal law; (4) a website or a toll-free number and call center
for affected individuals required by State law; and (5) complete all corrective actions as reasonably
determined by Contractor based on root cause; all [(1) through (5)] subject to the PA’s limitation of liability.

39.8 The State shall, at its discretion, have the right to review and assess the Contractor’s compliance to the security
requirements and standards defined in the PA.

39.9 Provisions in Section 39 shall survive expiration or termination of the PA.

40. Contractor Furnished Agreements

Contractor shall furnish any and all agreements and terms and conditions the Contractor expects the State to sign or
to be subject to in connection with or in order to use the Contractor’s services under this PA. This includes physical
copies of all agreements referenced and incorporated in primary documents, including but not limited to any
software licensing agreement for any software proposed to be licensed to the State under this PA (e.g., EULA,
Enterprise License Agreements, Professional Service agreement, Master Agreement) and any AUP. The State does
not agree to terms and conditions not provided to it in a Contractor's Technical Proposal and no action of the State,
including but not limited to the use of any such software, shall be deemed to constitute acceptance of any such terms
and conditions. Failure to comply with this section renders any such agreement unenforceable against the State.

41. False Statements

41.1 In accordance with Md. Code Ann., State Finance and Procurement Article, § 11-205.1 and in connection with a
procurement contract a person may not willfully:

(1) falsify, conceal, or suppress a material fact by any scheme or device;

(2) make a false or fraudulent statement or representation of a material fact; or

(3) use a false writing or document that contains a false or fraudulent statement or entry of a material fact.

41.2 A person may not aid or conspire with another person to commit an act under subsection (a) of this section.

41.3 A person who violates any provision of this section is guilty of a felony and on conviction is subject to a fine
not exceeding $20,000 or imprisonment not exceeding 5 years or both.

43. Problem Escalation Procedure

43.1 Contractor must provide and maintain a Problem Escalation Procedure (PEP) for both routine and emergency
situations. The PEP must state how the Contractor will address problem situations as they occur during the
performance of the PA especially problems that are not resolved to the satisfaction of the State within appropriate
timeframes. The Contractor shall provide contact information to the Contract Monitor, as well as to other State
personnel as directed should the Contract Monitor not be available.

43.2 The Contractor must provide the PEP no later than ten (10) Business Days after PA execution. The PEP,
including any revisions thereto, must also be provided within ten (10) Business Days after the start of each PA year
and within ten (10) Business Days after any change in circumstance which changes the PEP. The PEP shall detail
how problems with work under the PA will be escalated in order to resolve any issues in a timely manner. The PEP
shall include:

a. The process for establishing the existence of a problem;

b. Names, titles, and contact information for progressively higher levels of personnel in the Contractor’s
organization who would become involved in resolving a problem;



c. For each individual listed in the Contractor’s PEP, the maximum amount of time a problem will remain
unresolved with that individual before the problem escalates to the next contact person listed in the
Contractor’s PEP;

d. Expedited escalation procedures and any circumstances that would trigger expedited them;

e. The method of providing feedback on resolution progress, including the frequency of feedback to be
provided to the State;

f. Contact information for persons responsible for resolving issues after normal business hours (e.g.,
evenings, weekends, holidays, etc.) and on an emergency basis; and

g. A process for updating and notifying the Contract Monitor of any changes to the PEP.

43.3 Nothing in this section shall be construed to limit any rights of the Contract Monitor or the State which may be
allowed by the PA or applicable law.

44. Invoicing

44.1 All invoices for services shall be signed by the Contractor and submitted to the Contract Monitor. All invoices
shall include the following information:

(1) Contractor name and address;

(2) Remittance address;

(3) Federal taxpayer identification number (or if sole proprietorship, the individual’s social security number);

(4) Invoice period (i.e. time period during which services covered by invoice were performed);

(5) Invoice date;

(6) Invoice number;

(7) State assigned Contract number;

(8) State assigned (Blanket) Purchase Order number(s);

(9) Goods or services provided, including equipment provided and the number of hours worked by respective

employees and the dates and times those hours were worked accompanied by signed timesheets; and

(10) Amount due.

Invoices submitted without the required information cannot be processed for payment until the Contractor
provides the required information.

44.2 The Department reserves the right to reduce or withhold PA payment in the event the Contractor does not
provide the Department with all required deliverables within the time frame specified in the PA or otherwise
materially breaches the terms and conditions of the PA or Master Agreement until such time as the Contractor brings
itself into full compliance with the Contract. Also see the “Living Wage” provision of the PA, if applicable, which
allows for withholding of payment under certain circumstances. Any action on the part of the Department, or dispute
of action by the Contractor, shall be in accordance with the provisions of Md. Code Ann., State Finance and
Procurement Article §§ 15-215 through 15-223 and with COMAR 21.10.04.

44.3 The Contractor shall submit invoices with the information requested in 44.1 no later than the 15w of each month
for services provided in the previous month.

45, Insurance
45.1 The Contractor shall maintain Commercial General Liability Insurance to cover losses resulting from, or arising
out of, Contractor action or inaction in the performance of the PA by the Contractor, its agents, servants, employees,

or subcontractors, with a minimum limits of $1,000,000 per occurrence and $2,000,000 aggregate.

45.2 The Contractor shall maintain Errors and Omissions/Professional Liability insurance, including cyber liability,
with minimum limits of $5,000,000 per claim and annual aggregate.



45.3  The Contractor shall maintain Automobile and/or Commercial Truck Insurance as appropriate with Liability,
Collision, and PIP limits no less than those required by the State where the vehicle(s) is registered, but in no case less
than those required by the State of Maryland.

45.4  The Contractor shall maintain Crime Insurance to cover employee theft with a minimum single loss limit of
$1,000,000 per loss, and minimum a single loss retention not to exceed $10,000.

45.5  Within five (5) Business Days of recommendation for PA award, and before any work begins, the Contractor
shall provide the Procurement Officer with current certificates of insurance, and update such certificates periodically,
but no less than annually in multi-year contracts, as directed by the Contract Monitor. Such copy of the Contractor’s
current certificate of insurance shall contain at minimum the following:

a. Workers’ Compensation — The Contractor shall maintain such insurance as necessary and/or required

under Workers” Compensation Acts, the Longshore and Harbor Workers” Compensation Act, and the Federal

Employers’ Liability Act.

b. Commercial General Liability as required in Section 45.1.

c. Errors and Omissions/Professional Liability as required in Section 45.2.

d. Automobile and/or Commercial Truck Insurance as required in Section 45.3.

e. Crime Insurance as required in Section 44.4.

45.6  The State of Maryland shall be listed as an additional insured on any Commercial General Liability, Auto
Liability, Professional/Cyber Liability, and excess liability or umbrella policies with the exception of Workers’
Compensation Insurance, which is currently handled by the Chesapeake Employer’s Insurance Company (formerly
Injured Workers’ Insurance Fund). This means the faces of the certificates of insurance for these policies must state,
“The State of Maryland is an Additional Insured.” All insurance policies shall be endorsed to include a clause that
requires that the insurance carrier provide the Contract Monitor, by certified mail, not less than 30 days’ advance
notice of any non-renewal, cancellation, or expiration. In the event the Contract Monitor receives a notice of
non-renewal, the Contractor shall provide the Contract Monitor with an insurance policy from another carrier at least
15 days prior to the expiration of the insurance policy then in effect. All insurance policies shall be with a company
licensed by the State to do business and provide such policies.

45.7  The Contractor shall require that any subcontractors providing primary services (as opposed to non-critical,
ancillary services) under this PA obtain and maintain the same levels of insurance and shall provide the Contract
Monitor with the same documentation as is required of the Contractor.

46. eMaryland Marketplace

In order to receive a contract award, a vendor must be registered on eMM. Registration is free. Go to
https://emaryland.buyspeed.com/bso/login jsp, click on “Register” to begin the process, and then follow the prompts.

47. Verification of Registration and Tax Payment
Before a business entity can do business in the State, it must be registered with the State Department of Assessments

and Taxation (SDAT). SDAT is located at State Office Building, Room 803, 301 West Preston Street, Baltimore,
Maryland 21201. For registration information, visit https://www.egov.maryland.gov/businessexpress
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IN WITNESS THEREOF, the parties have executed this Contract as of the date hereinabove set forth.

Contractor

Date

State of Maryland

<<ISSUINGAGENCYNAME>>
(<<ISSUINGAGENCYACRONYM>>)

By: <<agencyContractSigner>>,
<<agencyContractSignerTitle>>

PARENT COMPANY (GUARANTOR) (if By:
applicable)

By: Date
Date

Approved for form and legal sufficiency

this day of ,20

Assistant Attorney General

APPROVED BY BPW:

(Date) (BPW Item #)



Exhibit A - PROPOSAL AFFIDAVIT

A, AUTHORITY

I hereby affirm that I, (name of affiant) am the (title) and duly authorized
representative of (name of business entity) and that I possess the legal authority to make this
affidavit on behalf of the business for which I am acting.

B. CERTIFICATION REGARDING COMMERCIAL NONDISCRIMINATION

The undersigned Bidder/Offeror hereby certifies and agrees that the following information is correct: In preparing its
Bid/proposal on this project, the Bidder/Offeror has considered all Bid/proposals submitted from qualified, potential
subcontractors and suppliers, and has not engaged in “discrimination” as defined in § 19-103 of the State Finance
and Procurement Article of the Annotated Code of Maryland. “Discrimination” means any disadvantage, difference,
distinction, or preference in the solicitation, selection, hiring, or commercial treatment of a vendor, subcontractor, or
commercial customer on the basis of race, color, religion, ancestry, or national origin, sex, age, marital status, sexual
orientation, sexual identity, genetic information or an individual’s refusal to submit to a genetic test or make
available the results of a genetic test, disability, or any otherwise unlawful use of characteristics regarding the
vendor’s, supplier’s, or commercial customer’s employees or owners. “Discrimination” also includes retaliating
against any person or other entity for reporting any incident of “discrimination”. Without limiting any other
provision of the solicitation on this project, it is understood that, if the certification is false, such false certification
constitutes grounds for the State to reject the Bid/proposal submitted by the Bidder/Offeror on this project, and
terminate any contract awarded based on the Bid/proposal. As part of its Bid/proposal, the Bidder/Offeror herewith
submits a list of all instances within the past four (4) years where there has been a final adjudicated determination in
a legal or administrative proceeding in the State of Maryland that the Bidder/Offeror discriminated against
subcontractors, vendors, suppliers, or commercial customers, and a description of the status or resolution of that
determination, including any remedial action taken. Bidder/Offeror agrees to comply in all respects 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.

B-1. CERTIFICATION REGARDING MINORITY BUSINESS ENTERPRISES.

The undersigned Bidder/Offeror hereby certifies and agrees that it has fully complied with the State Minority Business
Enterprise Law, State Finance and Procurement Article, § 14-308(a)(2), Annotated Code of Maryland, which
provides that, except as otherwise provided by law, a contractor may not identify a certified minority business
enterprise in a Bid/proposal and:

(1) Fail to request, receive, or otherwise obtain authorization from the certified minority business enterprise to
identify the certified minority bid/proposal;

(2) Fail to notify the certified minority business enterprise before execution of the contract of its inclusion in the
Bid/proposal;

(3) Fail to use the certified minority business enterprise in the performance of the contract; or
(4) Pay the certified minority business enterprise solely for the use of its name in the Bid/proposal.

Without limiting any other provision of the solicitation on this project, it is understood that if the certification is false, such
false certification constitutes grounds for the State to reject the Bid/proposal submitted by the Bidder/Offeror on this
project, and terminate any contract awarded based on the Bid/proposal.




B-2.

CERTIFICATION REGARDING VETERAN-OWNED SMALL BUSINESS ENTERPRISES.

The undersigned Bidder/Offeror hereby certifies and agrees that it has fully complied with the State veteran-owned small
business enterprise law, State Finance and Procurement Article, § 14-605, Annotated Code of Maryland, which
provides that a person may not;

(1) Knowingly and with intent to defraud, fraudulently obtain, attempt to obtain, or aid another person in
fraudulently obtaining or attempting to obtain public money, procurement contracts, or funds expended under a
procurement contract to which the person is not entitled under this title;

(2) Knowingly and with intent to defraud, fraudulently represent participation of a veteran-owned small business
enterprise in order to obtain or retain a Bid/proposal preference or a procurement contract;

(3) Willfully and knowingly make or subscribe to any statement, declaration, or other document that is fraudulent or
false as to any material matter, whether or not that falsity or fraud is committed with the knowledge or consent of
the person authorized or required to present the declaration, statement, or document;

(4) Willfully and knowingly aid, assist in, procure, counsel, or advise the preparation or presentation of a
declaration, statement, or other document that is fraudulent or false as to any material matter, regardless of
whether that falsity or fraud is committed with the knowledge or consent of the person authorized or required to
present the declaration, statement, or document;

(5) Willfully and knowingly fail to file any declaration or notice with the unit that is required by COMAR 21.11.13;
or

(6) Establish, knowingly aid in the establishment of, or exercise control over a business found to have violated a
provision of § B-2(1) ~(5) of this regulation.

C. AFFIRMATION REGARDING BRIBERY CONVICTIONS
I FURTHER AFFIRM THAT:

Neither I, nor to the best of my knowledge, information, and belief, the above business (as is defined in Section 16-101(b)
of the State Finance and Procurement Article of the Annotated Code of Maryland), or any of its officers, directors,
partners, controlling stockholders, or any of its employees directly involved in the business’s contracting activities
including obtaining or performing contracts with public bodies has been convicted of, or has had probation before
Judgment imposed pursuant to Criminal Procedure Article, § 6-220, Annotated Code of Maryland, or has pleaded
nolo contendere to a charge of, bribery, attempted bribery, or conspiracy to bribe in violation of Maryland law, or of
the law of any other state or federal law, except as follows (indicate the reasons why the affirmation cannot be given
and list any conviction, plea, or imposition of probation before judgment with the date, court, official or
administrative body, the sentence or disposition, the name(s) of person(s) involved, and their current positions and
responsibilities with the business):

D.

AFFIRMATION REGARDING OTHER CONVICTIONS

I FURTHER AFFIRM THAT:

Neither I, nor to the best of my knowledge, information, and belief, the above business, or any of its officers, directors,
partners, controlling stockholders, or any of its employees directly involved in the business’s contracting activities
including obtaining or performing contracts with public bodies, has:

(1)

Been convicted under state or federal statute of:

(a) A criminal offense incident to obtaining, attempting to obtain, or performing a public or private contract; or

(b) Fraud, embezzlement, theft, forgery, falsification or destruction of records or receiving stolen property;

(2) Been convicted of any criminal violation of a state or federal antitrust statute;



3)

C))

(3)

(6)

(7

(8)

)

Been convicted under the provisions of Title 18 of the United States Code for violation of the Racketeer
Influenced and Corrupt Organization Act, 18 U.S.C. § 1961 et seq., or the Mail Fraud Act, 18 U.S.C. § 1341 et
seq., for acts in connection with the submission of Bids/Proposals for a public or private contract;

Been convicted of a violation of the State Minority Business Enterprise Law, § 14-308 of the State Finance and
Procurement Article of the Annotated Code of Maryland,

Been convicted of a violation of § 11-205.1 of the State Finance and Procurement Article of the Annotated Code
of Maryland;

Been convicted of conspiracy to commit any act or omission that would constitute grounds for conviction or
liability under any law or statute described in subsections (1)— (5) above;

Been found civilly liable under a state or federal antitrust statute for acts or omissions in connection with the
submission of Bids/Proposals for a public or private contract;

Been found in a final adjudicated decision to have violated the Commercial Nondiscrimination Policy under Title
19 of the State Finance and Procurement Article of the Annotated Code of Maryland with regard to a public or
private contract;

Been convicted of a violation of one or more of the following provisions of the Internal Revenue Code:

(a) §7201, Attempt to Evade or Defeat Tax;

(b) §7203, Willful Failure to File Return, Supply Information, or Pay Tax,

(c) §7205, Fraudulent Withholding Exemption Certificate or Failure to Supply Information;
(d) §7206, Fraud and False Statements, or

(e) §7207 Fraudulent Returns, Statements, or Other Documents;

(10) Been convicted of a violation of 18 U.S.C. §286 Conspiracy to Defraud the Government with Respect to Claims,

18 U.S.C. §287, False, Fictitious, or Fraudulent Claims, or 18 U.S.C. §371, Conspiracy to Defraud the United
States;

(11) Been convicted of a violation of the Tax-General Article, Title 13, Subtitle 7 or Subtitle 10, Annotated Code of

Maryland;

(12) Been found to have willfully or knowingly violated State Prevailing Wage Laws as provided in the State Finance

and Procurement Article, Title 17, Subtitle 2, Annotated Code of Maryland, if:

(a) A court:

(1) Made the finding; and

(11) Decision became final; or

(b) The finding was:

(1) Made in a contested case under the Maryland Administrative Procedure act; and

(i1) Not overturned on judicial review;

(13) Been found to have willfully or knowingly violated State Living Wage Laws as provided in the State Finance and

Procurement Article, Title 18, Annotated Code of Maryland, if:

(a) A court:

(1) Made the finding; and

(i1) Decision became final; or

(b) The finding was:

(1) Made in a contested case under the Maryland Administrative Procedure act; and



(ii) Not overturned on judicial review;

(14) Been found to have willfully or knowingly violated the Labor and Employment Article, Title 3, Subtitles 3, 4, or
5, or Title 5, Annotated Code of Maryland, if:

(a) A court:
(i) Made the finding; and
(i1) Decision became final; or
(b) The finding was:
(1) Made in a contested case under the Maryland Administrative Procedure act; and
(i1) Not overturned on judicial review; or

(15) Admitted in writing or under oath, during the course of an official investigation or other proceedings, acts or
omissions that would constitute grounds for conviction or liability under any law or statute described in §§ B and
C and subsections D(1)—(14) above, except as follows (indicate reasons why the affirmations cannot be given,
and list any conviction, plea, or imposition of probation before judgment with the date, court, official or
administrative body, the sentence or disposition, the name(s) of the person(s) involved and their current positions
and responsibilities with the business, and the status ot any debarment):

E. AFFIRMATION REGARDING DEBARMENT
I FURTHER AFFIRM THAT:

Neither I, nor to the best of my knowledge, information, and belief, the above business, or any of its officers, directors,
partners, controlling stockholders, or any of its employees directly involved in the business’s contracting activities,
including obtaining or performing contracts with public bodies, has ever been suspended or debarred (including
being issued a limited denial of participation) by any public entity, except as follows (list each debarment or
suspension providing the dates of the suspension or debarment, the name of the public entity and the status of the
proceedings, the name(s) of the person(s) involved and their current positions and responsibilities with the business,
the grounds of the debarment or suspension, and the details of each person’s involvement in any activity that formed
the grounds of the debarment or suspension).

F. AFFIRMATION REGARDING DEBARMENT OF RELATED ENTITIES
I FURTHER AFFIRM THAT:

(1) The business was not established and does not operate in a manner designed to evade the application of or defeat
the purpose of debarment pursuant to Sections 16-101, et seq., of the State Finance and Procurement Article of
the Annotated Code of Maryland; and

(2) The business is not a successor, assignee, subsidiary, or affiliate of a suspended or debarred business, except as
follows (you must indicate the reasons why the affirmations cannot be given without qualification):

G. SUBCONTRACT AFFIRMATION
I FURTHER AFFIRM THAT:

Neither I, nor to the best of my knowledge, information, and belief, the above business, has knowingly entered into a
contract with a public body under which a person debarred or suspended under Title 16 of the State Finance and



Procurement Article of the Annotated Code of Maryland will provide, directly or indirectly, supplies, services,
architectural services, construction related services, leases of real property, or construction.

H. AFFIRMATION REGARDING COLLUSION
I FURTHER AFFIRM THAT:
Neither I, nor to the best of my knowledge, information, and belief, the above business has:

(1) Agreed, conspired, connived, or colluded to produce a deceptive show of competition in the compilation of the
accompanying Bid/proposal that is being submitted; or

(2) In any manner, directly or indirectly, entered into any agreement of any kind to fix the Bid/proposal price of the
Bidder/Offeror or of any competitor, or otherwise taken any action in restraint of free competitive bidding in
connection with the contract for which the accompanying Bid/proposal is submitted.

L CERTIFICATION OF TAX PAYMENT
I FURTHER AFFIRM THAT:

Except as validly contested, the business has paid, or has arranged for payment of, all taxes due the State of Maryland and
has filed all required returns and reports with the Comptroller of the Treasury, State Department of Assessments and
Taxation, and Department of Labor, Licensing, and Regulation, as applicable, and will have paid all withholding
taxes due the State of Maryland prior to final settlement.

J. CONTINGENT FEES
I FURTHER AFFIRM THAT:

The business 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 business, to solicit
or secure the Contract, and that the business has not paid or agreed to pay any person, partnership, corporation, or
other entity, other than a bona fide employee, bona fide agent, bona fide salesperson, or commercial selling agency,
any fee or any other consideration contingent on the making of the Contract.

K. CERTIFICATION REGARDING INVESTMENTS IN IRAN

(1) The undersigned certifies that, in accordance with State Finance and Procurement Article, §17-705, Annotated
Code of Maryland:

(a) It is not identified on the list created by the Board of Public Works as a person engaging in investment
activities in Iran as described in State Finance and Procurement Article, §17-702, Annotated Code of
Maryland; and

(b) It is not engaging in investment activities in Iran as described in State Finance and Procurement Article,
§17-702, Annotated Code of Maryland.

(2) The undersigned is unable to make the above certification regarding its investment activities in Iran due to the
following activities:

L. CONFLICT MINERALS ORIGINATED IN THE DEMOCRATIC REPUBLIC OF CONGO (FOR
SUPPLIES AND SERVICES CONTRACTYS)

I FURTHER AFFIRM THAT:

The business has complied with the provisions of State Finance and Procurement Article, §14-413, Annotated Code of
Maryland governing proper disclosure of certain information regarding conflict minerals originating in the
Democratic Republic of Congo or its neighboring countries as required by federal law.

M. PROHIBITING DISCRIMINATORY BOYCOTTS OF ISRAEL



N.

I FURTHER AFFIRM THAT:

In preparing its bid/proposal on this project, the Bidder/Offeror has considered all bid/proposals submitted from
qualified, potential subcontractors and suppliers, and has not, in the solicitation, selection, or commercial treatment
of any subcontractor, vendor, or supplier, refused to transact or terminated business activities, or taken other actions
intended to limit commercial relations, with a person or entity on the basis of Israeli national origin, or residence or
incorporation in Israel and its territories. The Bidder/Offeror also has not retaliated against any person or other
entity for reporting such refusal, termination, or commercially limiting actions. Without limiting any other
provision of the solicitation for bid/proposals for this project, it is understood and agreed that, if this certification is
false, such false certification will constitute grounds for the State to reject the bid/proposal submitted by the
Bidder/Offeror on this project, and terminate any contract awarded based on the bid/proposal.

I FURTHER AFFIRM THAT:

Any claims of environmental attributes made relating to a product or service included in the bid or bid/proposal are

0.

consistent with the Federal Trade Commission’s Guides for the Use of Environmental Marketing Claims as provided
in 16 C.FR. §260, that apply to claims about the environmental attributes of a product, package or service in
connection with the marketing, offering for sale, or sale of such item or service.

ACKNOWLEDGEMENT

I ACKNOWLEDGE THAT this Affidavit is to be furnished to the Procurement Oftficer and may be distributed to units of:

(1) the State of Maryland; (2) counties or other subdivisions of the State of Maryland; (3) other states; and (4) the
federal government. I further acknowledge that this Affidavit is subject to applicable laws of the United States and
the State of Maryland, both criminal and civil, and that nothing in this Affidavit or any contract resulting from the
submission of this Bid/proposal shall be construed to supersede, amend, modify or waive, on behalf of the State of
Maryland, or any unit of the State of Maryland having jurisdiction, the exercise of any statutory right or remedy
conferred by the Constitution and the laws of Maryland with respect to any misrepresentation made or any violation
of the obligations, terms and covenants undertaken by the above business with respect to (1) this Affidavit, (2) the
contract, and (3) other Affidavits comprising part of the contract.

I DO SOLEMNLY DECLARE AND AFFIRM UNDER THE PENALTIES OF PERJURY THAT THE CONTENTS OF

THIS AFFIDAVIT ARE TRUE AND CORRECT TO THE BEST OF MY KNOWLEDGE, INFORMATION, AND
BELIEF.

By:

Signature of Authorized Representative and Affiant

Printed Name:
Printed Name of Authorized Representative and Affiant

Title:
Title

Date:
Date




Exhibit B - CONTRACT AFFIDAVIT

A. AUTHORITY

I hereby affirm that I, (name of affiant) am the (title) and
duly authorized representative of (name of business entity) and that I possess the legal
authority to make this affidavit on behalf of the business for which I am acting.

B. CERTIFICATION OF REGISTRATION OR QUALIFICATION WITH THE STATE DEPARTMENT OF
ASSESSMENTS AND TAXATION

I FURTHER AFFIRM THAT:

The business named above is a (check applicable box):
(1) Corporation - [J domestic or [ foreign;
(2) Limited Liability Company - ' | domestic or | foreign;
(3) Partnership - = domestic or [I foreign;
(4) Statutory Trust - [ domestic or || foreign;
(5) [ Sole Proprietorship.

and is registered or qualified as required under Maryland Law. I further affirm that the above business is in good standing
both in Maryland and (IF APPLICABLE) in the jurisdiction where it is presently organized, and has filed all of its
annual reports, together with filing fees, with the Maryland State Department of Assessments and Taxation. The
name and address of its resident agent (IF APPLICABLE) filed with the State Department of Assessments and
Taxation is:

Name and Department ID Number:
Address:

and that if it does business under a trade name, it has filed a certificate with the State Department of Assessments and
Taxation that correctly identifies that true name and address of the principal or owner as:

Name and Department ID Number:
Address:

C. FINANCIAL DISCLOSURE AFFIRMATION
I FURTHER AFFIRM THAT:

I am aware of, and the above business will comply with, the provisions of State Finance and Procurement Article,
§13-221, Annotated Code of Maryland, which require that every business that enters into contracts, leases, or other
agreements 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 the contracts, leases,
or other agreements reaches $100,000, file with the Secretary of State of Maryland certain specified information to
include disclosure of beneficial ownership of the business.

D. POLITICAL CONTRIBUTION DISCLOSURE AFFIRMATION
I FURTHER AFFIRM THAT:

I am aware of, and the above business will comply with, Election Law Article, Title 14, Annotated Code of Maryland,
which requires that every person that enters into a contract for a procurement with the State, a county, or a municipal
corporation, or other political subdivision of the State, during a calendar year in which the person receives a contract
with a governmental entity in the amount of $200,000 or more, shall file with the State Board of Elections statements
disclosing: (a) any contributions made during the reporting period to a candidate for elective office in any primary or




general election; and (b) the name of each candidate to whom one or more contributions in a cumulative amount of
$500 or more were made during the reporting period. The statement shall be filed with the State Board of Elections:
(a) 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 or before: (i) May 31, to cover the six
(6) month period ending April 30; and (ii) November 30, to cover the six (6) month period ending October 31.

E; DRUG AND ALCOHOL FREE WORKPLACE

(Applicable to all contracts unless the contract is for a law enforcement agency and the agency head or the agency head’s
designee has determined that application of COMAR 21.11.08 and this certification would be inappropriate in
connection with the law enforcement agency's undercover operations.)

I CERTIFY THAT:
(1) Terms defined in COMAR 21.11.08 shall have the same meanings when used in this certification.

(2) By submission of its Proposal, the business, if other than an individual, certifies and agrees that, with respect to
its employees to be employed under a contract resulting from this solicitation, the business shall:

(a)
(b)

(c)
(d)

(e)

(f)

(8)

(h)

(i)

0

Maintain a workplace free of drug and alcohol abuse during the term of the contract;

Publish a statement notifying its employees that the unlawful manufacture, distribution, dispensing,
possession, or use of drugs, and the abuse of drugs or alcohol is prohibited in the business' workplace and
specifying the actions that will be taken against employees for violation of these prohibitions;

Prohibit its employees from working under the influence of drugs or alcohol;

Not hire or assign to work on the contract anyone who the business knows, or in the exercise of due diligence
should know, currently abuses drugs or alcohol and is not actively engaged in a bona fide drug or alcohol
abuse assistance or rehabilitation program;

Promptly inform the appropriate law enforcement agency of every drug-related crime that occurs in its
workplace if the business has observed the violation or otherwise has reliable information that a violation has
occurred;

Establish drug and alcohol abuse awareness programs to inform its employees about:
(i) The dangers of drug and alcohol abuse in the workplace;
(i1) The business's policy of maintaining a drug and alcohol free workplace;
(iti) Any available drug and alcohol counseling, rehabilitation, and employee assistance programs; and
(iv) The penalties that may be imposed upon employees who abuse drugs and alcohol in the workplace;

Provide all employees engaged in the performance of the contract with a copy of the statement required by
§E(2)(b). above;

Notify its employees in the statement required by §E(2)(b), above, that as a condition of continued
employment on the contract, the employee shall:

(i)  Abide by the terms of the statement; and

(i1)  Notify the employer of any criminal drug or alcohol abuse conviction for an offense occurring in the
workplace not later than 5 days after a conviction;

Notify the procurement officer within 10 days after receiving notice under §E(2)(h)(ii), above, or otherwise
receiving actual notice of a conviction;

Within 30 days after receiving notice under §E(2)(h)(ii), above, or otherwise receiving actual notice of a
conviction, impose either of the following sanctions or remedial measures on any employee who is convicted
of a drug or alcohol abuse offense occurring in the workplace:

(i) Take appropriate personnel action against an employee, up to and including termination; or



(i) Require an employee to satisfactorily participate in a bona fide drug or alcohol abuse assistance or
rehabilitation program; and

(k) Make a good faith effort to maintain a drug and alcohol free workplace through implementation of
§E(2)(a)—(j), above.

(3) If the business is an individual, the individual shall certify and agree as set forth in §E(4), below, that the
individual shall not engage in the unlawful manufacture, distribution, dispensing, possession, or use of drugs or
the abuse of drugs or alcohol in the performance of the contract.

(4) Iacknowledge and agree that:
(a) The award of the contract is conditional upon compliance with COMAR 21.11.08 and this certification;

(b) The violation of the provisions of COMAR 21.11.08 or this certification shall be cause to suspend payments
under, or terminate the contract for default under COMAR 21.07.01.11 or 21.07.03.15, as applicable; and

(c) The violation of the provisions of COMAR 21.11.08 or this certification in connection with the contract may,
in the exercise of the discretion of the Board of Public Works, result in suspension and debarment of the
business under COMAR 21.08.03.

E CERTAIN AFFIRMATIONS VALID
I FURTHER AFFIRM THAT:

To the best of my knowledge, information, and belief, each of the affirmations, certifications, or acknowledgements
contained in that certain Proposal Affidavit dated ,201__, and executed by me for the purpose of
obtaining the contract to which this Exhibit is attached remains true and correct in all respects as if made as of the
date of this Contract Affidavit and as if fully set forth herein.

1 DO SOLEMNLY DECLARE AND AFFIRM UNDER THE PENALTIES OF PERJURY THAT THE CONTENTS OF
THIS AFFIDAVIT ARE TRUE AND CORRECT TO THE BEST OF MY KNOWLEDGE, INFORMATION, AND
BELIEF.

Date:

By: (print name of Authorized Representative and Affiant)

(signature of Authorized Representative and Affiant)




Exhibit C - Maryland Living Wage Requirements Affidavit of Agreement

Maryland Participating Addendum for Master Agreement No.

Name of Contractor

Address

City State Zip Code

If the Contract Is Exempt from the Living Wage Law

The Undersigned, being an authorized representative of the above named Contractor, hereby affirms that the Contract is
exempt from Maryland’s Living Wage Law for the following reasons (check all that apply):

O Offeror is a nonprofit organization
O Offeror is a public service company
O Offeror employs 10 or fewer employees and the proposed contract value is less than $500,000
(Il Offeror employs more than 10 employees and the proposed contract value is less than $100,000

If the Contract Is a Living Wage Contract

A. The Undersigned, being an authorized representative of the above-named Contractor, hereby affirms its
commitment to comply with Title 18, State Finance and Procurement Article, Annotated Code of Maryland and, if
required, submit all payroll reports to the Commissioner of Labor and Industry with regard to the above stated
contract. The Offeror agrees to pay covered employees who are subject to living wage at least the living wage rate
in effect at the time service is provided for hours spent on State contract activities, and ensure that its
Subcontractors who are not exempt also pay the required living wage rate to their covered employees who are
subject to the living wage for hours spent on a State contract for services. The Contractor agrees to comply with,
and ensure its Subcontractors comply with, the rate requirements during the initial term of the contract and all
subsequent renewal periods, including any increases in the wage rate established by the Commissioner of Labor
and Industry, automatically upon the effective date of the revised wage rate.




B. (initial here if applicable) The Offeror affirms it has no covered employees for the
following reasons: (check all that apply):

O The employee(s) proposed to work on the contract will spend less than one-half of the employee’s time
during any work week on the contract

O The employee(s) proposed to work on the contract is 17 years of age or younger during the duration of the
contract; or

O The employee(s) proposed to work on the contract will work less than 13 consecutive weeks on the State
contract.

The Commissioner of Labor and Industry reserves the right to request payroll records and other data that the
Commissioner deems sufficient to confirm these affirmations at any time.

Name of Authorized Representative:

Signature of Authorized Representative Date

Title

Witness Name (Typed or Printed)

Witness Signature Date

CONTRACTOR TO SUBMIT THIS AFFIDAVIT WITH PA



Montana State Terms and Conditions

ACCESS AND RETENTION OF RECORDS: Contractor agrees to provide the department, Legislative Auditor,
or their authorized agents, access to any records necessary to determine contract compliance. (Section 18-1-
118, MCA). Contractor agrees to create and retain records supporting the services rendered or supplies
delivered for a period of eight years after either the completion date of the contract or the conclusion of any
claim, litigation, or exception relating to the contract taken by the State of Montana or third party.

ASSIGNMENT, TRANSFER AND SUBCONTRACTING: Contractor shall not assign, transfer or subcontract
any portion of the contract without the express written consent of the department. (Section 18-4-141, MCA.)

COMPLIANCE WITH LAWS: Contractor shall, in performance of work under this Contract, fully comply with all
applicable federal, state, or local laws, rules, regulations, and executive orders including but not limited to, the
Montana Human Rights Act, the Equal Pay Act of 1963, the Civil Rights Act of 1964, the Age Discrimination
Act of 1975, the Americans with Disabilities Act of 1990, and Section 504 of the Rehabilitation Act of 1973.
Contractor is the employer for the purpose of providing healthcare benefits and paying any applicable
penalties, fees and taxes under the Patient Protection and Affordable Care Act [P.l. 111-148, 124 Stat. 119].
Any subletting or subcontracting by Contractor subjects subcontractors to the same provisions. In accordance
with 49-3-207, MCA, and Executive Order No. 04-2016 Contractor agrees that the hiring of persons to perform
this Contract will be made on the basis of merit and qualifications and there will be no discrimination based on
race, color, sex, pregnancy, childbirth or medical conditions related to pregnancy or childbirth, political or
religious affiliation or ideas, culture, creed, social origin or condition, genetic information, sexual orientation,
gender identity or expression, national origin, ancestry, age, disability, military service or veteran status, or
marital status by the persons performing this Contract.

HOLD HARMLESS/INDEMNIFICATION: Contractor agrees to protect, defend, and save the State, its elected
and appointed officials, agents, and employees, while acting within the scope of their duties as such, harmless
from and against all claims, demands, causes of action of any kind or character, including the cost of defense
thereof, arising in favor of Contractor's employees or third parties on account of bodily or personal injuries,
death, or damage to property arising out of services performed or omissions of services or in any way resulting
from the acts or omissions of Contractor and/or its agents, employees, representatives, assigns,
subcontractors, except the sole negligence of the State, under this agreement.

REDUCTION OF FUNDING: State must by law terminate this Contract if funds are not appropriated or
otherwise made available to support State's continuation of performance of this Contract in a subsequent fiscal
period. (18-4-313(4), MCA) If state or federal government funds are not appropriated or otherwise made
available through the state budgeting process to support continued performance of this Contract (whether at an
initial contract payment level or any contract increases to that initial level) in subsequent fiscal periods, State
shall terminate this Contract as required by law. State shall provide Contractor the date State's termination
shall take effect. State shall not be liable to Contractor for any payment that would have been payable had the
Contract not been terminated under this provision. As stated above, State shall be liable to Contractor only for
the payment, or prorated portion of that payment, owed to Contractor up to the date State's termination takes
effect. This is Contractor's sole remedy. State shall not be liable to Contractor for any other payments or
damages arising from termination under this section, including but not limited to general, special, or
consequential damages such as lost profits or revenues.

VENUE: This solicitation is governed by the laws of Montana. The parties agree that any litigation concerning
this bid, request for proposal, limited solicitation, or subsequent contract, must be brought in the First Judicial

District in and for the County of Lewis and Clark, State of Montana, and each party shall pay its own costs and
attorney fees. (Section 18-1-401, MCA.)

TAX EXEMPTION: State of Montana is exempt from Federal Excise Taxes (#81-0302402) except as otherwise
provided in the federal Patient Protection and Affordable Care Act [P.l. 111-148, 124 Stat. 119].

STATE OF MONTANA ADMINISTRATIVE FEE: The State of Montana assesses an Administrative Fee of one
and one-half percent (1.50%) for all net sales (sales less credits and returns) made under this PA. The prices



paid to Contractor must include the 1.5% Administrative Fee. The Contractor shall remit this Administrative Fee
concurrent with the Required Usage Reporting described below. The Administrative Fee must be submitted by
ACH along with email notification to the State of Montana Contracts Officer. This Administrative Fee is effective
upon execution of this Participating Addendum.

REQUIRED REPORTING: Contractor shall submit quarterly reports to the Contracts Officer (CO) assigned by
the State to manage this contract. Contractor shall provide CO with an electronic usage report (Excel), which
must list the following information at the minimum: purchasing entity; description of items purchased; date of
purchase; contract price; and the extended price for each transaction. These reports are due no more than 30
days after the end of the quarter.

First Quarter: July 1 through September 30
Second Quarter: October 1 through December 31
Third Quarter: January 1 through March 31

Fourth Quarter: April 1 through June 30



Federal Terms and Conditions

(Non-Construction)

1. NONDISCRIMINATION
The Contractor agrees that no person shall be denied benefits of, or otherwise be subjected to discrimination in
connection with the Contractor’s performance under this contract, on the ground of race, religion, color, national origin, sex
or handicap. Accordingly, and to the extent applicable, the Contractor agrees to comply with the following:
a. On the basis of race, color or national origin, in Title VI of the Civil Rights Act of 1964 (42 U.S.C. Section 2000d
et seq.) as implemented by DoD regulations at 32 CFR part 195.
b. On the basis of race, color, religion, sex, or national origin, in Executive Order 11246 {3 CFR, 1964-
1965 Comp. pg. 339}, as implemented by Department of Labor regulations at 41 CFR part 60.
c. On the basis of sex or blindness, in Title IX of the Education Amendments of 1972 (20 U.S.C. 1681, et
seq.), as implemented by DoD regulations at 32 CFR part 196.
d. On the basis of age, in The Age Discrimination Act of 1975 (42 U.S.C. Section 6101 et seq.), as
implemented by Department of Health and Human Services regulations at 45 CFR part 90.
e. On the basis of handicap, in Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. 794), as
implemented by Department of Justice regulations at 28 CFR part 41 and DoD regulations at 32 CFR part 56.
2. LOBBYING
a. The Contractor agrees that it will not expend any funds appropriated by Congress to pay any person for
influencing or attempting to influence an officer or employee of any agency, or a Member of Congress in connection with
any of the following covered Federal actions: the awarding of any Federal contract; the making of any Federal grant; the
making of any Federal loan; the entering into of any cooperative agreement; and, the extension, continuation, renewal,
amendment, or modification of any Federal contract, grant, loan, or cooperative agreement.
b. The Final Rule, New Restrictions on Lobbying, issued by the Office of Management and Budget and
the Department of Defense (32 CFR Part 28) to implement the provisions of Section 319 of Public Law 101-
121 (31 U.S.C. Section 1352) is incorporated by reference and the State agrees to comply with all the
provisions thereof, including any amendments to the Interim Final Rule that may hereafter be issued.

3. DRUG-FREE WORK PLACE

The Contractor agrees to comply with the requirements regarding drug-free workplace requirements in Subpart
B of 32 CFR part 26, which implements sec. 5151-5160 of the Drug-Free Workplace Act of 1988 (Public Law 100-690,
Title V, Subtitle D; 41 U.S.C. 701, et seq.).

4. ENVIRONMENTAL PROTECTION
a. The Contractor agrees that its performance under this contract shall comply with:

(1) The requirements of Section 114 of the Clean Air Act (42 U.S.C. Section 7414);

(2) Section 308 of the Federal Water Pollution Control Act (33 U.S.C. Section 1318), that relates generally to
inspection, monitoring, entry reports, and information, and with all regulations and guidelines issued thereunder;

(3) The Resources Conservation and Recovery Act (RCRA);

(4) The Comprehensive Environmental Response, Compensation and Liabilities Act (CERCLA);

(5) The National Environmental Policy Act (NEPA);

(6) The Solid Waste Disposal Act (SWDA);

(7) The applicable provisions of the Clean Air Act (42 U.S.C. 7401, et seq.) and Clean Water Act (33 U.S.C. 1251,
et seq.), as implemented by Executive Order 11738 and Environmental Protection Agency (EPA) rules at 40 CFR Part 31;

(8) To identify any impact this contract may have on the quality of the human environment and provide help
as needed to comply with the National Environmental Policy Act (NEPA, at 42 U.S.C. 4321, et seq.) and any applicable
federal, state or local environmental regulation.

b. Inaccordance with the EPA rules, the parties further agree that the Contractor shall also identify to the state
any impact this contract may have on:
(1) The quality of the human environment, and provide help the agency may need to comply with the National
Environmental Policy Act (NEPA, at 42 U.S.C 4321, et seq.) and to prepare Environment Impact Statements or other
required environmental documentation. In such cases, the recipient agrees to take no action that will have an adverse



environmental impact (e.g., physical disturbance of a site such as breaking of ground) until the agency provides written
notification of compliance with the environmental impact analysis process.

(2) Flood-prone areas, and provide help the agency may need to comply with the National Flood Insurance Act
of 1968 and Flood Disaster Protection Act of 1973 (42 U.S.C. 4001, et seq.), which require flood insurance, when
available, for federally assisted construction or acquisition in flood-prone areas.

(3) Coastal zones, and provide help the agency may need to comply with the Coastal Zone Management Act of
1972 (16 U.S.C. 1451, et seq.), concerning protection of U.S. coastal resources.

(4) Coastal barriers, and provide help the agency may need to comply with the Coastal Barriers Resource Act
(16 U.S.C. 3501 et seq.), concerning preservation of barrier resources.

(5) Any existing or proposed component of the National Wild and Scenic Rivers System, and provide help the
agency may need to comply with the Wild and Scenic Rivers Act of 1968 (16 U.S.C. 1271 et seq.).

Underground sources of drinking water in areas that have an aquifer that is the sole or principal drinking water source,
and provide help the agency may need to comply with the Safe Drinking Water Act (42 U.S.C 300H-3).

(6) Underground sources of drinking water in areas that have an aquifer that is the sole or principal drinking work
source, and provide help the agency may need to comply with the Safe Drinking Water Act (42 U.S.C 300H-3)

5. USE OF UNITED STATES FLAG VESSELS

a. The Contactor agrees that travel under this contract shall use U.S.-flag air carriers ( air carriers holding
certificates under 49 U.S.C. 41102) for international air transportation of people and property to the extent that such
service is available, in accordance with the International Air Transportation Fair Competitive Practices Act of 1974 (49
U.S.C. 40118) and the inter-operative guidelines issued by the Comptroller General of the United States in the March 31,
1981, amendment to Comptroller General Decision B138942.

b. The Contactor agrees that it will comply with the Cargo Preference Act of 1954 (46 U.S.C. 1241), as
implemented by Department of Transportation regulation at 46 CFR 381.7, and 46 CFR 381.7(b).

6. DEBARMENT AND SUSPENSION

a. The Contractor shall not make any award or permit any award (sub-contract or contract) at any tier to any party
which is debarred or suspended or is otherwise excluded from or ineligible for participation in Federal assistance programs
under Executive Order 12549, "Debarment and Suspension.

b. The Contractor agrees to comply with the requirements regarding debarment and suspension in Subpart C of
the OMB guidance in 2 CFR part 180, as implemented by the DoD in 2 CFR part 1125. The Contractor shall comply with 2
CFR Part 1125 by checking the Excluded Parties List System (EPLS) at www.sam.gov to verify Contractor eligibility to
receive contracts and subcontracts resulting from this Agreement. The Contractor shall not solicit offers from, nor
award contracts to Contractors listed in EPLS. This verification shall be documented in the Contractor’s contract files,
and shall be subject to audit by federal/State audit agencies

The Contractor agrees to communicate the requirement to comply with Subpart C to persons at the
next lower tier with whom the Contractor enters into transactions that are “covered transactions” under
Subpart B of 2 CFR part 180 and the DoD implementation in 2 CFR part 1125.

7. BUY AMERICAN ACT

The Contractor agrees that it will not expend any funds appropriated by Congress without complying with The Buy
American Act (41 U.S.C. 10a et seq). The Buy American Act gives preference to domestic end products and domestic
construction material. In addition, the Memorandum of Understanding between the United States of America and the
European Economic Community on Government Procurement, and the North American Free Trade Agreement (NAFTA),
provide that EEC and NAFTA end products and construction materials are exempted from application of the Buy American
Act.

8. UNIFORM RELOCATION ASSISTANCE AND REAL PROPERTY POLICES

The Contractor agrees that it will comply with CFR 49 part 24, which implements the provisions of the Uniform
Relocation Assistance and Real Property Acquisition Policies Act of 1970 (42 U.S.C. § 4601 et seq.) and provides for fair and
equitable treatment of persons displaced by federally assisted programs or persons whose property is acquired as a result of
such programs.



http://www.sam.gov/

9. COPELAND "ANTI-KICKBACK" ACT

The Contractor agrees that it will comply with the Copeland "Anti-Kickback" Act (18 U.S.C. 874) as supplemented in
Department of Labor regulations (29 CFR Part 3). As applied to this contract, the Copeland "Anti-Kickback" Act makes it
unlawful to induce, by force, intimidation, threat or procuring dismissal from employment, or otherwise, any person
employed in the construction or repair of public buildings or public works, financed in whole or in part by the United States,
to give up any part of the compensation to which that person is entitled under a contract of employment.

10. CONTRACT WORK HOURS AND SAFETY STANDARDS

The Contractor agrees that it will comply with Sections 103 and 107 of the Contract Work Hours and Safety
Standards Act.(40 U.S.C. 327-330) as supplemented by Department of Labor regulations (29 CFR Part 5). As applied to this
agreement, the Contract Work Hours and Safety Standards Act specifies that no laborer or mechanic doing any part of the
work contemplated by this agreement shall be required or permitted to work more than 40 hours in any workweek unless
paid for all additional hours at not less than 1 1/2 times the basic rate of pay.

11. RIGHTS TO INVENTIONS MADE UNDER A CONTRACT OR AGREEMENT

Any discovery or invention that arises during the course of the contract shall be reported to the non-Federal
entity. Contractor must comply with the requirements of 37 CFR Part 401, “Rights to Inventions Made by Nonprofit
Organizations and Small Business Firms Under Government Grants, Contracts and Cooperative Agreements,” and any
implementing regulations issued by the awarding agency.

12. CLEAN AIR ACT (42 U.S.C. 7401-7671Q.) AND THE FEDERAL WATER POLLUTION CONTROL ACT (33
U.S.C. 1251-1387), AS AMENDED

Any Contract or subcontract in excess of $150,000 must comply with all applicable standards, orders or
regulations issued pursuant to the Clean Air Act (42 U.S.C. 7401-7671q) and the Federal Water Pollution Control Act as
amended (33 U.S.C. 1251-1387). Violations must be reported to the State who in turn will report to the Federal awarding
agency and the Regional Office of the Environmental Protection Agency (EPA).

13. BYRD ANTI-LOBBYING AMENDMENT (31 U.S.C. 1352)

Contractors that bid for an award exceeding $100,000 must file the required certification. Each tier certifies to
the tier above that it will not and has not used Federal appropriated funds to pay any person or organization for
influencing or attempting to influence an officer or employee of any agency, a member of Congress, officer or employee
of Congress, or an employee of a member of Congress in connection with obtaining any Federal contract, grant or any
other award covered by 31 U.S.C. 1352. Each tier must also disclose any lobbying with non-Federal funds that takes
place in connection with obtaining any Federal award. Such disclosures are forwarded from tier to tier up to the non-
Federal award.

14. PROCUREMENT OF RECOVERED MATERIALS

Contractors must comply with section 6002 of the Solid Waste Disposal Act, as amended by the Resource
Conservation and Recovery Act. The requirements of Section 6002 include procuring only items designated in guidelines
of the Environmental Protection Agency (EPA) at 40 CFR part 247 that contain the highest percentage of recovered
materials practicable, consistent with maintaining a satisfactory level of competition, where the purchase price of the
item exceeds $10,000 or the value of the quantity acquired during the preceding fiscal year exceeded $10,000; procuring
solid waste management services in a manner that maximizes energy and resource recovery; and establishing an
affirmative procurement program for procurement of recovered materials identified in the EPA guidelines.



https://www.law.cornell.edu/cfr/text/40/part-247
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