
CONTRACTIf 

ACCOUNT VERJFICATION S.ERVJCES 

Tl I LS CONTRACT (the "Conuact") is made this _J._ day of Oecember, 2014, by anci between 
West Publishing Corporation d/b/a West, a Thomson Reuters business, imd tJ1e STATE OF 
MARYLAND, acting through the Department of Budgcr and Management. 

ln c-onsiderat ion of li1e promises and the covenants herein contained, the parties agree as follows: 

1. Definit ions 


In U1is Contr:1ct, the foHowing words have the meanings indicated: 


J. I 	 "Bid" means the Conlrnctor's Bid dated July 25, 20 J 4. 

1.2 	 "COMAR" mean:- Code of Maryland Regulations. 

1.3 	 ''Contract Monitor" means the Department employee identified in Section 1.6 ofthe IFil as the 

Contract Monitor. 


1.4 	 "Contractor" meru1s West Publi.shing Corporation whose principal business address is 610 

Opperman Drive, Eagan, MN 55 123 and whose principal office. in Maryland is 7 St. Paul St., 

Suite 166.0, Baltimore, MD 21202. 


1.5 	 ..Department" meaus the Department of Budget and MtmCJgemeol. 

L6 	 "lFB'' means the Invitation for Bids for Account Verification Services Solicitation# 

Fl0.84400013, and any mJdeuda lh1::reto issued in writing by the Slate. 


I. 7 	 "'Proc.urcmcnt Officer" means the Department employee identified in Section J.5 of 1he TFB as 

the Procurement Officer. 


I.R 	 " S.tate" means the State ofMaryland. 

2. 	 Scope of Contrad 

2. 1 	 The Contractor shall provide deliverables, programs, good!>, and services specific to the Contract 
awarded in accordance with E>.hibits A-D listed in this set:tion and incorporated as part ofthis 
Contract. ff there is any confli ct between this Contract and the Exhibits. the terms of the Contract 
shall govern. ff there is aoy conOict among the Exhibits, the following order of precedence .shall 
determine the prevailing provision: 

Exh ibit A - The l FD 

Exhibil B - Su11c Contri'tct /\ffidavit:, executed by the Contractor and dated /1 /';Jlf /I'! . 

ExhibitC-ThcDid ~_,-­

Exhibit D- Arty product licensing or proprietary rights agreement of 1he V!!ndor signed as part of 

the credentialing process per IFB Section 3.2.5.2. 




2.2 	 The Pi'ocmemcnt Officer rnay, at any time, by written order, make diangcs in the work wit.bin the 
general scope of the Contract or the IFB . No other order, statement, or cond\JCI of the 
Procurernent Offi cer 01· any other pei-son 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 rnuses an increase or decrease in the Contractor's co.st ot~ or the time 
required forj the performance of any part of the work, whether or not changed by the order, an 
equitable adjustment .in the Contract price shall be rnade and the Contract modified in \Vriting 
accordingly. The Contractor must asse1i in writing it<> right to an adjustri1ent unc!er this section 
within thirty (30) days ofreceipt of written change order and shal l inc1udc 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 dispuie under the Disputes clause. NtJthing in this section shall excuse the 
Contrac tor from proGeeding with the Contract as changed. 

2.3 	 Whili; the Procurement Offi cer may, at any time, by \\-Ti.Hen change order, make unilateral 
changes in the work w.ilhin the general scope of the Contract as provided in Section 2.2 above, 
the Contract may be modified by mutual agreement of the p11rties, provided: (a) the modification 
is made in writing; (b) all parties sign the modi fication; and (c) all approvals by the requ ired 
agencies a'.'i described in COM AR Title 2 lo are obtained. 

3. 	 Period of Performance. 

3. 1 The term of this Contract begins on the date the Contract is signed by the Department following 
any required approvals of the ConLract, including approval by the Board of Publ ic We.irks, ifsucb 
approva.l is required . lf during the Sta11-Up Period the Contractor fa il s to return at lcasl 250 
accurate matches of Account information from processing the J,000 test Accounts as. dc;;cribed .in 
Section J.2, i. l, the Contract will immediately terminate with no comperisation due to the 
Contractor. The Contractoi: shall provide services under I.his Contract as of the Go-Live date 
contained in the written. Notice to Proceed. From this Go-Live elate, the Contract shall be for a 
period of approximately three years beginning on or about December I, 2014, and ending on 
Septembei' 30, 2017, with l'lne 2-year option period, 

3.2 	 Audit, con.+identiaiity, document retention. and indernnifieat iori obligations tinder this Contract 
shall survive ex.p.irati on or tenni.nation of the Contract. 

4. 	 Consideration and Paylileut 

4.l ln consideration of the satisfactory performance of the work set forth in this Contract, the 
Department shall pay the Contractor in accordance with the terms of this Con~ract and at the 
prices quo ted on the Bid Forrn (Attachn\ent F), Unless properly modified (see above Section 
2 .3), payment lo the Contractor pursuant to this Contract shall not exceed $100,000.00. 

4.2 Payments to the Contractor shall be ruade no later than th,irty (30) days after the Department' s 
receipt of a pmpcr invoice for services provided by the Contractor, acceptance by tbe bepartment 
of services provided by tlie Contractor, and pursuant to the conditions outlined in Section 4 ofthis 
Contract Each invoice for services rendered mus\ include the Contractor's Federal Tax: 
Identifica tion or Social Security Number for a Contractor who is an individual which i$ . 
- - Charges for late payment ofinvoiccs other than as prescribed at Md. Code Ann., State 
Finance and Procurement Article, § 15- l 04 as from time-to-ti me amended, are prohibited. 
Invoices shaJ l be submitted to the Contract Monitor. Electronic funds transfer shall be used by 
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the State to pay Contractor pursuant to thi s Contract and any other State payments due Contractor 
unless the State Comptroller's Office grants Contractor an exernpt.ion, 

4.3 	 In addition to any other available remedies, it~ in the opinion of the Procurement Officer, the 
Contractor fails to perform in a satisfactory and timely manner, the Procurement Of1icev may 
refuse or limit approval of any invoice for payment. a11d may cause payments to the Contractor to 
be reduced or withheld until such time as the Contractor meets perforrnancc standards as 
established by Lhe Procurement Officer. 

4.4 	 Payment of an invoice by the Department is not evidence tha:t services 'vere rendered as required 
under this Contract. 

4.4 	 Contractor's eMarylandMarketplacc vendor ID number is-. 

5. 	 Rights to Records 

5.1 	 the Contractor agrees that all documents and materials including, but not limited to, software, 
reports, drm:vings, studies, specifications, estimate$, tests, maps, photographs, designs, graphics, 
rned1anic1tl, artwork, cornput~tions, and data prepared by the Contractor for purposes of this 
Contract shall be the sole property of the State and shall be available to the State at any time. The 
State shall have the right to use the same without restriction arid without compensation to the 
Contractor other than that specifically provided by this Contract 

The Contractor agrees that at ail tirnes during the term of this Contract and thereafter, works 
created as a del.iverable under this Orntract, ai1d $Crvi ccs performed under this Contract shall be 
"works made for hire·' as that term is interpreted under U.S. copyright Jaw. To the extent that any 
products created as a deliverable under this Contract are not works made for hire for the State, the 
Contractor her<;;by rel i.nquishcs, transfers, and assigns to the State all of its rights, title, and 
interest (including all intellectua.l prope1ty rights) to all such products created tinder this Contract.. 
and will cooperate reasonably with the State in effoctuating and registering any necessary 
assignments. 

5.3 	 The Contractor shall report to the Contract Monitor, prornpt!y and in written detail, each notice ol' 
daim of copyright infringement received by the Contractor with respect to all data delivered 
under 1his Contract. 

5.4 	 The Contractor shall nor affix any restrictive markings upon any dat!l, documentation, or other 
materials provided to the State hereundet and jf such markings are affixed, the State shal I have 
the right at any time to HH'Jdify,. remove, obliterate, or ignore such warnings. 

6. 	 Living Wage 

If a Contractm subject to the Living Wage law fails to submit all records required under COMAR 
2l.11.10.05 to the Ctnmnissioner of Labor and lndustty at the Department of Labor, Licensing and 
,Regulation, the agency may withhold payment of any invoice or retainage. The agency may require 
certification from the Comrnissioner on a quarterly basis that such records were properly submitted~ 

7. 	 Patents, Copyrights, and Intellectual Property 

7. \ lfthe Contractor furnishes any design, device, material, process, or other item.. which js covered 
by a patent, trademark or service mark_, or copyright or which is proprietary to, or a H·ade secret 
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of, another, the Contractor shall obtain the necessary pennission or .license to perrnit the State to 
use such item or items. 

7.2 	 The Contractor wi II defend or settle, at its own expense, any claim or suit, against the State 
alleging that any sucb item furnished by the Contractor infringes any patent, trademark, service 
mark, copyright, or trade secret. if a third party claims that a product infringes that party 's patent, 
trademark, service mark, trade secret, or copyright, the Contractor wi II defend the State against 
that claim at Contractor's expense and will pi1y all damages, costs, and attomeys' foes that a court 
finally awards, provided the State: (a) promptly notifies the Contractor in writing of the claim; 
and (b) allows Contractor to control and cooperates with Contractor in, the defense and any 
related settlement negotiations. The obligat ions of this paragraph are in additiot1 to those stated in 
Section 7.3 below. 

7.3 	 1f any products furnished by tho Contractor become, or in the Contractor's opinion are likely to 
become, the subject of a clairn of infringement, the Contractor will, at its option and expense: (a) 
procure for the State I.be right to continue using the applicable item; (b) replace tbe prnduct with <l 

non-infringing product substamial ly complying with the item's specifications; or (c) modify the 
item so that it becomes non-infringing and performs in a substantially similar manner to the 
original item. 

8. 	 Confidentiality 

8.1 	 Subject tn the Maryland Pub.lie Information Act and any other applicable laws, including without 
limitation, HIPAA, the HI-TECH ACT, and the Maryland Medical Records Act, all confidential 
or proprietary information and documentation relating to either party (including without 
limitation, any information or data stored within the Contractor's computer systems) shall be held 
in abso l utc confidence by the other party. Each patty sha ll, however, be permitted to disclose 
relevant confidential information to its officers, agents. and employees to the extent that such 
disclosure is necessary for the performance of their duties under this Contract, provided that the 
data may be (:ollected, used, disclosed, stored, and disseminated only as provided by and 
consistent with the lmv. Excl uding the requirement of party adherence to law, the provisions of 
this section shall not apply lo inti.mnation that: (a) is lawfully in the public dorriain; (b) has been 
independently developed by the other party without violation of this Conirar.t; (c) was already in 
the possession ofsuch party; ( d) was suppl ied to such party by a third party lawfully in 
possession thereof and legally permitted to fu:ther disclose the information; or (e) which such 
party is required to disclose by law. 

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

9. 	 Loss of Data 

In the event of loss of any State data or records where such loss is due to the intentional act or omission or 
negl lgence or the Contractor or any of its subconHactors or agents, the Contractor shall be responsible for 
recreating 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. Contractor shall use its best 
efforts to assure that at no time shal l any acliom undetiaken by the: Contractor under this Contract (or any 
fa.ilures to act when Contractor has a duty to act) darnage or create [ifly v1ilnei:abilities in data bases, 
systems, platforms, and/or applications with which the Contractor is working hereunder. 

10. 	 Indem nifkation 



IO. l The final controlling Contrac1 lo\\ hkh al l parties musl agree shall nol include in<lemnificaCion 
provi~ions. The St<1te and Dt'partment, howc:ver. do 1101 intend lo wc1ivc or ci1cumsc ribc, and <;lo 
not here waive or circumscri be, any claims or rights or indemnification or conl rihution that ii/they 
may have against a Contraclor, subcomr11c1or or third par1y in relation to the Contract. The Stace 
and Dcpnnmcnt reserve the right 10 address such claims, in<lemnificat100. contribution. and 
rcla!t'd maucr:s. inclu<lin~ <.tny immunity affonl~d the Swte or D.:parlmenl. :i~ tht: need may arbc 
in the course of a dispute 

10.2 The Stale has no obligation to provide legal co11 nsel or defense tO the Contractor or its 
subcontrnctor:s in the event that n st1it , cla1111, ur action 1,f any character is brought by any person 
not rtirty to this Contract again!>1 the Conlracwi· 0 1 its :-.ubco11 tract<> rs as :.l result ofor relating to 
the Conlr<1 C1or's nerformance un<lenhis Controct. 

10.1 The State has 110 obligntion for the payment of any judgment~ or !he seUlcment ofany claims 
againsr the Contractor or its subcontractors as n result of or relnting to the Contractor's 
p~rforrna11ce uml~r this Contract. 

I 0.4 Thtt Contractor sh;11J itnrnediately n.oti fy the Procurement Officer of any clai111or suit made or 
filc:tl against the Contractor or its subcomrac1ors regarding any matter resulting fron1, or relating 
( CJ, llie Conlractor's ouligations under the Cumract. 

I 0.5 This Section I 0 shall survive termination of this Comracl. 

J J . No n-Hiring of Employees 

No official or employee of the State. ns defined under Md. Code Ann., State Government Article. § IS­
I 02, whose duries as such official or ~mpl"yet:: include niatlc1s relating to or affecting the subject matter 
of Lhis Conlrncl. shall, during Lhc pcndency nod term or this Contract and while serving as an official or 
employee of the State. become or be an en1ployee of the Contractor or any cntiry that is a subcontractot 
on this Contrnct. 

12. 	 Oi-;pu tes 

Thi~ Contrncl shal I he !>ubject to the provisions of Md. (ode AM ., Srnte Finance and Procurement 
Article, Title 15. ' ubtitle 2. and COMAR 2 1. lO (Admi ntstrative and Civil Remedies). Pending res.olution 
of:i claim, the Contrnctor shall proceed diligently with UJe performance of the Controct in acl;ordance 
with the Procu1vnient ()!Tict::r's decision. Uplt!ss a lcssllr period is providctl by i:!pplicablc st;mite. 
rtg11lation, or lb~ Contract, the Contractor roust lilc 3 wri1tcn notice o( c.: laim with the Procurement 
Officer within thirty (JO) days af\er the basis forthe claim is known or i<hould have been known, 
wltichl:!vcr is eMlier. Contemporaneously wi tl1 or wiihin thirty (JO) days of the filing of' a notice nf cJaim, 
but no later than the dat<; of final payment under the Comract, the Contrncwr must submit to the 
Procurement Onicer its written claim coniaining the inform01t ion specified in C0.\.1/\R 21.10.04.02. 

13. 	 Ma ryland Law 

13.1 	 This Contract shall be l.'onstrued. interpreted. anu enforced ;11.:cor<ling 10 the Jaws of the State of 
Maryland. 

13.2 	 The fvld. Code Ann., Commercial Lnw Article, Title 22, Maryland Uniform Compu1er 
fnfon11atio11 Transactions Act, does not apply to this Contrnc1 or to any rurchase order or 'Notice 
to Proceed issued under this Contract. 
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13.1 /\ny and all reli::rences to the Mar) land Cude, Annotated cont:-i ined in this Contract shall be 

c<1n!>lrucd to rcfor to sucJ1 Code <>ection'> as arc from lime w tim:: amended. 


1-J. Nondii,crimi na lion io Employment 

The Contrnctor agrees: (a) not to discriminate in any mannu ag<1ins1 tln empll)yee or applicant for 
employment because of race, color, religion. creed, :igc. sex. ma1 iml .;tatus, nmional origin, ancestry, or 
disability nr <l qua Ii tird indi vidual with a disability~ (b) 10 ind ndc a provision similar w thut contain,·d in 
subsection (n) . nbovc, in any underlying subcontract ..:.,\:cpt a ~ubcontract for swndard commercia l 
~upplies or raw materials: ai1d (c) to po:.a and tO caltSI.? subconm1ctors to post in con~picuous places 
available;, \<.1 c inployees a11d applicant:; for cmrll)yment, r1otices setti1ig forth the substance of this-clause. 

15. Co11 tingc11t Fct Prnhibition 

The Contrnclor warrants that it has nol employed or 1·etai11ed any person, part11c1·ship, corporation, o~ other 
entity, other Lharia bona fide employee. bona fide agent , bona fide salesperson. or commercia lselling 
agency wur king for the business. to solicit or secure the Contract, and thnL the business 11as not paid or 
agn..-cd to pay any person, pannership, corporation. or other c111ity, other lhan n bona fide .employee. bo.(la 
fide agent, lion11 tide salesperson, or cornmercial selling agency, any fee or any nt.her consitleration 
contingent on the making of this Contract. 

16. Non-avuilahi li cy uf Fundi ng 

II the General A:.scmbly fnils to appropriate funds or iffunds arc uot otherwise mnde available for 
cnntino-::d perforni:inct: for i111y ftscal period of this Contrncr sucl:eeding the fir:.t fiscal period, this 
Contract sht1ll be canceled au10matic111ly ns of the hcginning of th.:: fiscal yenr for which fonds were not 
appr<.>priatcd or 01ltcrwise made: C1vai lahle: provided. howevu, that this will 1\0t t11lecr either the State's 
righ1' oi lhe Conlrnctor'!. righ1s under arw Lcrmim1lio11 dause in t lri~ C:u1)lracl. The- etfoc t of termination 
of the Contract ht'reunder -will be to discharge both the Contractor and the 8laie from future performance 
of tho Contract, but not froni thci.r rights and obligations cxi:>ti-ng ot thl} time or tcnnination. ·the 
Contractor sha ll be reimbursed for the rensonabk value ofany nonrecurring cosrs incurred but not 
amortized in 1hc price of rhe Contnlcl. The Stule 1>hal l 1n>1ify the C:ontrac1or a!! .o:,oon as it has knowledge 
that funds may not be <1vailable for the continuation or this Contract for each succeeding fi scal p0riod 
beyond the fir<: l. 

17. T errnirrntion for Cnusc 

lf the Contracror fails 1.0 rulfill its obligatjons under tl11s Contract properly and on time, or otherwise 
viulnte:-. any pr<Wision of the Conti acl. the State rnay terminate the Contracr by wriue11 notice to the 
Contractor. The notice shall specif)1 the acts or omissions relied upon u:< cnuse for 1erminntion. /\It 
Jinrshe<l or unfinisheu wor" provided hy the Comra~tor !>hall, at the Sra.tc's option, become the State's 
proper!)'. The State shall pay rhe Contractor foir and equitahlc compcnsMion for satisfactory performance 
prior to 1~ceipl of notice of termination, lt>ss the amount of d:m1agc~ cau!\eJ by tht' Contractor's 1-ircach. If 
the d:1111age1> are more th~m the comptnst1tion payable to thd Contractor, the Contractor v. il l rcmaio li;ibk 
aficr termination and the State can affinnatively collect damages. ·1 ernunarion hereunder, including the 
lcrminntic1n of th~ riglr~ and obligations ofthe partie~, sh:ill ht: gov\!1 m:J l>y the provisions of' COMAR 
21.07.01.llA 

18. T crminalinn for Co nvenience 

http:2l.07.01


The performance of work under this Contract may be terminated by the State in accordance with tbis 
clause in whole, or fro1n time to time in part, whenever the State shall determine that such termination is 
in the best .interest of the State. The State wi ll pay all reasonable cosls associated with this Contract that 
th\'.'. Contractor has incurred up to the date of termination, and all reasonable costs associated with 
tennim11.ion of the Contract; provided, however, the Contractor shall not be reimbursed for any 
anticipatory profits that have not been earned up to the date ofterm[nation. Termination hereunder, 
including the determination of the rights and obligations oftbe parties, shall be governed by the 
provisions of COMAR 2 J.07.0 l. l 2A(2). 

19. Delays Mid Extensions ofTirnc 

The Contract.or agrees to prosecute the work continuously and diligently and no charges or cJai.ms for 
damages shall he made by it for any dclilys, intct-ruptions, intcr[crcnccs, or hi ndrances from any cause 
whatsoever during the progress of any portion of the work specified in this Contract 

Time extensions will be granted only for excusable delays that arise from unforeseeable causes beyond 
the contro l 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 Stale in either its sovereign or contractual capacity~ acts of 
anotbcr Contractor in the performance of a contract with the State, fires, floods, epidemics, quarantine 
restficlions, strikes, freight embargoes, or delays ofsubcontractors or suppliers arising from l1!'lfotesccable 
causes beyond the control and without the fault or negligence of either the Contractor or the 
subcontractors or suppliers. 

20. Suspension of Work 

The State unilatendly 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 lo be appropriate for 
the convenience of the State. 

2L Pre-Existing Regulations 

In accordance wlth the provisions of Md. Code Ann., State Finance and Procurement A1ticle, § 11-206, 
the regulations set forth in Title 21 ofthe Code of Maryland Regulations (COl'vlAR 21) .in effect on the 
date of execution of this Contract arc applicable to this Contract. 

22. l<'inandal Disclosure 

The Contractor shall comply with the provisions of Md. Code Ann., StrJ.te Finance and Procurement 
Article, § 13-22 1, which requires that every person that enters into contracts, leases, or other agreernents 
with the State or its agencies during a calendar year under \vhich the business is to receive in the 
aggregate, $100,000 or more, shall within thiity (30) days of the time when the aggregate value ofthe;;e 
contracts, leases or other agreements reaches $100.000, file with the Secretary of the State certain 
specified information to include disclosure of beneficial ownership of the business. 

23. Political Contribution Disclosure 

The Contnictor sha!! comply with Jvtd . Code Ann. , Election Law A:tide, §§ l.4-1 OJ through 14~ 108., 
wh[ch requires that every person that enters into contracts, leases, or other agreements with the State, a 
county, or an incorporated municipality. or their agencie':» during a calendar year in which the person 
receives in the aggregate $100,000 or more, shall, file with the State Bqard of Elections a statement 
disclosing contributions in excess of $.500 made during the repoiti.ng period to a candidate for elective 
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office in any primary ot general election. The statement shall be filed with the State Board MElections: 
(n) before a purchase or execution of a lease or contract by the State, a rnuoty, an incorporated 
municipality, or their agencies, and sha l I cover the preceding two calendar years; and (b) rf the 
contribution is inaclc after the execution ofa lease or contract, then twice a year, throughout the contract 
tcrrn, on: (i) February 5. to cover the six (61 month period ending January 31; and (ii) August 5, to cover 
the six (6) month period ending July 31. 

24. :Documents H.etcntion and Tnspedion Clause 

The ContractOJ and subcontractors shall retain and maintain all records and document~ relating Lo c.his 
contract for a.period of five (5) years after final payment by the State hereunder or any applicable statute 
oflimitations, whichever is longer. and shall make them avail.able for impection and audit by authorized 
representatives oftbe State, inclt1ding the Procurement Officer or designce, at all reasonable times . All 
records related in any \vay to the Contract are lli be retained for the entire time provided under this 
section. No documents shall be moved unnecessarily or unreasonably from the Contractor 's premises for 
purposes of the requirements of this paragraph. This Section 24 shall survive expiration or termination of 
the Contract. 

If the Contractor supplies services to a State residential health care facility under the Mental Hygiene 
Administration, the Farnily Health Administn)tion, the Alcohol and Drug Abuse Ao ministration, or the 
Developmental Disabili.ties Admini stration, the Contractor agrees, in addition to the requirements above.: 

24. l 	 That pursuant to 42 Code of Federal Regulations (C.F.R .) Part 420, the Secretary of Health and 
Humao Services, and the Comptroller Genei'<~l of the United States, or their duly -authorized 
represen.tati ves, shall be granted access to the Contractor's contract, books, documents, and records 
necessary to verify t.he cost of the services provided under this contract, until the expiration of four 
(4) years after the services are furnished under this contract; and 

24.2 That similar access wi ll be allowed to the books, documents, and records of any organization 
related to the Contractor or controlled by the Contractor (as those terms are ddined in 42 LF.R. 
(420.301) if that organization is subcontracting to provide services with a value of $10,000 or rnore 
in a twelve (12) month period to be reimbwsed through funds provided by this contract. 

25. Compliance with Laws 

The Contractor hereby represent5 and warrants that 

25. l 	 It is quali ficd 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; 

25.2 	 Jt is not in arrears with respect to the payment orany monies due and owing the State, or any 
departnwnt or unit thercot: i1icluding but not limited to the payment of taxes and employee benefits, 
ancl that it shall not become so in arrears during the term of this Cont ract; 

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

25.4 	 .ft shall obtain, at its expense, a!J licenses, permits, insurance, and governmental approvals, if any, 
necessary to the performance of its obl igations under this Contract. 

26. Cost and Price Certification 



By submilling U)SI or price information, Lhe Contractor certifies to Lhe heiit of it." "noy,Jedgc that the 
information sul>rnitled ts accurart', complete. aml currcnr as of the date of it~ Uid/Proposal. 

·1 hC' prkc under this Contract and any ch:mgc 0rder or modi ticntion hc1 c1tndc1. including profit l)r fee. 
~hall be adjuskd 10 cxchtd<: any sjgoitlcam prt~')(! iucrca~us nccurring because the Contractor furnished 
C0$1 or price inforn1ntion wh id1. as of dK' dau.: of its Did/Proposal. wa::. in.1ccuratc. incomplete. or not 
r.urrcn I. 

27. 	 S11bco11tracting; Assighmenl 

The Contnu.:tor may not subcontract any portion of th~ c;ervices provided under this Contract without 
obt:"ii ni11g tit ~ prior wriucn npprcwal of the Procurcmc.flt Officer, nor may lhe Contract.or assign this 
Con trHCl or .111 y o r its rights or obligations hereunder, withoul th~ pri<.>r wrillC:n apprt1v~d of the 
Procu1·cmeo1 Otl iccr provided. however, that a cc111trnctor may as~ i gn monies receivable under a cornracl 
aller d\Je 1101icc tv t.hc Swtc. /\riy sul>cotltracls shall include such language a-: may be required in various 
clal1scs cont<iincd withi11 this ConLr~<.:t, exhibits. anJ attach1r1en l~. The Contract shnll not be assigned urail 
~di approval!>, documents, and affidavits ;ire completed ;111d properly rcgi~rered. The State shall not be 
responsible for fulfillmcnl of the Contrnctor's obligations to its subcontrnctors. 

28. 	 Liahilily 

28.1 	 1:or brca~h of this Contract. negligence. misrepr4Jsentation, or any other contract or rorr claim, 
l'ontraCh')r shall I~ liable as follows: 

fl , 	 F1>r infringement ot patent~. copyrights. trmlcmarks, service marks, <tndlor trade secrete;. as 
pmvidcJ in Scctioo 7 of this Contract; 

b, 	 Without lirni1a1io11 for damages for bodily injury (i11duding death) and dumage to real 
property and tnngible personal property; and 

c. 	 l!xc.lt1'.'!ivc of the liabilities arising uncl1::1paragraphs (a) And (b) of this section, and SLlbjcct 
to Section I 0 ofthe ( '011lrnc1, in n dispute arising solely and entirely beiween tJ1e 
l )epurtrncnt nnd Contractor, the Conlrac1or's liability to the Depiu1rm:n1 (and the 
Department's liability lo lhe C()ntractor when lhe ~tate/Dept'trtuient is Mt imtnuhe from 
li~1bility) i:; Jimircd 1.0 an amount not c.xcceding the value of the Contn\ct. 

29. 	 P:mmt Company Guarantee (U' Applicable) 

(Corpi:walc 11r.in1c ofContrnctor's Parent Company) hereby guarnntccs absolutely the full, prompt, and 
complele performance by (CMlracwr) ofall the terms. condition:r. and obligations contained in Lhis 
Contract. as it may b~ amcnclcd from time to time, including any n11d all exhibits thal are no\-\- or may 
become incorporated hereunto, nod other obligation!i ofevery nature nod kind that now or cnay in rhe 
future ari!>e m11 of or in connection "ith thi:; Contract, irn:luding any and nll financial commitments. 
obligations. and liabi lities. (Corpora1e Mme ofCootraclor'-; Parent Compally) may nor transfer this 
nbsolutc g1111rnnly Lo any other person or entity wilhoul the prior cxprcss written approval of the Stare. 
which npproval thl· Stale may grnnl, wi1hhold. or qunlify in it!> sole and absolutt> subjective discrccion. 
(Corporate mtntc nf Contraccor"s Parent Company) further agrees that i f che Seate brings any claim, 
action, suit or proceeding against (C'ontrnclor), lC'orpor::ite Mime ofContractor's P:.irL"nt Company) may be 
named a$ n pnrty, in it.s capacity as Absolute Guarantor. 
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30. Commen'.ial Nondiscrimiuation 

30. I As a condition of entering into this Contract, Contractor represents and warrants that it will 
comply with the State·s Commercial Nondiscriminatjon Policy, as described at Md. Code Ann., 
State hnance and Procurement Article, Title J9. As pal"t of such compliance, Contractor may not 
discriminate on the basis of race, color, religion, ancestry or national ori gin, sex, age. marital 
status, sexual orientation, or on the basis of di sabi lity or other unlawful forms of discrimination in 
the solicitation, selection, hiring, or commercial treatment of subcontractors, vendors, suppliers, 
or commercial customers, nor shaU Contractor retaliate against any person for reporting instances 
of such discrimination. Contractor shall provide equal opportunity for subcontractors, vendors, 
and suppliers to participate iti all ofits public sector and private sector subcontracting and supply 
opportunities, provided that this clause does not prohibit or limit lawful efforts to remedy the 
cffocts of marketplace discrimination that have occurred or are occmring io the 
marketplace. Contractor understands that a material violation of th is clause shall be considered a 
material breach of thi s Contract and may result in termination ofrhis Contract. disqualification of 
Contractor f'rom participating in State contracts, or other sa nctions. This clause is not enforceable 
by or fo r the benefit of and creates no obligation to, any third party. 

30.2 The Contractor shall include the above Commercial Nondiscrimination cl<iuse, or similar dause 
approved by the Department, in alJ subcontracts. 

30.3 As a condition of entering into this Contract, upon the request of the Comrnission oh Ci vi J 

Ri.gh1<>, atK! only after the filing of a complaint against Contractor under Md. Code Ann., State 
Finance and Procurement Article, Title 19, as amended from time to time, Contractor agrees to 
provide within sixty (60) days after the request a compl.ete list of the mirnes of all subcontractors, 
vendors, and suppliers that Co11tractor has used in the past four ( 4) years 011 any of its contracts 
that were ttndertaken within the State ofl\1_aryland, including the total dollar amount pajd by 
Contractor on each subcontracL or supply contract. Contractor further agrees to cooperate in any 
investigation conducted by the State pursuant to the State's Commercial Nondiscrin1ination 
Policy as set forth at Md. Code Ann., State Finance and Procurement Article, Title 19, and to 
provide any documents relevant to any investigation that are requesfed by the State. Contractor 
unde rs tands that violation of this clause is a material breach of this Contract and may result in 
contract termination, disqualiJicati.Qn by the State fh1m participating in State contracts, and Mher 
sanctions. 

31. Prompt Pay Requirements 

31, l ff the C:ontractoi· withholds payment of an undisputed amount to its stibcontractor. the 
Depa1tment, at its option and in its sole discretion, may take one or more of the following actions: 

a. 

b. 

c. 

d. 
e. 

Not process further payrnents to the contractor until payrnenr. to the subcontractor is 
verified; 
Suspend all or some of the contract wor-k without affocting the completion date( s) for the 
contract work; 
Pay or cause payment of the undisputed amount to the subcontractor from monies 
otherwi se due or that may become due; 
Place a payment for an undisputed amount in. an inten::~t-bearing escrow account; ol' 
Take other or fu1iher aclions as appropriate to resolve the withheld payment. 



J 1.2 	 All ·'undispuJcd amount" means an amount owed by the. Contractor to a subconm1ctor for whicli 
there is uo good taitll dispute. Suell '·tindispul¢d amounts'· incluue. witl10ut Jimitmion: 

a. 	 Hetainagc wh id) had been withheld and Ls, hy the te1·ms of the agr(~ement hetwt!en the 
Contractor nnd subcontractor, due to he dit.tributed 10 Lhe subcontracror; and 

h. 	 1\.n an:1oun1 withheld because of issues arising out of an agn::cnw111 or occurrence unrelated 
to the rigrcoment 11nder which the 1.1 rnou1\t is withheld. 

J 1.3 	 An net. fr1ilure to a.ct, or dec i.~ion or a Prt)curt;rncnr Offi1.:er or ti represeriw tivc of the Depmtmcni, 
co11ccr11ing a ""ithheld payrnent between tJ1c Conlr<tclor aud a subcontrac\or tinder this provisi1)n, 
may not: 

a. 	 Affect the rigl1L<> of the i..:ontrncting parlit:ti under any other provision 111' law; 
b. 	 Oe used us evidence on the merits of a dispute be:ween th~ Department and the contractor 

in <my other proceeding; or 
c. 	 Result in liability <igaiost or pn..:judice lht~ rights of'the Oepil 1trnent. 

11 .4 The remedi e;; entnneralcd above are in addition to those provided und~r COM AR 21 . l t.03. 13 
with respecl to subco11tracto~ that have contracled p 1JrSUilnt to the Minol'ity Business Enterprise 
<MBE) progran1. 

3 L~ 	 To ensure compliance with certified MB E subn1ntract participuti<m gtlals, the.: Oepartment may, 
consistent wilh COMAR ~I. J 1.03.13. take the following measllres: 

a. 	 Verify thilt the cct'tiLicd MBLs li~tcd In the MBU participnrion schedule actually arc 
performing work anJ re\;eiving cornpe11sation as set forth in the MB£ participation 
schedule. 

b. 	 This veri fr cation may inc:Jude, as appropriate: 
i. 	 I nspccting any relevan t 1·ocords oft.he Contract.or; 
ii . 	 l11specting lhe jobsite; and 
iii. Interviewing subcontractors and workers. 

tv. Verification sh;d l incll1dc a review of: 


(a) 	 The Conrra\.\tor's monthly report listing unpaid invoices over thirty (30) day<> 
old from ce11iticd M13e subcontractor~ and the t'eason for nonpaymeJ\t; and 

(b) 	 The monthly rcporl '1f cat:h certified MHI:. sub1.;ontractor, which lists payments 
received from the Contractor in the preceding thirty {30) days and invoices for 
which the subcontrnctor has not been paid. 

c. 	 lftht: Depart111ent determines that U1e Contl'aotor is not in compliance with certified MBE 
pimicipation goals, the11 th~ Oi.:partment will notify the Contractor in writing of its findings, 
and will require 1he Contractor to tak~ appropdate corrective action. Correcrive action m3y 
tncluJu, but i;;. not fonitl;!d to, requiring the Conlractor to cornpensutc lhe MBE tor work 
pcrfonried as ~e.t forth in tht~ MBB participation schedule-. 

d, 	 If Lhc .Dopar1mc-nr dckrmiues that the Contractor is in rnat:efial 1Joncompliance with 
MGE contract provif;inn~ and refuses or fails to take the corrective action th(lt the 
Department require$, 'then tile Department may: 
I. 	 rermin.nte the contruct; 
11. 	 Refer the matter to the Office of the Artorncy General for appropriute a~t.ion; or 
iii 	 lnitlalo any other ~pe~ific remedy identified by the contract, including the contractual 

rernedks required by any applit.able laws, regulations, ancl directi ve~ regarding the 
payment of undisputed amoums. 
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e. 	 Upon completion of the Contract, but before final payment or releas.e ofretairnlge or both, 
the Contractor shall submit a final report, in affidavit form under the penalty of per,] ury , of 
all p<1yments made to, or withheld from, M.BE subcontractors. 

32. Coutract Monitor and Procurement Officer 

The work to be accomplished under this Contract shal l be performed under the direction of the Contract 
Monitor. All matters relating to the iliterpretation of this Contract shall be.referred to the Procurernent 
Officer for determination. 

33. Notices 

All notices hereunder shali be in writing and either ddivcred personal ly or sent by ce1iified or registered 
mail, postage prepaid , as follows: 

lfto the State: 	 Rachel Hershey 
Procurement Officer 
45 Calvert Street, Room 137 
Annapolis, MD 21401 

With a copy to: 

Montez Foster 

Contract Monitor 

DBM, Central Col lection Unit 

300 W. Preston Street 

Baltimore, MD 2120] 


If to the Contractor: 

34. Confidentiality 

The Contractor agrees to keep information obtained in the course of this contract c<mfidential .in 
compliance with any applicable State and foderal confidentially requirements regarding collection, 
maint.enancc, and use of health and financial information. This includes, where appropriate, the federaf 
Health Insurance Portability and Ac~;ountabi l ity Act (HIPAA), 42 USC.§§ 1320d et seq. , and 
implementing regulations at 45 C.F.R. Part,s 160 and I. 64, and the Maryland Confidentiality of Medical 
Records Act (MCMRA), l'v!d. Code Ann. Health-General §§ 4-30 l et seq. This obligation includes 
providing training and information to employees r'egarding confidentiality obligations as to health and 
financial information and securing acknowledgement of these obligations from employees to be involved 
in the Contract. This obligation further includes restricting use and di scl osu re of the records, generally 
providing safegLtards again::.t misuse of information, keeping a record of any disclosures of information, 
providing all necessary procedural and legal protection for any disclosures of inforrnati.on, pn)tnptly 
responding to any requests by the Department for infonnation abouUts privacy practices in general or 
with respect to a particul.ar individual , rnodlfyi11g infonnation as may be required by good professional 
pr;1ctice as authorized by law, and otherwise providing good information management practices regarding 
all health and financial information. 
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35. Miscellaneous 

35. l Any provision of' thi s Contract which conternpla1es performance or observance subsequent to any 
termination or expiration of this contract shal l survive termination or expiration of this contract 
and continue in full force and effect. 

35.2 lf any lcrm contained in tbis contract is held or finally determined to be inva lid, illegal, or 
unei1forceable in any n~spect, in whole or in part, such tenn shall be severed from this contract, 
and the remaining terms contained herein shall continue in full force ancl effect, and shall in no 
way be aftecLed, prejudiced, or disturbed thereby. 

IN WITNESS TH.EH.EOF, the parties have executed this Cnntrnct as of the date here.inabove set 
for.th . 

CONTRACTOR STATE OF MARYLAND 
West Publishing Corporation DEPARTMENT OF BUDGET AND 

MANAGEtvfF.NT 

By: John Nelson, Director By: T. Eloise Foster, Secretary 

November24, 2014 Or designee: 
Date 

--~~...:Jf · · · · · d{!/~- · ···· · ··-
Datc 

Approved for form .~ml legal suffi ciency 
thi~-±£: day of_;:i!._f2.::u.d 4 

\ , 20Jltt 

Assistant Attorney General 

APPROVED BY BPW: ---~A1/.1}......... ___ 

(Date) (BPW Item#) 
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