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PART I - THE SCHEDULE
SECTION A-1-SOLICITATION / CONTRACT FORM

1. CONTRACT NUMBER | 2. SOLICITATION NUMBER | 3. TYPE OF SOLICITATION | 4. DATE ISSUED 5. REQUISITION NO.
IFB 118772 INVITATION FOR BID April 19, 2022 118772
6. ISSUED BY 7. ADDRESS BID TO (If other than Item 6)
UNIVERSITY OF MARYLAND UNIVERSITY OF MARYLAND
DEPARTMENT OF PROCUREMENT AND STRATEGIC DEPARTMENT OF PROCUREMENT AND STRATEGIC
SOURCING SOURCING
2113-R CHESAPEAKE BUILDING Attn: IFB # 118772
COLLEGE PARK, MARYLAND 20742-3111 bjohnson@umd.edu
SOLICITATION

8. Send response by email only until the date and time specified in Section B-2, Subsection E. CAUTION — LATE Submissions,
Modifications, and Withdrawals; see Section B-2, Subsection F entitled "Late Bids". All Bids are subject to all terms and conditions
contained in this solicitation.

9. FOR A. NAME B. TELEPHONE (NO COLLECT CALLS) | C. E-MAIL ADDRESS | D. FAX NUMBER
INFORMATION AREA CODE NUMBER
CALL Brennita Johnson 301 405-5829 bjohnson@umd.edu n/a

BID (Must be fully completed by Bidder)

10. In compliance with the above, the undersigned agrees, if this Bid is accepted within the time period specified in Section B-2, Subsection
G, to furnish any or all items upon which prices are Bid at the price set opposite each item, delivered at the designated point(s), within the
time specified in the Schedule.

11. ACKNOWLEDGEMENT OF AMENDMENTS AMENDMENT NO. DATE AMENDMENT NO. DATE

(The Bidder acknowledges receipt of amendments
to the SOLICITATION for Bidders and related
documents numbered and dated):

This contract incorporates the Solicitation/Invitation for Bid and any amendments and modifications thereto, as well as Bidder's Bid and
amendments thereto. In the event of a discrepancy between the terms of this contract, including amendments and modifications made
thereto, and Bidder's Bid and amendments made thereto, the discrepancy shall be resolved by giving precedence in the following order:
a) This Contract, including the Solicitation/Invitation for Bid and amendments made thereto
b) Bidder's Bid, including amendments made to the Bid.
This contract, including the documents incorporated by reference, contains the entire agreement of the parties and supersedes all prior
agreements and understandings, oral or otherwise, between the parties.

12. NAME, ADDRESS, FEI NUMBER OF 13. BIDDER REMIT-TO ADDRESS 14. NAME AND TITLE OF PERSON
BIDDER, AND EMAIL ADDRESS AUTHORIZED TO SIGN BID (Print or Type)
15. TELEPHONE NUMBER 16. SIGNATURE 17. BID DATE

AREA CODE NUMBER EXT.

AWARD (To be completed by University)

18. ACCEPTED AS TO ITEMS LABELED 19. AMOUNT 20. FRS ACCOUNT NUMBER

21. ADMINISTERED BY (If other than Item 6)

22. NAME OF PROCUREMENT OFFICER 23. UNIVERSITY OF MARYLAND 24. AWARD DATE

(Type or Print) (Signature of Procurement Officer)

IMPORTANT — Award will be made on this Form or by other authorized official written notice.
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SECTION A2 -- INSTRUCTIONS, CONDITIONS AND NOTICES TO BIDDERS

Notice to Bidders

To ensure that your bid complies with the University of Maryland’s procurement regulations the
following forms must be completed and submitted with your Bid:

1. Solicitation
Part I, Section A-1 — SOLICITATION / CONTRACT FORM (must be signed by a person
with authority to bind your firm).

o

3. Bid Price Form

4. References

5. Representations and Certifications (Part IV)

6. Acknowledgement of all amendments issued (if any)
7. W9

Failure to submit any portion of these required documents may cause your Bid to be non-
responsive and to be rejected.

Please direct any questions to the individual identified in Part I, Section A1, block #9.
A. ISSUING OFFICE

The sole point of contact at the University of Maryland, College Park (hereinafter “University” or
“University of Maryland”) for purposes of this Invitation for Bid (IFB) is the Issuing Office. The
location of the Issuing Office is contained in Part I, Section A-1, Item 6 of this document. Point of
contact information is listed in Part I, Section A-1, Items 9(a) through 9(d) of this document.

B. PRE-BID CONFERENCE
There will be no pre-bid conference for this solicitation.
C. QUESTIONS

Each Bidder is responsible for reading carefully and understanding fully the terms and conditions
of this IFB. All contact between Bidders and the University will be formally made at scheduled
meetings or in writing through the Issuing Office. Requests for clarification or additional
information must be made in writing by email to the Procurement Officer and received no
later than April 26, 2022, 8:00 a.m., local time. The message subject should bear the following
phrase: “QUESTIONS: IFB #118772 . Only written communications relative to the
procurement shall be considered. Questions shall be sent by e-mail to bjohnson@umd.edu.

All questions will be answered in writing. Both questions and answers will be distributed, without
identification of the inquirer(s), to all Bidders who are on record with the Procurement Officer as
having received this IFB. No oral communications can be relied upon for Bid purposes.

To the extent that a question causes a change to any part of this IFB, an amendment shall be issued
addressing such.
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D. SUBMISSION OF BIDS

Bids must be:

(1) submitted in the format set forth herein,

(2) made in the official name of the firm or individual under which Bidder's business is conducted
(including the official business address),

(3) signed by a person duly authorized to commit Bidder to the Bid,

(4) submitted clearly marked with the assigned IFB number in the subject line,

(5) addressed to the Procurement Officer identified in Section A-1, Item 9

The Offeror must submit Bid electronically via ‘UMD Box’ with the URL as noted,
https://umd.app.box.com/f/0f23¢b322d04461486217da46062dd7f. The file description shall
include the proposer’s name, IFB number, IFB title, and “BID”.

E. IFB OPENING DATE

Bids must arrive on or before May 12, 2022, 8:00 a.m., local time, in the format set forth
herein.

Bids, amendments to Bids, or requests for withdrawal of Bids arriving after that date and time
shall not be considered.

F. LATE BIDS

Any Bid, request for withdrawal, or modification of a Bid that is not received at the designated
location, time and date set forth herein will be considered late and shall not be considered.
Delivery of the Bid to the specified location by the prescribed time and date is the sole
responsibility of the Bidder. Exceptions may be authorized, at the sole discretion of the
Procurement Officer, when the reason for the late Bid, late request for withdrawal or late
modification of a Bid is due to the action or inaction of the University. A record of the late Bid,
request for withdrawal, or modification of a Bid, shall be made in the appropriate procurement
file.

G. DURATION OF BID

Bids shall be valid for a minimum of 90 days following the opening date of this IFB. By submis-
sion of a Bid, Bidder guarantees that its bid shall be firm for the period specified above.

H. AMENDMENTS TO THE IFB

If it becomes necessary to revise any part of this IFB, notice of the revision will be given in the
form of an amendment to Bidders who are on record with the Procurement Officer as having
received this IFB. All amendments shall become a part of this IFB. Each Bidder must
acknowledge receipt of amendments, and the failure of a Bidder to acknowledge any amendment
shall not relieve the Bidder of the responsibility for complying with the terms thereof.
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I. EVIDENCE OF RESPONSIBILITY

Prior to the award of a contract pursuant to this IFB, the Procurement Officer may require Bidder
to submit such additional information bearing upon Bidder's ability to perform the contract as the
Procurement Officer deems appropriate. Documentation may include annual reports, cash flow
statements, balance sheets, income statements and other documentation as required by the
Procurement Officer. The Procurement Officer may also consider any information otherwise
available, and other qualifications or abilities of the Bidder.

J. PUBLIC INFORMATION
All bids will be made available for public inspection after award.

K. ELECTRONIC FUNDS TRANSFER (EFT) —(Applies to contracts expected to exceed
$200,000)

By submitting a response to this solicitation, the Offeror agrees to accept payments by electronic
funds transfer (EFT) unless the State Comptroller’s Office grants an exemption. The selected
Offeror shall register using the COT/GAD X-10 Vendor Electronic Funds Registration Request
Form, which may be found on the following website:
http://compnet.comp.state.md.us/General Accounting Division/Vendors/Electronic Funds Trans
fer/

Any request for exemption must be submitted to the State Comptroller’s Office for approval at the
address specified on the COT/GAD X-10 form and must include the business identification
information as stated on the form and include the reason for the exemption.

See Payment of University Obligations clause in PART II, Contract Clauses, Section I for
additional information.

L. FORMATION OF AGREEMENT/CONTRACT WITH SUCCESSFUL BIDDER
This Contract shall also include any other forms or documents deemed necessary by the
Procurement Officer.

This IFB and any resulting contract shall be governed by the University System of Maryland
Procurement Policies and Procedures, and University of Maryland Procurement Policies and
Procedures. These policies and procedures may be viewed at the following web site:

www.purchase.umd.edu. Click on this web site, then select the category "Policies and
Procedures".

M. AFFIDAVITS

a. BID AFFIDAVIT
Each Bid submitted by a Bidder must include a completed and signed Bid
Affidavit. A copy this Bid Affidavit is included in Section K.


http://www.purchase.umd.edu/
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b. CONTRACT AFFIDAVIT
Only the successful Bidder must sign the Contract Affidavits. A copy this Affidavit
is included in Section K for information.

c. CONFLICT OF INTEREST AFFIDAVIT AND DISCLOSURE
Each Bid submitted by a Bidder must include this affidavit, completed and signed.
A copy of this affidavit is included in Section K.

d. SOCIAL RESPONSIBILITY AFFIDAVIT AND DISCLOSURE
Each Bid submitted by a Bidder must include this affidavit, completed and signed.
A copy of this affidavit is included in Section K.

e. CERTIFICATION REGARDING INVESTMENT ACTIVITIES IN IRAN
Each Bid submitted by a Bidder must include this certification, completed and
signed. A copy of this affidavit is included in Section K.

f. DEBARMENT CERTIFICATION
This requirement is funded by a federal grant. Each Bid submitted by a Bidder
must include this affidavit, completed and signed. A copy of this affidavit is
included in Section K.

g. ANTI-LOBBYING AFFIDAVIT
This requirement is funded by a federal grant. Each Bid submitted by a Bidder
must include this affidavit, completed and signed. A copy of this affidavit is
included in Section K.

N. Reserved
0. Reserved
P. NOTICE TO OFFERORS - SMALL BUSINESS RESERVE PROCUREMENT

Information on how to register your business can be found through the following link.
https://www.sba.gov/business-guide/launch-your-business/register-your-business

Q. CONTRACTOR REPORTING OF SUSPECTED CHILD ABUSE AND NEGLECT
1. Maryland Law requires persons who suspect child abuse or neglect to report it.
Contractors must comply with the University System of Maryland Board of Regents V1.1.50
Policy on the Reporting of Suspected Child Abuse and Neglect. This Policy, available at
http://president.umd.edu/policies/vi-150.html, is incorporated into the contract.

2. The University reserves the right to terminate the Contract if the Contractor fails to comply
with this policy or, if the University judges Contract Termination to be necessary to protect a
child’s safety or welfare.

R. Reserved


https://www.sba.gov/business-guide/launch-your-business/register-your-business
http://president.umd.edu/policies/vi-150.html
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S. ITEMS ORDERED AND DELIVERED

The contractor is authorized to provide only those Items/Services covered by the contract and
specifically identified via orders placed by authorized individuals. If a review of orders placed by
the Contractor reveals that Items/Services other than that covered by the contract has been ordered
and delivered, such delivery shall be a violation of the terms of the contract and may be considered
by the Procurement Officer as a basis to terminate the contract and/or as a basis not to award the
contractor a subsequent contract/renewal. The Procurement Officer may take such steps as are
necessary to have the items returned by the University, regardless of the time between the date of
delivery and discovery of the violation. In such event, the contractor shall reimburse the
University the full purchase price.

T. COMMERCIAL NONDISCRIMINATION CLAUSE

A. “As a condition of entering into this Agreement, Contractor represents and warrants that it
will comply with the State's Commercial Nondiscrimination Pol icy, as described under State
Finance and Procurement Article, Title 19, Annotated Code of Maryland. As part of this
compliance, Contractor may not discriminate on the basis of race, color, religion, ancestry or
national origin, sex, age, marital status, sexual orientation, or disability or other unlawful
forms of discrimination in the solicitation, selection, hiring, or commercial treatment of
subcontractors, vendors, suppliers, or commercial customers, nor shall Contractor retaliate
against any person for reporting instances of such discrimination. Contractor shall provide
equal opportunity for subcontractors, vendors, and suppliers to participate in all of its public
sector and private sector subcontracting and supply opportunities, provided that this clause
does not prohibit or limit lawful efforts to remedy the effects of marketplace discrimination
that have occurred or are occurring in the marketplace. Contractor understands that a material
violation of this clause shall be considered a material breach of this Agreement and may result
in termination of this Agreement, 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.

B. The Contractor shall include the provision in §A of this regulation in all subcontracts to the
State contract.

C. The following provision is mandatory for all State contracts: As a condition of entering
into this Agreement, upon the request of the Maryland Commission on Human Relations,
and only after the filing of a complaint against Contractor under State Finance and
Procurement Article, Title 19, 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 Con tractor has used in the past 4 years on any
of its contracts that were undertaken within the State of Maryland, including the total dollar
amount paid by Contractor on each subcontract or supply contract. Contractor further agrees
to cooperate in any investigation conducted by the State pursuant to the State's Commercial
Nondiscrimination Policy as set forth under State Finance and Procurement Article, Title 19,
Annotated Code of Maryland, and to provide any documents relevant to any investigation that
is requested by the State. Contractor understands that violation of this clause is a material
breach of this Agreement and may result in contract termination, disqualification by the State
from participating in State contracts, and other sanctions."
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SECTION B - PRICING

Firms shall submit their Bid prices on the Bid Price form. The Bid Price form is to be completed
in full for each Bid and shall be incorporated herein.

Prices on the Bid Price form submitted must include all associated costs including, but not limited

to, costs such as travel, mark-up, overhead, administrative costs and profit. Blanks on the Bid
Price form will be interpreted as zero (0) and no price will be allowed for that item.

EVALUATION

Award shall be made to the low responsive/responsible Bidders meeting all requirements in the
solicitation.

Any bid which is materially unbalanced may be rejected. An unbalanced bid is one that is based
on prices that are, in the judgement of the procurement officer, may be significantly overstated for
some items and may be understated for other items.

The deliverables schedule identified in this IFB is a strict requirement of the IFB. Failure to
commit to meeting the schedule may result in your bid being non-responsive and in rejection of
your bid.

Payment Terms are Net 30 unless otherwise stated. Discounts for prompt payment will not be
considered in the evaluation of bids.

Quote F.O.B. Delivered. To be responsive, all costs and insurance must be incorporated with the
total price. Failure to comply may result in rejection of your bid as non-responsive.
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Bid Price Form

Vendor Name:

specifications

Item Supplies/Services Price
No.
1 | Website Portal Development, per
specifications
2 | UX/UIl research and design, per
specifications
3 | Infrastructure/database design, per

Total project cost, to include all associated
cost for project completion (total of lines 1
through 3)
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REFERENCES

Each proposing contractor must provide at least three (3) references and ancillary information to
which contractor has provided comparable services during the last three (3) years, preferably
similar in size, scope and complexity as the requirements defined in this IFB. References must be
able to demonstrate the contractor’s capability to perform the requirements of this IFB. Note: The
contractor’s references MUST demonstrate the size and scope of each reference provided.

REFERENCE 1

Name of Client:

Name of Contact:

Address:

Phone Number:

E-Mail Address:

Annual Dollar Value of Contract:

Start Date:

Completion Date:

Description of Service

Justification of Similar Size and
Scope

REFERENCE 2

Name of Client:

Name of Contact:

Address:

Phone Number:

E-Mail Address:

Annual Dollar Value of Contract:

Start Date:

Completion Date:

Description of Service

Justification of Similar Size and
Scope

REFERENCE 3

Name of Client:

Name of Contact;

Address:

Phone Number:

E-Mail Address:

Annual Dollar Value of Contract:

Start Date:
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Completion Date:

Description of Service

Justification of Similar Size and
Scope
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SECTION C -- SPECIFICATIONS AND DESCRIPTION OF WORK

1. BACKGROUND

Founded in 1856, University of Maryland, College Park (UMD or University) is the flagship
institution in the University System of Maryland. As a member of the Association of American
Universities (AAU) and the Big Ten Conference, UMD is consistently recognized as one of the
nation’s preeminent public research universities. The University is home to more than 37,000
students, 10,000 faculty and staff, 300 academic programs across 13 schools and colleges, and a
$1.9B annual operating budget.

The Department of Counseling, Higher Education, and Special Education (CHSE) has top
ranking programs in U.S. News and World Report, 2021: Counseling and Personnel Services
(ranked #1), Higher Education (ranked #10), and Special Education (ranked #14). Our mission
is to prepare scholars and practitioners to become leaders in administration, counseling, policy,
psychological services, and special education. We promote excellence in education and human
services across the spectrum of abilities and individual differences, from birth to adulthood, in a
wide range of settings.

2. OBJECTIVES

UMD seeks a vendor to create, design, develop, test, and refine a reliable, user-friendly web-
based, ADA-compliant, interactive website, searchable clearinghouse and tracking tool with data
entry tools, and mobile app with API integration readiness (“Clearinghouse” or “Clearinghouse
project”). This Clearinghouse will serve as a searchable public and regularly updated repository
of information on application requirements to support prospective students, families, high school
counselors, community-based/youth organizations, researchers, journalists, and others seeking to
navigate and learn more about college admissions and the use of college application materials.

The successful consultant will work directly with the University of Maryland Clearinghouse and
Tracking Tool team, which consists of a visiting faculty member and professor at the University
of Maryland, College Park, as well as an expert advisor on college testing practices and policies.

3. SCOPE OF WORK
Specific tasks shall include, but not be limited to, the following items:

e Develop the necessary database structure, objects, entities, processes, and attributes to
effectively capture and manage college profile data from a variety of publicly available
sources with varying degree of technical sophistication.

e Develop web-based tools for data submission that are user-friendly and integrated with
existing tools. The design of such data submission tools will also incorporate identity
verification processes, to ensure reliability of data.

e Develop data exchange protocols and services to extract relevant data, transform the data to
Clearinghouse standardized schema, and deliver the data to Clearinghouse through
automated services.

e Provide technical assistance, bug fixes, refinements, and maintenance for the database and
data entry tools on an as-needed basis until September 30, 2024.

11
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DELIVERABLES (Project end date: September 30, 2023)

UX/UI research and draft design for a visually compelling and ADA-compliant, API
integration ready, interactive website and app to feature an interactive open-access
clearinghouse that offers users (e.g., prospective college students, their families, teachers,
college counselors, media, researchers, and others) access to updated information about
college application and admissions requirements. Completed within 3 months of contract
award.

Database infrastructure and management interface with web crawler tool and development.
Completed within 6 months of contract award.

Website wireframe design and mobile app development with API integration and interface.
Completed within 6 months of contract award.

After database, web crawler, data entry tools, website, and mobile app with API
integration/interface are launched, engage in user testing, bug fixes, and enhancements.
Completed within 12 months of contract award.

Provide technical assistance in transferring hosting and management of the Clearinghouse
and its tools to an organization to be determined by the University of Maryland
Clearinghouse and Tracking Tool team. Completed within 12 months of contract award.

The successful vendor will be required to provide clearinghouse website training to the

Department. This training will be conducted virtually.

5. MEETING REQUIREMENT

All meetings associated with this project will be conducted virtually. The successful bidder will
hold an initial project planning meeting with the University of Maryland project team to discuss
the proposed project plan. After the conclusion of the initial project meeting, regular update
meetings will be held with the University of Maryland project team at each milestone interval to

review progress, provide feedback and document any needed changes as needed.

6. PROPOSAL/MINIMUM VENDOR REQUIREMENTS
All responses to this IFB shall include the following items:

Company overview
Details of experience working with organizations that work on issues of face, class equity
and diversity
Details of experience in education, higher education and/or education technology.
Details of minimum of three years of successful experiences in:
o Project management
Technology services
Website Wireframe, Design, and Implementation
Mobile app development
Database infrastructure design and development
UX/UI Design
UX Research
API Integration
Marketing and Communications Strategy

O O O O O O O O
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Examples of recent website development work
Details of proficiency in data modeling, database design, object-oriented analysis and design
techniques, visual design, HTML, CSS, JavaScript, system architecture, including database
and system performance tuning.
Details of proficiency in the following or comparable systems:

o Operating System: Linux or Server Apache

o Ngnix Database MySQL

o Web Framework WordPress 5.7

o Programming Language PHP, JS, JQuery, HTML, CSS
Details of the capacity to design and create web-based forms for data submission; data
transformation routines and protocols; web crawler; and service-based architectures.
Details of successful track record of meeting project deliverable timelines.
References

. PRICING

Pricing proposal shall include a breakdown of pricing for 1. Development, 2. UX/UI research
and design and 3. Infrastructure/database design. Pricing submitted shall include all
associated cost for project completion.
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Section D - Contract Administration Data

Roles of the University of Maryland Using Department Representative and Procurement
Officer

The Procurement Officer is the University of Maryland’s authorized representative for all
pre-contract matters related to this contract. Additionally, throughout the duration of the
contract, the Procurement Officer shall be the only individual with authority to modify
any provisions of this contract including, without limitation, the statement of work,
pricing or any other sections.

The University of Maryland’s Using Department Representative (Armand Scala at
ascala@umd.edu) and designated staff shall be the principal interface on behalf of the
University of Maryland for post-award technical matters, and shall have the authority to
explain and provide further details regarding the University of Maryland’s expectations
concerning the work to be performed hereunder and/or the items to be provided herein.
The Contact Person and designated staft shall have no authority to modify any provisions
of this contract.

Assignment
No part of the work specified herein may be assigned or transferred to another Contractor

without the prior written authorization of the Procurement Officer.

Notices

Notices under this contract shall be in writing and shall be considered effective upon
personal delivery to the individual listed below or five calendar days after deposit in any
U.S. mailbox, first class and addressed to the other party as follows:

For the University of Maryland:

Brennita Johnson

Procurement & Business Services
University of Maryland

2113-R Chesapeake Building
College Park, MD 20742-3111
Telephone: 301-405-5829
Facsimile: 301-314-9565

Email: bjohnson@umd.edu

For Bidder: (please complete the following)

Telephone:
Facsimile:
Email:
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Section E - Special Contract Requirements

1. Term of Contract
The contract term shall commence upon award of contract.

2. Insurance Requirements
The Contractor shall defend, indemnify and save harmless the University System of
Maryland, its officers, employees and agents, from any and all claims, liability, losses
and causes of actions which may arise out of the errors, omissions and performance or
non-performance by the Contractor, employees or agents, of the work covered by this
contract. The University shall not assume any obligation to indemnify, hold harmless or
pay attorneys' fees that may arise from or in any way be associated with the performance
or operation of this agreement.

The Contractor shall secure, pay the premiums for, and keep in force until the expiration
of this contract, including any renewal thereof, adequate insurance as provided below,
such insurance to specifically include liability assumed by the Contractor under this
contract. The amounts of insurance coverage specified below shall be the minimum
amount of available insurance to satisfy claims; a policy which allows the costs
associated with investigating, management or defense of any claim, or any other cost
incurred by the insured or the insurance carrier, to be deducted from the policy limits is
not acceptable.

a. Commercial General Liability Insurance including all extensions-
$2,000,000 each occurrence;
$2,000,000 personal injury;
$2,000,000 products/completed operations;
$2,000,000 general aggregated

b. Workmen's Compensation Insurance and Unemployment Insurance as required by
the laws of the State of Maryland.

c. Professional Liability Insurance, with a limit of not less than $1,000,000 per
occurrence.
d. If automotive equipment is used in the operation, automobile bodily injury

liability insurance with limits of not less than $1,000,000 for each person and
$2,000,000 for each accident, and property damage liability insurance, with a
limit of not less than $2,000,000 for each accident.

e. Products liability insurance, if not included in the Comprehensive, with limits of
not less than $1,000,000 for each person and $2,000,000 for each accident.

All policies for liability protection, bodily injury or property damage must specifically
and expressly name the University System of Maryland as an insured with respect to
operations under the contract and premises occupied by the Contractor. With respect to
the Contractor's liability for bodily injury or property damage under the items above,
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such insurance shall cover and not exclude Contractor's liability for injury to the property
of the University System and to the persons or property of employees, students, faculty
members, agents, officers, regents, invitees or guests of the University System.

Each insurance policy shall contain the following endorsement: "It is understood and
agreed that the Insurance Company shall notify the Procurement Officer in writing forty-
five (45) days in advance of the effective date of any reduction in or cancellation of this
policy." A certificate of each policy of insurance shall be furnished to the Procurement
Officer. With the exception of Workmen's Compensation, upon the request of the
Procurement Officer a certified true copy of each policy of insurance, including the above
endorsement manually countersigned by an authorized representative of the insurance
company, shall be furnished. A certificate of insurance for Workmen's Compensation
together with a properly executed endorsement for cancellation notice must always be
furnished. Following the notice of contract award, the requested Certificates and Policies
shall be delivered as directed by the Procurement Officer. Notices of policy changes
shall be furnished to the Procurement Officer.

All required insurance coverages must be acquired from insurers registered to do business
in the State of Maryland and acceptable to the University. The insurers must have a
policyholders' rating of "A-" or better, and a financial size of "Class VII" or better in the
latest edition of Best's Insurance Reports.

3. Parking
If at any time Contractor shall be on the premises of the University of Maryland, then

Contractor is responsible for acquiring a valid University of Maryland parking permit,
obeying all parking regulations, and paying all fines assessed for violations of parking
regulations. Contractor is responsible for ensuring this clause is included in Contractor’s
agreements with subcontractors.

4. Minority Business Enterprise (MBE) Notice
Minority business enterprises are encouraged to respond to this solicitation.

5. Reservation Of Rights
The University may cancel this IFB, in whole or in part, or reject all Bids submitted in
response to the IFB when such action is determined to be fiscally advantageous to the
University and/or the State or otherwise in the best interest of the University and/or the
State. The University reserves the right to increase or decrease the quantities of any
materials, equipment, supplies or services for which it is soliciting bids hereunder. The
University reserves the right to award by item, groups of items or in the aggregate at the
University’s discretion.

6. Samples
The University reserves the right to request and be furnished samples at no expense to the

University prior to or after the award for the purpose of quality and specification
evaluation. All Samples will become the property of the University and will be kept for
comparison to goods furnished under any contract that results from this solicitation. The
sample(s) will be considered part of the express warranty of the quality of items bid.
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7. Unable To Bid
If Bidder is unable or unwilling to submit a Bid in response to the requirements, Bidder
should provide a brief written explanation of the reasons to the Procurement Officer on or

before the Bid due date. Failure to do so may result in Bidder’s removal from the active
Bidder’s list.

8. Affidavits
Each Bid submitted by a Bidder must include a completed and signed Affidavits. A copy

of these Affidavits are included in Part IV, Section K Representations, Certifications and
other Statements.

9. Incurred Expenses
The University shall not be responsible for any expenses incurred by any Bidder in
preparing and submitting a Bid in response to this IFB.
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PART II - CONTRACT CLAUSES

Section I - Contract Clauses

1. Scope of Work
The Scope of Work is defined in Section C of this document.

2. Compensation and Method of Payment
Total compensation is shown in Section A, Item 19 of this document. Method of payment is
defined in Section G, Subsections 2 and 3 of this document.

3. Contract Term
The contract term is defined in Section H, Subsection 1 of this document.

4. University Work Rules

Employees and agents of Contractor shall, while on the premises of the University, comply with
all University rules and regulations. Contractor shall be acquainted with conditions governing
the delivery, receiving and storage of materials at the work site if applicable to this work, as not
to interfere with University operations. Contractor shall not stop, delay, or interfere with
University work schedule without the prior approval of the University’s specified representative.

S. Harmony
Contractor shall be entirely responsible for working in harmony with all others on the work site
when Contractor is working on University premises.

6. Clean Up

Contractor agrees to clean up on a daily basis and shall at all times keep the building and
premises clean of dirt, trash and debris arising out of the operation of the contract. If Contractor
fails to clean up and remove such dirt, trash and debris from the job site, the University may
arrange for same at Contractor’s expense. Upon the completion of the work, Contractor agrees
to remove promptly all implements, surplus materials and debris if applicable when it is working
on the University premises.

7. Independent Contractor

It is understood and agreed that the Contractor is an independent Contractor of the University
and not an employee. The University shall not withhold income taxes, social security, or any
other sums from the payments made to the Contractor hereafter. If the Contractor employs
additional persons in the performance of this contract, those persons shall in no way be
considered employees of the University, but rather they shall be employees or Contractors of the
Contractor, and the Contractor bears full responsibility for compensating those persons.

8. Multi-Year Contracts Contingent Upon Appropriations

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 University's rights or the Contractor's rights under any termination section in this
Contract. The effect of termination of the Contract hereunder will be to discharge both the
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Contractor and the University from future performance of the Contract, but not from their rights
and obligations existing at the time of termination. The Contractor shall be reimbursed for the
reasonable value of any non-recurring costs incurred but not amortized in the price of the
Contract. The University 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.

0. Variations in Estimated Quantities

The pricing shall remain firm and fixed at the dollar amounts or discount levels indicated in
Section B for the duration of the contract. Any variation between actual quantities purchased
hereunder and estimated quantities provided shall not entitle the Contractor to any type of
equitable adjustment.

10. Cost and Price Certification

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

11. Delays and Extensions of Time

(1) The Contractor agrees to perform 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 contract.

2) 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.

12. Suspension of Work

The Procurement Officer unilaterally may order the Contractor in writing to suspend, delay or
interrupt all or any part of the work for such period of time as the Procurement Officer may
determine to be appropriate for the convenience of the University.

13. Payment of University Obligations

Payments to the Contractor pursuant to this contract shall be made no later than thirty (30) days
after the University’s receipt of a proper invoice from the Contractor. Charges for late payment of
invoices, other than as prescribed by Title 15, Subtitle 1, of the State Finance and Procurement
Article, Annotated Code of Maryland, are prohibited. Electronic funds transfer (EFT) will be used
by the State to pay Contractor(s) for Contracts with a value over $200,000 and any other State
payments due Contractor(s) unless the State Comptroller’s Office grants Contractor(s) an
exemption.

14. Delivery and Acceptance
Delivery shall be made in accordance with the solicitation specifications. The University, in its sole
discretion, may extend the time of performance for excusable delays due to unforeseeable causes
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beyond the Contractor’s control. The University unilaterally may order in writing the suspension,
delay, or interruption of performance hereunder. The University reserves the right to test any
materials, equipment, supplies or services delivered to determine if the specifications have been
met. The materials listed in this IFB shall be FOB Delivered the point or points specified prior to,
or on the date specified in the [IFB. Any material or service that is defective or fails to meet the
terms of the solicitation specifications will be rejected. Rejected materials or services shall be
promptly replaced or re-performed, at the direction of the University. The University reserves the
right to purchase replacement materials or services in the open market. Contractors failing to
promptly replace materials or re-perform services lawfully rejected shall be liable for any excess
price paid for the replacement, plus applicable expenses, if any.

15. Non-Hiring of Officials and Employees

No official or employee of the State of Maryland 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.

16. 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, marital status, national origin, ancestry,
sexual orientation (added effective October 1, 2001) or physical or mental handicap unrelated in
nature and extent so as reasonably to preclude the performance of such employment; (b) to include a
provision similar to that contained in subsection (a), above, in any subcontract except a subcontract
for standard commercial supplies or raw material; and (c) to post in conspicuous places accessible to
employees and applicants for employment, notices setting forth the substance of this section.

17. Financial Disclosure

The Contractor shall comply with State Finance and Procurement Article, §13-221, Annotated Code
of Maryland, which requires 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 these 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.

NOTE: The financial disclosure form is available under "Public Disclosures" on the following web
site: www.sos.state.md.us

18. Political Contribution Disclosure

The Contractor shall comply with the provisions of Article 33, Sections 14-101 through 14-104,
Annotated Code of Maryland, which require that every person that enters into contracts, leases, or
other agreements with the State, a county, a municipal corporation or other political subdivision of
the State, or their agencies, during a calendar year in which the person receives in the aggregate
$100,000 or more, shall file with the State Administrative Board of Election laws a statement
disclosing contributions in excess of $500 made during the reporting period to a candidate for
elective office in any primary or general election. The statement shall be filed with the State
Administrative Board of Election Laws:
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(1) prior to purchase, completion or execution of any sale or any lease or contract by the
University, and shall cover the preceding two calendar years; and

2) if the contribution is made after the completion of a sale or purchase, or execution of a lease
or contract, then, twice a year, throughout the contract term, on (1) February 5, to cover the 6-month
period ending January 31; and (2) August 5, to cover the 6 month period ending July 31.

NOTE: The political contribution disclosure form is available as "Title 14" under "Campaign
Finance and Campaign Fund Reporting” under the "Forms" heading of the following web site:
www.elections.state.md.us

19. Disputes

(1) This contract is subject to the University System of Maryland (USM) Procurement Policies
and Procedures, and the University of Maryland Procurement Policies and Procedures.

(2) Except as otherwise provided by law, all disputes arising under or as a result of a breach of
this contract that are not disposed of by mutual agreement shall be resolved in accordance with
this section.

(3) As used herein, "claim" means a written demand or assertion by one of the parties seeking, as
a legal right, the payment of money, adjustment or interpretation of contract terms, or other
relief, arising under or relating to this contract. A voucher, invoice, or request for payment that is
not in dispute when submitted is not a claim under this section. However, if the submission
subsequently is not acted upon in a reasonable time, or is disputed as to liability or amount, it
may be converted to a claim for the purpose of this section.

(4) Within thirty days of when the basis of the claim is known or should have been known,
whichever is earlier, the claim shall be made in writing and submitted to the Procurement Officer
for decision in consultation with the Office of the Attorney General, as appropriate.

(5) When a claim cannot be resolved by mutual agreement, the Contractor shall submit a written
request for final decision to the Procurement Officer. The written request shall set forth all the
facts surrounding the controversy.

(6) The Contractor, at the discretion of the Procurement Officer, may be afforded an opportunity
to be heard and to offer evidence in support of his claim.

(7) The Procurement Officer shall render a written decision on all claims within 180 days of
receipt of the Contractor's written claim, unless the Procurement Officer determines that a longer
period is necessary to resolve the claim. If a decision is not issued within 180 days, the
Procurement Officer shall notify the Contractor of the time within which a decision shall be
rendered and the reasons for such time extension. The decision shall be furnished to the
Contractor, by certified mail, return receipt requested, or by any other method that provides
evidence of receipt. The Procurement Officer's decision shall be deemed the final action of the
University.

(8) The Procurement Officer's decision shall be final and conclusive unless the Contractor mails
or otherwise files a written appeal with the Maryland State Board of Contract Appeals within 30
days of receipt of the decision.

(9) Pending resolution of a claim, the Contractor shall proceed diligently with the performance of
the contract in accordance with the Procurement Officer's decision.

20. Termination for Convenience

(1) The performance of work under this contract may be terminated by the University in whole
or in part, in accordance with this section, whenever the University shall determine that such
termination is in the best interest of the University or the State. Any such termination shall be
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effected by delivery to the Contractor of a Notice of Termination specifying the extent to which
performance of work is terminated and the time when such termination becomes effective.

(2) After receipt of a Notice of Termination, and except as otherwise directed by the
Procurement Officer, the Contractor shall:

(a) stop work as specified in the Notice of Termination;

(b) place no further orders or subcontracts for materials, services or facilities, except as may be
necessary for completion of the portion of the work under the contract as is not terminated;

(c) terminate all orders and subcontracts to the extent that they relate to the performance of work
terminated by the Notice of Termination;

(d) assign to the University, in the manner, at times, and to the extent directed by the
Procurement Officer, all of the right, title, and interest of the Contractor under the orders and
subcontracts so terminated, in which case the University shall have the right, in its discretion, to
settle or pay any or all claims arising out of the termination of such orders and subcontracts;

(e) settle all outstanding liabilities and all claims arising out of such termination of orders and
subcontracts, with the approval or ratification of the Procurement Officer, to the extent the
Procurement Officer may require, which approval or ratification shall be final for all the purposes
of this section;

(f) transfer title and deliver to the University, in the manner, at the times, and to the extent, if
any, directed by the Procurement Officer,

(1) the fabricated or unfabricated parts, work in process, completed work, supplies, and
other material produced as a part of, or acquired in connection with the performance of, the work
terminated by the Notice of Termination, and

(i1) the completed or partially completed plans, drawings, information, and other property
which, if the contract had been completed, would have been required to be furnished to the
University;

(g) use its best efforts to sell, in the manner, at the times, to the extent, and at the price or prices
directed or authorized by the Procurement Officer, any property of the types referred to in (f)
above; provided, however, that the Contractor

(1) may not be required to extend credit to any purchaser, and

(i1) may acquire any such property under the conditions prescribed by and at a price or
prices approved by the Procurement Officer; and provided further that the proceeds of any such
transfer or disposition shall be applied in reduction of any payments to be made by the
University to the Contractor under this contract or shall otherwise be credited to the price or cost
of the work covered by this contract or paid in such other manner as the Procurement Officer
may direct;

(h) complete performance of such part of the work as shall not have been terminated by the

Notice of Termination; and

(1) take any action that may be necessary, or as the Procurement Officer may direct, for the
protection and preservation of the property related to this contract which is in the possession
of the Contractor and in which the University has or may acquire an interest. The Contractor
shall submit to the Procurement Officer a list, certified as to quantity and quality, of any or
all items of termination inventory not previously disposed of, exclusive of items the
disposition of which has been directed or authorized by the Procurement Officer, and may
request the University to remove them or enter into a storage agreement covering them. Not
later than fifteen (15) days thereafter, the University shall accept title to these items and
remove them or enter into a storage agreement covering the same; provided, that the list
submitted shall be subject to verification by the Procurement Officer upon removal of the
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items, or if the items are stored, within forty-five (45) days from the date of submission of

the list, and any necessary adjustment to correct the list as submitted shall be made before

final settlement.
(3) After receipt of a Notice of Termination, the Contractor shall submit to the Procurement
Officer his termination claim, in the form and with certification prescribed by the Procurement
Officer. This claim shall be submitted promptly but in no event later than one (1) year from the
effective date of termination, unless one or more extensions in writing are granted by the
Procurement Officer, upon request of the Contractor made in writing within the one-year period
or authorized extension thereof. However, if the Procurement Officer determines that the facts
justify such action, he may receive and act upon any such termination claim at any time after the
one-year period or any extension thereof. Upon failure of the Contractor to submit his
termination claim within the time allowed, the Procurement Officer may determine the claim at
any time after the one-year period or any extension thereof. Upon failure of the Contractor to
submit his termination claim within the time allowed, the Procurement Officer may determine,
on the basis of information available to him, the amount, if any, due to the Contractor by reason
of the termination and shall thereupon pay to the Contractor the amount so determined.
(4) Subject to the provisions of paragraph (3), the Contractor and the Procurement Officer may
agree upon the whole or any part of the amount or amounts to be paid to the Contractor by
reason of the total or partial termination of work pursuant to this section, which amount or
amounts may include a reasonable allowance for profit on work done; provided, that such agreed
amount or amounts, exclusive of settlement costs, shall not exceed the total contract price as
reduced by the amount of payments otherwise made and as further reduced by the contract price
of work not terminated. The contract shall be amended accordingly, and the Contractor shall be
paid the agreed amount. Nothing in paragraph (5) of this section, prescribing the amount to be
paid to the Contractor in the event of failure of the Contractor and the Procurement Officer to
agree upon the whole amount to be paid to the Contractor by reason of the termination of work
pursuant to this section, shall be deemed to limit, restrict, or otherwise determine or affect the
amount or amounts that may be agreed upon to be paid to the Contractor pursuant to this
paragraph.
(5) In the event of the failure of the Contractor and the Procurement Officer to agree as provided
in paragraph (4) upon the whole amount to be paid to the Contractor by reason of the termination
of work pursuant to this section, the Procurement Officer shall pay to the Contractor the amounts
determined by the Procurement Officer as follows, but without duplication of any amounts
agreed upon in accordance with paragraph (4):
(a) for completed supplies or services accepted by the University (or sold or acquired as provided
in paragraph (2) (g) above) and for which payment has not theretofore been made, a sum
equivalent to the aggregate price for the supplies or services computed in accordance with the
price or prices specified in the contract, appropriately adjusted for any saving of freight or other
charges;
(b) the total of-

(1) the costs incurred in the performance of the work terminated, including initial costs
and preparatory expense allocable thereto, but exclusive of any costs attributable to supplies or
services paid or to be paid for under paragraph (5)(a) hereof;

a. the cost of settling and paying claims arising out of the termination of work under
subcontracts or orders, as provided in paragraph (2) (e) above, which are properly
chargeable to the terminated portion
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of the contract (exclusive of amounts paid or payable on account of supplies or materials
delivered or services
b. furnished by subcontractors or Contractors before the effective date of the Notice of
Termination, which amounts shall be included in the costs payable under (g) above); and
(ii1) a sum, as profit on (i) above, determined by the Procurement Officer to be fair and
reasonable; provided, however, that if it appears that the Contractor would have sustained a loss
on the entire contract had it been completed, no profit shall be included or allowed under this
subdivision (iii) and an appropriate adjustment shall be made reducing the amount of the
settlement to reflect the indicated rate of loss; and
(c) the reasonable cost of settlement accounting, legal, clerical, and other expenses reasonably
necessary for the preparation of settlement claims and supporting data with respect to the
terminated portion of the contract and for the termination and settlement of subcontracts
thereunder, together with reasonable storage, transportation, and other costs incurred in
connection with the protection or disposition of property allocable to this contract.
The total sum to be paid to the Contractor under (a) and (b) of this paragraph shall not exceed the
total contract price as reduced by the amount of payments otherwise made and as further reduced
by the contract price of work not terminated. Except for normal spoilage, and except to the extent
that the University shall have otherwise expressly assumed the risk of loss, there shall be
excluded from the amounts payable to the Contractor as provided in (5) (a) and (b) (i) above, the
fair value, as determined by the Procurement Officer, of property that is destroyed, lost, stolen,
or damaged so as to become undeliverable to the University or to a buyer pursuant to paragraph
@) (2.
(6) Costs claimed, agreed to, or determined pursuant to (3), (4), (5) and (11) hereof shall be in
accordance with USM Procurement Policies and Procedures in effect on the date of this contract.
(7) The Contractor shall have the right of appeal, under the section of this contract entitled
"Disputes," from any determination made by the Procurement Officer under paragraph (3), (5),
or (9) hereof, except that if the Contractor has failed to submit his claim within the time provided
in paragraph (3) or (9) hereof, and has failed to request extension of the time, he shall have no
right of appeal. In any case where the Procurement Officer has made a determination of the
amount due under paragraph (3), (5), or (9) hereof, the University shall pay to the Contractor the
following: (a) if there is no right of appeal hereunder or if no timely appeal has been taken, the
amount so determined by the Procurement Officer, or (b) if an appeal has been taken, the amount
finally determined on such appeal.
(8) In arriving at the amount due the Contractor under this section there shall be deducted (a) all
unliquidated advance or other payments on account theretofore made to the Contractor,
applicable to the terminated portion of this contract, (b) any claim which the University may
have against the Contractor in connection with this contract, and (c) the agreed price for, or the
proceeds of sale of, any materials, supplies, or other things acquired by the Contractor or sold,
pursuant to the provisions of this section, and not otherwise recovered by or credited to the
University.
(9) If the termination hereunder be partial, the Contractor may file with the Procurement Officer
a claim for an equitable adjustment of the price or prices specified in the contract relating to the
continued portion of the contract (the portion not terminated by the Notice of Termination), and
such equitable adjustment as may be agreed upon shall be made in such price or prices. Any
claim by the Contractor for an equitable adjustment under this section shall be asserted within
ninety (90) days from the effective date of the termination notice, unless an extension is granted
in writing by the Procurement Officer.
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(10) The University may from time to time, under such terms and conditions as it may prescribe,
make partial payments and payments on account against costs incurred by the Contractor in
connection with the terminated portion of this contract whenever in the opinion of the
Procurement Officer the aggregate of such payments shall be within the amount to which the
Contractor shall be entitled hereunder. If the total of such payments is in excess of the amount
finally agreed or determined to be due under this section, such excess shall be payable by the
Contractor to the University upon demand, together with interest computed at the prime rate
established by the State Treasurer for the period from the date such excess payment is received
by the Contractor to the date on which such excess is repaid to the State; provided, however, that
no interest shall be charged with respect to any such excess payment attributable to a reduction in
the Contractor's claim by reason of retention or other disposition of termination inventory until
ten days after the date of such retention or disposition, or a later date as determined by the
Procurement Officer by reason of the circumstances.

(11) Unless otherwise provided for in this contract, or by applicable statute, the Contractor shall,
from the effective date of termination until the expiration of three years after final settlement
under this contract, preserve and make available to the University at all reasonable times at the
office of the Contractor but without direct charge to the University, all his books, records,
documents and other evidence bearing on the costs and expenses of the Contractor under this
contract and relating to the work terminated hereunder, or, to the extent approved by the
Procurement Officer, reproductions thereof.

21. Termination for Default

(1) The University may, subject to the provisions of paragraph (3) below, by written notice of
default to the Contractor, terminate the contract in whole or in part in any one of the following
circumstances: (a) If the Contractor fails to perform within the time specified herein or any
extension thereof, or (b) If the Contractor fails to perform any of the other provisions of this
contract, or so fails to make progress as to endanger performance of this contract in accordance
with its terms, and in either of these two circumstances does not cure such failure within a period
of 10 days (or such longer period as the Procurement Officer may authorize in writing) after
receipt of notice from the Procurement Officer specifying such failure.

(2) In the event the University terminates this contract in whole or in part as provided in
paragraph (1) of this section, the University may procure substitute performance upon terms and
in whatever manner the Procurement Officer may deem appropriate, and the Contractor shall be
liable to the University for any excess costs for substitute performance; provided, that the
Contractor shall continue the performance of this contract to the extent not terminated under the
provisions of this section.

(3) Except with respect to defaults of subcontractors, the Contractor shall not be liable for any
excess costs if the failure to perform the contract arises out of causes beyond the control and
without the fault or negligence of the Contractor. Such causes may include, but are not restricted
to, acts of God or of the public enemy, acts of the University in either its sovereign or contractual
capacity, fires, floods, epidemics, quarantine restrictions, strikes, freight embargoes, and
unusually severe weather; but in every case the failure to perform shall be beyond the control and
without the fault or negligence of the Contractor. If the failure to perform is caused by the default
of a subcontractor, and if the default arises out of causes beyond the control of both the
Contractor and subcontractor, and without the fault or negligence of either of them, the
Contractor shall not be liable for any excess costs for failure to perform unless substitute
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performance for the subcontractor was obtainable from another source in sufficient time to
permit the Contractor to meet the performance schedule.

(4) If, after notice of termination of this contract under the provisions of this section, it is
determined for any reason that the Contractor was not in default under the provisions of this
section, or that the default was excusable under the provisions of this section, the rights and
obligations of the parties shall, if the contract contains a section providing for termination for
convenience of the University, be the same as if the notice of termination had been issued
pursuant to such section. If, after notice of termination of this contract under the provisions of
this section, it is determined for any reason that the Contractor was not in default under the
provisions of this section, and if this contract does not contain a section providing for termination
for convenience of the University, the contract shall be equitably adjusted to compensate for
such termination and the contract modified accordingly; failure to agree to any such adjustment
shall be a claim as defined in the section of this contract entitled "Disputes".

(5) If this contract is terminated as provided in paragraph (1) of this section, the University, in
addition to any other rights provided in this section, may require the Contractor to transfer title
and deliver to the University, in the manner, at the times, and to the extent, if any, directed by the
Procurement Officer, (a) the fabricated or unfabricated parts, work in progress, completed work,
supplies, and other material produced as a part of, or acquired in connection with the
performance of, the work terminated by the Notice of Termination, and (b) the completed or
partially completed plans, drawings, information, and other property which, if the contract had
been completed, would have been required to be furnished to the University; and the Contractor
shall, upon direction of the Procurement Officer, protect and preserve property in the possession
of the Contractor in which the University has an interest. Payment for completed supplies
delivered to and accepted by the University shall be at the contract price. Payment for
manufacturing materials delivered to and accepted by the University and for the protection and
preservation of property shall be in an amount agreed upon by the Contractor and Procurement
Officer; failure to agree to such amount shall be a claim as defined in the section of this contract
entitled “Disputes”. The University may withhold from amounts otherwise due the Contractor
hereunder such sum as the Procurement Officer determines to be necessary to protect the
University against loss because of outstanding liens or claims of former lien holders.

(6) The rights and remedies of the University provided in this section shall not be exclusive and
are in addition to any other rights and remedies provided by law or under this contract.

(7) As used in paragraph (3) of this section, the terms, "subcontractor" and "subcontractors"
mean subcontractor(s) at any tier.

22, Arrearages

By submitting a response to this solicitation, the bidder represents that it is not in arrears in the
payment of any obligation due and owing the State of Maryland, including the payment of taxes and
employee benefits, and that it shall not become so in arrears during the term of the contract if
selected for contract award.

The bidder is also informed that the Comptroller (per State Finance and Procurement Article §7-
222) may not, except under the conditions specified therein, issue a warrant for payment to a person
if the person owes $50 or more to the State, a unit of the State government, or any governmental
entity under the control of the State. Therefore, applications for payment submitted by a contractor
and approved by the University for payment may not be processed by the Comptroller for payment
to the contractor if an arrearage in excess of $50 exists.
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23. Compliance with Laws

The Contractor hereby represents and warrants that: A. It is qualified to do business in the state of
Maryland and that it will take such actions as, from time to time hereafter, may be necessary to
remain so qualified; B. It shall comply with all federal, State and local laws, regulations, and
ordinances applicable to its activities and obligations under this contract: and C. it shall obtain, at its
expense, all licenses, permits, insurance and governmental approvals, if any, necessary to the
performance of its obligations under this contract.

24. Retention of Records

The Contractor shall retain and maintain all records and documents relating to this contract for three
years after final payment by the University hereunder or any applicable statute of limitation,
whichever is longer, and shall make them available for inspection and audit by authorized
representatives of the University, including the Procurement Officer or his designee, at all
reasonable times.

25. Tax Exemption

The State is generally exempt from Federal Excise Taxes, Maryland Sales and Use Taxes, District
of Columbia Sales Taxes and Transportation Taxes. Exemption certificates shall be completed
upon request. Where a Contractor is required to furnish and install material in the construction or
improvement of real property in performance of a contract, the Contractor shall pay the Maryland
Sales Tax and the exemption does not apply.

26. Registration

Pursuant to §7-201 et seq. of the Corporation and Associations Article of the Annotated Code of
Maryland, corporations not incorporated in the State of Maryland shall be registered with the State
Department of Assessments and Taxation, 301 West Preston Street, Baltimore, Maryland 21201
before doing any interstate or foreign business in this State. Before doing any intrastate business in
this State, a foreign corporation shall register with the Department of Assessments and Taxation.
NOTE: The registration form is available as "Combined Registration Application" under the
"Businesses" heading of the following web site: www.marylandtaxes.com

27. EPA Compliance
Materials, supplies, equipment or services shall comply in all respects with the Federal Noise
Control Act of 1972, where applicable.

28. Occupational Safety and Health Act
All materials, supplies, equipment, or services supplied as a result of this contract shall comply with
the applicable U.S. and Maryland Occupational Safety and Health Act standards.

29. Maryland Law Prevails
The provisions of this contract shall be governed by the laws of the State of Maryland
WITHOUT REFERENCE TO ITS CONFLICTS OF LAWS RULES.

30. Software Licensing

Licensor represents and warrants that the software, as delivered to the University, does not
contain any program code, virus, worm, trap door, back door, timer, or clock that would erase
data or programming or otherwise cause the software to become inoperable, inaccessible, or
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incapable of being used in accordance with its user manuals, either automatically, upon the
occurrence of Licensor-selected conditions, or manually on the command of Licensor.

31. MUCITA

The Maryland Uniform Computer Information Transactions Act (MUCITA), Maryland Code
Annotated [Commercial Law] 21-101 through 21-816, does not govern this Agreement, except to
the extent that section 21-104(2) of the Act applies. The parties further agree that this
Agreement shall be governed by the common law of Maryland relating to written agreements
and Maryland statutes other than MUCITA which may apply.

32. Applicability of Federal Laws

If Federal contract and/or grant funds are utilized in any manner in the performance of this contract,
then the University reserves the right to bind Contractor to all applicable clauses of the Federal
Acquisition Regulation (FAR) and other FAR supplements, as well as all applicable provisions of
the Office of Management and Budget (OMB) Circular A-110. Contractor agrees to promptly
complete and return to the University any related forms and/or affidavits as may be required.

33.  Protests and Claims

Any protest regarding the award of this contract or claim arising out of this contract shall be
administered in accordance with the University System of Maryland Procurement Policies and
Procedures, Section X - Protests and Claims. Detail is available by accessing the following web
site:  www.purchase.umd.edu Click on this web site, then select the category "Policies and
Procedures", followed by "USM Procurement Policies and Procedures".

34. Intellectual Property

Work for Hire. Contractor understands and agrees that any and all materials and deliverables that
are subject to copyright protection and are developed in connection with the performance of this
contract (Works) shall constitute a work for hire as that term is defined in the Copyright Act of
1976, as amended. As a result, all right, title and interest in and to all such Works shall belong
exclusively to the University, including without limitation all copyrights and other intellectual
property rights therein. If for any reason a Work is not deemed to be a work for hire, Contractor
hereby grants, transfers, sells and assigns, perpetual, free of charge, all title, rights and interest in
and to said Work, including all copyrights and other intellectual property rights. The Contractor
further agrees to execute and deliver to the University a confirmatory perpetual grant and
assignment of all rights in and to Works and to execute any other proper document the
University deems necessary to ensure the complete and effective transfer of all rights in Works
to the University.

University Ownership of Deliverables and Related Materials. In accordance with the preceding
paragraph, Works developed in connection with this contract are the exclusive property of the
University. Contractor agrees to deliver all Works to the University upon completion of the
order. Works include but are not limited to editorial drafts, original copy, photographs, proofs,
corrected proofs, camera-ready boards and similar editorial materials and all negatives, flats,
engravings, photostats, drawings, executable code, source code, fixes, patches, updates,
upgrades, documentation embedded or otherwise, original copy, and other production materials
and other production materials. Contractor shall be responsible for delivering all Works to the
University no later than fifteen (15) working days form the date of final contract deliverables. In
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the event the Contractor fails to return all such materials by this deadline and the University
desires to use Works again, Contractor shall provide the University with equivalent materials, at
its own expense, or reimburse the University, in full, for the cost of developing equivalent
materials.

If the University has provided work, software or code it owns as part of this contract, Contractor
agrees not to reverse engineer or decompile the software without the prior written approval of the
University. Contractor will not develop software to contain any program code, virus, worm, trap
door, back door, timer, or clock that would erase data or programming or otherwise cause the
software to become inoperable, inaccessible, or incapable of being used in accordance with its
user manuals.

Intellectual Property Warranty and Indemnification. The Contractor represents and warrants that
any materials or deliverables, including all Works, provided under this contract are either
original, not encumbered and do not infringe upon the copyright, trademark, patent or other
intellectual property rights of any third party, or are in the public domain. If deliverables,
materials or Works provided hereunder become the subject of a claim, suit or allegation of
copyright, trademark or patent infringement, University shall have the right, in its sole discretion,
to require Contractor to produce, at Contractor’s own expense, new non-infringing materials,
deliverables or Works as a means of remedying any claim of infringement in addition to any
other remedy available to the University under law or equity. Contractor further agrees to
indemnify and hold harmless the University, its officers, employees and agents from and against
any and all claims, actions, costs, judgments or damages of any type alleging or threatening that
any materials, deliverables, supplies, equipment, services or Works provided under this contract
infringe the copyright, trademark, patent or other intellectual property or proprietary rights of
any third party (Third Party Claims of Infringement). If a Third Party Claim of Infringement is
threatened or made before Contractor receives payment under this contract, University shall be
entitled, upon written notice to Contractor, to withhold some or all of such payment.

3s. E-Maryland Marketplace Advantage

All vendors interested in conducting business with the University of Maryland must register at:
procurement.maryland.gov. Registration is free. eMarylandMarketplace Advantage™ is the
State of Maryland’s Internet-based procurement system. Registered vendors can access bid
solicitations and receive email notification when new solicitations are posted.

36. Eligibility to Purchase - Not Applicable to this Procurement

37.  Use of Agreement by Third Parties

It is the intent of this Agreement to allow for cooperative procurement. Accordingly, any public
body, public or private health or educational institution, or any University related foundation
may access the Agreement if authorized by the Selected Firm.

Participation in this cooperative procurement is strictly voluntary. If authorized by the Selected
Firm, the Agreement will be extended to the entities above to purchase at fees in accordance with
the terms of the Agreement. The Selected Firm will notify the University in writing of any such
entities accessing the Agreement. No modification of the Agreement or execution of a separate
agreement is required to participate. The Selected Firm will provide semi-annual usage reports
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for all entities accessing the Agreement. Participating entities will place their own orders directly
with the Selected Firm and will fully and independently administer use of the Agreement to
include contractual disputes, invoicing and payments without direct administration from the
University. The University will not be held liable for any costs or damages incurred by any other
participating entity as a result of any authorization by the Selected Firm to extend the
Agreement. It is understood and agreed that the University is not responsible for the acts or
omissions of any entity accessing the Agreement under this section, and will not be considered in
default of the Agreement no matter the circumstances.

Use of this Agreement does not preclude any participating entity from using other agreements or
competitive procurement processes as the need may be.

38. Changes
The Procurement Officer may at any time, by written order, make unilateral changes within the
general scope of this contract in any one or more of the following:

(1) Description of services to be performed.

(2) Time of performance (i.e., hours of t