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Master Agreement

Effective Date: 10/17/22 Expiration Date: 06/30/25

Master Agreement Description: Captioning, Audio Description, and CART Services AST

Buyer Information
Kathy Paquette 207-624-7877 ext. KATHY.L.PAQUETTE@MAINE.GOV

Issuer Information
Kathy Paquette 207-624-7877 ext. KATHY.L.PAQUETTE@MAINE.GOV

Requestor Information
Kathy Paquette 207-624-7877 ext. KATHY.L.PAQUETTE@MAINE.GOV

Agreement Reporting Categories

Authorized Departments

ALL

Vendor Information

Vendor Line #: 1

Vendor ID Vendor Name

VC0000153501 AUTOMATIC SYNC TECHNOLOGIES, LLC
Alias/DBA
AST

Vendor Address Information
1712 PIONEER AVE STE 101

CHEYENNE, WY 82001
us

Vendor Contact Information
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STEVE MYRICK
508-916-1336 ext. 800
STEVE.MYRICK@MAIL.AUTOMATICSYNC.COM

Payment Discount Terms
Discount 1: 0.0000% 0 Days

Commodity Information

Vendor Line #: 1

Vendor Name: AUTOMATIC SYNC TECHNOLOGIES, LLC
Commodity Line #: 1

Commodity Code: 91525

Commodity Description: Captioning, Audio Description, and CART Services

Commodity Specifications: Captioning, Audio Description, and CART Services (Communication Access Realtime

Translation)
Commodity Extended Description:

Quantity UoMm
0.00000
Delivery Days Free On Board
Contract Amount Service Start Date
0.00 10/17/22
Catalog Name Discount

0.0000 %

Discount Start Date

Please see authorized signatures displayed on the next page

Unit Price
0.000000

Service End Date
06/30/25

Discount End Date
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Each signatory below represents that the person has the requisite authority to enter into this Contract.
The parties sign and cause this Contract to be executed.

State of Maine - Department of Administrative and Financial Services

DocuSigned by:

DIM‘Wlb SdMW 10/14/2022
. B4B{fTADD0459. . Date

Jaime C. Schorr, Chief Procurement Officer

Vendor

DocuSigned by:

Brian Treuscle 10/26/2022
Sigr%’ésfure e Date
Brian Troesch SvP Global sales

Print Representative Name and Title
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Advantage CT#: 18P 22040400000000000105
STATE OF MAINE
DEPARTMENT OF ADMINISTRATIVE AND FINANCIAL SERVICES
Agreement to Purchase Services

THIS AGREEMENT, made this 7" day of October, 2022, is by and between the State of Maine, Department
of Administrative and Financial Services, hereinafter called “Department,” and Automatic Sync
Technologies, located at 1712 Pioneer Ave, Suite 1054, Cheyenne, WY 82001, hereinafter called “Provider”,
for the period of October 17, 2022 to June 30, 2025, RFP 202107109 allow for one additional renewal option.

The AdvantageME Vendor/Customer number of the Provider is VC0000153501

WITNESSETH, that for and in consideration of the payments and agreements hereinafter mentioned, to be
made and performed by the Department, the Provider hereby agrees with the Department to furnish all qualified
personnel, facilities, materials and services and in consultation with the Department, to perform the services,
study or projects described in Rider A, and under the terms of this Agreement. The following riders are hereby
incorporated into this Agreement and made part of it by reference:

Rider A - Specifications of Work to be Performed

Rider B-IT - Payment and Other Provisions

Rider C — Exceptions to Rider B-IT

Rider D/E/F — At Department’s Discretion

Rider G — Identification of Country in Which Contracted Work will be Performed

IN WITNESS WHEREOF, the Department and the Provider, by their representatives duly authorized, have
executed this agreement in one original copy.

Provider: Automatic Sync Technologies
DocuSigned by:

By: Brimn Trovsde
Briam Pr5e8eSVP Global Sales
10/26/2022

Date:

Department of Administrative and Financial Services
Office of Information Technology

[— DocuSigned by:
BYACTFES6A489 -

By:
Frederick Brittain, Chief Information Officer

Date: 10/26/2022

and Department of Administrative and Financial Services

DocuSigned by:
By: ﬂaimb Sclusrr
J aﬁrres@‘P‘S@hf@ﬁ%--Chief Procurement Officer

10/14/2022
Date: /14/

Total Agreement Amount -- Unencumbered — Work will be performed as needed and encumbered by
Delivery Order and billed according to the Appendix A Cost Sheet.
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RIDER A
SPECIFICATIONS OF WORK TO BE PERFORMED

Live Captioning Process

Our Remote Communication Access Real-Time (CART) services generally follow the format
explained below. However, we also take pride in being able to adapt our services to fit the
unique needs of every individual and institution.

Types of Live Captioning Services

Remote Communication Access Real-Time (CART): Remote CART (Communication
Access Real-time Translation) services provide instantaneous translation of speech
to text with less than a two-second delay. A CART writer can listen remotely and
transcribe all speakers verbatim, allowing participants to read the text in real time.
eCART: This live captioning solution uses automatic speech recognition (also known
as ASR), combined with trained real-time editors to provide a very scalable option
for adding accessibility to your live events.

Remote Text Interpreting (RTI): RTl is an electronic note-taking system, specifically
designed for educational settings, that provides meaning-for-meaning transcription
of the spoken content. TypeWell and C-Print® services fall under this category.
Large Events: A captioning professional can be provided for large events, like
graduation and sporting events, to transcribe all audio. Captions are then displayed
on a video screen so the audience can follow along live.

Team Members

Our Remote CART services use a large network of professional live captioners that are
NCRA-certified and trained to perform at a high rate of words per minute and maintain a
minimum accuracy rate of 98%. These certifications and ongoing education requirements
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provide a solid foundation for the skills needed to perform real-time captioning services.
We take measures to ensure that all of our live captioners are fully qualified to perform
services and test every live captioner to ensure they meet or exceed baseline metrics.

For complex subject areas that have a specific need, we find captionists with appropriate
background and subject matter expertise to provide services. We work with each customer
to find the best captionists for the job at hand, and are not satisfied until you and the
audience are satisfied.

We have more than 300 live captioning and RTI writers available to provide services. This
large network of writers allows us to easily replace and provide back-up captioners for a
given request if needed. We also offer an excellent support channel where users can access
tutorials and engage with our support staff to get answers quickly regarding a given
request: https://support.automaticsync.com/

Request Process

Requests for new live captioning sessions are initiated from a user's CaptionSync

account. New users can fill out a short form on our website to request a CaptionSync
account, or the primary user for an organization or department can add additional users to
create new accounts. Best of all, there are no setup fees, maintenance fees, or other
recurring charges for this set-up process. Once your CaptionSync account is established,
requesting new Live captioning sessions is as simple as completing the online request
form:

€D Dashboard
ContactNameforthe £ 40 o
Event':

€ Caption/Transcribe

DVD/MP4 Transfer > Contact Phone Number*®; 555-555-1212

Ianlate # Contact Email Address(es)’:  sampleuser@automaticsync.com

&8 Describe > s V bt drs2@myes

I : EventName™:  gpring Welcome
New Live Captioning Bt Dutats
e
In format VYY-MM-DD
St uests
Event Time": 09:30
lytics > 1024 hour format HHMM

Billing > Event Timezone®: Pacific Daylight Time (-07:00 UTC) ~

Expected Duration”: g

15thereafter

LU v —Select One--
Remote CART

Audio Source®: Remote CART - Spanish
Graduation Captioning
Sports Captioning ber;login credentials, URL stc
Additional Qutput File: Remote Text Interpreting

Remote Foreign Language Hybrid
Broadcast Captioning

Comments:

After submitting the request, our operations team will schedule an appropriate resource
for your session. The user will receive an email confirmation once the session is scheduled,
and the confirmation will include the on-call phone numbers of our operations team, who
can quickly and efficiently resolve any problems or questions at the time of the event.


https://support.automaticsync.com/hc/en-us
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The scheduling system allows users to schedule recurring events easily (such as for a
weekly meeting). The portal also allows users to cancel previously scheduled sessions, or to
alter details for an upcoming session. New sessions can be scheduled with as little as 5-
hours notice (although more notice is recommended in order to ensure available resources
for your event).

All our services are performed remotely, and the equipment required is minimal. Below is a
list of the equipment usually needed for real-time captioning in most cases:

* A method of capturing the sound of the speaker’s voice, such as a phone-line or
microphone connected to a computer source and sent via Internet connection.

* Aweb browser or application to view the captions.

Our technical support can discuss compatibility, test equipment and implement the best
solution for you and your students' needs.

We also have a vast library of tutorials and resources on our support website along with a
dedicated support team that will address any concerns that you may have. During the set-
up process, we will communicate the technical set up of services and will provide a user
guide for students and faculty to use when requesting services.

Compatibility

Our live captioning services can be used with a variety of web-based meeting software,
including Zoom, Collaborate, and WebEx, as well as video platforms like YouTube-Live,
Facebook-Live, and traditional broadcast. No matter what your set up, we can most likely
support it - give us a call and we'll help customize your live captioning workflow and ensure
that your streaming software is compatible with live captions.

Additional Result Files

In addition to the live text stream, we will send you a transcript within 24 hours after an
event has ended; live transcripts are also archived on your CaptionSync account for
download at a later time. If you are recording your event and need caption files to present
the captions obtained during a live session, we can also provide .srt or .vtt caption files to
capture the live captioning, at an additional cost.
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Post-Production Captioning and Transcription Process

AST's innovative CaptionSync service makes intelligent use of automation technologies that
streamline the process where it is most effective, while retaining professional expert talent
where it is needed most.

The post-production process typically consists of the following four steps: 1) you submit
your media, 2) we transcribe the content verbatim, and optionally describe the visual
content that is not described in the audio track, 3) CaptionSync generates precisely timed
closed caption and audio description output files, and 4) we deliver final caption and
description outputs to you via email, web download, or directly to your preferred video
platform. The entire process is completed within 8 hours when using our same-day service,
up to a maximum of four business days, depending on which turnaround time option you

choose.
=
oo = (o) e
2 =] 5
- 2= — B — |l=
pod o ] — N AD)
Submit Media Professional Transcription Create Caption and Captions and
and Description Description Files Descriptions Delivered

If you already have a verbatim transcript of the audio content in your media, CaptionSync
can produce caption files in just minutes. Pricing for this service is referred to as Captioning
Only. We also offer a Transcription Only service for when caption files are not needed. For
our Captioning Only and Transcription Only services, step 2 and step 3 in the diagram above
are skipped, respectively.

Integrations

Lecture Capture & Online Video Platform Integrations

CaptionSync is integrated with numerous lecture capture systems and video platforms,
making the captioning workflow from these applications extremely simple. By taking
advantage of these integrations, users can automate most or all of the workflow associated
with having content submitted to CaptionSync and integrating the results back with the
media. Best of all, these integrations come at no extra cost to the customer. CaptionSync
integrations include all of the following platforms:

Online Video & Lecture Capture Platforms:

* Mediasite from Sonic Foundry
*  Warpwire
®* Yula
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®*  Echo360

* Panopto

* VoiceThread (©) brightspace €3 Panopto’ eche

* Ensemble Video {8} thePlatform @ggﬁmble medidsite
Sharestream “:OOYALA  Camtasiat ..}_ﬁ'

®* Kaltura @3CMedia @ -

't 1 COV

* Kaltura MediaSpace @3k o e

* Brightcove sl Kaltura Youll) vule
YouTube @ Warpwire NCast  MediaamP

* thePlatform 2

*  NCast &> canvas  box  Blapiboard,

* 3C Media Solutions (for California Zoom bﬁoogéeDfive <3 Dropbox

Community Colleges)
¢ D2L Capture
* MediaAMP

Learning Management Systems:
* Canvas LTI Application

Collaboration Tools & Media Storage:
* Dropbox
* Google Drive
* Box(Business, Enterprise, or Education editions)
* Blackboard Collaborate

More information about our integrations is available in our website:
http://www.automaticsync.com/captionsync/service-list/integrations..

Transcriber Notes

Notes can be provided to transcribers when content is submitted, or you can provide a
glossary of special terms that is sent to every transcriber that captions content for your
organization. These notes can include spellings of names, proper nouns, technical terms,
and other guidance regarding your desired transcription conventions.

Specialized content

Users with specialized content can identify that to us before submitting, and we will restrict
their account to use only transcribers with the appropriate qualifications. For example, you
can request that your medical content be transcribed by our team of medical transcribers,
or that business and finance course media be transcribed by our financial services
transcription team.


http://www.automaticsync.com/captionsync/service-list/integrations
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Captioning Methodology

Captioning Standards

All AST transcripts include a verbatim transcription of the video or audio, with correct
spelling, punctuation, and grammar. Our transcribers are trained to follow guidelines
outlined in the DCMP Captioning Key, which recommend noting any sound effects, music,
inaudible dialog and other non-verbal content if they are necessary for the understanding
of the media by someone who does not have access to the audio track. Speakers will be
identified in the results when requested by the user, and notes and glossaries can be
submitted to our transcribers. Our captions and audio description results comply with the
standards established in Title Il and Title Il of the Americans with Disabilities Act (ADA),
Section 508 of the Rehabilitation Act, and the Web Content Accessibility Guidelines (WCAG)

2, Level AA.

Additional Video Accessibility Services

Audio Description

AST has an innovative audio description offering. This service leverages all the benefits of
our web-based self-service captioning platform, allowing us to deliver audio description
services at a fraction of the cost of traditional vendors. More information about our Audio
Description service can be found in our Support Center:
https://support.automaticsync.com/hc/en-us/articles/115004870246-How-to-Request-

Audio-Description.

CAPTIONSYNC

[ Sound of marker on whiteboard ]

.

00.00.04/00:03.03 Speed: 1x Paused

On tap/click

Jump to caption v

whileboard, then draws & woman in a business
suit

A hand draws the CaplionSync logo on ’

Meet Mary Mary directs the educational media group at
her organization

oy A

Mary stangs nex! fo an office building ’

Some time ago, Mary realized that video had the
potential to dramatically expand the reach of education
It took time, but Mary built a team of video experts, and
now her team cranks out dozens of videos each week.
Wwith rave reviews from end users. Mary felt good about
her move into video Then one day John, the chief
counsel, stopped by Mary's office

= o =]
# Help Embed Clip & Share

A man in 8 suit is standing next fo Mary. He is
smiling, but has his arms crossed across his v
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Additional Features, Reporting, and Tools

Account Management

New users can fill out a short form on our website to request a CaptionSync account, or the
primary user for an organization or department can add additional users. There are no
setup fees, maintenance fees, or other recurring charges associated with a CaptionSync
account or individual users. Accounts can also be set up hierarchically.

CaptionSync Smart Player

One of the most impressive new features in AST's toolset is the CaptionSync Smart Player.
Our video player with interactive transcript features leverages transcript, caption and audio
description data to create a more engaging experience. Viewers have the ability to click on
individual words in the transcript to jump to the specific point in the video, or look up the
word in a dictionary or encyclopaedia. The CaptionSync Smart Player incorporates
Universal Design for Learning (UDL) principles by providing both additional representations
of the video content and additional ways to engage with the content. There are no
additional fees to use the SmartPlayer with content captioned by CaptionSync.

On tap/click

Jump to caption “

Stoppad by Mary's offic
on he was raining on Mar
John said they were violating about 10 different laws
and reguiations because the videas weren't accessibie.
The botiom ine, said John, was thai he videos needed
10 be closed capboned so that they would be accessible
1o the deaf and hard of heanng Mary started o wonder
about her move into video. Later that day, Mary met with

hearing loss
thought it would b
largor audienca
Othats pointod oul that f thai videos were caplionod I

‘Woulkd make thom searchabio and if could mprove SEQ

Tom voluntsered to lead ihe effort o research the

‘options for adding closed captions to their videos, and

with & recommendation. After  couple days
nihusiasm was starting fo fade They isda

00.00:18/00.03.03 Speed 1x Paused

& Holp Embod  Clip & Sharo

Many organizations also appreciate the fact that the CaptionSync Smart Player allows you
to add closed captioning and audio description to online videos that you do not own,
including YouTube videos. Details on how the various ways to use the CaptionSync Smart
Player are available in our Support Center: https://support.automaticsync.com/hc/en-
us/articles/202356335-CaptionSync-Smart-Player

Submission Settings

Users can easily select the captioning settings when they submit their content. The outputs,
filenames, language of the audio, offset timecode, caption text appearance, turnaround
time, and many other settings can be selected at submission time, under the "Advanced
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Settings" tab of the CaptionSync web interface. Depending on the caption output format
selected, position on screen, characters per line, number of lines, font size, font color, font
style, background color, and many other parameters can be configured. These settings can
be applied to individual submissions, or saved as defaults for all future submissions.

Advanced Settings

; Output Types ‘ Caption Appearance | Web Video Encoding Broadcast Language / Content Advanced

Line Length E

(characters)

Lines per Caption 2
Text Background Color Black v

Text Font Color White |
Font Verdana ¥

Font Size Medium -~
Text Alignment Center -

Text Style Normal |

Transcriber Notes

Notes can be provided to transcribers when content is submitted, or you can provide a
glossary of special terms that is sent to every transcriber that captions content for your
organization. These notes can include spellings of names, proper nouns, technical terms,
and other guidance regarding your desired transcription conventions.

Editing tools

Caption Editor

Our caption editor allows users to preview caption results online and make minor
corrections or adjustments to the caption files. When editing is complete, CaptionSync will
regenerate all of the caption file formats for the submission using the new adjustments
and have them ready for use within minutes. Users can edit caption text, caption timing,
and formatting attributes within the editor, as well as perform global search-and-replace
functions.
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stort [l 00:01:20326 [ end [l 00:01:23.386 [ Characters: 63

Alignment: | -- select -- - | VeAlgnment: | -- select -- ~ |

B 7 U

Others pointed out that if their videos were captioned it would

il

Others pointed out that if their
28 00:01;23.386  00:01:26.326

videos were captioned it would
make them searchable and it could 7
improve SEO.

29 00:01:26.676 00:01:30.236

Tom volunteered to lead the effort to Fd Play
research the options
SAVE AND REDO DISCARD AND EXIT

30 00:01:30.236  00:01:33.226 L

Current Caption : Others pointed out that If thelr videos were captionad it would

Start Time End Time V-Align Characters

80.326 83.386 middle bottom 63

AST Languages

AST provides transcription and captioning services for English, Spanish, mixed
Spanish/English, German, and French content. Pricing for all languages is the same.

AST also provides professional translation services to allow CaptionSync users add
additional languages, enhancing the value and reach of their videos even further. This
service allows users to first caption a video in its native language (English, Spanish,
Spanish/English, Germain or French), and then select to have AST professionally translate
the audio and produce time-stamped, translated caption files. Customers can also provide
their own translated transcript and obtain translated caption files in any of six languages:
Dutch, French, German, Italian, Portuguese and Spanish. Simply caption your video in its
native language, then provide the translated transcript; CaptionSync will align your
translated transcript to the captioning submission and produce time-stamped, translated
caption files in the new language.

Rider D, Page 1
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RIDER B-IT

METHOD OF PAYMENT AND OTHER PROVISIONS

1. AGREEMENT AMOUNT $ _Unencumbered — Work will be performed as needed and encumbered by
Delivery Order and billed according to the Appendix A Cost Sheet

2. INVOICES AND PAYMENTS The Department will pay the Provider as follows:

Invoices for payment, submitted on forms approved by the Department, shall be submitted to the Agreement
Administrator. Invoices shall contain sufficient detail to allow proper cost allocation and shall be accompanied
by supporting documentation. No invoice will be processed for payment until approved by the Agreement
Administrator. All invoices require the following:

A. All invoices must include the Vendor Code number assigned when registering as a vendor with the State
of Maine. This number appears on all Contracts and Purchase Orders and can be acquired from the
agency contact.

B. All invoices must include the vendor’s Federal ID Number.

C. All invoices must include either the Purchase Order number or the Contract number relating to the
commodities/services provided.

D. In cases where hourly rates of contracted resources are concerned, invoices must contain a copy or
copies of time sheets associated with that invoice. Time sheets will need to be reviewed and approved by
the State’s contract administrator.

Payments are subject to the Provider's compliance with all items set forth in this Agreement. The Department
will pay the Provider within thirty (30) days following the receipt of an approved invoice.
The Department may withhold a Retainage for project-based services in the following manner:

. The allowable payment amount from each project milestone payment will be multiplied by ten
(10) percent, giving the amount that will be withheld from payment. Ninety (90) percent of the
allowable project milestone payment amount will be paid to the Provider.

. The Retainage will be held by the Department until the end of the warranty period.

The charges described in this Agreement are the only charges to be levied by the Provider for the products and
services to be delivered by it. There are no other charges to be made by the Provider to the Department, unless
they are performed in accordance with the provisions of Section 5, Changes in the Work. The Provider shall
maintain documentation for all charges against the Department under this Agreement.
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3. INDEPENDENT CAPACITY In the performance of this Agreement, the Provider shall act in the
capacity of an independent contractor and not as an employee or agent of the State.

4. AGREEMENT ADMINISTRATOR The Agreement Administrator is the Department's
representative for this Agreement. S/he is the single authority to act on behalf of the Department for this
Agreement. S/he shall approve all invoices for payment. S/he shall make decisions on all claims of the Provider.
The Provider shall address all contract correspondence and invoices to the Agreement Administrator. The
following person is the Agreement Administrator for this Agreement:

Name: Kathy Paquette

Title: Procurement Analyst Manager
Address: Burton M. Cross Building
Telephone: 207-624-7877

E-mail address: Kathy.L.Paquette@maine.gov

PROVIDER CONTACT: The following person is designated as the Contact Person on behalf of the Provider for the
Contract. All contractual correspondence from the Department shall be submitted to:

Name: Steve Myrick
E-mail address: steve.myrick@verbit.ai
Copy to: legal@verbit.ai with respect to legal issues

5. CHANGES IN THE WORK The Department may order changes in the work, the Agreement
Amount being adjusted accordingly. Any monetary adjustment or any substantive change in the work shall be in
the form of an amendment signed by both parties and approved by the State Purchases Review Committee. Said
amendment must be effective prior to the execution of the changed work.

6. SUBCONTRACTORS The Provider may not enter into any subcontract for the work to be
performed under this Agreement without the express written consent of the Department. This provision shall not
apply to contracts of employment between the Provider and its employees.

The Provider is solely responsible for the performance of work under this Agreement. The approval of the
Department for the Provider to subcontract for work under this Agreement shall not relieve the Provider in any
way of its responsibility for performance of the work.

All Subcontractors shall be bound by the terms and conditions set forth in this Agreement. The Provider shall
give the State immediate notice in writing of any legal action or suit filed, and prompt notice of any claim made
against the Provider by any Subcontractor, which may result in litigation related in any way to this Agreement,
or which may affect the performance of duties under this Agreement. The Provider shall indemnify and hold
harmless the Department from and against any such claim, loss, damage, or liability as set forth in Section 16,
State held Harmless.

7. SUBLETTING, ASSIGNMENT OR TRANSFER The Provider shall not sublet, sell, transfer,
assign, or otherwise dispose of this Agreement, or any portion thereof, or of its right, title, or interest therein,
without the written approval of the Department. Such approval shall not in any case relieve the Provider of its
responsibility for performance of work under this Agreement.
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8.

EQUAL EMPLOYMENT OPPORTUNITY During the performance of this Agreement, the

Provider certifies as follows:

9.

1. The Provider shall not discriminate against any employee or applicant for employment relating
to this Agreement because of race, color, religious creed, sex, national origin, ancestry, age, physical or
mental disability, or sexual orientation, unless related to a bona fide occupational qualification. The
Provider shall take affirmative action to ensure that applicants are employed, and employees are treated
during employment, without regard to their race, color, religion, sex, age, national origin, physical or
mental disability, or sexual orientation.

Such action shall include but not be limited to the following: employment, upgrading, demotions, or
transfers; recruitment or recruitment advertising; layoffs or terminations; rates of pay or other forms of
compensation; and selection for training including apprenticeship. The Provider agrees to post in
conspicuous places, available to employees and applicants for employment, notices setting forth the
provisions of this nondiscrimination clause.

2. The Provider shall, in all solicitations or advertising for employees placed by, or on behalf of, the
Provider, relating to this Agreement, state that all qualified applicants shall receive consideration for
employment without regard to race, color, religious creed, sex, national origin, ancestry, age, physical or
mental disability, or sexual orientation.

3. The Provider shall send to each labor union, or representative of the workers, with which it has a
collective bargaining agreement, or other agreement or understanding, whereby it is furnished with labor
for the performance of this Agreement, a notice to be provided by the contracting agency, advising the
said labor union or workers' representative of the Provider's commitment under this section, and shall
post copies of the notice in conspicuous places, available to employees and applicants for employment.

4. The Provider shall inform the contracting Department’s Equal Employment Opportunity
Coordinator of any discrimination complaints brought to an external regulatory body (Maine Human
Rights Commission, EEOC, Office of Civil Rights, etc.) against itself by any individual, as well as any
lawsuit regarding alleged discriminatory practice.

5. The Provider shall comply with all aspects of the Americans with Disabilities Act (ADA) in
employment, and in the provision of service, to include accessibility and reasonable accommodations for
employees and clients.

6. Contractors and Subcontractors with contracts in excess of $50,000 shall also pursue in good
faith affirmative action programs.

7. The Provider shall cause the foregoing provisions to be inserted in any subcontract for any work
covered by this Agreement so that such provisions shall be binding upon each Subcontractor, provided
that the foregoing provisions shall not apply to contracts or subcontracts for standard commercial
supplies or raw materials.

EMPLOYMENT AND PERSONNEL The Provider shall not engage any person in the employ of

any State Department or Agency in a position that would constitute a violation of 5 MRSA 8§ 18 or 17 MRSA 8§
3104. The Provider shall not engage on a full-time, part-time, or any other basis, during the period of this
Agreement, any personnel who are, or have been, at any time during the period of this Agreement, in the
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employ of any State Department or Agency, except regularly retired employees, without the written consent of
the State Purchases Review Committee. Further, the Provider shall not engage on this project on a full-time,
part-time, or any other basis, during the period of this Agreement, any retired employee of the Department, who
has not been retired for at least one year, without the written consent of the State Purchases Review Committee.
The Provider shall cause the foregoing provisions to be inserted in any subcontract for any work covered by this
Agreement, so that such provisions shall be binding upon each Subcontractor, provided that the foregoing
provisions shall not apply to contracts or subcontracts for standard commercial supplies or raw materials.

10. STATE EMPLOYEES NOT TO BENEFIT No individual employed by the State at the time this
Agreement is executed, or any time thereafter, shall be admitted to any share or part of this Agreement, or to
any benefit that might arise there from, directly or indirectly, that would constitute a violation of 5 MRSA § 18
or 17 MRSA § 3104. No other individual employed by the State at the time this Agreement is executed, or any
time thereafter, shall be admitted to any share or part of this Agreement, or to any benefit that might arise there
from, directly or indirectly, due to his employment by, or financial interest in, the Provider, or any affiliate of
the Provider, without the written consent of the State Purchases Review Committee. The Provider shall cause
the foregoing provisions to be inserted in any subcontract for any work covered by this Agreement so that such
provisions shall be binding upon each Subcontractor, provided that the foregoing provisions shall not apply to
contracts or subcontracts for standard commercial supplies or raw materials.

11. NO SOLICITATION The Provider certifies that it has not employed or contracted with any
company or person, other than for assistance with the normal study and preparation of a proposal, to solicit or
secure this Agreement, and that it has not paid, or agreed to pay, any company or person, other than a bona fide
employee working solely for the Provider, any fee, commission, percentage, brokerage fee, gifts, or any other
consideration, contingent upon, or resulting from, the award of this Agreement. For breach or violation of this
provision, the Department shall have the right to terminate this Agreement without liability or, at its discretion,
to otherwise recover the full amount of such fee, commission, percentage, brokerage fee, gift, or contingent fee.

12. ACCOUNTING, RECORDS. AND AUDIT

1. The Provider shall maintain all books, documents, payrolls, papers, accounting records, and
other evidence pertaining to this Agreement, including interim reports and working papers, and make
such materials available at its offices at all reasonable times during the period of this Agreement, and for
a period of five (5) years following termination or expiration of the Agreement. If any litigation, claim
or audit is started before the expiration of the 5-year period, the records must be retained until all
litigation, claims or audit findings involving the agreement have been resolved.

2. Unless the Department specifies in writing a shorter period of time, the Provider agrees to
preserve and make available all documents and records pertaining to this Agreement for a period of five
(5) years from the date of termination of this Agreement.

3. Records involving matters in litigation shall be kept for one year following the termination of
litigation, including all appeals.

4. Authorized Federal and State representatives shall have access to, and the right to examine, all
pertinent documents and records during the five-year post-Agreement period. During the five-year post-
Agreement period, delivery of, and access to, all pertinent documents and records will be at no cost to
the Department.

5. The Provider shall be liable for any State or Federal audit exceptions, if applicable, that arise out
of any action, inaction, or negligence by the Provider. In the event of an audit exception for which the
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13.

Provider is liable, the Provider shall have thirty (30) days to remedy that exception. If the Provider fails
to remedy that exception within this time period, the Provider shall immediately return to the
Department all payments made under this Agreement which have been disallowed in the audit
exception.

6. Authorized State and Federal representatives shall at all reasonable times have the right to enter
the premises, or such other places, where duties under this Agreement are being performed, to inspect,
monitor, or otherwise evaluate, the work being performed. All inspections and evaluations shall be
performed in such a manner that will not compromise the work unreasonably.

7. ACCESS TO PUBLIC RECORDS  As a condition of accepting a contract for services under
this section, a contractor must agree to treat all records, other than proprietary information, relating to
personal services work performed under the contract as public records under the freedom of access laws
to the same extent as if the work were performed directly by the department or agency. For the purposes
of this subsection, "proprietary information" means information that is a trade secret or commercial or
financial information, the disclosure of which would impair the competitive position of the contractor
and would make available information not otherwise publicly available. Information relating to wages
and benefits of the employees performing the personal services work under the contract and information
concerning employee and contract oversight and accountability procedures and systems are not
proprietary information. The Provider shall maintain all books, documents, payrolls, papers, accounting
records and other evidence pertaining to this Agreement and make such materials available at its offices
at all reasonable times during the period of this Agreement and for such subsequent period as specified
under Maine Uniform Accounting and Auditing Practices for Community Agencies (MAAP) rules. The
Provider shall allow inspection of pertinent documents by the Department or any authorized
representative of the State of Maine or Federal Government, and shall furnish copies thereof, if
requested. This subsection applies to contracts, contract extensions and contract amendments executed
on or after October 1, 2009.

TERMINATION  The performance of work under this Agreement may be terminated by the

Department in whole or in part, whenever, for any reason the Agreement Administrator shall determine that
such termination is in the best interests of the Department. Any such termination shall be effected by the
delivery to the Provider of a Notice of Termination specifying the extent to which the performance of work
under this Agreement is terminated, and the date on which such termination becomes effective. The Agreement
shall be equitably adjusted to compensate for such termination and modified accordingly.

Upon receipt of the Notice of Termination, the Provider shall:

I. Stop work under this Agreement on the date and to the extent specified in the Notice of
Termination;
2. Take such action as may be necessary, or as the Agreement Administrator may direct, for the

protection and preservation of the property, information, and data related to this Agreement, which is in
the possession of the Provider, and in which the Department has, or may acquire, an interest;

3. Terminate all orders to the extent that they relate to the performance of the work terminated by
the Notice of Termination;
4. Assign to the Department in the manner, and to the extent directed by the Agreement

Administrator, all of the rights, titles, and interests of the Provider under the orders so terminated, in
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which case the Department shall have the right, at its discretion, to settle or pay any or all claims arising
out of the termination of such orders;

5. With the approval of the Agreement Administrator, settle all outstanding liabilities and claims,
arising out of such termination of orders, the cost of which would be reimbursable in whole or in part, in
accordance with the provisions of this Agreement;

6. Transfer title to the Department (to the extent that title has not already been transferred) and
deliver in the manner, at the times, and to the extent directed by the Agreement Administrator,
equipment and products purchased pursuant to this Agreement, and all files, source code, data manuals,
or other documentation, in any form, that relate to all the work completed, or in progress, prior to the
Notice of Termination;

7. Complete the performance of such part of the work as shall not have been terminated by the
Notice of Termination; and

8. Proceed immediately with the performance of the preceding obligations, notwithstanding any
delay in determining or adjusting the amount of any compensation under this section.

Notwithstanding the above, nothing herein shall limit the right of the Department to pursue any other legal
remedies against the Provider.

14. GOVERNMENTAL REQUIREMENTS The Provider shall comply with all applicable
governmental ordinances, laws, and regulations.

15. GOVERNING LAW This Agreement shall be governed by, interpreted, and enforced in
accordance with the laws, statutes, and regulations of the State of Maine, without regard to conflicts of law
provisions. The provisions of the United Nations Convention on Contracts for the International Sale of Goods
and of the Uniform Computer Information Transactions Act shall not apply to this Agreement. Any legal
proceeding against the Department regarding this Agreement shall be brought in the State of Maine in a court of
competent jurisdiction.

16. STATE HELD HARMLESS The Provider shall indemnify and hold harmless the Department
and its officers, agents, and employees from and against any and all claims, liabilities, and costs, including
reasonable attorney fees, for any or all injuries to persons or property or claims for money damages, including
claims for violation of intellectual property rights, arising from the negligent acts or omissions of the Provider,
its employees or agents, officers or Subcontractors in the performance of work under this Agreement; provided,
however, the Provider shall not be liable for claims arising out of the negligent acts or omissions of the
Department, or for actions taken in reasonable reliance on written instructions of the Department.

17. LIMITATION OF LIABILITY  The Provider’s liability to the Department, for damages
sustained by the Department, as the result of Provider’s default, or acts, or omissions, in the performance of
work under this Agreement, whether such damages arise out of breach, negligence, misrepresentation, or
otherwise, shall be the greater of any actual direct damages, up to the limits of the insurance required herein, or

three times the value of the Product or Service that is the subject of this Agreement, up to a maximum of
$25,000,000, but not less than $400,000.

For instance, if this Agreement is valued at $15,000,000, then the Provider's liability is up to $25,000,000. But
if this Agreement is valued at $100,000, then the Provider's liability is no greater than $400,000.
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Notwithstanding the above, Provider shall not be liable to the Department for any indirect or consequential
damages not covered by any of the insurances required herein.

18. NOTICE OF CLAIMS The Provider shall give the Agreement Administrator immediate notice in
writing of any legal action or suit filed related in any way to this Agreement, or which may affect the
performance of duties under this Agreement, and prompt notice of any claim made against the Provider by any
Subcontractor, which may result in litigation related in any way to this Agreement, or which may affect the
performance of duties under this Agreement.

19. APPROVAL This Agreement must be approved by the State Controller and the State Purchases
Review Committee before it can be considered a valid enforceable document.

20. INSURANCE REQUIREMENTS The Provider shall procure and maintain insurance against claims
for injuries to persons, or damages to property, which may arise from, or in connection to, the fulfillment of this
Agreement, by the Provider, its agents, representatives, employees, or Subcontractors. The insurance shall be
secured by the Provider, at the Provider’s expense, and maintained in force, at all times during the term of this
Agreement, and, for any claims-made (as opposed to occurrence-based) policy(ies), for a period of not less than
two (2) years thereafter.

1. Minimum Coverage

1. Errors & Omissions, or Professional Liability Insurance, or Insurance by any other name,
covering the following:

A)  All acts, errors, omissions, negligence, infringement of intellectual property
(except patent and trade secret) in an amount not less than $1,000,000 per occurrence,
and as an annual aggregate;

B)  Network security and privacy risks, including, but not limited to, unauthorized
access, failure of security, breach of privacy, wrongful disclosure, collection, or other
negligence in the handling of confidential information, related regulatory defense, and
penalties in an amount not less than $1,000,000 per occurrence, and as an annual
aggregate;

C)  Data breach expenses, in an amount not less than (see NOTE below and insert the
appropriate limit based upon the number of Personally Identifiable Information records)

$ , and payable, whether incurred by the Department or the Provider; for and on
behalf of the Department, including, but not limited to:

C.1) Consumer notification, whether or not required by law;

C.2) Forensic investigations;

C.3) Public relations and crisis management fees; and

C4) Credit or identity monitoring, or similar remediation services.

The policy shall affirm coverage for contingent bodily injury and property damage
arising from the failure of the Provider’s technology services, or an error, or omission, in
the content of, and information from, the Provider. If a sub-limit applies to any element
of the coverage, the certificate of insurance must specify the coverage section and the
amount of the sub-limit.
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NOTE: Personally-Identifiable Information (PII) is information that can be used to
identify a single person, such as name, social security number, date and place of birth,

mother's maiden name, driver's license, biometrics, etc. Maine State law also has a more
specific definition in 10 M.R.S. §1347(6).

The Data Breach component of the Insurance (per occurrence) is pegged to the number
of PII records that are the subject of this Agreement.

Number of PII Records Insurance per Occurrence
1 through 3,000 $400,000
3,001 through 100,000 $1,000,000
100,001 through 1,000,000 | 85,000,000
Greater than 1,000,000 310,000,000
2. Workers” Compensation and employer’s liability, as required by law;
3. Property (including contents coverage for all records maintained pursuant to this

Agreement): $1,000,000 per occurrence;

4. Automotive Liability of not less than $400,000 per occurrence single limit if the Provider
will use vehicles to fulfill the contract;

5. Crime, in an amount not less than $ (The total monetary amount potentially at risk
due to this contract; or Cash Currency and Negotiable Securities actually entrusted to this
Provider); and

6. Business Interruption, in an amount that would allow the Provider to maintain operations
in the event of a Property loss.

2. Other Provisions  Unless explicitly waived by the Department, the insurance policies shall
contain, or be endorsed to contain, the following provisions:

1. The Provider’s insurance coverage shall be the primary and contributory. Any insurance
or self-insurance maintained by the Department for its officers, agents, and employees shall be in
excess of the Provider's insurance and shall not contribute to it.

2. The Provider's insurance shall apply separately to each insured against whom claim is
made or suit is brought, except with respect to the limits of the insurer's liability.

3. The Provider shall furnish the Department with certificates of insurance, and with those
endorsements, if any, affecting coverage, required by these Insurance Requirements. The
certificates and endorsements for each insurance policy are to be signed by a person authorized
by the insurer to bind coverage on its behalf. All certificates and endorsements are to be received
and approved by the Department before this Agreement commences. The Department reserves
the right to require complete, certified copies of all required insurance policies at any time.

4. All policies should contain a revised cancellation clause allowing thirty (30) days notice
to the Department in the event of cancellation for any reason, including nonpayment.
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5. The Department will not grant the Provider, or any sub-contractor of the Provider,
“Additional Insured” status and the Department will not grant any Provider a “Waiver of
Subrogation”.

21. NON-APPROPRIATION Notwithstanding any other provision of this Agreement, if the Department
does not receive sufficient funds to pay for the work to be performed under this Agreement, if funds are de-
appropriated, or if the State does not receive legal authority to expend funds from the Maine State Legislature or
Maine courts, then the State is not obligated to make payment under this Agreement.

22. SEVERABILITY  The invalidity or unenforceability of any particular provision, or part thereof, of
this Agreement shall not affect the remainder of said provision, or any other provisions, and this Agreement
shall be construed in all respects as if such invalid or unenforceable provision or part thereof had been omitted.

23. INTEGRATION All terms of this Agreement are to be interpreted in such a way as to be consistent
at all times with the terms of Rider B-IT (except for expressed exceptions to Rider B-IT included in Rider C),
followed in precedence by Rider A, and any remaining Riders in alphabetical order.

24, FORCE MAJEURE Either party may be excused from the performance of an obligation under this
Agreement in the event that performance of that obligation by a party is prevented by an act of God, act of war,
riot, fire, explosion, flood, or other catastrophe, sabotage, severe shortage of fuel, power or raw materials,
change in law, court order, national defense requirement, strike or labor dispute, provided that any such event,
and the delay caused thereby, is beyond the control of, and could not reasonably be avoided by that party. Upon
the occurrence of an event of force majeure, the time period for performance of the obligation excused under
this section shall be extended by the period of the excused delay, together with a reasonable period, to reinstate
compliance with the terms of this Agreement.

25. SET-OFF RIGHTS The State shall have all of its common law, equitable, and statutory rights of set-
off. These rights shall include, but not be limited to, the State’s option to withhold for the purposes of set-off
any monies due to the Provider under this Agreement, up to any amounts due and owing to the State with regard
to this Agreement, any other Agreement with any State department or agency, including any Agreement for a
term commencing prior to the term of this Agreement, plus any amounts due and owing to the State for any
other reason including, without limitation, tax delinquencies, fee delinquencies, or monetary penalties relative
thereto. The State shall exercise its set-off rights in accordance with normal State practices including, in cases
of set-off pursuant to an audit, the finalization of such audit by the State agency, its representatives, or the State
Controller.

26. INTERPRETATION OF THE AGREEMENT

1. Reliance on Policy Determinations The Department shall determine all program policy. The
Provider may, from time to time, request the Department to make policy determinations, or to issue
operating guidelines required for the proper performance of this Agreement, and the Agreement
Administrator shall respond in writing in a timely manner. The Provider shall be entitled to rely upon,
and act in accordance with, such written policy determinations and operating guidelines, unless
subsequently amended, modified, or changed in writing by the Department, and shall incur no liability in
doing so unless the Provider acts negligently, maliciously, fraudulently, or in bad faith. Nothing
contained in this Agreement, or in any agreement, determination, operating guideline, or other
communication from the Department shall relieve the Provider of its obligation to keep itself informed
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of applicable State and Federal laws, regulations, policies, procedure, and guidelines, to be in complete
compliance and conformity therewith.

2. Titles Not Controlling Titles of sections and paragraphs used in this Agreement are for
the purpose of facilitating ease of reference only and shall not be construed to imply a contractual
construction of the language.

3. No Rule of Construction  This is a negotiated Agreement and no rule of construction shall
apply that construes ambiguous or unclear language in favor of or against any party.

27. PERIOD OF WORK Work under this Agreement shall begin no sooner than the date on which
this Agreement has been fully executed by the parties and approved by the Controller and the State Purchases
Review Committee. Unless terminated earlier, this Agreement shall expire on the date set out on the first page
of this Agreement, or at the completion and acceptance of all specified tasks, and delivery of all contracted
products and services as defined in this Agreement, including performance of any warranty and/or maintenance
agreements, whichever is the later date.

28. NOTICES All notices under this Agreement shall be deemed duly given: 1) upon delivery, if
delivered by hand against receipt, or 2) five (5) business days following posting, if sent by registered or certified
mail, return receipt requested. Either party may change its address for notification purposes by giving written
notice of the change and setting forth the new address and an effective date.

29. ADVERTISING AND PUBLICATIONS The Provider shall not publish any statement, news release,
or advertisement pertaining to this Agreement without the prior written approval of the Agreement
Administrator. Should this Agreement be funded, in whole or in part, by Federal funds, then in compliance with
the Steven’s Amendment, it will be clearly stated when issuing statements, press releases, requests for
proposals, bid solicitations, and other documents: (1) the percentage of the total cost that was financed with
Federal moneys; and (2) the dollar amount of Federal funds.

30. CONFLICT OF INTEREST The Provider certifies that it presently has no interest and shall not
acquire any interest which would conflict in any manner or degree with the performance of its services
hereunder. The Provider further certifies that in the performance of this Agreement, no person having any such
known interests shall be employed.

31. LOBBYING

1. Public Funds No Federal or State-appropriated funds shall be expended by the Provider for
influencing, or attempting to influence, an officer or employee of any agency, a member of Congress or
State Legislature, an officer or employee of Congress or State Legislature, or an employee of a member
of Congress or State Legislature, in connection with any of the following covered actions: the awarding
of any agreement; the making of any grant; the entering into of any cooperative agreement; or the
extension, continuation, renewal, amendment, or modification of any agreement, grant, or cooperative
agreement. Signing this Agreement fulfills the requirement that Providers receiving over $100,000 in
Federal or State funds file with the Department on this provision.

2. Federal Certification Section 1352 of Title 31 of the US Code requires that funds appropriated
to a Federal agency be subject to a requirement that any Federal Provider or grantee (such as the
Department) certifies that no Federal funds will be used to lobby or influence a Federal officer or
member of Congress.
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The certification the Department has been required to sign provides that the language of this certification
shall be included in the award documents for all sub-awards at all tiers (including sub-agreements, sub-
grants, and contracts under grants, loans, and cooperative agreements) and that all sub-recipients shall
verify and disclose accordingly. The certification also requires the completion of Federal lobbying
reports and the imposition of a civil penalty of $10,000 to $100,000 for failing to make a required report.
As a sub-recipient, the Provider understands and agrees to the Federal requirements for certification and
disclosure.

3. Other Funds If any non-Federal or State funds have been or will be paid to any person in
connection with any of the covered actions in this section, the Provider shall complete and submit a
“Disclosure of Lobbying Activities” form to the Department.

32. PROVIDER PERSONNEL

33.

1. The parties recognize that the primary value of the Provider to the Department derives directly
from its Key Personnel assigned in the performance of this Agreement. Key Personnel are deemed to be
those individuals whose résumés were offered by the Provider in the Proposal. Therefore, the parties
agree that said Key Personnel shall be assigned in accordance with the time frames in the most recent
mutually agreed upon project schedule and work plan, and that no re-deployment or replacement of any
Key Personnel may be made without the prior written consent of the Agreement Administrator.
Replacement of such personnel, if approved, shall be with personnel of equal or greater abilities and
qualifications.

2. The Department shall retain the right to reject any of the Provider's employees whose abilities
and qualifications, in the Department's judgment, are not appropriate for the performance of this
Agreement. In considering the Provider's employees' abilities and qualifications, the Department shall
act reasonably and in good faith.

3. During the course of this Agreement, the Department reserves the right to require the Provider to
reassign or otherwise remove any of its employees found unacceptable by the Department. In
considering the Provider's employees' acceptability, the Department shall act reasonably and in good
faith.

4. In signing this Agreement, the Provider certifies to the best of its knowledge and belief that it,
and all persons associated with this Agreement, including any Subcontractors, including persons or
corporations who have critical influence on or control over this Agreement, are not presently debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation by
any Federal or State department or agency.

5. During the course of this Agreement, the Department reserves the right to require a background
check on any of the Provider’s personnel (employees and Subcontractors) that are in any way involved

in the performance of this Agreement.

STATE PROPERTY The Provider shall be responsible for the proper custody and care of any

Department or State owned property furnished for the Provider's use in connection with the performance of this
Agreement, and the Provider will reimburse the Department for its loss or damage, normal wear and tear
excepted.
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34. PATENT, COPYRIGHT, AND OTHER PROPRIETARY RIGHTS

1. The Provider certifies that all services, equipment, software, supplies, and any other products
provided under this Agreement do not, and will not, infringe upon or violate any patent, copyright, trade
secret, or any other proprietary right of any third party. In the event of any claim by a third party against the
Department, the Department shall promptly notify the Provider and the Provider, at its expense, shall defend,
indemnify, and hold harmless the Department against any loss, cost, expense, or liability arising out of such
claim, including reasonable attorney fees.

2. The Provider may not publish or copyright any data without the prior approval of the
Department. The State and the Federal Government, if applicable, shall have the right to publish, duplicate,
use, and disclose all such data in any manner, and for any purpose whatsoever, and may authorize others to do
SO.

35. PRODUCT WARRANTY The Provider expressly warrants its products and services for one full year
from their final written acceptance by the Department. The responsibility of the Provider with respect to this
warranty is limited to correcting deficiencies in any deliverable using all the diligence and dispatch at its
command, at no additional cost to the Department. The Provider is also responsible for correcting and/or
updating any documentation affected by any operational support performed under this warranty provision.

36. OPPORTUNITY TO CURE The Agreement Administrator may notify the Provider in writing
about the Department’s concerns regarding the quality or timeliness of a deliverable. Within five (5) business
days of receipt of such a notice, the Provider shall submit a corrective action plan, which may include the
commitment of additional Provider resources, to remedy the deliverable to the satisfaction of the Agreement
Administrator, without affecting other project schedules. The Department's exercise of its rights under this
provision shall be not be construed as a waiver of the Department's right to terminate this Agreement pursuant
to Section 13, Termination.

37. COVER If, in the reasonable judgment of the Agreement Administrator, a breach or default by the
Provider is not so substantial as to require termination, and reasonable efforts to induce the Provider to cure the
breach or default are unavailing, and the breach or default is capable of being cured by the Department or by
another contractor without unduly interfering with the continued performance by the Provider, then the
Department may provide or procure the services necessary to cure the breach or default, in which event the
Department shall withhold from future payments to the Provider the reasonable costs of such services.

38. ACCESSIBILITY Al IT products must be accessible to persons with disabilities, and must comply
with State Accessibility Policy and Standards and the Americans with Disabilities Act. All IT applications must
comply with the Digital Accessibility Policy

(https://www.maine.gov/oit/policies/Digital AccessibilityPolicy.pdf). All IT applications and content delivered
through web browsers must comply with the State Web Standards
(https://www.maine.gov/oit/policies/webstandards.html) and the Digital Accessibility Policy.

39. STATE IT POLICIES AILIT products and services delivered as part of this Agreement must
conform to the State IT Policies, Standards, and Procedures (Maine.Gov/oit/policies) effective at the time this
Agreement is executed
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40. CONFIDENTIALITY

1. All materials and information given to the Provider by the Department, or acquired by the
Provider on behalf of the Department, whether in verbal, written, electronic, or any other format, shall
be regarded as confidential information.

2. In conformance with applicable Federal and State statutes, regulations, and ethical standards, the
Provider and the Department shall take all necessary steps to protect confidential information regarding
all persons served by the Department, including the proper care, custody, use, and preservation of
records, papers, files, communications, and any such items that may reveal confidential information
about persons served by the Department, or whose information is utilized in order to accomplish the
purposes of this Agreement.

3. In the event of a breach of this confidentiality provision, the Provider shall notify the Agreement
Administrator immediately.

4. The Provider shall comply with the Maine Public Law, Title 10, Chapter 210-B (Notice of Risk
to Personal Data Act).

41. OWNERSHIP

1. All data (including Geographical Information Systems data), notebooks, plans, working papers
and other works produced, and equipment and products purchased in the performance of this
Agreement are the property of the Department, or the joint property of the Department and the Federal
Government, if Federal funds are involved. The State (and the Federal Government, if Federal funds
are involved) shall have unlimited rights to use, disclose, duplicate, or publish for any purpose
whatsoever all information and data developed, derived, documented, or furnished by the Provider
under this Agreement, or equipment and products purchased pursuant to this Agreement. The Provider
shall furnish such information and data, upon the request of the Department, in accordance with
applicable Federal and State laws.

2. Upon termination of this Agreement for any reason, or upon request of the Department, the
Provider agrees to convey to the Department good titles to purchased items free and clear of all liens,
pledges, mortgages, encumbrances, or other security interests.

42. CUSTOM SOFTWARE For all custom software furnished by the Provider as part of this
agreement, the following terms and conditions shall apply:

1. The Department shall own all custom software. The Department shall grant all appropriate
Federal and State agencies a royalty-free, non-exclusive, and irrevocable license to reproduce, modify,
publish, or otherwise use, and to authorize others to do so, all custom software. Such custom software
shall include, but not be limited to, all source, object and executable code, operating system instructions
for execution, data files, user and operational/administrative documentation, and all associated
administrative, maintenance, and test software that are relevant to this Agreement.

2. A fundamental obligation of the Provider is the delivery to the Department of all ownership
rights to the complete system, free of any claim or retention of rights thereto by the Provider. The
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Provider acknowledges that this system shall henceforth remain the sole and exclusive property of the
Department, and the Provider shall not use or describe such software and materials without the written
permission of the Department. This obligation to transfer all ownership rights to the Department on the
part of the Provider is not subject to any limitation in any respect.

43. OFF-THE-SHELF (OTS) SOFTWARE For all OTS software purchased by the Provider as part of this
Agreement, the following terms and conditions shall apply.

1. This Agreement grants to the Department a non-exclusive and non-transferable license to use the
OTS software and related documentation for its business purposes. The Department agrees that the
Provider may, at its own expense, periodically inspect the computer site in order to audit the OTS
software supplied by the Provider, installed at the Department’s site, at mutually agreed upon times. In
the event that a separate license agreement accompanies the OTS software, then the terms of that
separate license agreement supersede the above license granted for that OTS software.

2. This Agreement does not transfer to the Department the title to any intellectual property
contained in any OTS software. The Department will not decompile or disassemble any OTS software
provided under this Agreement, or modify any OTS software that bears the copyright notice of a third
party. The Department will make and maintain no more than one archival copy (for back-up purpose) of
each OTS software, and each copy will contain all legends and notices, and will be subject to the same
conditions and restrictions as the original.

3. If the CPU on which any OTS software is licensed becomes temporarily unavailable, use of such
OTS software may be temporarily transferred to an alternative CPU until the original CPU becomes
available.

44. SOFTWARE AS SERVICE When the software is fully owned, hosted, and operated by the Provider,
and the Department uses said software remotely over the Internet, the following terms and conditions shall

apply:

1. The Provider, as depositor, shall enter into an escrow contract, upon terms acceptable to the Department, with a
recognized software Escrow Agent. The escrow contract must provide for the Department to be an additional
party/beneficiary. The Provider shall deposit with the Escrow Agent the software, all relevant documentation, and all of the
Department’s data, and all updates thereof (the “Deposit Materials™), in electronic format. Deposits will occur no less
frequently than once a month.

2. The escrow contract shall provide for the retention, administration, and controlled access of the Deposit Materials,
and the release of the Deposit Materials to the Department, upon receipt of a joint written instruction from the Department
and the Provider, or upon receipt of written notice from the Department that:

a. The Provider has failed to carry out its obligations set forth in the this Agreement; or

b. A final, non-appealable judicial determination that the Provider has failed to continue to do business in the
ordinary course; or

c. The Provider has filed a voluntary petition in bankruptcy, or any voluntary proceeding relating to
insolvency, receivership, liquidation, or composition for the benefit of creditors, or becomes subject to an
involuntary petition in bankruptcy, which petition or proceeding is not dismissed or unstayed within sixty (60) days
from the date of filing; or

d. The Provider is in material breach of its maintenance and support obligations and has failed to cure such
breach within thirty (30) days from the date of receipt by the Provider of written notice of such breach; or
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e. A condition has occurred that materially and adversely impacts the Provider’s ability to support the
software and the Provider has failed to cure such condition within thirty (30) days from the date of receipt by the
Provider of written notice of such condition.

3. The Provider is responsible for all fees to be paid to the Escrow Agent.

4. The Escrow Agent may resign by providing advance written notice to both the Department and
the Provider at least thirty (30) calendar days prior to the date of resignation. In such an event, it is the
obligation of the Provider to establish a new escrow account with a new Escrow Agent.

45. THISITEM IS INTENTIONALLY LEFT BLANK

46. THIS ITEM IS INTENTIONALLY LEFT BLANK

47. ENTIRE AGREEMENT  This document contains the entire Agreement of the parties, and neither
party shall be bound by any statement or representation not contained herein. No waiver shall be deemed to
have been made by any of the parties unless expressed in writing and signed by the waiving party. The parties
expressly agree that they shall not assert in any action relating to this Agreement that any implied waiver
occurred between the parties which is not expressed in writing. The failure of any party to insist in any one or
more instances upon strict performance of any of the terms or provisions of this Agreement, or to exercise an
option or election under this Agreement, shall not be construed as a waiver or relinquishment for the future of
such terms, provisions, option, or election, but the same shall continue in full force and effect. Use of one
remedy shall not waive the Department’s right to use other remedies. Failure of the Department to use a
particular remedy for any breach shall not be deemed as a waiver for any subsequent breach. No waiver by any
party of any one or more of its rights or remedies under this Agreement shall be deemed to be a waiver of any
prior or subsequent rights or remedies under this Agreement.




DocuSign Envelope ID: 246ED956-D8A4-4BB4-B5AD-0A622E6B8B52

RIDER C
EXCEPTIONS TO RIDER B-IT

# 2 INVOICES AND PAYMENTS The Department will pay the Provider as follows:

Replace with the following:

Invoices for payment, submitted on forms approved by the Department, shall be submitted to the Agreement
Administrator. Invoices shall contain sufficient detail to allow proper cost allocation and shall be accompanied
by supporting documentation. No invoice will be processed for payment until approved by the Agreement
Administrator. All invoices require the following:

E. All invoices must include the Vendor Code number assigned when registering as a vendor with the State
of Maine. This number appears on all Contracts and Purchase Orders and can be acquired from the
agency contact.

F. All invoices must include the vendor’s Federal ID Number.

G. All invoices must include either the Purchase Order number or the Contract number relating to the
commodities/services provided.

H. In cases where hourly rates of contracted resources are concerned, invoices must contain a copy or
copies of time sheets associated with that invoice. Time sheets will need to be reviewed and approved by
the State’s contract administrator.

Payments are subject to the Provider's compliance with all items set forth in this Agreement. The Department
will pay the Provider within thirty (30) days following the receipt of an invoice.

Billing. Except as set forth in an applicable Order Form, Department shall pay in advance for the Services in the
currency specified by Provider, without the right of set-off, deduction, or counterclaim, except as provided by
statute. Where Department provides credit card information, Provider may charge such credit card for all
Services, fees, and charges listed under the applicable Order Form, including any renewals. Where payment in
arrears has been approved by Provider, invoices may be sent by email to the email address specified in the
Account, deemed received on the date the email is sent. Overdue undisputed amounts bear interest at the lower
of 1.5% per month or the maximum rate allowed by law. In addition to any other remedies, Department shall be
liable for Provider’s expenses incurred in connection with collection activities including reasonable attorneys’
fees. Upon 5 days’ notice, Provider may suspend Services associated with the Account pending payment of past
due undisputed amounts, and Provider shall have no liability for any losses incurred due to such suspension.
Department’s credit shall be limited to the amount indicated by Provider from time-to-time in connection with
the Account and usage beyond this limit may be blocked without further notice.

Taxes. All charges and fees for the Services are exclusive of any country, province, federal, state or local taxes,
including without limitation, use, sales, value-added, privilege, or other taxes, levies, imports, duties, fees,
surcharges, governmental assessments, and withholdings (“Taxes”). Department will be solely liable for and
will pay upon demand all Taxes associated with Department’s access to and use of the Services and shall not
deduct any such amounts, or any other withholdings, set-offs (except as provided by statute) or deductions,
from amounts Department owes Provider, but will not be responsible for taxes based on Provider’s net income.
Department may present Provider with an exemption certificate eliminating Department’s and Provider’s
liability to pay certain Taxes. Once Provider has received and notified Department of approval of the exemption
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certificate, Department shall be exempt from those Taxes on a going-forward basis. If a taxing jurisdiction
determines that Department is not exempt from Taxes and assesses those taxes, Department shall pay those
Taxes to Provider, plus any applicable interest or penalties.

Billing Disputes. Billing disputes must be initiated within 30 days of the invoice date, by contacting Provider as
indicated in the applicable Order Form, or at billing@verbit.ai. Upon expiration of such 30-day period,
Department will not be entitled to dispute any fees paid or payable to Provider. The Parties will work together
in good faith to resolve billing disputes. A pending billing dispute shall not exempt Department from timely
paying any undisputed amounts owed. Other than in accordance with the foregoing, fees paid are non-
refundable.

The charges described in this Agreement are the only charges to be levied by the Provider for the products and
services to be delivered by it. There are no other charges to be made by the Provider to the Department, unless
they are performed in accordance with the provisions of Section 5, Changes in the Work. The Provider shall
maintain documentation for all charges against the Department under this Agreement.

#6 SUBCONTRACTORS

The Provider is solely responsible for the performance of work under this Agreement. The approval of the
Department for the Provider to subcontract for work under this Agreement shall not relieve the Provider in any
way of its responsibility for performance of the work.

All Subcontractors shall be bound by the terms and conditions set forth in this Agreement. The Provider shall
give the State immediate notice in writing of any legal action or suit filed, and prompt notice of any claim made
against the Provider by any Subcontractor, which may result in litigation related in any way to this Agreement,
or which may affect the performance of duties under this Agreement. The Provider shall indemnify and hold
harmless the Department from and against any such claim, loss, damage, or liability as set forth in Section 16,
State held Harmless.
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)

01.31.22

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

IMPORTANT:

certificate holder in lieu of such endorsement(s).

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the

Sela Group LLC NAME: ' Tamir Zuckerman
I6) FAX
1636 Dover Rd, (Ao No, Exty. 620-757-0785 (AIC, No):
: E-MAIL .
Emporia KS, 66801 ADDREss:  Tamir@sela-group.com
INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A Coalition Insurance Services 561621
INSURED INSURER B :
Verbit Inc and/or .
Verbit Software Ltd and/or INSURER C :
Automatic Sync Technologies LLC INSURER D :
980 6th Avenue .
New York, NY 10018 INSURERE :
INSURER F :

COVERAGES CERTIFICATE NUMBER:

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL[SUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSR | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
GENERAL LIABILITY EACH OCCURRENCE $
DAMAGE TO RENTED
COMMERCIAL GENERAL LIABILITY PREMISES (Ea occurrence) $
CLAIMS-MADE OCCUR MED EXP (Any one person) $
PERSONAL & ADV INJURY | $
GENERAL AGGREGATE $
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | $
POLICY TRO: Loc $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY (2 gccdent s
ANY AUTO BODILY INJURY (Per person) | $
ALL OWNED SCHEDULED :
AUTOS AUTOS BODILY INJURY (Per accident) | $
NON-OWNED PROPERTY DAMAGE $
HIRED AUTOS AUTOS (Per accident)
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED ‘ ‘ RETENTION $ $
WORKERS COMPENSATION WC STATU- OTH-
AND EMPLOYERS' LIABILITY YIN TORY LIMITS ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE $
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $
CYBER & )
A TECHNOLOGY ERRORS AND C-4LRD-181532-CYBER-2021 10.14.2021 10.14.2022 ,Eacfecfté”?mm“' &5%@()&%}
OMISSIONS COVERAGE ggreg ,000,

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)

CERTIFICATE HOLDER

CANCELLATION

Workday Inc.
Sudha Rapaka
408.623.8278
sudha.rapaka@workday.com
6110 STONERIDGE MALL Rd.
Pleasanton, California 94588
United States

|

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

TW;W, Cc

ACORD 25 (2010/05)

© 1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
03/29/2022

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

certificate holder in lieu of such endorsement(s).

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the

CONTACT

PRODUCER NAME: Ali Raza
Zain Jeewanjee Insurance Agency (AN, Ext). 408-703-4900 Ext. 4902 (AIC. Noy:  408-997-7890
1494 Hamilton Ave, Ste 101 AbbRESs:  ali99@insure123.com
INSURER(S) AFFORDING COVERAGE NAIC #
San Jose CA 95125 INSURER A : CHUBB Group
INSURED INSURER B :
Automatic Sync Technologies, LLC INSURER C :
980 6th Avenue INSURER D :
INSURER E :
New York NY 10018 INSURER F :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

TNSR ADDL[SUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
[]| COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $ 1,000,000
CLAIMS-MADE @ OCCUR PREMISES (Ea occurrence) | $ 1,000,000
MED EXP (Any one person) $ 5,000
A D94765134 03/27/2022 | 03/27/2023 | PERSONAL & ADV INJURY $ 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
POLICY |:| ?ng |:| Loc PRODUCTS - COMP/OP AGG | $ 2,000,000
OTHER: $
AUTOMOBILE LIABILITY (CE%“QE%EE[)S'NGLE TIVTT 3
ANY AUTO BODILY INJURY (Per person) | $
| ALL OWNED SCHEDULED -
AUTOS AUTOS BODILY INJURY (Per accident) | $
I NON-OWNED PROPERTY DAMAGE $
HIRED AUTOS AUTOS (Per accident)
$
[ | UMBRELLA LIAB OCCUR EACH OCCURRENCE $ $5,000,000
A EXCESS LIAB CLAIMS-MADE d95533796 03/27/2022 | 03/27/2023 | AGGREGATE $ $5,000,000
DED ‘ ‘ RETENTION $ $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY YIN STATUTE ‘ ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? I:I N7A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $
A | Business Property D94765134 03/27/2022 | 03/27/2023 | Limits: $10,300

Proof of insurance

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

CERTIFICATE HOLDER

CANCELLATION

City of Monterey Park
320 W Newmark Ave

Monterey Park CA 91754

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

ACORD 25 (2014/01)

© 1988-2014 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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State of Maine
Department of Administrative and Financial Services
DEBARMENT, PERFORMANCE, and NON-COLLUSION CERTIFICATION
Captioning, Audio Description, and CART Services

Organization Name: Automatic Sync Technologies, LLC

By signing this document, | certify to the best of my knowledge and belief that the aforementioned
organization, its principals and any subcontractors named in this proposal:

a.

b.

Are not presently debarred, suspended, proposed for debarment, and declared ineligible or
voluntarily excluded from bidding or working on contracts issued by any governmental agency.
Have not within three years of submitting the proposal for this contract been convicted of or had a
civil judgment rendered against them for:

i. Fraud or a criminal offense in connection with obtaining, attempting to obtain, or performing
a federal, state or local government transaction or contract.

ii. Violating Federal or State antitrust statutes or committing embezzlement, theft, forgery,
bribery, falsification or destruction of records, making false statements, or receiving stolen
property.

Are not presently indicted for or otherwise criminally or civilly charged by a governmental entity
(Federal, State or Local) with commission of any of the offenses enumerated in paragraph (b) of
this certification.

Have not within a three (3) year period preceding this proposal had one or more federal, state or
local government transactions terminated for cause or default.

Have not entered into a prior understanding, agreement, or connection with any corporation, firm,
or person submitting a response for the same materials, supplies, equipment, or services and this
proposal is in all respects fair and without collusion or fraud. The above-mentioned entities
understand and agree that collusive bidding is a violation of state and federal law and can result in
fines, prison sentences, and civil damage awards.

Name (Print): Brian Troesch Title: svP Global sales
AUthOl’lzed Slgnature: DocuSigned by: Date: 10/26/2022
Brian. Trousdy
2A5860CF8893407...
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Business Associate Agreement
(Included at Department’s Discretion)

State of Maine
Department of Administrative and Financial Services
Business Associate Agreement

This Business Associate Agreement (“Agreement”) is made this 71" day of October, 2022 (the “Effective Date”)
by and between the State of Maine, Department of Administrative & Financial Services, Division of
Procurement Services (the Covered Entity, hereinafter, the “Department”) and Automatic Sync
Technologies (“Business Associate”), together (the “Parties”); and

WHEREAS, Business Associate may use, disclose, create, receive, maintain or transmit protected health information in a
variety of form or formats, including verbal, paper and electronic (together, “PHI”) on behalf of the Department in
connection with Business Associate’s performance of its obligations under the following agreement between the parties:
22040400000000000105 (the “Underlying Agreement”); and

WHEREAS, the Parties intend to ensure the confidentiality, privacy and security of Department’s PHI as required by law,
including the Health Insurance Portability and Accountability Act of 1996, P.L. 104-191 (HIPAA), and its implementing
regulations at 45 CFR Parts 160 and 164 (the Privacy, Security, Breach Notification and Enforcement Rules or “HIPAA
Rules”) as updated by the Health Information Technology for Economic and Clinical Care Act (HITECH) enacted under
Title XII of the American Recovery and Reinvestment Act of 2009, and its implementing Regulations (together, the
“HIPAA and HITECH Rules”); and

WHEREAS, the Parties agree that certain federal and state laws, rules, regulations and accreditation
standards also impose confidentiality restrictions that apply to this business relationship, and may include, but
are not limited to: 42 CFR 2 et. seq;, 5 M.R.S.A. §19203-D; 22 M.R.S.A. §8§42, 261, 815, 824, 833, 1494, 1596,
1711-C, 1828, 3173, 3292, 4008, 5328, 7250, 7703, 8754; 10 M.R.S.A 1346 et. seq; 34-B M.R.S.A. §1207; 14-
193 C.M.R, Ch. 1, Part A, § IX; and applicable accreditation standards of The Joint Commission or other
appropriate accreditation body regarding confidentiality.

NOW THEREFORE, the parties agree as follows:

Specific Definitions for the Purpose of this Agreement:

Breach means the unauthorized acquisition, access, use or disclosure of PHI that compromises the security or privacy of
such PHI. A security or privacy incident that involves PHI is presumed to be a breach requiring notification unless the
Department proves, through specific risk analysis steps, that there is a low probability that the PHI was compromised or a)
the incident does not involved unsecured PHI, or b) the incident falls into another exception or safe harbor as set forth in
the HIPAA and HITECH Rules.

Business Associate is a person or entity that creates, receives, maintains or transmits PHI on behalf of, or provides
services to, a covered entity, as set forth in the HIPAA Rules and other than in the capacity of a workforce member.
Covered Entity is a 1) health plan, (2) health care clearinghouse, or 3) health care provider who electronically transmits
any health information in connection with transactions for which HHS has adopted standards. Generally, these electronic
transactions concern billing and payment for services or insurance coverage.

Designated Record Set means the billing and medical records about individuals maintained by or for a covered provider:
the enrollment, claims adjudication, payment, case or medical management record systems maintained by or for a health
plan; or that are used in whole, or in part, by the covered entity to make decisions about individuals.

Individual means the person who is the subject of the PHI.

Protected Health Information means information that is created or received by a health care provider, health plan, public
health authority, employer, life insurer, school or university, or health care clearinghouse that relates to the past, present,
or future physical or mental health or condition of an individual; the provision of health care to an individual; or the past,
present, or future payment for the provision of health care to an individual and is transmitted or maintained in electronic or
any other form or medium.

Security Incident means the attempted or successful unauthorized access, use, disclosure, modification or destruction of
information [or PHI] or interference with system operation in an information system.

Subcontractor means a natural person, trust or estate, partnership, corporation, professional association or corporation,
or other entity, public or private, to whom a business associate has delegated a function, activity, or service, other than in
the capacity of a member of the workforce of such business associate.

Rider F, Page 1
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Unsecured Protected Health Information means PHI that is not rendered unusable, unreadable, or indecipherable to
unauthorized individuals through the use of a technology or methodology specified by the U.S. Department of Health and
Human Services (“HHS”) in its guidance.

General Definitions. The following terms used in this Agreement shall have the same meaning as those terms in the
HIPAA and HITECH Rules: Data Aggregation, Disclosure, Health Care Operations, Minimum Necessary, Notice of
Privacy Practices, Required by Law, and Use.

1. Permitted Uses and Disclosures

a.

b.

Business Associate agrees to use or disclose the PHI authorized by this Agreement only to perform the services
of the Underlying Agreement between the Parties, or as required by law.

Business Associate may use or disclose PHI for the proper management and administration of Business
Associate or to carry out the legal responsibilities of the Business Associate, only where a) the use or disclosure
does not violate any law governing the protection of the PHI, including, but not limited to, prohibitions under 42
CFR Part 2 (Part 2 Regulations), and b) the disclosures are required by law or c¢) Business Associate agrees only
to disclose the minimum necessary PHI to accomplish the intended purpose and i) obtains reasonable
assurances from the person or entity to whom the information is disclosed that the PHI will remain confidential
and used or further disclosed only as required by law or for the purposes for which it was disclosed to the person
or entity, and ii) the person or entity agree to immediately notify Business Associate of any instances of which it is
aware that the confidentiality, privacy or security of the information has been actually or potentially breached.
Business Associate may provide data aggregation services relating to the health care operations of the
Department, or de-identify the Department’s PHI, only when such specific services are permissible under the
Underlying Agreement or as otherwise preapproved in writing by the Department.

2. Obligations and Activities of the Business Associate

a.

Compliance. Business Associate agrees to comply with the HIPAA and HITECH Rules, and other applicable state
or federal law, to ensure the protection of the Department’s PHI, and only use and disclose PHI consistent with
the Department’s minimum necessary policy and the legal requirements of this Agreement. Business Associate
may not use or disclose PHI in a manner that would violate the HIPAA or HITECH Rules or other state or federal
law if performed by the Department.

Safeguards. In complying with the HIPAA and HITECH Rules, Business Associate agrees to use appropriate
administrative, technical and physical safeguards, and comply with any required security or privacy obligations, to
protect the confidentiality, integrity and availability of the Department’s PHI.

Reporting. Business Associate agrees to report to the Department any inappropriate use or disclosure of the
Department’s PHI of which it becomes aware, i.e. any use or disclosure not permitted in this Agreement or in
violation of any legal requirement, including actual and suspected breaches of unsecured PHI, and any actual or
potential security incident of which it becomes aware. Such report will be made to the Department’s Director of
Healthcare Privacy or her designee within twenty-four (24) hours of when the Business Associate becomes aware
of an actual or suspected incident or breach. In the event that a breach is determined to have occurred under the
authority of the Business Associate, Business Associate will cooperate promptly with the Department to provide
all specific information required by the Department for mandatory notification purposes.

Subcontractors and Agents. In accordance with 45 CFR 164.502(e)(1)(ii) and 164.308(b)(2), if applicable,
Business Associate shall ensure that any third parties, agents or subcontractors (together, “Subcontractors”) that
use, disclose, create, acquire, receive, maintain, or transmit PHI on behalf of Business Associate agree to the
same restrictions, conditions, and requirements that apply to Business Associate with respect to such PHI.
Business Associate shall obtain and maintain a written agreement with each Subcontractor that has or will have
access, through Business Associate, to the Department’'s PHI, ensuring that the Subcontractor agrees to be
bound to the same restrictions, terms and conductions that apply to Business Associate under this Agreement.
Mitigation. The Business Associate shall exhaust, at its sole expense, all reasonable efforts to mitigate any
harmful effect known to the Business Associate arising from the use or disclosure of PHI by Business Associate in
violation of the terms of this Agreement.

Accounting of Disclosures. To the extent required by the terms of this Agreement, Business Associate will
maintain and make available the information and/or documentation required to provide an accounting of
disclosures as necessary to satisfy the Department’s obligations under 45 CFR 164.528.

Access. In the event that Business Associate creates or maintains PHI in a designated record set, Business
Associate will use commercially reasonable efforts to make PHI available in the format requested, and as
necessary to satisfy the Department’s obligation under 45 C.F.R. 164.524, within 30 days from the time of
request. Business Associate will inform the Department of the individual’s request within 5 (five) business days of
the request.
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Amendment. In the event that Business Associate creates or maintains PHI in a designated record set, Business
Associate agrees to make any amendment(s) to the PHI as directed or agreed to by the Department, or take other
measures as necessary to satisfy the Department’s obligations under 45 CFR 164.526, in such time period and in
such manner as the Department may direct.

Restrictions. Upon notification from the Department, Business Associate shall adhere to any restrictions on the
use or disclosure of PHI agreed to by or required of the Department pursuant to 45 CFR 164.522.

Audit by the Department or the HHS Secretary. The Business Associate will make its internal practices, books
and records relating to the use or disclosure of PHI received from the Department or used, acquired, maintained,
created or received by the Business Associate on behalf of the Department, available to either the Department or
the HHS Secretary for the purposes of determining the compliance of either the Department or the Business
Associate with the Medicaid Act, and the HIPAA and HITECH Rules, or any other federal, state or accreditation
requirement. 45 C.F.R. 164.504.

Other Obligations: To the extent that Business Associate is to carry out one or more of the Department’s
obligations under the HIPAA and HITECH Rules or other federal or state law, Business Associate agrees to
comply with the legal requirements that apply to the Department in performing that obligation;

3. Obligations of the Department

a.

The Department shall notify Business Associate of a) any limitation in any applicable Notice of Privacy Practices
that would affect the use or disclosure of PHI by the Business Associate and b) any changes, revocations,
restrictions or permissions by an individual to the use and disclosure of his/her PHI to which the Department has
agreed, to the extent such restrictions or limitations may affect the performance of Business Associate’s services
on behalf of the Department.

The Department shall not request that Business Associate use or disclose PHI in any format, and in any manner,
that would be prohibited if performed by the Department.

4. Hold Harmless

Business Associate agrees to indemnify and hold harmless the Department, its directors, officers, agents, shareholders,
and employees against any and all claims, demands, expenses, liabilities or causes of action that arise from any use or
disclosure of PHI not specifically permitted by this Agreement, applicable state or federal laws, licensing, accreditation or
other requirements.

5. Term of Agreement

a.

b.

Term. This Agreement shall be effective as of the Effective Date and shall terminate at the end of the term of the
Underlying Agreement. To the extent that the Underlying Agreement automatically renews, this Agreement shall
also automatically renew itself for the same renewal period unless the Department terminates this Agreement for
cause as set forth in Section 5(c). Either party may terminate the Agreement consistent with the written notice
provision regarding termination in the Underlying Agreement.

Auto-renewal. In the event that this Agreement is automatically renewed, the Business Associate agrees to be
bound by the terms of this Agreement and laws referenced in this Agreement that are current and in effect at the
time of renewal.

Termination for Cause. Notwithstanding the foregoing, Business Associate authorizes termination of this
Agreement by the Department if the Department determines that Business Associate has violated a material term
of the Agreement. The Department shall either, at its sole discretion:

i. Provide the Business Associate an opportunity to cure or end the violation within a time frame
and upon such conditions as established by the Department; and

i. Immediately terminate this Agreement in the event the Business Associate has either failed to
cure in the time frame provided by the Department or if cure is not possible.

Obligations of the Business Associate upon Termination. Upon termination of this Agreement for any reason,
Business Associate, shall

i. Return or destroy all PHI used, created, accessed, acquired, maintained, or received by the
Business Associate on behalf of the Department, and retain no copies in any format. Business
Associate shall ensure that its Subcontractors do the same.

ii. Ifthe Department agrees that Business Associate may destroy all PHI in its possession, Business
Associate shall certify such destruction to the Department.
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iii. If returning or destroying PHI is not feasible, Business Associate agrees to protect the
confidentiality of the PHI and retain only that PHI which is necessary for the Business Associate
to continue its proper management and administration, or to carry out its legal responsibilities.
Business Associate shall not use or disclose the PHI for other than the purpose for which it was
retained, and return to the Department, or destroy if approved by the Department, such PHI when
no longer required. Furthermore, Business Associate shall continue to use appropriate
safeguards and comply with the HIPAA and HITECH Rules, other applicable state and federal
law, with respect to PHI in any format for as long as Business Associate retains the PHI.

iv. Upon appropriate direction from the Department, Business Associate shall transmit the PHI to
another business associate of the Department consistent with all legal and regulatory safeguards
delineated in this Agreement.

6. Qualified Service Organization Agreement

To the extent that in performing its services for or on behalf of the Department, Business Associate uses, discloses,
maintains or transmits PHI that is protected by the Part 2 Regulations, Business Associate acknowledges that it is a
Qualified Service Organization for the purpose of such federal law; acknowledges that in receiving, storing, processing or
otherwise dealing with any such patient records, it is fully bound by the Part 2 Regulations; and, if necessary, will resist in
judicial proceedings any efforts to obtain access to patient records except as permitted by the Part 2 Regulations.

7. Survival of Business Associate Obligations

The obligations of the Business Associate under this Agreement shall survive the termination of this Agreement
indefinitely.

8. Miscellaneous

(a) Amendment. The Parties agree to take such action as is necessary to amend this Agreement from time to time as

(b)

(c)
(d)

is necessary for the Department to comply with the requirements of the HIPAA and HITECH Rules, and/or other
applicable laws or requirements. This Agreement may only be amended in writing, signed by authorized
representatives of the Parties.

Injunction. The Department and Business Associate agree that any violation of the provisions of this Addendum
may cause irreparable harm to the Department. Accordingly, in addition to any other remedies available to the
Department, Department shall be entitled to seek an injunction or other decree of specific performance with
respect to any violation of this Agreement or explicit threat thereof, without bond or other security being required
and without the necessity of demonstrating actual damages.

Interpretation. Any ambiguity in this Agreement shall be resolved to ensure that the Department is in compliance
with the HIPAA and HITECH Rules, or other applicable laws or privacy or security requirements.

Legal References. A reference in this Agreement to a section in the HIPAA or HITECH Rules or to other federal or
state law, means the section as in effect or as amended.

IN WITNESS WHEREOF, the parties have executed this Business Associate Agreement as of the Effective Date.
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RIDER G
IDENTIFICATION OF COUNTRY
IN WHICH CONTRACTED WORK WILL BE PERFORMED

Please identify the country in which the services purchased through this contract will
be performed:

X United States. Please identify state: ME
] Other. Please identify country:

Notification of Changes to the Information

The Provider agrees to notify the Division of Procurement Services of any changes to the information provided above.

BP54IT (Rev 11/2016)
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Materials in Production Unit Proposed Cost per Unit Expedited Delivery Cost

Captioning Minute | $2.69 (4d) $3.49 (1d)

Audio Description Minute | $8.50 $ N/A

Transcription Audio $ 1.50 (4d) $2.16 (1d)
Minute

Additional Related $2.15 (4d) $2.81 (1d)

Services (add lines as

necessary)

Captioning Only $1.40

Materials in Post-

Production

Captioning Minute | $2.69 (4d) $3.49 (1d)

Audio Description Minute | $ 8.50 $ N/A

Transcription Audio $ 1.50 (4d) $2.16 (1d)
Minute

Additional Related $2.15 (4d) $2.81 (1d)

Services (add lines as

necessary)

Captioning Only $1.40

Price valid till December 31, 2026

CART for Live and Live-recorded Events

Hourly Rate: Business hours 8:00-5:00, $ 130
Mon-Fri (Eastern Time)

Hourly Rate: Non-business hours $ 130
Transcript Costs (per transcript): $25

Other Fges (Please specify. Add rows as $ 25 charge
needed):

e Remote CART ($130.00 per hour)

e Remote CART - Spanish or French ($180.00 per hour)
e Graduation Captioning ($130.00 per hour)

e Remote Text Interpreting ($85.00 per hour)

e eCART ($85.00 per hour)
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