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NOTICE TO OFFERORS

The State Treasurer’s Office strongly encourages MBE participation in all its
solicitations, especially when there is/are no stated goal(s). To the extent that MBEs
employed in this industry are interested but are not fully qualified to respond,
please contact the Procurement Officer listed on the Key Information Summary
Sheet for further information.

A Prospective Offeror that has received this document from a source other than eMarylandMarketplace
(eMMA) https://procurement.maryland.gov should register on eMMA. See Section 4.2.




Solicitation #: RFP #MD529-FY26-003 KPS

VENDOR FEEDBACK FORM

To help us improve the quality of State solicitations, and to make our procurement process more
responsive and business friendly, please provide comments and suggestions regarding this solicitation.
Please return your comments with your response. If you have chosen not to respond to this solicitation,
please email or fax this completed form to the attention of the Procurement Officer (see Key
Information Summary Sheet below for contact information).

Title: Custody Banking Services Solicitation No: RFP#MD529-F26-003
1. If you have chosen not to respond to this solicitation, please indicate the reason(s) below:

o Other commitments preclude our participation at this time
o The subject of the solicitation is not something we ordinarily provide
o We are inexperienced in the work/commodities required
o Specifications are unclear, too restrictive, etc. (Explain in REMARKS section)
o The scope of work is beyond our present capacity
o Doing business with the State is simply too complicated. (Explain in REMARKS section)
o We cannot be competitive. (Explain in REMARKS section)
o Time allotted for completion of the Proposal is insufficient
o Start-up time is insufficient
o Bonding/Insurance requirements are restrictive (Explain in REMARKS section)

o Proposal requirements (other than specifications) are unreasonable or too risky (Explain in
REMARKS section)

o MBE or VSBE requirements (Explain in REMARKS section)

o Prior State of Maryland contract experience was unprofitable or otherwise unsatisfactory.
(Explain in REMARKS section)

o Payment schedule too slow

o Other:

2. If you have submitted a response to this solicitation, but wish to offer suggestions or express
concerns, please use the REMARKS section below. (Attach additional pages as needed.)

REMARKS:

Vendor Name: Date:
Contact Person: Phone ( ) -
Address:

E-mail Address:
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RFP Document

STATE OF MARYLAND
MARYLAND STATE TREASURER’S OFFICE (STO)
KEY INFORMATION SUMMARY SHEET

Request for Proposals

CUSTODY BANKING SERVICES

Solicitation Number:

RFP#MD529-FY26-003

RFP Issue Date:

March 17, 2025

RFP Issuing Office:

Maryland State Treasurer’s Office (STO or the "Office")

Procurement Officer:

e-mail:
Office Phone:

Vern Shird

217 E. Redwood Street, Suite 1350
Baltimore, Maryland 21202
vshird@treasurer.state.md.us
410-769-1039

Proposals are to be sent to:

eMMA Portal or via Trackable Mail or Hand Delivery (PLEASE
NOTE THAT DELIVERY via the eMMA PORTAL IS HIGHLY
PREFERRED)

Pre-Proposal Conference:

There will not be a Pre-Proposal Conference for this Procurement

Questions Due Date and Time

April 3, 2025 at 2:00 pm local time

Proposal Due (Closing) Date
and Time:

April 30, 2025 at 2:00 pm local time. Offerors are reminded that a
completed Feedback Form is requested if a no-bid decision is made
(see page ii).

Oral Presentations (for short-
listed offerors)

TBD

MBE Subcontracting Goal:

There are no MBE goals related to this RFP.

VSBE Subcontracting Goal:

There are no VSBE goals related to the RFP.

Contract Type:

Indefinite quantity with fixed unit prices.

Contract Duration:

Three (3) year period that starts July 1, 2025. There is one two (2) year
renewal option.

Primary Place of

Annapolis, Maryland

Performance:
SBR Designation: No
Federal Funding: No

RFP for State Treasurer’s Office

Page iii of 78




Custody Banking Services
Solicitation #: RFP #MD529-FY26-003 KPS

TABLE OF CONTENTS - RFP

1 Minimum Qualifications 1
Lol PUIPOSE coeeeeiiieeiiie ettt ettt ettt e ettt e et e e teeetveesatbeesebeeesseeesssaeassaeassaaesssaeasssaeassaesssseessaeanseeessens 1
1.2 Offeror Minimum ReqUITEMENLS.........ccceeviirriiiiiieiieieesiesie st seesaeseeeseressbeeseesseessnesnnes 1
2 Contractor Requirements: Scope of Work 3
CUSTODY BANKING SERVICES ..ottt sttt et ae st saesseenseseeneenee e 3
2.1 Background for CuStOdY SEIVICES .......ceciiiiiiiiiiieiierite sttt ettt ettt e st e 3
3 Contractor Requirements: General 15
3.1  Contract Initiation REQUITEMENTS ..........c.eeeiiiiiiiieiiieiieeeieeeereeeiee e esreeesareesbeeeseeeseseeesseeenens 15
3.2 End of Contract TranSItioN. .......cceeierierieeierieeieeet ettt ettt sae st et e eenees 15
TR T 11703 (63 1TSS PP 15
3.4 Liquidated Damages .........coceerierieiiieiieieesie et ettt ettt ettt sttt et e te e bt e saeeenteeaee e 16
3.5 Disaster Recovery and Data...........cccueiiiiiiiiiiiiiiiiie ettt 16
3.6 INSUTance REQUITEIMENLS ........cocuiirtiiiiiiiieie ettt ettt ettt ettt st eteete e beesbeesneeeaeeeaee 17
3.7 Security REQUITEIMENLS .......cc.eeviiiiiiiieiie ettt esteestesre s e ebeesse e seessaessaessseesseessaessaesseesssenssennns 18
3.8 SOC 2 Type 2 AUdit REPOTT......eeitiiiiiiiiiiiieie ettt ettt ettt et e e 19
3.9 KEY PEISONNE......oociiiiiiiiiiciieiieecee ettt ettt st e e e e e s taessaessbeesseessaessaeseenseensns 20
3.10  Substitution 0f Personmel ...........ccooiiiiiiiieiiiiee e 21
311 WOTK OTAEIS ...ttt ettt st s be et e bt eae et bt aenees 21
3.12  Additional CIAUSES........eoiuietietieiie ettt ettt ettt e rb et e st e et e bt e beesbeesaeeeatesaeeenee 21
4 Procurement Instructions 22
4.1 Pre-Proposal CONTEIENCE. .....ccuiiiiiiiiiiie et cctee ettt ettt e e stae s e e eaae e sabeeesaeessseesssaeesssaens 22
4.2  eMaryland Marketplace Advantage (EMMA).........coiiiiiiiiiiinieiie ettt 22
4.3 QUESTIONS ..uvvieiiieeiieeeteeeetteesiveeetteesebeeebeeetbeeassaeasseasssasansseeassesassseessaeassaeessseesssesassesassseensseanns 22
4.4 Procurement Method. ..........ooiiiiiieiiiieieie ettt sttt 22
4.5  Proposal Due (Closing) Date and Time .........ccceeoueeiiiiieiienieieeee e 22
4.6 Multiple or AIternate ProPOSalS ........ccvveriieriierieiieeiieieeteeitesiee e ere e sie e aestaessreseseesseesseenseas 23
4.7  Economy Of Preparation..........cccceeiieiieriieiieiienie ettt ettt ettt ettt ettt e satesate et e bt ebeennees 23
4.8 Public Information ACt NOLICE......cccueruiruieiietieiertiet ettt sttt 23
4.9 AWATA BASIS ..iitiiiiiiiieeete ettt b ettt e e bt e bt e bt e e ateente et ebeebeas 23
4,10 Oral PreSentation. ........ccuieiieitiertieitie ettt et et te st te ettt et e bt e bt e sbeesatesateeabe e beesbeesseesnseenseenseenseas 23
4. 11  Duration 0f PrOPOSAl........ccceeviiiieiiiiieeiieie ettt er et teesteesraesstessbeesseesaesssesssessseensesnsens 23
4.12 Revisions to the REP........cooi ettt st e 23

RFP for State Treasurer’s Office Page iv of 78



Custody Banking Services
Solicitation #: RFP #MD529-FY26-003 KPS

413 CaNCEIAONS .....cueeeiiieie ittt ettt et et b et besb et e st e eat et bt et e b eat et bt eatenees 24
4.14  INCUITEA EXPEINSES....eiiiiiiiiiiiiieeitieeeiteeite ettt e ettt e sttt e eteeestbeesbeeessseasssesessseesssaeessseessseesnsseesssenans 24
415 ProteSt/DISPULES ...cvveeeiiiiiiiieiiieeiteeeteeesiteesteeeteeesbeesseeassseessesessseesssesassseessseeassssesssessssseessseenns 24
4.16  Offeror ReSPONSIDIIIIES ... cccuveiieriieiieiiesiiesiiesteste et ettt esteeseeseaessreesbeesseeseesssesssesnsessseesseens 24
4.17 Acceptance of Terms and CONAItioNS ...........ceevverirrcieerieerieeseereestesreereesseesseesseesssessessseesseens 25
4.18  Proposal AfTIAAVIL.....cccueiiiiiiiiiecie ettt ettt e et e s beesaeeesebeeeabeeeebeessnaeesaeenns 25
419 Contract AfTIAAVIE.....co.eiiiiieiee ettt ettt sttt ettt 25
420 Compliance With LaWs/ATITEAraZES .......cccvevrierierieriieriesieesiiesieeseesseesseesseesseessnesssesssessseessessses 25
4.21 Verification of Registration and Tax Payment.............ccecceeiiiriiniiiiiiiiieeee e 25
4.22  FalSe SAtEIMENLS. .. .eeiutieuiieiieteeit ettt ettt et te ettt et e bt e bt e sbtesatesateeabe e bt esbeesseesnteenseenseenbeas 25
4.23 Payments by Electronic Funds Transfer...........ccccovcvviiiiciieniiiniienie et 26
4.24  Prompt Payment POLICY........cccuevieriiiiiiii ettt sttt ettt eesae v e ssbe e be et essaesssessseenseensens 26
4.25 Electronic Procurements AUthOTIZEd ...........cocieiieiiiiiiiiiee ettt 26
4.26 MBE Participation GOAl............cccevierieriiieirieiieiiesiesteeseeteeseesseessaesssessseesseessesssessssesssesssesssees 28
427 VSBE GOl ettt ettt et a ettt a et et et eaeeaeenes 28
4.28 Living Wage REQUITEMENLS ........eeitiiitiiiiiiiieiieieettert ettt ettt et e et e sate e beebe e bt essteseeesneeeneeas 28
4.29 Federal Funding Acknowledgement ............cccoouiiiieiienienie et 29
4.30  NON-DiSClOSUIE AGICEIMENL. .......eeevierierieiieriierreeteeseesreesseesseessresssessseasseesseesseesssesssesssesssesssaens 29
4.31 HIPAA - Business AsSOCIate AZIEEMENL.........cccueeriuieeriirerieeeitieerreesiteeesereesreeesseeessseesssseessseenns 29
4.32  INONVISUAL ACCESS...cuuteiueietietieitie ettt et et et e st et e e et e e bt e bt e sbeesbeesuteeateeabeebea bt enbtesaeesaeeenteeseens 29
4.33 Location of the Performance of Services DiSClOSUTE .........cc.eeieriiriirinenieieeeeeeeeeee 29
4.34 Department of Human Services (DHS) Hiring Areement.............ccoeeveeeveerieerieenvenvencnesseenneens 30
4.35 Small Business Reserve (SBR) Procurement..............oocveeeeiiiiiiieiiieeieeciee e 30
4.36 Maryland Healthy Working Families Act ReqUirements.............ccoecuvevveereeneenceescneereeieeneeenn 30
5 Proposal Format 31
5.1 TWO Part SUDMISSION ....cueiiiiiiiieiieitie ettt ettt et st ete et e b e bt e s e eaee 31
5.2 Proposal Delivery and Packaging ............cccoceeiiiiiiiieniiiiieeee ettt 30
5.3 Volume I - Technical Proposal ..........cccceecuieiiiiiiieniieriieriesieeie ettt svesve e ese e seee e 32
5.4  Volume I — Financial Proposal ...........ccccccvveiieiiieriieriieniesiesie ettt eieesee e senesevessreesseeseesseesens 36
6 Evaluation and Selection Process 37
6.1  Evaluation COMMILIEE .......cccueeiuieiiieriieitieeie ettt ettt ettt ettt et esbte st e st e eateesbeesbeesaeesaneeas 37
6.2 Technical Proposal Evaluation CriteTia............coteiieiieiieniieieeieeieeiee sttt 37
6.3 Financial Proposal Evaluation Criteria ............cccveviieriesiesiesiieieesieesieesieeseesenessneeseesseessnessnenes 37
6.4 Selection ProCEAUIES .......cc.oiuiiiiiiiiee ettt sttt sttt sbe et be et e nees 37
6.5  AWard DetermiNation. ... ....oc.eeiuiertieieiiiiiiie ettt ettt ettt et e et e et eteeteenbeesbeesneeeaeeenee 38

RFP for State Treasurer’s Office Page v of 78



Custody Banking Services
Solicitation #: RFP #MD529-FY26-003 KPS

7 RFP ATTACHMENTS AND APPENDICES.......ccoviviniiveiseinensnnsnncseescntnsteeiatetsecesacasesasann 39
Attachment A.  Financial Proposal Instructions & Form 40
Attachment B.  Proposal Affidavit 42
Attachment C. Maryland Living Wage Affidavit of Agreement for Service Contracts .........cc.c.... 43
Attachment D.  Conflict of Interest Affidavit and Disclosure 45
Attachment E.  Contract 46
Attachment F.  Contract Affidavit 59
Attachment G.  Collateral Security Agreement 60
Attachment H.  Designation of Depository 64
Appendix 1. — Abbreviations and Definitions 66

Appendix 2. — Section 6-201(e) of the State Finance and Procurement Article of the Annotated
Code of Maryland 68

Appendix 3. — Section 6-202 of the State Finance and Procurement Article of the Annotated Code
of Maryland 69

Appendix 4. — Section 6-209 of the State Finance and Procurement Article of the Annotated Code
of Maryland 71

Appendix 5. — Section 6-222 of the State Finance and Procurement Article of the Annotated Code
of Maryland 73

Appendix 6. — Section 6-203 of the State Finance and Procurement Article of the Annotated Code
of Maryland 77

Appendix 7. — Section 6-210 of the State Finance and Procurement Article of the Annotated Code
of Maryland 78

RFP for State Treasurer’s Office Page vi of 78



Solicitation #: RFPEMD529-FY26-003 LIS

1.1 Purpose

1 Minimum Qualifications

The Maryland State Treasurer's Office (“STO” or, the “Office”) is responsible for the oversight of the
Maryland 529 programs including deposits, investment and disbursements of funds into and out of the applicable
accounts. STO is the issuer of this RFP and is requesting proposals from a financial institution to provide
Custody Banking Services relating to the cash management and assets for the Prepaid College Trust and
other funds that may be administered by STO/MD529.

1.2 Offeror Minimum Requirements

As part of the determination to be considered reasonably susceptible of being selected for award, each
Offeror shall specifically and clearly state in its proposal that it meets the requirements in this section.
Failure to do so may result in the rejection of the proposal by the Procurement Officer.

1.2.1

1.2.2

1.2.3

1.24

1.2.5

The Offeror is a financial institution as defined in Section 6-201(e) of the State Finance
and Procurement Article of the Annotated Code of Maryland (Appendix 2).

The Offeror must be certified by or a member in compliance with the Federal Deposit
Insurance Corporation (“FDIC”).

The Offeror must have and maintain for the duration of the Contract, a Kroll Bond Rating
Agency (“KBRA”) rating, or a similar financial strength rating from a nationally
recognized statistical rating organization (NSRO) of at least a "B-"or alternatively, an IDC
Financial Publishing, Inc. numerical performance rating/grade of at least a “158” for the
duration of this Contract (and/or) effective services rendered by the State Treasurer’s
Office (STO). Should the Offeror’s rating drop below a “B-“or “158”, the STO may
dismiss the Offeror, require additional collateral of the Offeror, or take other actions to
protect State funds and the interest of the State of Maryland at the sole discretion of the
Treasurer or Treasurer’s Designee.

The Offeror must have the ability to clear transactions or cash through ALL major book
entry or electronic securities depositories, such as the DTCC, Euroclear system and the
Federal Reserve System.

The Offeror must actively hold membership with the National Automated Clearing House
Association (NACHA) and strictly adhere to its rules, guidelines, and procedures.
Additionally, upon request by the STO, the Offeror must promptly provide a plan of action
within fifteen (15) business days to address and implement any necessary or proposed
fraud and risk-related changes mandated by the National Automated Clearing House
Association (NACHA). The Offeror must have a plan for business continuity and recovery
as a result of disaster, cybersecurity breach, internal embezzlement, etc.
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1.2.6  The Offeror must provide for the collateralization of all funds in accounts in accordance
with the requirements set forth in Sections 6-202, 6-209, and 6-222 of the State Finance
and Procurement Article. (See Appendix 3, 4, and 5). Except as required or permitted
under §6-202 with respect to surety bonds or letters of credit provided as collateral shall
be on deposit in the name of the State of Maryland, either with (a) the Federal Reserve
Bank of Boston, or (b) at the sole discretion of the Treasurer, on deposit with an
independent financial institution acceptable to the Treasurer. The Offeror must agree to
conform to all FDIC guidelines on collateral to ensure clear title to all collateral held will
rest with the Treasurer in the event of default. All costs associated with the placement of
this collateral will be the responsibility of the Offeror.

1.2.7 The Offeror must provide a robust and secure electronic portal or online tool, ensuring
seamless access to an advanced treasury system and platform. This tool should offer
interactive viewing, processing and reporting of activity for the State.

1.2.8 The Offeror must provide electronically, in an agreed upon format, by the tenth of the
subsequent month, reports on account balances and collateral in accordance with
requirements set forth in § 6-210 (Appendix 7).

1.2.9 The Offeror must electronically report, in an agreed upon format, interest earnings
transferred to the Office, by the tenth of the subsequent month.

1.2.10 The Offeror must have an independent certified public accounting firm perform a
comprehensive audit of its financial statements and receive an unqualified opinion
certifying the Offeror’s financial position in accordance with applicable financial industry
performance standards. Proof of audit and opinion must be submitted via secure email to
InvesmentDept@treasurer.state.md.us by April 15" each calendar year.

1.2.11 The Offeror is required to procure an industry standard and comprehensive SOC 2, Type
2 Banking Compliance report annually from an external or independent source or party
and must cover the entirety of the previous calendar year. The Offeror is required to
deliver the results of the comprehensive SOC 2, Type 2 Compliance report certification
from the audit firm which must include the period of the audit, a list of any exposed
vulnerabilities and/or deficiencies found, and what remedial action is being taken to
address the issues. The State reserves the right to receive additional information including
the full report upon written request. The results shall be distributed to the STO no later
than 15th of each calendar year by secure email to InvesmentDept@treasurer.state.md.us
with a copy to the Procurement Officer.

1.2.12 The Offeror must provide customer support in English and Spanish languages.

1.2.13 The Offeror must provide custodial services for a portfolio of $2 billion. The portfolio
may include domestic and international equity and fixed income assets across multiple
styles including Investment Grade, High Yield, Emerging Markets, SSA’s, USTs, Money
Market Assets as well as public and private funds per the various money managers chosen.

RFP for State Treasurer’s Office Page 2 of 78


mailto:InvesmentDept@treasurer.state.md.us
mailto:InvesmentDept@treasurer.state.md.us

Custody Banking Services
Solicitation #: RFP#MD529-FY26-003 REF Document

2 Contractor Requirements: Scope of Work

2.1 Backeground for Custody Services

The Maryland General Assembly created the Maryland Prepaid College Trust (“MPCT”) during the 1997
legislative session. As part of the Maryland 529 Program, the MPCT is authorized by the Maryland
Annotated Code, Education Article, Section 18, Subtitle 19.

The purpose of the MPCT is to provide a means for payment of the cost of tuition and mandatory fees at
eligible institutions of higher education. An Account Holder enters into a contract for the future payment
of tuition and mandatory fees for a designated beneficiary The MPCT will pay the account holder benefits
per their contract and plan disclosure statement received upon enrollment. Following graduation from high
school, the beneficiary has ten years plus the number of years purchased to use the contract benefits. This
time period may be extended by any time served in active U.S. military duty. The contract benefits are
based on State of Maryland resident rates for Maryland four-year public colleges and universities and in-
county rates for Maryland community colleges. Contract benefits can be used toward these costs at any
accredited, degree granting, private or out-of-state college or university. The MPCT was closed to new
applicants as of June 2023. However, the plan will remain operational to support current account holders
until their contracts are fulfilled. The fund will be maintained to work down the assets per legal
requirements after that time.

In addition to the above, Maryland 529 also manages the Maryland ABLE program, and the custodian
services may also be included in this RFP. Maryland ABLE, a savings program which seeks to encourage
and assist individuals and families in saving private funds to support individuals with disabilities.

Maryland ABLE provides secure funding for disability-related expenses on behalf of designated
beneficiaries with disabilities that will supplement, not supplant, benefits provided through private
insurance, the Medicaid program under Title XIX of the Social Security Act, the Supplemental Security
Income program under Title XVI of the Social Security Act, the beneficiary's employment, and any other
source. By increasing access to financial stability, Maryland ABLE increases access to health,
independence, and a greater quality of life for Marylanders with disabilities.

By law, Maryland Funds inclusive of MPCT and Maryland ABLE are not considered moneys of the State
and may not be deposited into the General Fund of the State of Maryland. As of the end of calendar year
2024, MPCT had approximately 26,000 accounts and invested assets of approximately $910 million.
Maryland ABLE has assets of approximately $110 million.

MPCT selects money managers across all asset classes including equities, domestic and foreign across the
various styles within that space, fixed income across all styles, public and private markets as well as
infrastructure and real estate. Maryland ABLE has a more conservative mixed of Mutual Funds and ETFs
with major distributors as well as a Cash Option for beneficiaries. All manager selection is managed by
the State Treasurer’s Office, Chief Deputy Treasurer, Chief Investment Officer, Chief Financial Officer,
and Director of Maryland 529 in conjunction with external advisory services. Assets are allocated to
external money managers with a modest cash account established to handle needed transactions.

For additional information about the MPCT, refer to the Agency’s website at www.maryland529.com and
to the annual report at:

https://maryland529.com/annual-report

2.1.1 Custodial Account — MPCT Investments
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The MPCT investments, including separately managed accounts, and commingled funds are held in custodial
accounts that are funded from the Custodial Cash Account. Funds move in and out of the custodial cash
account via wire transfer.

As with mutual and commingled funds, the number of funds remain relatively stable. In the event of a
manager’s replacement, a transition manager may be used.

Currently MPCT holds approximately 65% of all assets across a variety of money managers and market
segments are liquid and available to the fund Trust requirements (mainly account holder redemptions) within
1 or 2 days. With the advent of T+1 settlement the Trust’s goals are to maintain the majority of assets liquid
and available. Transactions are handled by the agency, transmitted to the custodian for execution and further
for moving funds from the trust to the disbursement organizations used. Funds need to move via Fed Wire
and the custodian must be able to handle the execution of trades and movement of said funds. Currently all
funds are in US$’s and expected to remain so.

The Agency has delegated authority to deposit or withdraw funds from these custodial accounts to the
Agency’s Chief Deputy Treasurer, Chief Investment Officer, Chief Financial Officer, and Director of
Maryland 529. All checks require signatures by two of these individuals. All electronic transfers require dual
authorization. Authorized investment managers purchase and sell assets in these accounts pursuant to
permissions and restrictions included in MPCT’s and ABLE’s Investment Policy and Guidelines. The
managers are not authorized to take custody or possession of any of the cash or securities involved. All
transactions are processed delivery versus payment (“DVP”).

2.1.2 Custody Required Services

In its proposal, each Offeror shall provide confirmation of their agreement to comply and perform each of
the service requirements listed below for the Custody Services Contract. In this section, Offerors are to
state “Yes,” for compliance of each requirement listed in this section and may provide comments related
to the requirement.

2.1.2.1 The Offeror must provide an individual who will be the Agency’s principal contact for all
operational aspects of services under the Contract. This individual must have sufficient authority
to solve routine problems and command the resources necessary to address complex problems.
The Offeror must agree to meet with the Agency’s principal contact, at least annually to review
contract issues, to inform the staff of new services/technologies, and to plan improvements in
service.

2.1.2.2  The Offeror must have and maintain for the duration of the Contract, a Kroll Bond Rating
Agency (“KBRA”) rating, or a similar financial strength rating from a nationally recognized
statistical rating organization (NSRO) of at least a "B-"or alternatively, an IDC Financial
Publishing, Inc. numerical performance rating/grade of at least a “158” for the duration of this
Contract (and/or) effective services rendered by the State Treasurer’s Office (STO). Should the
Offeror’s rating drop below a “B-“or “158”, the STO may dismiss the Offeror, require additional
collateral of the Offeror, or take other actions to protect State funds and the interest of the State
of Maryland at the sole discretion of the Treasurer or Treasurer’s Designee.
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2.1.23

2.1.2.4

2.1.2.5

2.1.2.6

2.1.2.7

2.1.2.8

2.1.2.9

2.1.2.10

2.1.2.11

2.1.2.12

The Offeror must provide for the collateralization of all funds in accounts in accordance with
the requirements set forth in Sections 6-202, 6-209, and 6-222 of the State Finance and
Procurement Article. (See Appendix 3, 4, and 5). Except as required or permitted under §6-202
with respect to surety bonds or letters of credit provided as collateral shall be on deposit in the
name of the State of Maryland, either with (a) the Federal Reserve Bank of Boston, or (b) at the
sole discretion of the Treasurer, on deposit with an independent financial institution acceptable
to the Treasurer. The Offeror must agree to conform to all FDIC guidelines on collateral to
ensure clear title to all collateral held will rest with the Treasurer in the event of default. All
costs associated with the placement of this collateral will be the responsibility of the Offeror.

Fees for any and all accounts must be invoiced directly to the Agency each month and at no time
shall the accounts be debited for service fees. The accounts and billing records for the Maryland
529 programs may be reviewed and audited by the Office or a duly-authorized representative of
the Office, upon reasonable notice.

The Offeror will settle all State of Maryland transactions on a delivery versus payment basis
facilitated through the Federal Reserve or the Depository Trust Company.

STO reserves the right to execute tri=party agreements outside of this Contract.

The Offeror must provide a system for all State securities that:

2.1.2.7.1 collects interest and principal payments on securities and either credits the
Office custody account or remits as directed by the Office on the payable
date

2.1.2.7.2 accepts Wireable securities at the Federal Reserve in the Offeror’s account

2.1.2.7.3 collects interest and principal payments for collateral securities (most

mortgage backed) and remits to brokers entitled to such payments under
repurchase agreements, on the payable date

2.1.2.7.4 accepts repurchase agreement collateral information from the broker/bank
and confirms with final ticket from STO

2.1.2.7.5 returns repurchase agreement collateral on the closing date without
additional Office instruction

2.1.2.7.6 provides for entry of trade instructions and provides for authorization

compliance checks prior to execution

The Offeror must provide the ability to wire funds obtained from trade executions to the STO’s
MPCT Account Service provider. Such must provide for authorizations and compliance checks
prior to release to the Service Provider.

The Offeror must provide the ability to move / wire funds from the cash sweep fund to both the
MPCT’s Account Service provider and to potential Private Investment Managers to cover
Capital Call obligations.

The Offeror must provide the ability to collect all cash / coupon payments, capital distributions,
maturities or other cash flow into a cash sweep fund.

The Offeror must maintain a daily market value of the collateral for repurchase agreements
according to margin requirements established by the State.

The Offeror will verify and maintain Repo collateral valued at 102%; Offeror will coordinate
collateral substitutions and margin calls as requested by brokers/banks and ensure that the
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market value of the collateral is sufficient.

2.1.2.13 The Offeror will provide a daily securities online pricing system.
2.1.2.14 The Offeror accepts physical deliveries at STO’s discretion.

2.1.2.15 The Offeror must have an overnight investment vehicle for all fund remaining in or received by
the Office account(s) after 10 a.m. local time each day. Any investment program must meet the
requirement of COMAR 25.03.04.04 Permitted Investments. Also, any investment program
utilizing repurchase agreements must provide that collateral is held at the Federal Reserve in the
Offeror's account (for the State of Maryland) or, at the option of the Office, by a third party.

2.1.2.16 The offeror will provide a detailed invoice to STO for all fees and services provided,
electronically and via other agreed upon methods. The Office Account(s) shall at no time be
debited for service fees.

2.1.2.17 The Offeror shall deliver to the Office’s disbursing bank all funds from the sale of investments
and the maturing investments by 10:00 a.m. local time each business day.

2.1.2.18 The Offeror must systematically post and finalize all credit investment trade transactions for
each day prior to the closing of that business day. The Offeror must ensure that its internal
Posting and Reconciliation Units are properly informed, and that same-day transactions are
regularly communicated to ensure timely completion and posting before close of the same
business day.

2.1.2.19 The Offeror is obligated to thoroughly review and be comfortable with all assets and fund types
currently in the MPCT and ABLE Funds.

2.1.2.20 The Offeror must promptly update any amendments, changes, incorrect calculations, or figures
within all investment reports within one business day. The corrected reports must be transmitted
electronically in a format designated and outlined by the STO. These corrected and updated
reports will include, but not be limited to daily, weekly and monthly custom reports.

2.1.2.21 The Offeror must provide a copy of practices, policies and a procedures manual. This manual
should be posted online for reference.
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2.1.3 Reporting Requirements

2.1.3.1 Daily Reporting

2.1.3.1.1 Offeror must provide a report comparing the collateral’s market value to
the related investment, aggregated on a broker-by-broker basis; the
custodian will furnish a daily online report outlining all substitutions and
margin calls.

2.13.1.2 Offeror must develop a report listing each business day’s activity and shall
calculate all fund from the sale of investment and the maturing investments;
this report must be provided to the disbursing bank by 10:00 a.m. local time,
daily.

2.1.3.1.3 Offeror must develop a report of expected cash flow and investment
activities for the following business day and following business week; this
report must be sent to the STO no later than 2:00 p.m. local time each
business day; this report must include investment amount, origination date,
maturing date, accrued interest, principal amount, market value, investment
type and CUSIP.

2.13.2 Monthly Reporting

2.13.2.1 The Offeror shall provide and deliver to the STO comprehensive monthly
custom reports that must be available to the Office on the last Monday of the
current month for the previous month. The reports must adhere to the
formatting specifications approved by the STO and will contain the following

information:
2.1.3.2.1.1 Anticipated cash flow
2.1.3.2.1.2 Maturing investments
2.1.3.2.13 Investment amount

2.132.1.4 Origination date
2.1.3.2.1.5 Maturing date
2.1.3.2.1.6 Accrued interest
2.1.3.2.1.7 Principal amount
2.1.3.2.1.8 Market Value
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2.1.3.2.1.9 Investment type
2.1.3.2.1.10 CUSIP

2.1.3.2.2 The Offeror must be prepared to deliver or make available to STO a report of
expected cash flow for the upcoming month on the last business day of each
month.

2.13.23 The Offeror must provide an electronic report guaranteeing all State funds

held and/or investment securities are collateralized by 102%. This monthly
report must adhere to the specifications outlined by STO and must be
available by the 5" business day of each following month and will list
investment balances and cash flow activities.

2.13.24 The Offeror is required to provide monthly investment reconciliation and
audit reports to the STO. These reports must be delivered by the 5" business
day of the following month for the prior months executed trades and activity.
These reports must include for each financial institution/organization:

2.13.24.1 Statistical performance credit rating

2.1.3.2.4.2 Portfolio diversification allocation limits

2.1.3.2.43 Permissible investments

2.1.3.2.44 Collateral totals in compliance with statutory requirements

2.14 Technology Requirements

2.14.1 The Offeror will provide secure 24/7 internet access to an online accounting
system that will provide comprehensive real time and historical reporting
including investment maturities, coupon payments, anticipated cash flow, and
all investment activities on a daily, weekly and monthly basis. The reports shall
be offered in electronic format (Microsoft Excel, CSV or other industry
standard) as required that can be imported easily into our Treasury
Management System for daily holdings reconciliation.

2.14.2 The online tool must reflect all securities, security types, balances in custodial
and investment accounts, market value of securities and investment portfolio
allocation. The tool must have the ability to provide CUSIP’s.

2.1.5 Custody Services

For Custodial Services, the Offeror must provide the services listed below for the MPCT Custodial
Investment Accounts, based on a fiscal year of July 1 through June 30.

2.1.5.1 Accounting and Auditing

The Contractor shall provide:
a. Trades and settlements by date, accounting for all assets.
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b.

Full accrual accounting for all assets including, but not limited to the following:

1. all income and security transactions (cash and non-cash), domestic and international
equity, domestic and international fixed-income securities, commingled funds,
private market funds, and foreign tax reclaim receivables.

ii. capital changes, including mergers, acquisitions, tenders, stock splits, warrants, and
spin-offs.

1ii. options, futures, swaps, and any other derivative instruments.

iv. forward exchange contracts.

v. unless otherwise directed by the STO, all investments booked at cost and reported

with updated market values. Gains and losses on securities sold shall be recognized
on an average cost basis; and
vi. a daily comprehensive pricing system ensuring the accuracy of asset market prices.

Technical expertlse and assistance to the STO’s personnel including, but not limited to:
I. assistance in identifying ways in which the Contractor’s resources, products, and
information can be used to maximize efficiency of investment accounting and trade
settlement procedures.

il. ongoing updates, information, and training concerning new investment instruments
and accounting issues surrounding various investment types.
1. technical assistance in implementing recently released accounting pronouncements

issued by the Governmental Accounting Standards Board (“GASB”) and the
Financial Accounting Standards Board (“FASB”); and

iv. an account administrator(s) available by telephone between the hours of 8:00 a.m.
and 6:00 p.m. Eastern Time on normal business days.

2.1.5.2. Trade Settlement and Custody

The Contractor shall provide:

a.

b.

2.1.53

Book-entry security clearing at the Depository Trust Company (“DTC”), Federal Reserve
and other clearing agents.

Book-entry trade affirmation capabilities with DTC for external investment managers and
viewable by STO personnel.

Execution of foreign exchange transactions, monitoring of foreign tax liability, and
collection of tax reclaims including monthly reconciliations of tax reclaims from the prior
Contractor.

Settlement on a delivery versus payment (“DVP”) basis. Free delivery settlement must
receive prior written approval by the STO.

Settlement of international equity, fixed income, and derivative instruments.

Income Settlement and Income Crediting

The Contractor shall credit or debit the appropriate account in connection with the purchase,

sale, maturity, redemption, income, dividends or other disposition of securities and other

assets held in said accounts.

The Contractor shall agree to pay fail compensation in an amount equal to the daily earnings

for the cash sweep vehicle of the account for all securities that are settled under actual

settlement procedures, provided:

1. the security was in the Contractor’s custody; and

ii. the STO, its investment managers or agents, or any party selected by them, was not
responsible for the failure to settle.
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2.1.5.4 Cash Management

The Contractor shall provide:

a. An automated daily sweep of net cash flows, by account, to their short-term investment fund
(“STIF”) or external money market funds, as directed by the STO.

b. Cash flow projections and other cash management reports as requested by the STO and as
modified from time-to-time as circumstances warrant.

c. Overnight investment management services for the funds received after the occurrence of
the daily sweep.

d. A complete updated list of overnight and short-term investment options available, including

pricing and performance history.
2.1.5.5 Reporting Requirements

The Contractor shall provide:

a. Consolidated secure online reports that include transaction and holdings information on all
Assets. The Contractor will perform a recordkeeping function with respect to units held of
commingled and mutual funds, in which the Contractor’s sole responsibility is to accurately
reflect information which it has received from the authorized commingled or mutual fund
manager. Where possible, it is desirable to also include in such reports the underlying
holdings at a CUSIP level of commingled and mutual funds.

b. Monthly reconciled accounting statements by the eighth (8th) business day of the month (for
the prior month’s reporting cycle), delivered via secure online system or other medium
specified by the STO.

c. A monthly file of all transactions in all Maryland 529 program accounts by the third (3rd)

business day after the books are closed (for the prior month’s reporting cycle), delivered via
secure online system or other medium as specified by the STO.

d. An accurate report of all holdings, yearly transactions, and other pertinent investment data,
in a format acceptable to the STO, no later than 15 business days after the end of each fiscal
year.

2.1.5.6 Corporate Actions, Class Actions and Proxy Voting

The Contractor shall:

a. Provide notification of corporate actions including bond puts, calls and other scheduled and
non-scheduled redemptions to the external investment managers in a timely manner. A
secure online system to process corporate actions is required.

b. Provide reports of all class actions, claims filed and settlements received at least monthly. A
secure online reporting system to view these is required.
C. File claims in all class action or similar suits on behalf of the STO if/when applicable.

Provide reports of filed claims at least monthly.
2.1.5.7 Technology/Plans Requirements

The Contractor shall:

a. Interface with the agency Network via internet for purposes of secure downloading of reports
and extracting data for analysis using software products such as Microsoft Excel, as well as
“inquiry only” access by authorized internal and external users.

b. Interface with the STO’s current and future external investment managers and with those
managers which may be added from time-to-time. SWIFT messaging capability is preferred
for exchanging information with investment managers. The Contractor shall immediately
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discontinue exchanging data related to the MPCT with any such manager when directed to
do so by the STO.

c. Provide on-line, real-time access to data held in the Contractor’s records by authorized staff.
Complete histories of investment activity of all MPCT holdings shall be maintained
throughout the term of the custodial relationship. After forty-cight (48) months of on-line
accessibility by Staff, the Contractor may archive data at the Contractor’s option, subject
however to restoration for on-line availability should such a need arise.

d. Provide all reports defined in Section 5 “Reporting Requirements.” In addition, ad hoc query
and reporting functions shall be available for audit purposes, and the Contractor shall, by
mutual agreement, and in a timely manner, provide additional custom reports (complying
with industry-standard report formats developed in the future) as requested by the STO for
audit purposes, at no additional charge.

e. Provide training to STO staff during the initial conversion process as new staff joins, and
any time substantial changes have been made to the online information-delivery program.

f. Provide adequate protection against unauthorized access to MPCT records under the
Contractor’s control.

g. Safeguard records in a secure location so that records can be recreated which are current at
least to the prior month-end and the end of the day preceding an occurrence of a disruptive
event.

h. Provide an established and proven plan for business continuity in emergency situations. The

Contractor shall recreate records and resume operations necessary for daily investment
activities, including but not limited to, trade settlement, money movement and cash sweep,
and portfolios holding data essential to portfolio management, within twenty-four hours of
any occurrence of any major disaster or other cause which destroys records and/or interrupts
normal operation of the Contractor’s systems. The Contractor shall periodically test its
business continuity plan and operating procedures. Every twelve months, the Contractor
shall provide assurances that testing confirmed their abilities to operate as indicated in the
Contractor’s business continuity plan.

i. Provide business critical reports by alternate means (e.g., facsimile transmission or email)
upon request and store business critical reports for future transmission when normal business
processes have been restored.

J- Retain computer records of all reconciled investment transactions and month-end positions
on electronically readable storage media for seven (7) years. The Contractor shall assure that
records maintained on electronically readable storage media are checked for viability on an
annual basis and migrated, if necessary, to more current technology in order to maintain
accessibility during the entire retention period. Upon contract termination, the Contractor
shall translate the information to a format previously determined for retention by the STO.

2.1.5.8 Performance Measurement

The Contractor shall provide:

a. Monthly performance reports of Assets detailing the market values, cash flows and returns
of each portfolio, as well as any consolidations deemed necessary by the MPCT at gross, net
of management fees, and net of all fees using Global Investment Performance Standards
(“GIPS”) compliant calculation methodology.

b. Daily performance reports detailing the market values, cash flows and returns of each
portfolio for all Assets in custody as well as any consolidations deemed necessary by the
MPCT.

c. Monthly audited core performance reports for the prior month’s reporting cycle by the tenth
business day of the following month.

d. Monthly audited sector and industry level reports by the twelfth business day of the month.
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€. At least monthly, a transmission of raw performance data, transactions data, rates of return
or any other information concerning the MPCT’s accounts to the MPCT or designee.

2.1.5.9 Proxy-Voting Reporting and Related Services (optional)

The Contractor shall provide:

a. Proxies and proxy statements for U.S. corporations to the Agency or designee prior to annual
and special meetings within a timeframe sufficient for relevant receipt, analysis and vote
determination. Provide proxies and proxy statements to the Agency, its external managers
or designee prior to annual and special meetings for foreign corporations. Such proxies and
proxy statements will be provided subject to local market practice but in a manner consistent
with the practice of the Contractor’s peers for the relevant market, at a minimum.

b. Secure online access or a secure interface between the Contractor’s system and the Agency’s
or its designee.

c. Quarterly consolidated reports of proxy vote activity for all separately managed accounts. A
secure online reporting system is required.

d. At the option of the MPCT, proxy voting capabilities for separate account holdings and any

other holdings for which the MPCT has proxy-voting authority, including proxy voting
services, notification of proxy information, and a monthly report detailing all proxy voting
activity.

2.1.5.10 Performance Analytics

The Contractor must provide:

a. Performance analytics and attribution analysis for the MPCT’s accounts versus relevant
agreed-upon benchmarks in formats acceptable to the MPCT.
b. Monthly performance reports detailing market performance, portfolio performance, and any

level of detail or any aggregate deemed necessary by the MPCT. These reports are to include
current as well as historical data.

c. All necessary MPCT fund performance and analytical data generated or maintained by the
Contractor no later than thirty (30) days after the close of the calendar quarter reported upon.
Recognizing the Contractor’s timely delivery of this data is contingent upon its timely receipt
of the necessary data from all of the MPCT’s managers.

d. An electronically delivered professional capital markets review to enable the Agency to
include relevant pieces of the markets review into a quarterly Board report. This review shall
be due forty-five (45) calendar days after the close of the prior calendar quarter.

e. Based upon its knowledge of client and industry trends, advise the Agency of the
Contractor’s latest performance measurement tools and products as they become available.

2.1.6 Personnel, Meetings, Client Conference

2.1.6.1 The Contractor shall make appropriate personnel available to meet at least once annually
with STO staff on site, at mutually agreeable dates and times to discuss services related to
the programs’ needs.

2.1.6.2 The Contractor shall provide access to appropriate technical staff of the Contractor to resolve
problems with interfaces related to its services for assistance with Contractor software or
system issues affecting services for the Maryland 529 plans..

2.1.6.3 The Contractor must have in place a relationship management protocol which assures the
appropriate and timely escalation of issues within the context of the partnership.
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2.1.6.4

2.1.7 Transition

The Contractor shall:

2.1.7.1

2.1.7.2

2.1.7.3

2.1.74

2.1.7.5

2.1.7.6.

2.1.7.7

The Contractor shall invite the appropriate STO staff to participate.
in the Contractor’s group client conferences and all other educational activities provided by
the Contractor and normally offered to the Contractor’s clients.

Perform all procedures necessary to convert from the system of the current contractor to
the new Contractor’s system of record should this RFP result in the selection of a new
Contractor, including the following:

the Contractor shall present to STO leadership a detailed plan for, as well as schedule of, the
transition from the current contractor to the new Contractor. The plan and schedule must
include the timing of each phase of the transition as well as the proposed involvement of the
Contractor’s employees in the process, the level of involvement anticipated from STO staff
and the proposed involvement of the current contractor in the transition process;

the Contractor will reconcile custody positions to the prior contractor’s records, research all
reconciling items, and correct all position discrepancies;

all interfaces, including, but not limited to, those with the STO/MD 529, outside investment
managers, pricing services and others must be ready and adequately tested prior to
conversion or an acceptable alternative provided as mutually agreed; and

the asset conversion process, including the reconciliation of custody positions, values,
outstanding foreign tax claims, receivables, or liabilities and the proper identification and
resolution of reconciling items must be completed such that all parallel processing shall run
through the current contract with full operation as of the date the transition is completed.

Upon termination of the contract awarded under this RFP, the Contractor shall cooperate
fully with the successor contractor to facilitate the transition from the Contractor’s system
to the successor’s system.

During transition, the Contractor shall provide to STO and the successor all

information about the Contractor’s system that may reasonably be needed by or useful to
the successor to prepare for and effect the transition. Such information might include data
formats, data element definition, update frequencies, etc. The Contractor shall not be
expected to provide proprietary information about its internal systems.

The Contractor shall provide to the successor a copy of all agency data in a mutually-
agreed upon form and format for test purposes.

On the effective date of the conversion from the Contractor to the successor contractor, the
Contractor shall provide a complete final copy of all current applicable files to the successor
and to the Agency. To complete close-out of transactions in process, suitable and mutually-
agreed upon arrangements shall be made between the Contractor, the STO, and the successor
for processing of such transactions received subsequent to the effective date of conversion.

The Contractor shall make a continued effort to collect tax reclaims due the STO and
coordinate with the successor Contractor on outstanding claims.

Provide the necessary personnel to ensure a smooth transition.

2.1.8 Other Services for Consideration
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Describe any other services beyond those requested in this RFP that the Offeror believes could offer
additional benefits to STO. Please include any suggested improvements to the payment process that
might reduce the Board’s overall costs.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.
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3 Contractor Requirements: General

3.1 Contract Initiation Requirements

A. Contractor shall schedule and hold a kickoff meeting describing the activities for the
Contractor, the State, and any third parties for fully transitioning to the Contractor’s Solution.

3.2 End of Contract Transition

3.2.1 The Contractor shall provide transition assistance as requested by the State to facilitate the
orderly transfer of services to the State or a follow-on contractor. Such transition efforts shall
consist, not by way of limitation, of:

A. Provide additional services and support as requested to successfully complete the
transition;

B. Maintain the services called for by the Contract at the required level of proficiency

3.2.2 The Contractor shall work toward a prompt and timely transition, proceeding in accordance with
the directions of the Contract Monitor. The Contract Monitor may provide the Contractor with
additional instructions to meet specific transition requirements prior to the end of the Contract.

3.3 Invoicing

3.3.1 General

A. The Contractor shall e-mail the original of each invoice and signed authorization
to stoaccountspayable@treasurer.state.md.us with a copy to the Contract Monitor

B. Allinvoices for services shall be verified by the Contractor as accurate at the time
of submission.

C. An invoice not satisfying the requirements of a Proper Invoice (as defined at
COMAR 21.06.09.01 and .02) cannot be processed for payment. To be considered
a Proper Invoice, invoices must include the following information, without error:

1) Contractor name and address;
2)  Remittance address;
3)  Federal taxpayer identification (FEIN) number

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

5) Invoice date;

6) Invoice number;

7) State assigned Contract number;

8) Services provided;

9) Amount due; and

10)  Any additional documentation required by regulation or the Contract.

D. The Agency reserves the right to reduce or withhold Contract payment in the event
the Contractor does not provide the Agency with all required deliverables within
the time frame specified in the Contract or otherwise breaches the terms and
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conditions of the Contract until such time as the Contractor brings itself into full
compliance with the Contract.

E. Any action on the part of the Agency, or dispute of action by the Contractor, shall
be in accordance with the provisions of Md. Code Ann., State Finance and
Procurement Article §§ 15-215 through 15-223 and with COMAR 21.10.04.

F. The State is generally exempt from federal excise taxes, Maryland sales and use
taxes, District of Columbia sales taxes and transportation taxes. The Contractor;
however, is not exempt from such sales and use taxes and may be liable for the
same.

G. Invoices for final payment shall be clearly marked as “FINAL” and submitted
when all work requirements have been completed and no further charges are to be
incurred under the Contract. In no event shall any invoice be submitted later than
60 calendar days from the Contract termination date.

3.3.2 For the purposes of the Contract an amount will not be deemed due and payable if:
A. The amount invoiced is inconsistent with the Contract;
B. The proper invoice has not been received by the office specified in the Contract;

C. The invoice or performance is in dispute or the Contractor has failed to otherwise
comply with the provisions of the Contract;

D. The services have not been accepted;
E. The services do not meet the quality requirements of the Contract;
3.3.3 Travel Reimbursement

Travel will not be reimbursed under this RFP.

3.4 Liquidated Damages
3.4.1 MBE Liquidated Damages
THIS SECTION IS INAPPLICABLE TO THIS RFP.
3.4.2 Liquidated Damages other than MBE
THIS SECTION IS INAPPLICABLE TO THIS RFP.

3.5 Disaster Recovery and Data
The following requirements apply to the Contract:
3.5.1 Redundancy, Data Backup and Disaster Recovery

A. Unless specified otherwise in the RFP, Contractor shall maintain or cause to be
maintained disaster avoidance procedures designed to safeguard State data and
other confidential information, Contractor’s processing capability and the
availability of hosted services, in each case throughout the Contract term. Any
force majeure provisions of the Contract do not limit the Contractor’s obligations
under this provision.

B. The Contractor shall have robust contingency and disaster recovery (DR) plans in
place to ensure that the services provided under the Contract will be maintained in
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the event of disruption to the Contractor/subcontractor’s operations (including, but
not limited to, disruption to information technology systems), however caused.

1) The DR site shall be at least 100 miles from the primary operations site
and have the capacity to take over complete production volume in case the
primary site becomes unresponsive.

2) Offeror must perform a simulated Disaster Recovery with STO annually.

3.5.2 Provisions in Sections 3.5.1 shall survive expiration or termination of the Contract. Additionally,
the Contractor shall flow down the provisions of Sections 3.5.1 (or the substance thereof) in all
subcontracts.

3.6 Insurance Requirements

The Contractor shall maintain, at a minimum, the insurance coverages outlined below, or any minimum
requirements established by law if higher, for the duration of the Contract, including option periods, if
exercised:

3.6.1 The following type(s) of insurance and minimum amount(s) of coverage are required:

A. Cyber Security / Data Breach Insurance — (For any service offering hosted by the
Contractor) five million dollars ($5,000,000) per occurrence. The coverage must
be valid at all locations where work is performed or data or other information
concerning the State’s claimants or employers is processed or stored.

B. Commercial General Liability - of $2,000,000 combined single limit per
occurrence for bodily injury, property damage, and personal and advertising injury
and $5,000,000 annual aggregate. The minimum limits required herein may be
satisfied through any combination of primary and umbrella/excess liability
policies.

C. Errors and Omissions/Professional Liability - $1,000,000 per combined single
limit per claim and $3,000,000 annual aggregate.

D. Crime Insurance/Employee Theft Insurance - to cover employee theft with a
minimum single loss limit of $1,000,000 per loss, and a minimum single loss
retention not to exceed $10,000.

3.6.2 All insurance policies shall be endorsed to include a clause requiring the insurance carrier
provide the Procurement Officer, by certified mail, not less than 30 days’ advance notice of
any non-renewal, cancellation, or expiration. The Contractor shall notify the Procurement
Officer in writing, if policies are cancelled or not renewed within five (5) days of learning of
such cancellation or nonrenewal. The Contractor shall provide evidence of replacement
insurance coverage to the Procurement Officer at least 15 days prior to the expiration of the
insurance policy then in effect.

3.6.3 Any insurance furnished as a condition of the Contract shall be issued by a company authorized
to do business in the State.

3.6.4 The recommended awardee must provide current certificate(s) of insurance with the prescribed
coverages, limits and requirements set forth in this section within five (5) Business Days from
notice of recommended award. During the period of performance for multi-year contracts, the
Contractor shall provide certificates of insurance annually, or as otherwise directed by the
Contract Monitor.
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3.7 Security Requirements

3.7.1 Data Protection and Controls

Contractor shall ensure a secure environment for all State data and any hardware and software
(including but not limited to servers, network and data components) provided or used in
connection with the performance of the Contract and shall apply or cause application of
appropriate controls so as to maintain such a secure environment (“Security Best Practices”). Such
Security Best Practices shall comply with an accepted industry standard, such as the NIST
cybersecurity framework, SOC, ISO 27001 and applicable Standards/Framework/Manuals such
as the latest version of Maryland IT Security Manual.

1)
2)

3)

4)

5)

6)

7)

8)

9)

10)

Ensure that all State data is classified appropriately and implement appropriate
protection mechanisms.

Ensure that State data is not comingled with non-State data through the proper
application of compartmentalization Security Measures.

Apply data encryption to protect Sensitive Data at all times, including data in use,
transit, at rest. Unless otherwise directed, the Contractor is responsible for the
encryption of all Sensitive Data.

For all State data that the Contractor manages or controls in transit, data encryption
shall be applied. Should data need to be transmitted over untrusted networks, the
State shall be immediately informed, and the Contractor shall take heightened
security precautions.

Enable appropriate login parameters to monitor user access activities, authorized and
failed access attempts, system exceptions, and critical information security events as
recommended by the operating system and application manufacturers and
information security standards.

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

Ensure all applications that hold State data are controlled with Multi-factor
Authentication (MFA). Restrict network connections between trusted and untrusted
networks by physically or logically isolating systems from unsolicited and
unauthenticated network traffic.

Ensure that all legacy applications that hold State data are isolated and not exposed
to external environments.

Ensure that all applications/Operation Systems that hold State data are configured
with Antivirus/Endpoint Protection mechanisms and regularly conduct Vulnerability
Scans and Penetration Tests to identify and mitigate any open vulnerability.

Ensure State data is not processed, transferred, or stored outside of the United States
(“U.S.”). The Contractor shall provide its services to the State and the State’s end
users solely from data centers in the U.S. Unless granted an exception in writing by
the State, the Contractor shall not allow Contractor Personnel to store State data on
portable devices, including personal computers (BYOD), except for devices that are
used and kept only at its U.S. data centers. The Contractor shall permit its Contractor
Personnel to access State data remotely only as required to provide technical support.
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3.7.2

3.7.3

3.74

Security Incident Response

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

Data Breach Responsibilities

A. Ifthe Contractor reasonably believes or has actual knowledge of a Data Breach, the Contractor

shall, unless otherwise directed:
i} Notify the appropriate State-identified contact immediately of an event;
2) Cooperate with the State to investigate and resolve the data breach;

3) Promptly implement commercially reasonable remedial measures to remedy/contain
the Data Breach; and

4) Document responsive actions taken related to the Data Breach, including any post-
incident review of events and actions taken to make changes in business practices in
providing the services.

B. If a Data Breach is a direct result of the Contractor’s breach of its Contract obligation to

encrypt State data or otherwise prevent its release, the Contractor shall bear the costs
associated with (1) the investigation and resolution of the data breach; (2) notifications to
individuals, regulators or others required by State law; (3) a credit monitoring service required
by State or federal law; (4) a website or a toll-free number and call center for affected
individuals required by State law; and (5) complete all corrective actions as reasonably
determined by Contractor based on root cause.

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

3.8 SOC 2 Type 2 Audit Report

3.8.1

3.8.2

A SOC 2 Type 2 Audit applies to the Contract. The applicable trust services criteria are:
Security, Availability, Processing Integrity, Confidentiality, or Privacy — The Agency to choose
which of the five trust services criteria apply as defined in the Guidance document identified
in Section 3.8.2.

In the event the Contractor provides services for identified critical functions, handles Sensitive
Data, or hosts any related implemented system for the State under the Contract, the Contractor
shall have an annual audit performed by an independent audit firm of the Contractor’s handling
of Sensitive Data or the Agency’s critical functions. Critical functions are identified as all
aspects and functionality of the Solution including any add-on modules and shall address all
areas relating to Information Technology security and operational processes. These services
provided by the Contractor that shall be covered by the audit will collectively be referred to as
the “Information Functions and Processes.” Such audits shall be performed in accordance with
audit guidance: Reporting on an Examination of Controls at a Service Organization Relevant
to Security, Availability, Processing Integrity, Confidentiality, or Privacy (SOC 2) as published
by the American Institute of Certified Public Accountants (AICPA) and as updated from time
to time, or according to the most current audit guidance promulgated by the AICPA or

RFP for State Treasurer’s Office Page 19 of 78



Custody Banking Services
Solicitation #: RFP#MD529-FY26-003 REF Document

similarly-recognized professional organization, as agreed to by the Agency, to assess the
security of outsourced client functions or data (collectively, the “Guidance”) as follows:

A.

The type of audit to be performed in accordance with the Guidance is a SOC 2
Type 2 Audit (referred to as the “SOC 2 Audit” or “SOC 2 Report”). All SOC2
Audit Reports shall be submitted to the Contract Monitor. The Contractor shall
ensure the audit includes all such subcontractors operating in performance of the
Contract.

All SOC 2 Audits, including those of the Contractor, shall be performed at no
additional expense to the Agency.

If the Contractor currently has an annual, independent information security
assessment performed that includes the operations, systems, and repositories of the
Information Functions and Processes being provided to the Agency under the
Contract, and if that assessment generally conforms to the content and objective of
the Guidance, the Agency will determine in consultation with appropriate State
government technology and audit authorities whether the Contractor’s current
information security assessments are acceptable in lieu of the SOC 2 Report(s).

The Contractor shall provide annually at no cost to the Contract Officer, evidence
of compliant and ongoing internal control of sensitive data and processes through
a standard methodology, such as but without limitation the American Institute of
Certified Public Accountant (AICPA) Service Organization Control (SOC)
Reports. The scope of the audit shall cover a one (1) year period. The evidence of
compliance shall be contained in a report describing the effectiveness of the
Contractor’s internal controls.

If deficiencies in the Contractor’s internal control processes and procedures are
described in the most recent version of the report, the Contractor shall
automatically submit the report to the Contract Officer within a timely manner
and shall describe the corrective actions to be put into place by the Contractor to
remedy the deficiencies. Failure to report and/or repair deficiencies in a timely
manner shall be cause for the STO to make a determination of breach of contract

Provisions in Section 3.8.1 and 3.8.2 shall survive expiration or termination of
the Contract. Additionally, the Contractor and shall flow down the provisions of
Section 3.8.1-2 (or the substance thereof) in all subcontracts.

3.9 Key Personnel

When Key Personnel are identified for the Contract, the following apply:
A.

Key Personnel shall be available to perform Contract requirements. Unless
explicitly authorized by the Contract Monitor or specified in the Contract, Key
Personnel shall be assigned to the State of Maryland as a dedicated resource.

Key Personnel shall perform continuously for the duration of the Contract, or such
lesser duration as specified in the Technical Proposal. Contractor must notify STO
of the changes to personnel.

Please describe what type of background investigations are performed prior
onboarding of new employees that are considered a dedicated resource.
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3.10 Substitution of Personnel

The following provisions apply to Contractor Personnel substitutions.

A. The Contractor shall demonstrate to the Contract Monitor’s satisfaction that the
proposed substitute has qualifications at least equal to those of the Contractor
Personnel proposed to be replaced.

B. The Contractor shall provide the Contract Monitor with a substitution request that
shall include:

1) The official resume of the current personnel for comparison purposes.
2) Evidence of any required credentials.

C. The Contract Monitor may request additional information concerning the proposed
substitution and may interview the proposed substitute personnel prior to deciding
whether to approve the substitution request.

D. The Contract Monitor will notify the Contractor in writing of: (i) the acceptance or
denial, or (ii) contingent or temporary approval for a specified time limit, of the
requested substitution. The Contract Monitor will not unreasonably withhold
approval of a proposed Contractor Personnel replacement.

3.11 Work Orders
THIS SECTION IS INAPPLICABLE TO THIS RFP.

3.12 Additional Clauses

This section does not apply to this solicitation.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.
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4 Procurement Instructions

4.1 Pre-Proposal Conference

There will not be a Pre-Proposal Conference for this procurement

4.2 eMaryland Marketplace Advantage (eMMA)

4.2.1

4.2.2

eMMA is the electronic commerce system for the State of Maryland. The RFP, Conference
summary and attendance sheet, Offerors’ questions and the Procurement Officer’s responses,
addenda, and other solicitation-related information will be made available via eMMA.

In order to receive a contract award, a vendor must be registered on eMMA. Registration is
free. Go to emma.maryland.gov, click on “New Vendor? Register Now” to begin the process,
and then follow the prompts.

4.3 Questions
4.3.1 All questions shall identify in the subject line the Solicitation Number and Title (RFP#MD529-

4.3.2

FY26-003 - Custody Banking Services), and shall be submitted in writing via e-mail to
vshird@treasurer.state.md.us no later than the date and time specified the Key Information
Summary Sheet. PLEASE IDENTIFY THE PARTICULAR RFP SECTION AND RFP
PAGE NUMBER IN THE QUESTION (if applicable).

Answers to all questions that are not clearly specific only to the requestor will be
distributed via the same mechanism as for RFP amendments and posted on eMMA.

4.4 Procurement Method
A Contract will be awarded in accordance with the Competitive Sealed Proposals method under COMAR

21.05.03.

4.5 Proposal Due (Closing) Date and Time

4.5.1

4.5.2
4.5.3

4.5.4

4.5.5
4.5.6

Proposals, in the number and form set forth in Section 5 Proposal Format, must be received
by the Procurement Officer no later than the Proposal due date and time indicated on the Key
Information Summary Sheet in order to be considered.

Requests for extension of this date or time may not be granted.

Offerors submitting Proposals should allow sufficient delivery time to ensure timely receipt by
the Procurement Officer. Except as provided in COMAR 21.05.03.02.F and 21.05.02.10,
Proposals received after the due date and time listed in the Key Information Summary Sheet
will not be considered.

Proposals may be modified or withdrawn by written notice received by the Procurement Officer
before the time and date set forth in the Key Information Summary Sheet for receipt of
Proposals.

Proposals may not be submitted by e-mail or facsimile. Proposals will not be opened publicly.

Potential Offerors not responding to this solicitation are requested to submit the “Notice to
Vendors” form, which includes company information and the reason for not responding (e.g.,
too busy, cannot meet mandatory requirements).
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4.6 Multiple or Alternate Proposals

Multiple or alternate Proposals will not be accepted.

4.7 Economy of Preparation

Proposals should be prepared simply and economically and provide a straightforward and concise
description of the Offeror’s Proposal to meet the requirements of this RFP.

4.8 Public Information Act Notice

4.8.1 The Offeror should give specific attention to the clear identification of those portions of its
Proposal that it considers confidential and/or proprietary commercial information or trade
secrets, and provide justification why such materials, upon request, should not be disclosed by
the State under the Public Information Act, Md. Code Ann., General Provisions Article, Title
4 (See also RFP Section 5.3.2.B “Claim of Confidentiality”). This information should be
identified by page and section number and placed after the Title Page and before the Table of
Contents in the Technical Proposal and if applicable, separately in the Financial Proposal.

4.8.2 Offerors are advised that, upon request for this information from a third party, the Procurement
Officer is required to make an independent determination whether the information must be
disclosed.

4.9 Award Basis

A Contract shall be awarded to the responsible Offeror(s) submitting the Proposal that has been
determined to be the most advantageous to the State, considering price and evaluation factors set forth
in this RFP (see COMAR 21.05.03.03F), for providing the goods and services as specified in this RFP.
See RFP Section 6 for further award information.

4.10 Oral Presentation

Offerors may be required to make oral presentations to State representatives. Oral presentations are
considered part of the Technical Proposal. Offerors must confirm in writing any substantive oral
clarification of, or change in, their Proposals made in the course of discussions. Any such written
clarifications or changes then become part of the Offeror’s Proposal. The Procurement Officer will notify
Offerors of the time and place of oral presentations.

4.11 Duration of Proposal

Proposals submitted in response to this RFP are irrevocable for the latest of the following: 180 days
following the Proposal due date and time, best and final offers if requested (see Section 6.4.2), or the date
any protest concerning this RFP is finally resolved. This period may be extended at the Procurement
Officer’s request only with the Offeror’s written agreement.

4.12 Revisions to the RFP

4.12.1 If the RFP is revised before the due date for Proposals, the Agency shall post any addenda to
the RFP on eMMA and shall endeavor to provide such addenda to all prospective Offerors that
were sent this RFP or are otherwise known by the Procurement Officer to have obtained this
RFP. It remains the responsibility of all prospective Offerors to check eMMA for any addenda
issued prior to the submission of Proposals.
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4.12.2 Acknowledgment of the receipt of all addenda to this RFP issued before the Proposal due date
shall be included in the Transmittal Letter accompanying the Offeror’s Technical Proposal.

4.12.3 Addenda made after the due date for Proposals will be sent only to those Offerors that remain
under award consideration as of the issuance date of the addenda.

4.12.4 Acknowledgement of the receipt of addenda to the RFP issued after the Proposal due date shall
be in the manner specified in the addendum notice.

4.12.5 Failure to acknowledge receipt of an addendum does not relieve the Offeror from complying
with the terms, additions, deletions, or corrections set forth in the addendum, and may cause
the Proposal to be deemed not reasonably susceptible of being selected for award.

4.13 Cancellations

4.13.1 The State reserves the right to cancel this RFP, accept or reject any, and all Proposals, in whole
or in part, received in response to this RFP, waive or permit the cure of minor irregularities,
and conduct discussions with all qualified or potentially qualified Offerors in any manner
necessary to serve the best interests of the State.

4.13.2 The State reserves the right, in its sole discretion, to award a Contract based upon the written
Proposals received without discussions or negotiations.

4.14 Incurred Expenses

The State will not be responsible for any costs incurred by any Offeror in preparing and submitting a
Proposal, in making an oral presentation, providing a demonstration, or performing any other activities
related to submitting a Proposal in response to this solicitation.

4.15 Protest/Disputes

Any protest or dispute related to this solicitation or the Contract award shall be subject to the provisions
of COMAR 21.10 (Administrative and Civil Remedies).

4.16 Offeror Responsibilities

4.16.1 Offerors must be able to provide all goods and services and meet all of the requirements
requested in this solicitation and the successful Offeror shall be responsible for Contract
performance including any subcontractor participation.

4.16.2 All subcontractors shall be identified and a complete description of their role relative to the
Proposal shall be included in the Offeror’s Proposal.

4.16.3 1If the Offeror is the subsidiary of another entity, all information submitted by the Offeror,
including but not limited to references, financial reports, or experience and documentation (e.g.
insurance policies, bonds, letters of credit) used to meet minimum qualifications, if any, shall
pertain exclusively to the Offeror, unless the parent organization will guarantee the
performance of the subsidiary. If applicable, the Offeror’s Proposal shall contain an explicit
statement, signed by an authorized representative of the parent organization, stating that the
parent organization will guarantee the performance of the subsidiary.

4.16.4 A parental guarantee of the performance of the Offeror under this Section will not automatically
result in crediting the Offeror with the experience or qualifications of the parent under any
evaluation criteria pertaining to the actual Offeror’s experience and qualifications. Instead, the
Offeror will be evaluated on the extent to which the State determines that the experience and
qualifications of the parent are applicable to and shared with the Offeror, any stated intent by

RFP for State Treasurer’s Office Page 24 of 78



Custody Banking Services
Solicitation #: RFP#MD529-FY26-003 REF Document

the parent to be directly involved in the performance of the Contract, and the value of the
parent’s participation as determined by the State.

4.17 Acceptance of Terms and Conditions

By submitting a Proposal in response to this RFP, the Offeror, if selected for award, shall be deemed to
have accepted the terms and conditions of this RFP and the Contract, attached hereto as Attachment E.

The State will not accept any proposed exceptions to the Contract (attachment E). Any questions or
clarifications required of Attachment E shall be addressed during the Questions process as explained in
Section 4.3. Any proposed exceptions to this RFP shall be clearly identified in the Executive Summary
of the Technical Proposal. All requested exceptions will be taken into consideration when evaluating
the Offeror’s Proposal. The Agency reserves the right to accept or reject any exceptions.

4.18 Proposal Affidavit

A Proposal submitted by the Offeror must be accompanied by a completed Proposal Affidavit. A copy of
this Affidavit is included as Attachment C of this RFP.

4.19 Contract Affidavit

All Offerors are advised that if a Contract is awarded as a result of this solicitation, the successful Offeror
will be required to complete a Contract Affidavit. A copy of this Affidavit is included for informational
purposes as Attachment F of this RFP. This Affidavit must be provided within five (5) Business Days of
notification of recommended award. For purposes of completing Section “B” of this Affidavit
(Certification of Registration or Qualification with the State Department of Assessments and Taxation), a
business entity that is organized outside of the State of Maryland is considered a “foreign” business.

4.20 Compliance with Laws/Arrearages

By submitting a Proposal in response to this RFP, the Offeror, if selected for award, agrees that it will
comply with all federal, State, and local laws applicable to its activities and obligations under the Contract.

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

4.21 Verification of Registration and Tax Payment

Before a business entity can do business in the State, it must be registered with the State Department of
Assessments and Taxation (SDAT). SDAT is located at State Office Building, Room 803, 301 West
Preston Street, Baltimore, Maryland 21201. For registration information,  visit
https://www.egov.maryland.eov/businessexpress.

It is strongly recommended that any potential Offeror complete registration prior to the Proposal due date
and time. The Offeror’s failure to complete registration with SDAT may disqualify an otherwise successful
Offeror from final consideration and recommendation for Contract award.

4.22 False Statements

Offerors are advised that Md. Code Ann., State Finance and Procurement Article, § 11-205.1 provides as
follows:

4.22.1 In connection with a procurement contract a person may not willfully:
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A. Falsify, conceal, or suppress a material fact by any scheme or device.

B. Make a false or fraudulent statement or representation of a material fact.

C. Use a false writing or document that contains a false or fraudulent statement or
entry of a material fact.

4.22.2 A person may not aid or conspire with another person to commit an act under Section 4.22.1.

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

4.23 Payments by Electronic Funds Transfer
By submitting a Proposal in response to this solicitation, the Offeror, if selected for award:

4.23.1 Agrees to accept payments by electronic funds transfer (EFT) unless the State Comptroller’s
Office grants an exemption. Payment by EFT is mandatory for contracts exceeding $200,000.
The successful Offeror shall register using the COT/GAD X-10 Vendor Electronic Funds
(EFT) Registration Request Form.

4.23.2 Any request for exemption must be submitted to the State Comptroller’s Office for approval at
the address specified on the COT/GAD X-10 form, must include the business identification
information as stated on the form, and must include the reason for the exemption. The
COT/GAD X-10 form may be downloaded from the Comptroller’s website at:
http://comptroller.marylandtaxes.com/Vendor_Services/Accounting_Information/Static_Files
/GADX10Form20150615.pdf.

4.24 Prompt Payment Policy

This procurement and the Contract(s) to be awarded pursuant to this solicitation are subject to the Prompt
Payment Policy Directive issued by the Governor’s Office of Small, Minority & Women Business
Affairs (GOSBA) and dated August 1, 2008. Promulgated pursuant to Md. Code Ann., State Finance and
Procurement Article, §§ 11-201, 13-205(a), and Title 14, Subtitle 3, and COMAR 21.01.01.03 and
21.11.03.01. The Directive seeks to ensure the prompt payment of all subcontractors on non-construction
procurement contracts, if applicable. The Contractor shall comply with the prompt payment requirements
available on GOSBA’s website at:
http://www.gomdsmallbiz.maryland.gov/documents/legislation/promptpaymentfags.pdf.

4.25 FElectronic Procurements Authorized

4.25.1 Under COMAR 21.03.05, unless otherwise prohibited by law, the Agency may conduct
procurement transactions by electronic means, including the solicitation, proposing, award,
execution, and administration of a contract, as provided in Md. Code Ann., Maryland Uniform
Electronic Transactions Act, Commercial Law Article, Title 21.

4.25.2 Participation in the solicitation process on a procurement contract for which electronic means
has been authorized shall constitute consent by the Offeror to conduct by electronic means all
elements of the procurement of that Contract which are specifically authorized under the
solicitation or Contract. In the case of electronic transactions authorized by this RFP, electronic
records and signatures by an authorized representative satisfy a requirement for written
submission and signatures.

4.25.3 “Electronic means” refers to exchanges or communications using electronic, digital, magnetic,
wireless, optical, electromagnetic, or other means of electronically conducting transactions.
Electronic means includes e-mail, internet-based communications, electronic funds transfer,
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specific electronic bidding platforms (e.g., https://procurement.maryland.gov), and electronic
data interchange.

4.25.4 In addition to specific electronic transactions specifically authorized in other sections of this
solicitation (e.g., RFP § 4.23 describing payments by Electronic Funds Transfer), the following
transactions are authorized to be conducted by electronic means on the terms as authorized in
COMAR 21.03.05:

A. The Procurement Officer may conduct the procurement using eMMA or e-mail to
issue:

1) The RFP;

2)  Any amendments and requests for best and final offers;
3) Pre-Proposal conference documents (if applicable);

4) Questions and responses;

5) Communications regarding the solicitation or Proposal to any Offeror or
potential Offeror;

6) Notices of award selection or non-selection; and

7)  The Procurement Officer’s decision on any Proposal protest or Contract
claim.

B. The Offeror or potential Offeror shall e-mail:
1) Questions regarding the solicitation;

2)  Replies to any material received from the Procurement Officer by
electronic means that includes a Procurement Officer’s request or direction
to reply by e-mail but only on the terms specifically approved and directed
by the Procurement Officer and;

3) A "No Proposal Response" to the RFP.

C. The Procurement Officer, the Contract Monitor, and the Contractor may conduct
day-to-day Contract administration, except as outlined in Section 4.25.5 of this
subsection, utilizing e-mail or other electronic means if authorized by the
Procurement Officer or Contract Monitor.

4.25.5 The following transactions related to this procurement and any Contract awarded pursuant to it
are not authorized to be conducted by electronic means with the exception of activity through
eMMA:

Submission of initial Proposals;
Filing of protests;

Filing of Contract claims;

S0 r P

Submission of documents determined by the Agency to require original signatures (e.g.,
Contract execution, Contract modifications); or

=

Any transaction, submission, or communication where the Procurement Officer has
specifically directed that a response from the Contractor or Offeror be provided in writing or
hard copy.
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4.25.6 Any e-mail transmission is only authorized to the e-mail addresses for the identified person as
provided in the solicitation, the Contract, or in the direction from the Procurement Officer or
Contract Monitor.

4.26 MBE Participation Goal
THIS SECTION IS NOT APPLICABLE TO THIS RFP.

4.27 VSBE Goal

THIS SECTION IS NOT APPLICABLE TO THIS RFP.

4.28 Living Wage Requirements

A.

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

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

Additional information regarding the State’s living wage requirement is contained
in Attachment C. Offerors must complete and submit the Maryland Living Wage
Requirements Affidavit of Agreement with their Proposals. If the Offeror fails to
complete and submit the required documentation, the State may determine the
Offeror to not be responsible under State law.

Contractors and subcontractors subject to the Living Wage Law shall pay each
covered employee at least the minimum amount set by law for the applicable Tier
area. The specific living wage rate is determined by whether a majority of services
take place in a Tier 1 Area or a Tier 2 Area of the State. The specific Living Wage
rate is determined by whether a majority of services take place in a Tier 1 Area or
Tier 2 Area of the State.

1) The Tier 1 Area includes Montgomery, Prince George’s, Howard, Anne
Arundel and Baltimore Counties, and Baltimore City. The Tier 2 Area
includes any county in the State not included in the Tier 1 Area. In the
event that the employees who perform the services are not located in the
State, the head of the unit responsible for a State Contract pursuant to §18-
102(d) of the State Finance and Procurement Article shall assign the tier
based upon where the recipients of the services are located. If the
Contractor provides more than 50% of the services from an out-of-State
location, the State agency determines the wage tier based on where the
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majority of the service recipients are located. In this circumstance, the
Contract will be determined to be a Tier (enter “1” or “2,” depending on
where the majority of the service recipients are located) Contract.

2) The Contract will be determined to be a Tier 1 Contract or a Tier 2 Contract
depending on the location(s) from which the Contractor provides 50% or
more of the services. The Offeror must identify in its Proposal the
location(s) from which services will be provided, including the location(s)
from which 50% or more of the Contract services will be provided.

3)  If the Contractor provides 50% or more of the services from a location(s)
in a Tier 1 jurisdiction(s) the Contract will be a Tier 1 Contract.

4) If the Contractor provides 50% or more of the services from a location(s)
in a Tier 2 jurisdiction(s), the Contract will be a Tier 2 Contract.

E. If the Contractor provides more than 50% of the services from an out-of-State
location, the State agency determines the wage tier based on where the majority of
the service recipients are located. See COMAR 21.11.10.07.

F. The Offeror shall identify in the Proposal the location from which services will be
provided.

G. NOTE: Whereas the Living Wage may change annually, the Contract price will
not change because of a Living Wage change or a change in the State minimum
wage.

4.29 Federal Funding Acknowledgement

This Contract does not contain federal funds.

4.30 Non-Disclosure Agreement
4.30.1 Non-Disclosure Agreement (Offeror)
A Non-Disclosure Agreement (Offeror) is not required for this procurement.
4.30.2 Non-Disclosure Agreement (Contractor)

A Non-Disclosure Agreement (Contractor) is not required for this procurement.

4.31 HIPAA - Business Associate Agreement

A HIPAA Business Associate Agreement is not required for this procurement.

4.32 Nonvisual Access
This solicitation does not contain Information Technology (IT) provisions requiring Nonvisual Access.
4.32.1 Mercury and Products That Contain Mercury
This solicitation does not include the procurement of products known to likely include mercury as a
component.
4.33 Location of the Performance of Services Disclosure

This solicitation does not require a Location of the Performance of Services Disclosure.
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4.34 Department of Human Services (DHS) Hiring Agreement

This solicitation does not require a DHS Hiring Agreement.

4.35 Small Business Reserve (SBR) Procurement

This solicitation is not designated as a Small Business Reserve (SBR) Procurement.

4.36 Maryland Healthy Working Families Act Requirements

On February 11, 2018, the Maryland Healthy Working Families Act went into effect. All offerors should
be aware of how this Act could affect your potential contract award with the State of Maryland. See the
Department of Labor, Licensing and Regulations web site for Maryland Healthy Working Families Act
Information: http://dllr.maryland.gov/paidleave/.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.
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S Proposal Format

5.1 Two Part Submission
Offerors shall submit Proposals in separate volumes:
e  Volume I — Technical Proposal — signed PDF of 1 full copy and signed PDF of 1 redacted copy

e  Volume II - Financial Proposal — 1 completed Excel sheet and signed PDF copy of Excel sheet

5.2 Proposal Delivery and Packaging
5.2.1 Proposals delivered by facsimile and e-mail shall not be considered.
5.2.2 Provide no pricing information in the Technical Proposal.

5.2.3 Offerors may submit Proposals through eMMA, OR by hand-carry OR by trackable mail (i.e.
UPS, FedEx, etc.) as described below to the attention of Vern Shird at the address provided in
the Key Information Summary Sheet. Please note that delivery via eMMA is highly
encouraged (Follow the eMMA Quick Reference Guide (QRG) labeled “5-eMMA QRG
Responding to Solicitations (RFP)” for double envelope submissions). Submit a second
PDF copy of the Technical Proposal with confidential and proprietary information
redacted and a signed PDF copy of the Financial Proposal.

A. Any Proposal received at the appropriate mailroom, or typical place of mail receipt,
for the respective procuring unit by the time and date listed in the RFP will be
deemed to be timely. The State recommends a delivery method for which both the
date and time of receipt can be verified.

B. For hand-delivery, Offerors are advised to secure a dated, signed, and time-
stamped (or otherwise indicated) receipt of delivery. Hand-delivery includes
delivery by commercial carrier acting as agent for the Offeror.

5.2.4 The Procurement Officer must receive all Proposal material by the RFP due date and time
specified in the Key Information Summary Sheet. Requests for extension of this date or time
will not be granted. Except as provided in COMAR 21.05.03.02F, Proposals received by the
Procurement Officer after the due date will not be considered.

5.2.5 1If by mail, Offerors shall provide their Proposals in two separately sealed and labeled packages
as follows:

A. Volume I - Technical Proposal consisting of:

1)  One (1) original executed Technical Proposal and all supporting material
marked and sealed,

2) Three (3) duplicate copies of the above separately marked and sealed,
3) the Technical Proposal in searchable Adobe PDF format, and

4) a second searchable Adobe PDF copy of the Technical Proposal with
confidential and proprietary information redacted (see Section 4.8).

B. Volume II - Financial Proposal consisting of:

1) One (1) original executed Financial Proposal and all supporting material
marked and sealed,
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2) Three (3) duplicate copies of the above separately marked and sealed,

3)  An electronic version of the Financial Proposal in searchable Adobe PDF
format, and Microsoft Excel.

5.2.6 Affix the following to the outside of each sealed Proposal. Include the name, email address, and
telephone number of a contact person for the Offeror be included on the outside of the
packaging for each volume. Unless the resulting package will be too unwieldy, the State’s
preference is for the separately sealed Technical and Financial Proposals to be submitted
together in a single package to the Procurement Officer and including a label bearing:

o RFP title and number,
o Name and address of the Offeror, and
o Closing date and time for receipt of Proposals

5.3 Volume I - Technical Proposal

NOTE: Omit all pricing information from the Technical Proposal (Volume I). Include pricing
information only in the Financial Proposal (Volume II).

5.3.1 In addition to the instructions below, responses in the Offeror’s Technical Proposal shall
reference the organization and numbering of Sections in the RFP (e.g., “Section 2.2.1 Response
...; “Section 2.2.2 Response . . .,”). All pages of both Proposal volumes shall be consecutively
numbered from beginning (Page 1) to end (Page “x”).

5.3.2 The Technical Proposal shall include the following documents and information in the order
specified as follows. Each section of the Technical Proposal shall be separated by a TAB as
detailed below:

A. Title Page and Table of Contents

The Technical Proposal should begin with a Title Page bearing the name and address of the
Offeror and the name and number of this RFP. A Table of Contents shall follow the Title Page
for the Technical Proposal, organized by section, subsection, and page number.

B. Claim of Confidentiality

Any information which is claimed to be confidential and/or proprietary information should be
identified by page and section number and placed after the Title Page and before the Table of
Contents in the Technical Proposal, and if applicable, separately in the Financial Proposal. An
explanation for each claim of confidentiality shall be included (see Section 4.8 “Public
Information Act Notice”). The entire Proposal cannot be given a blanket confidentiality
designation - any confidentiality designation must apply to specific sections, pages, or portions
of pages of the Proposal and an explanation for each claim shall be included.

C. Transmittal Letter

A0 Transmittal Letter shall accompany the Technical Proposal. The purpose of the Transmittal
Letter is to transmit the Proposal and acknowledge the receipt of any addenda to this RFP
issued before the Proposal due date and time. Transmittal Letter should be brief, be signed by
an individual who is authorized to commit the Offeror to its Proposal and the requirements as
stated in this RFP.

D. Executive Summary

The Offeror shall condense and highlight the contents of the Technical Proposal in a separate
section titled “Executive Summary.”
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In addition, the Summary shall indicate whether the Offeror is the subsidiary of another entity,
and if so, whether all information submitted by the Offeror pertains exclusively to the Offeror.
If not, the subsidiary Offeror shall include a guarantee of performance from its parent
organization as part of its Executive Summary (see Section 4.16 “Offeror Responsibilities”).

The Executive Summary shall also identify any exceptions the Offeror has taken to the
requirements of this RFP. The State will not accept any proposed exceptions to the
Contract (attachment E). Any questions or clarifications required of Attachment E shall
be addressed during the Question process as explained in Section 4.3. Any exceptions to
this RFP shall be clearly identified in the Executive Summary of the Technical Proposal.
All requested exceptions will be taken into consideration when evaluating the Offeror’s
Proposal. The Agency reserves the right to accept or reject any exceptions.

E. Minimum Qualifications Documentation

1) The Offeror shall specifically and clearly state in its proposal that it meets
each Minimum Qualifications as set forth in RFP Section 1.

2) The Offeror shall provide evidence of certification and/or membership and
compliance with Federal Deposit Insurance Corporation (“FDIC”).

3)  The Offeror shall include one and only one copy of the Offeror’s most
recent audited financial statements with all attachments, including the
unqualified audit opinion, in the original volume of its Technical Proposal.

4) The Offeror shall include a brief description of its plan for business
continuity and recovery as a result of disaster.

F. Offeror Technical Response to RFP Requirements for Custody Banking
Services

1. In its Technical Proposal the Offeror shall address each RFP requirement in
Section 2 and Section 3 in order with a cross reference to the requirement and
describe how its proposed services, including the services of any proposed
subcontractor(s), will meet or exceed the requirement(s).

2. Implementation and Conversion — Describe your implementation and
conversion plan and provide responses to the questions in this Section.

3. Customization and Enhanced Solutions — Provide a response to the questions in
this Section.

G. Personnel - The Offeror shall identify the qualifications and of staff proposed
to be utilized under the Contract. The Offeror shall:

1)  Describe in detail how the proposed staff’s experience and qualifications relate to their
specific responsibilities

2) Include individual resumes for Key Personnel, including Key Personnel for any
proposed subcontractors. Each resume should include the amount of experience the
individual has had relative to the Scope of Work set forth in this solicitation.

H. References
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The Offeror shall identify a minimum of three current references that the Offeror provides
(a)disbursement banking services and (b) custody banking services, similar to those required
under this RFP. References shall include:

At least three (3) references are requested from customers who are capable of documenting the
Offeror’s ability to provide the goods and services specified in this RFP. Each reference shall
be from a client for whom the Offeror has provided services within the past five (5) years and
shall include the following information:

1)  Name of client organization;

2) Name, title, telephone number, and e-mail address, if available, of point of contact for
client organization; and

3) A brief description of the services rendered for each reference.

The Agency reserves the right to request additional references or utilize references not provided
by the Offeror. Points of contact must be accessible and knowledgeable regarding Offeror
performance.

I. Certificate of Insurance

The Offeror shall provide a copy of its current certificate of insurance showing the types and
limits of insurance in effect as of the Proposal submission date. The current insurance types
and limits do not have to be the same as described in Section 3.6. See Section 3.6 for the
required insurance certificate submission for the apparent awardee.

J.  Subcontractors

The Offeror shall provide a complete list of all subcontractors that will work on the Contract if
the Offeror receives an award. This list shall include a full description of the duties each
subcontractor will perform and why/how each subcontractor was deemed the most qualified
for this project.

K. Legal Action Summary
This summary shall include:

1) A statement as to whether there are any outstanding legal actions or potential claims
against the Offeror and a brief description of any action;

2) A brief description of any settled or closed legal actions or claims against the Offeror
over the past five (5) years;

3) A description of any judgments against the Offeror within the past five (5) years,
including the court, case name, complaint number, and a brief description of the final
ruling or determination; and

4)  Ininstances where litigation is ongoing and the Offeror has been directed not to disclose
information by the court, provide the name of the judge and location of the court.

L. Community Benefits

9] The Offeror shall provide its rating on its most recent examination under the Federal
Community Reinvestment Act of 1977, P. L. Number 95-128, as required under Section
6-203(b) of the State Finance and Procurement Article of the Maryland Annotated Code.
If the Offeror operates in a state other than Maryland, the Offeror shall provide Maryland-
specific information within the assessment area section of its Community Reinvestment
Act report. (See Appendix 6).
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2) The Offeror shall state whether, during the previous five (5) years, a court in the State of
Maryland or in another state has found, in a final adjudication, that the Offeror, its
affiliate or an entity acquired by the Offeror has violated any antidiscrimination statute
or regulation.

3) Pursuant to Section 6-203(d) of the State Finance and Procurement Article of the
Annotated Code of Maryland, the Offeror shall provide information to demonstrate
whether during the past 5 years, the financial institution has:

a) successfully made loans in Maryland through State or federal lending programs
designed to assist small and minority-owned businesses;

b) had an active outreach program to assist small and minority-owned businesses
through which the Offeror has made efforts in Maryland; and

c) established strategic partnerships in Maryland with entities whose mission is to
provide technical assistance to small and minority-owned businesses.

M. Economic Benefit Factors

1) The Offeror shall submit with its Proposal a narrative describing benefits that will accrue
to the Maryland economy as a direct or indirect result of its performance of the Contract.
Proposals will be evaluated to assess the benefit to Maryland’s economy specifically
offered.

2) Offerors shall identify any performance guarantees that will be enforceable by the State
if the full level of promised benefit is not achieved during the Contract term.

3)  Inresponding to this section, the following do not generally constitute economic benefits
to be derived from the Contract:

a) generic statements that the State will benefit from the Offeror’s superior
performance under the Contract;

b) descriptions of the number of Offeror employees located in Maryland other than
those that will be performing work under the Contract; or

c) tax revenues from Maryland-based employees or locations, other than those that
will be performing, or used to perform, work under the Contract.

4)  Discussion of Maryland-based employees or locations may be appropriate if the Offeror
makes some projection or guarantee of increased or retained presence based upon being
awarded the Contract.

5)  Examples of economic benefits to be derived from a contract may include any of the
following. For each factor identified below, identify the specific benefit and contractual
commitments and provide a breakdown of expenditures in that category:

a) The Contract dollars to be recycled into Maryland’s economy in support of the
Contract, through the use of Maryland subcontractors, suppliers and joint venture
partners. Do not include actual fees or rates paid to subcontractors or
information from your Financial Proposal;

b) The number and types of jobs for Maryland residents resulting from the Contract.
Indicate job classifications, number of employees in each classification and the
aggregate payroll to which the Offeror has committed, including contractual
commitments at both prime and, if applicable, subcontract levels; and whether
Maryland employees working at least 30 hours per week and are employed at
least 120 days during a 12-month period will receive paid leave. If no new
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positions or subcontracts are anticipated as a result of the Contract, so state
explicitly;

c) Tax revenues to be generated for Maryland and its political subdivisions as a
result of the Contract. Indicate tax category (sales taxes, payroll taxes, inventory
taxes and estimated personal income taxes for new employees). Provide a
forecast of the total tax revenues resulting from the Contract;

d) Subcontract dollars committed to Maryland small businesses and MBEs; and

e) Other benefits to the Maryland economy which the Offeror promises will result
from awarding the Contract to the Offeror, including contractual commitments.
Describe the benefit, its value to the Maryland economy, and how it will result
from, or because of the Contract award. Offerors may commit to benefits that are
not directly attributable to the Contract, but for which the Contract award may
serve as a catalyst or impetus.

N. Technical Proposal - Required Forms and Certifications

1)  All forms required for the Technical Proposal are identified in the RFP Attachments and
Appendices. Unless directed otherwise by instructions within an individual form,
complete, sign, and include all required forms in the Technical Proposal.

2) Offerors shall furnish any and all agreements and terms and conditions the Offeror
expects the State to sign or to be subject to in connection with or in order to use the
Offeror’s services under this Contract. This includes physical copies of all agreements
referenced and incorporated in primary documents

5.4 Volume II - Financial Proposal

The Financial Proposal shall contain all price information in the format specified in Attachment A. The
Offeror shall complete the Financial Proposal Form only as provided in the Financial Proposal
Instructions and the Financial Proposal Form itself. Do not amend, alter, or leave blank any items on the
Financial Proposal Form or include additional clarifying or contingent language on or attached to the
Financial Proposal Form. Failure to adhere to any of these instructions may result in the Proposal being
determined to be not reasonably susceptible of being selected for award and rejected by the Agency.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.

RFP for State Treasurer’s Office Page 36 of 78



Custody Banking Services
Solicitation #: RFP#MD529-FY26-003 REF Document

6 Evaluation and Selection Process

6.1 Evaluation Committee

Evaluation of Proposals will be performed in accordance with COMAR 21.05.03 by a committee
established for that purpose and based on the evaluation criteria set forth below. The Evaluation
Committee will review Proposals, participate in Offeror oral presentations and discussions, and provide
input to the Procurement Officer.

During the evaluation process, the Procurement Officer may determine at any time that a particular
Offeror is not susceptible for award.

6.2 Technical Proposal Evaluation Criteria

The criteria to be used to evaluate each Technical Proposal are listed below in descending order of
importance. Unless stated otherwise, any sub-criteria within each criterion have equal weight.

The State prefers the Offeror’s Technical Proposal to illustrate a comprehensive understanding of work
requirements and mastery of the subject matter, including an explanation of how the work will be
performed.

6.2.1 Offeror Technical Response to Requirements (See RFP § 5.3.2.F)

6.2.2 Experience and Qualifications of Proposed Staff, including proposed subcontractors (See
RFP § 5.3.2.G & RFP § 5.3.2.J) and References (see RFP § 5.3.2.H)

6.2.3 Community Benefits (See RFP §5.3.2.L)
6.2.4 Economic Benefit to State of Maryland (See RFP § 5.3.2.M)

6.3 Financial Proposal Evaluation Criteria

All Qualified Offerors (see Section 6.4.2.D) will be ranked from the lowest (most advantageous) to the
highest (least advantageous) price based on the Total Proposal Price within the stated guidelines set forth
in this RFP and as submitted on Attachment A - Financial Proposal Form.

6.4 Selection Procedures
6.4.1 General

A. The Contract will be awarded in accordance with the Competitive Sealed Proposals
(CSP) method found at COMAR 21.05.03. The CSP method allows for the
conducting of discussions and the revision of Proposals during these discussions.
Therefore, the State may conduct discussions with all Offerors that have submitted
Proposals that are determined to be reasonably susceptible of being selected for
contract award or potentially so. However, the State reserves the right to make an
award without holding discussions.

B. With or without discussions, the State may determine the Offeror to be not
responsible or the Offeror’s Proposal to be not reasonably susceptible of being
selected for award at any time after the initial closing date for receipt of Proposals
and prior to Contract award.

6.4.2 Selection Process Sequence
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C. Technical Proposals are evaluated for technical merit and ranked. During this
review, oral presentations and discussions may be held. The purpose of such
discussions will be to assure a full understanding of the State’s requirements and
the Offeror’s ability to perform the services, as well as to facilitate arrival at a
Contract that is most advantageous to the State. Offerors will be contacted by the
State as soon as any discussions are scheduled.

D. The Financial Proposal of each Qualified Offeror (a responsible Offeror
determined to have submitted an acceptable Proposal) will be evaluated and ranked
separately from the Technical evaluation. After a review of the Financial Proposals
of Qualified Offerors, the Evaluation Committee or Procurement Officer may again
conduct discussions to further evaluate the Offeror’s entire Proposal.

E. When in the best interest of the State, the Procurement Officer may permit
Qualified Offerors to revise their initial Proposals and submit, in writing, Best and
Final Offers (BAFOs). The State may make an award without issuing a request for
a BAFO.

6.5 Award Determination

Upon completion of the Technical Proposal and Financial Proposal evaluations and rankings, each
Offeror will receive an overall ranking. The Procurement Officer will recommend award of the
Contract to the responsible Offeror that submitted the Proposal determined to be the most
advantageous to the State. In making this most advantageous Proposal determination, technical
factors will receive greater weight. Contract award, if any, is subject to the approval of the Treasurer
or the Treasurer’s designee upon the recommendation of the Procurement Officer.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.

RFP for State Treasurer’s Office Page 38 of 78



Custody Banking Services
Solicitation #: RFP#MD529-FY26-003 REF Document

7 RFP Attachments and Appendices
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Attachment A. Financial Proposal Instructions & Form

A-1 Financial Proposal Instructions

In order to assist Offerors in the preparation of their Financial Proposal and to comply with the
requirements of this solicitation, Financial Proposal Instructions and a Financial Proposal Form have been
prepared. Offerors shall submit their Financial Proposal on the Financial Proposal Form in accordance
with the instructions on the Financial Proposal Form and as specified herein. Do not alter the Financial
Proposal Form or the Proposal may be determined to be not reasonably susceptible of being selected
for award. The Financial Proposal Form is to be signed and dated, where requested, by an individual who
is authorized to bind the Offeror to the prices entered on the Financial Proposal Form.

1. In addition to the hard copy, the electronic copy of the Price Proposal identified as Attachment A
is to be provided in an Excel file format. A copy of Attachment A in Excel format is provided as
an attachment to the solicitation.

2. Price Proposal sections are as follows:

¢ Existing Services — Offerors are to input proposed AFP/Service Code and Unit Pricing in the
identified column

¢ Additional/Optional Service Fees — Offerors are to input proposed AFP/Service Code, Unit
Pricing, and list a Service Description of any additional/optional fees or charges that they would
like to be considered.

o Offerors are to input their Fees for each listed Fee Type in the Total $ column identified.

A) All Unit and Extended Prices must be clearly entered in dollars and cents, e.g., $24.15. Make your
decimal points clear and distinct.

B) All Unit Prices must be the actual price per unit the State will pay for the specific item or service
identified in this RFP and may not be contingent on any other factor or condition in any manner.

O All calculations shall be rounded to the nearest cent, e.g., .344 shall be .34 and .345 shall be .35.

D) Every blank in every Financial Proposal Form shall be filled in. Any changes or corrections made
to the Financial Proposal Form by the Offeror prior to submission shall be initialed and dated.

E) It is imperative that the prices included on the Financial Proposal Form have been entered correctly
and calculated accurately by the Offeror and that the respective total prices agree with the entries on the
Financial Proposal Form. Any incorrect entries or inaccurate calculations by the Offeror will be treated as
provided in COMAR 21.05.03.03.F and may cause the Proposal to be rejected.

F) Unless indicated elsewhere in the RFP, sample amounts used for calculations on the Financial
Proposal Form are typically estimates for evaluation purposes only. Unless stated otherwise in the RFP,
the Agency does not guarantee a minimum or maximum number of units or usage in the performance of
the Contract.

G) Failure to adhere to any of these instructions may result in the Proposal being determined not
reasonably susceptible of being selected for award.
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A-1 Financial Proposal Form

The Financial Proposal Form shall contain all price information in the format specified on these pages.
Complete the Financial Proposal Form only as provided in the Financial Proposal Instructions. Do not
amend, alter or leave blank any items on the Financial Proposal Form

See separate Excel Financial Proposal Form labeled “Financial Proposal - MD529-F26-003.

Include the signature block below in your Financial Proposal Form and submit a siecned PDF copy
of the Form with vyour response

Submitted by:
Offeror (Print Name of Company):

By:

Signature of Authorized Representative

Printed Name:

Title:

Date:

Address:
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Attachment B. Proposal Affidavit

See link at https://procurement.maryland.gov/wp-content/uploads/sites/12/2024/07/Attachment-
A.-Bid-Proposal-Affidavit.pdf

SUBMIT THIS AFFIDAVIT WITH PROPOSAL
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Attachment C. Maryland Living Wage Affidavit of Agreement for
Service Contracts

See link at https:/procurement.maryland.ecov/wp-content/uploads/sites/12/2024/07/Attachment-G.-
Maryland-Living-Wage-Requirements-Affidavit-of-Agreement.pdf to complete the Affidavit.

A. This contract is subject to the Living Wage requirements under Md. Code Ann., State Finance
and Procurement Article, Title 18, and the regulations proposed by the Commissioner of Labor
and Industry (Commissioner). The Living Wage generally applies to a Contractor or
subcontractor who performs work on a State contract for services that is valued at $100,000 or
more. An employee is subject to the Living Wage if he/she is at least 18 years old or will turn 18
during the duration of the contract; works at least 13 consecutive weeks on the State Contract and
spends at least one-half of the employee’s time during any work week on the State Contract.

B. The Living Wage Law does not apply to:
(1) A Contractor who:
(a) Has a State contract for services valued at less than $100,000, or

(b) Employs ten (10) or fewer employees and has a State contract for services valued
at less than $500,000.

(2) A subcontractor who:
(a) Performs work on a State contract for services valued at less than $100,000,

(b) Employs ten (10) or fewer employees and performs work on a State contract for
services valued at less than $500,000, or

(¢) Performs work for a Contractor not covered by the Living Wage Law as defined in
B(1)(b) above, or B (3) or C below.

(3) Service contracts for the following:
(a) Services with a Public Service Company;
(b) Services with a nonprofit organization;

(c) Services with an officer or other entity that is in the Executive Branch of the State
government and is authorized by law to enter into a procurement (“Unit”); or

(d) Services between a Unit and a County or Baltimore City.

C. If'the Unit responsible for the State contract for services determines that application of the Living
Wage would conflict with any applicable Federal program, the Living Wage does not apply to
the contract or program.

D. A Contractor must not split or subdivide a State contract for services, pay an employee through
a third party, or treat an employee as an independent Contractor or assign work to employees to
avoid the imposition of any of the requirements of Md. Code Ann., State Finance and
Procurement Article, Title 18.

E. Each Contractor/subcontractor, subject to the Living Wage Law, shall post in a prominent and
easily accessible place at the work site(s) of covered employees a notice of the Living Wage
Rates, employee rights under the law, and the name, address, and telephone number of the
Commissioner.
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F.  The Commissioner shall adjust the wage rates by the annual average increase or decrease, if any,
in the Consumer Price Index for all urban consumers for the Washington/Baltimore metropolitan
area, or any successor index, for the previous calendar year, not later than 90 days after the start
of each fiscal year. The Commissioner shall publish any adjustments to the wage rates on the
Division of Labor and Industry’s website. An employer subject to the Living Wage Law must
comply with the rate requirements during the initial term of the contract and all subsequent
renewal periods, including any increases in the wage rate, required by the Commissioner,
automatically upon the effective date of the revised wage rate.

G. A Contractor/subcontractor who reduces the wages paid to an employee based on the employer’s
share of the health insurance premium, as provided in Md. Code Ann., State Finance and
Procurement Article, §18-103(c), shall not lower an employee’s wage rate below the minimum
wage as set in Md. Code Ann.,, Labor and Employment Article, §3-413. A
Contractor/subcontractor who reduces the wages paid to an employee based on the employer’s
share of health insurance premium shall comply with any record reporting requirements
established by the Commissioner.

H. A Contractor/subcontractor may reduce the wage rates paid under Md. Code Ann., State Finance
and Procurement Article, §18-103(a), by no more than 50 cents of the hourly cost of the
employer’s  contribution to an employee’s deferred compensation plan. A
Contractor/subcontractor who reduces the wages paid to an employee based on the employer’s
contribution to an employee’s deferred compensation plan shall not lower the employee’s wage
rate below the minimum wage as set in Md. Code Ann., Labor and Employment Article, §3-413.

I.  Under Md. Code Ann., State Finance and Procurement Article, Title 18, if the Commissioner
determines that the Contractor/subcontractor violated a provision of this title or regulations of the
Commissioner, the Contractor/subcontractor shall pay restitution to each affected employee, and
the State may assess liquidated damages of $20 per day for each employee paid less than the
Living Wage.

J.  Information pertaining to reporting obligations may be found by going to the Division of Labor
and Industry website http://www.dllr.state.md.us/labor/prev/livingwage.shmtl and clicking on
Living Wage for State Service Contracts.

SUBMIT THIS AFFIDAVIT WITH PROPOSAL
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Attachment D. Conflict of Interest Affidavit and Disclosure

See link at https://procurement.maryland.gov/wp-content/uploads/sites/12/2024/07/Attachment-I.-
Conflict-of-Interest-Affidavit.pdf

SUBMIT THIS AFFIDAVIT WITH PROPOSAL
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Attachment E. Contract

MARYLAND STATE TREASURER’S OFFICE
CUSTODY BANKING SERVICES
RFP #MD529-F26-003

THIS CONTRACT (the “Contract”) is made this day of ,20__ by and
between (the “Contractor”) ), and the MARYLAND STATE TREASURER’S
OFFICE, 80 Calvert Street, Annapolis, Maryland 21401 (“STO” or the “Office”), offices of the STATE
OF MARYLAND (the “State”).

In consideration of the promises and the covenants herein contained, the adequacy and
sufficiency of which are hereby acknowledged by the parties, the parties agree as follows:

1.  Scope of Contract

The Office hereby engages the Contractor to perform the services set forth below:

1.1 General Services. The Contractor shall provide Services as
described in this Contract, which includes the following exhibits:

Exhibit A: The RFP for Custody Banking Services, RFP # MD529-F26-

003, dated ;

Exhibit B: The Office’s Pre-proposal Summary dated ;

Exhibit C: The Office’s Questions and Answers dated ;

Exhibit D: The Contractor’s Technical Proposal dated ;

Exhibit E: Contractor’s Presentation dated ;

Exhibit F: Contractor’s Financial Proposal dated ;

Exhibit G: Collateral Security Agreement dated ;

Exhibit H: Contract Affidavit, executed by the Contractor and dated ;
and

Exhibit I: Contractor’s “Bank Operating Documents” as negotiated, all dated as of

the date of this Contract, which consist of and incorporated by reference
the following documents: [list documents].

1.2 If there is any conflict between this Contract and the Exhibits, the terms of the Contract
shall control. If there is any conflict among the Exhibits, Exhibit A shall control.

1.3 The Procurement Officer may, at any time, by written order, make unilateral changes in
the work within the general scope of the Contract. No other order, statement, or conduct
of the Procurement Officer or any other person shall be treated as a change or entitle the
Contractor to an equitable adjustment under this section. Except as otherwise provided in
this Contract, if any change under this section causes an increase or decrease in the
Contractor’s cost of, or the time required for, the performance of any part of the work,
whether or not changed by the order, an equitable adjustment in the Contract price shall
be made and the Contract modified in writing accordingly. The Contractor must assert in
writing its right to an adjustment under this section within 30 days of receipt of written
change order and shall include a written statement setting forth the nature and cost of such
claim. No claim by the Contractor shall be allowed if asserted after final payment under
this Contract. Failure to agree to an adjustment under this section shall be a dispute under
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1.4

the Disputes clause. Nothing in this section shall excuse the Contractor from proceeding
with the Contract as changed.

Without limiting the rights of the Procurement Officer under Section 1.2 above, the
Contract may be modified by mutual agreement of the parties, provided: (a) the
modification is made in writing; (b) all parties sign the modification; and (c) all approvals
by the required agencies as described in COMAR Title 21, are obtained.

2. Period of Performance

2.1

2.2

23
24

2.5

2.6

The initial term of this Contract shall be for a period of three (3) years beginning on
July 1, 2025.

In its sole discretion, STO shall have the unilateral right to extend the Contract for one (1)
two (2) year renewal option (“Renewal Term”) at the prices established in the Contract.
“Term” means the Initial Term and any Renewal Term(s).

The Contractor’s performance under the Contract shall commence as of the date provided.

After the end of the Contract term, should a new contract be awarded to a contractor other
than the incumbent, the Contract shall be deemed to be extended, Contractor shall
continue to perform Contract services, and Contractor shall continue to receive the
compensation specified in the Contract for such services, for a period not to exceed ten
(10) years. Contractor shall cooperate with the Office during any transition period to a
new contractor and provide all necessary information and data to any subsequent
contractor.

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

The provisions of Sections 4 (Ownership of Documents and Materials), 6 (Patents,
Copyrights and Trade Secrets), 9 (Indemnification and Limitations of Liability), 11
(Disputes), 12 (Maryland Law Prevails), and 23 (Retention of Records/Audit) of this
Contract shall survive termination of this Contract for any reason.

3. Consideration and Payment

3.1

3.2

Contractor shall charge only the fees as set forth in Contractor’s Price Proposal [Best and
Final Offer] as attached hereto as Exhibit F. These fees shall not be adjusted during the
initial term of this Contract. Price adjustments will be permitted Not-to-Exceed the
Consumer Price Index (“CPI”) based on the end of the third year of the initial contract
period, and at the end of each subsequent renewal option period if exercised. The CPI
adjustment is not cumulative.

Maryland State and not-for-profit entities within the State of Maryland, as defined in
State Finance and Procurement 13-110(a)(5) - (7), may purchase from the Contractor
goods or services covered by the Contract at the same prices chargeable to the State. All
such purchases by non-executive branch entities, non-State governments, government
agencies or not-for-profit entities:

A. Shall constitute Contracts between the Contractor and that government, agency or
not-for-profit entity;

B. Shall not constitute purchases by the State or State agencies under the Contract;

C. Shall not be binding or enforceable against the State; and
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D. May be subject to other terms and conditions agreed to by the Contractor and the
purchaser with the express written approval of STO.

33 All Contract prices, terms, and conditions must be provided beforehand to any Maryland
local government or not-for-profit entity requesting services under the Contract. The
Contractor bears the risk of determining whether or not a government, agency or
organization with which the Contractor is dealing is a State entity.

34 Payments to the Contractor may be withheld, without interest or penalty, when in the sole
discretion of the State Treasurer, the Contractor’s performance of any of the services under
this Contract is unsatisfactory or does not meet generally accepted industry standards.
Notice of such withholding of payment and the reasons therefore shall be promptly
provided to the Contractor, who shall be afforded an opportunity to cure any performance
deficiencies.

3.5 All invoices for goods and services shall be submitted to:

Maryland State Treasurer’s Office

Attn: Accounts Payable

Louis L. Goldstein Treasury Building

80 Calvert Street, Room 109

Annapolis, Maryland 21401

E-mail: stoaccountspayable@treasurer.state.md.us

3.6 Invoices must be submitted either:

(a) For ongoing services, on a monthly basis for goods or services rendered in the
preceding month; or

(b) For one-time or periodic services, with 30 days of delivery or completion of the
goods or services.

3.7 Except as provided in Section 3.2 above, payments to the Contractor pursuant to this
Contract will be made no later than 30 days after receipt by the Office of a proper invoice
from the Contractor. Each invoice for services rendered must reflect the Contractor’s
federal tax identification number, which is and shall clearly indicate the
specific type of service provided. Charges for late payment of invoices, other than as
prescribed by Title 15, Subtitle 1 of the State Finance and Procurement Article, Annotated
Code of Maryland, as from time to time amended, are prohibited.

4. Ownership of Documents and Materials

The Contractor agrees that all documents and materials including, but not limited to, reports, drawings,
studies, specifications, estimates, maps, photographs, designs, graphics, mechanical, artwork, and
computations prepared by or for it under the terms of this Contract shall at any time during the performance
of the services be made available to the State upon request by the State and shall become and remain the
exclusive property of the State upon termination or completion of the services. The State shall have the
right to use same without restriction or limitation and without compensation to the Contractor other than
that provided by this Contract. The State shall be the owner for purposes or copyright, patent or trademark
registration.

5. Exclusive Use

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

5.2 Except as may otherwise be set forth in this Contract, Contractor shall not use, sell, sub-
lease, assign, give, or otherwise transfer to any third party any other information or
material provided to Contractor by STO or developed by Contractor relating to the
Contract, except as provided for in Section 7 (Confidential or Proprietary Information and
Documentation).

6. Patents, Copyrights, and Trade Secrets

6.1 If the Contractor furnishes any design, device, material, process or other item, which is
covered by a patent, or copyright or which is proprietary to or a trade secret of another,
Contractor shall obtain the necessary permission or license to use such item.

6.2 Contractor will defend or settle, at its own expense, any claim or suit against the State
alleging that any such item furnished by Contractor infringes any patent, trademark,
copyright, or trade secret. Contractor also will pay all damages and costs that by final
judgment may be assessed against the State due to such infringement and all attorney fees
and litigation expenses reasonably incurred by the State to defend against such a claim or
suit. The obligations of this paragraph are in addition to those stated in paragraph 6.3.
below.

6.3. If any product(s) furnished by Contractor become, or in Contractor’s opinion are likely to
become, the subject of a claim of infringement, Contractor will, at its option: (1) procure
for the State the right to continue using the applicable item; (2) replace the product with a
non-infringing product substantially complying with the item’s specifications; or (3)
modify the item so it becomes non-infringing and performs in a substantially similar
manner to the original item.

7.  Confidential or Proprietary Information and Documentation

7.1 Subject to the Maryland Public Information Act and any other applicable laws, all
confidential or proprietary information and documentation relating to either party
(including without limitation, any information or data stored within the Contractor’s
computer systems or cloud infrastructure, if applicable) shall be held in confidence by the
other party. Each party shall, however, be permitted to disclose, as provided by and
consistent with applicable law, relevant confidential information to its officers, agents,
and Contractor Personnel to the extent that such disclosure is necessary for the
performance of their duties under this Contract. Each officer, agent, and Contractor
Personnel to whom any of the State’s confidential information is to be disclosed shall be
advised by Contractor provided that each officer, agent, and Contractor Personnel to
whom any of the State’s confidential information is to be disclosed shall be advised by
Contractor of the obligations hereunder, and bound by, confidentiality at least as
restrictive as those of set forth in this Contract.

7.2 The provisions of this section shall not apply to information that: (a) is lawfully in the
public domain; (b) has been independently developed by the other party without violation
of this Contract; (c) was already rightfully in the possession of such party; (d) was supplied
to such party by a third party lawfully in possession thereof and legally permitted to further
disclose the information; or (e) which such party is required to disclose by law.

8. Loss of Data

In the event of loss of any data or records necessary for the performance of this Contract where such loss
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is due to the error, negligence, or willful act or omission of the Contractor, the Contractor shall be
responsible, irrespective of cost to the Contractor, for restoring or recreating such lost data or records in
the manner and on the schedule set by the Contract Monitor.

9. Limitations of Liability

9.1.

9.2.

Contractor shall be liable for any loss or damage to the State occasioned by the acts or
omissions of Contractor, its subcontractors, agents or employees as follows:

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

(b) Without limitation for any claims brought under the Collateral Security Agreement
between the Contractor and the State;

(c) For all other claims, damages, loss, costs, expenses, suits or actions in any way related
to this Contract, including but not limited to Contractor’s breach, negligence and/or willful
actions or omissions, Contractor shall be liable for all actual direct damages. Any claims
for indirect and/or consequential damages shall be capped at 50% of the average monthly
balance of all monies in State accounts. In any event, the Contractor and State agree that
neither party shall be liable for punitive damages or attorney’s fees.

(d) Inno event shall the existence of a subcontract operate to release or reduce the liability
of Contractor hereunder. For purposes of this Contract, Contractor agrees that all
subcontractors shall be held to be agents of Contractor.

Contractor shall defend, indemnify and hold harmless the State and its agents and
employees, from and against any and all claims, costs, losses, damages, liabilities,
judgments and expenses (including without limitation reasonable attorneys’ fees) arising
out of or in connection with any third-party claim that the Contractor-provided
products/services infringe, misappropriate or otherwise violate any third-party intellectual
property rights. Contractor shall not enter into any settlement involving third party claims
that contains any admission of or stipulation to any guilt, fault, liability or wrongdoing by
the State or that adversely affects the State’s rights or interests, without the State’s prior
written consent.

a) Ifaninfringement claim occurs, or if the State or the Contractor believes such a claim
is likely to occur, Contractor (after consultation with the State and at no cost to the
State): (a) shall procure for the State the right to continue using the allegedly
infringing component or service in accordance with its rights under this Contract; or
(b) replace or modify the allegedly infringing component or service so that it
becomes non-infringing and remains compliant with all applicable specifications.

b) Except as otherwise provided herein, Contractor shall not acquire any right, title or
interest (including any intellectual property rights subsisting therein) in or to any
goods, Software, technical information, specifications, drawings, records,
documentation, data or any other materials (including any derivative works thereof)
provided by the State to the Contractor. Notwithstanding anything to the contrary
herein, the State may, in its sole and absolute discretion, grant the Contractor a
license to such materials, subject to the terms of a separate writing executed by the
Contractor and an authorized representative of the State as well as all required State
approvals.
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¢) Without limiting the generality of the foregoing, neither Contractor nor any of its
subcontractors shall use any Software or technology in a manner that will cause any
patents, copyrights or other intellectual property which are owned or controlled by
the State or any of its affiliates (or for which the State or any of its subcontractors
has received license rights) to become subject to any encumbrance or terms and
conditions of any third party or open source license (including, without limitation,
any open source license listed on http://www.opensource.org/licenses/alphabetical)
(each an “Open Source License”). These restrictions, limitations, exclusions and
conditions shall apply even if the State or any of its subcontractors becomes aware
of or fails to act in a manner to address any violation or failure to comply therewith.
No act by the State or any of its subcontractors that is undertaken under this Contract
as to any Software or technology shall be construed as intending to cause any patents,
copyrights or other intellectual property that are owned or controlled by the State (or
for which the State has received license rights) to become subject to any
encumbrance or terms and conditions of any open-source license.

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

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

f) Contractor’s indemnification obligations for Third party claims arising under this
Contract are included in this limitation of liability only if the State is immune from
liability. Contractor’s indemnification liability for third party claims of this Contract
shall be unlimited if the State is not immune from liability for claims.

9.3.  Inno event shall the existence of a subcontract operate to release or reduce the liability of
Contractor hereunder. For purposes of this Contract, Contractor agrees that it is
responsible for performance of the services and compliance with the relevant obligations
hereunder by its subcontractors.

10. Indemnification

10.1  The Contractor shall hold harmless and indemnify the State from and against any and all
losses, damages, claims, suits, actions, liabilities, and/or expenses, including, without
limitation, attorneys' fees and disbursements of any character that arise from, are in
connection with or are attributable to the performance or nonperformance of the
Contractor or its subcontractors under this Contract.

10.2  This indemnification clause shall not be construed to mean that the Contractor shall
indemnify the State against liability for any losses, damages, claims, suits, actions,
liabilities, and/or expenses that are attributable to the sole negligence of the State or the
State's employees.

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

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

10.5  The Contractor shall immediately notify the Procurement Officer of any claim or suit
made or filed against the Contractor or its subcontractors regarding any matter resulting
from, or relating to, the Contractor's obligations under the Contract, and will cooperate,
assist, and consult with the State in the defense or investigation of any claim, suit, or action
made or filed against the State as a result of, or relating to, the Contractor's performance
under this Contract.

10.6  This Section 10 shall survive termination of this Contract.

11. Non-Hiring of Employees

No official or employee of the State, as defined under Md. Code Ann., General Provisions Article, § 5-
101, whose duties as such official or employee include matters relating to or affecting the subject matter
of this Contract, shall, during the pendency and term of this Contract and while serving as an official or
employee of the State, become or be an employee of the Contractor or any entity that is a subcontractor
on this Contract.

12. Disputes

This Contract shall be subject to the provisions of Md. Code Ann., State Finance and Procurement Article,
Title 15, Subtitle 2, and COMAR 21.10 (Administrative and Civil Remedies). Pending resolution of a
claim, the Contractor shall proceed diligently with the performance of the Contract in accordance with the
Procurement Officer’s decision.

13. Maryland Law Prevails
This Contract shall be construed, interpreted, and enforced according to the laws of the State of Maryland.
14. Nondiscrimination in Employment

The Contractor agrees: (a) not to discriminate in any manner against an employee or applicant for
employment because of race, color, religion, creed, age, sex, sexual orientation, gender identification,
marital status, national origin, ancestry, genetic information, or any otherwise unlawful use of
characteristics, or disability of a qualified individual with a disability unrelated in nature and extent so as
to reasonably preclude the performance of the employment, or the individual’s refusal to submit to a
genetic test or make available the results of a genetic test; (b) to include a provision similar to that contained
in subsection (a), above, in any underlying subcontract except a subcontract for standard commercial
supplies or raw materials; and (c) to post and to cause subcontractors to post in conspicuous places
available to employees and applicants for employment, notices setting forth the substance of this clause.

15. Contingent Fee Prohibition

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

16. Non-Availability of Funding

If the General Assembly fails to appropriate funds or if funds are not otherwise made available for
continued performance for any fiscal period of this Contract succeeding the first fiscal period, this Contract
shall be canceled automatically as of the beginning of the fiscal year for which funds were not appropriated
or otherwise made available; provided, however, that this will not affect either the State’s rights or the
Contractor’s rights under any termination clause in this Contract. The effect of termination of the Contract
hereunder will be to discharge both the Contractor and the State from future performance of the Contract,
but not from their rights and obligations existing at the time of termination. The Contractor shall be
reimbursed for the reasonable value of any non-recurring costs incurred but not amortized in the price of
the Contract. The State shall notify the Contractor as soon as it has knowledge that funds may not be
available for the continuation of this Contract for each succeeding fiscal period beyond the first.

17. Termination for Default

If the Contractor fails to fulfill its obligations under this Contract properly and on time, fails to provide
any required annual and renewable bond 30 days prior to expiration of the current bond then in effect, or
otherwise violates any provision of the Contract, the State may terminate the Contract by written notice to
the Contractor. The notice shall specify the acts or omissions relied upon as cause for termination. All
finished or unfinished work provided by the Contractor shall, at the State’s option, become the State’s
property. The State shall pay the Contractor fair and equitable compensation for satisfactory performance
prior to receipt of notice of termination, less the amount of damages caused by the Contractor’s breach. If
the damages are more than the compensation payable to the Contractor, the Contractor will remain liable
after termination and the State can affirmatively collect damages. Termination hereunder, including the
termination of the rights and obligations of the parties, shall be governed by the provisions of COMAR
21.07.01.11B.

18. Termination for Convenience

The performance of work under this Contract may be terminated by the State in accordance with this clause
in whole, or from time to time in part, whenever the State shall determine that such termination is in the
best interest of the State. The State will pay all reasonable costs associated with this Contract that the
Contractor has incurred up to the date of termination, and all reasonable costs associated with termination
of the Contract. However, the Contractor shall not be reimbursed for any anticipatory profits that have not
been earned up to the date of termination. Termination hereunder, including the determination of the rights
and obligations of the parties, shall be governed by the provisions of COMAR 21.07.01.12A (2).

19. Delays and Extensions of Time

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

19.2  Time extensions will be granted only for excusable delays that arise from unforeseeable
causes beyond the control and without the fault or negligence of the Contractor, including
but not restricted to, acts of God, acts of the public enemy, acts of the State in either its
sovereign or contractual capacity, acts of another Contractor in the performance of a
contract with the State, fires, floods, epidemics, quarantine restrictions, strikes, freight
embargoes, or delays of subcontractors or suppliers arising from unforeseeable causes
beyond the control and without the fault or negligence of either the Contractor or the
subcontractors or suppliers.
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20. Suspension of Work

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

21. Pre-Existing Regulations

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

22. Financial Disclosure

The Contractor shall comply with the provisions of the State Finance and Procurement Article Section 13-
221, Annotated Code of Maryland. That section requires ta business to file with the Secretary of State of
Maryland certain specified information, including disclosure of beneficial ownership of the business,
within 30 days of the date the aggregate value of any contracts, leases or other agreements that the business
enters into with the State of Maryland or its agencies during a calendar year reaches $200,000.

23. Political Contribution Disclosure

The Contractor shall comply with Election Law Article, Title 14, Annotated Code of Maryland, which
requires that every person that enters into a procurement contract with the State, a county, or a municipal
corporation, or other political subdivision of the State, during a calendar year in which the person receives
a contract with a governmental entity in the amount of $200,000 or more, shall file with the State Board
of Elections statements disclosing: (a) any contributions made during the reporting period to a candidate
for elective office in any primary or general election; and (b) the name of each candidate to whom one or
more contributions in a cumulative amount of $500 or more were made during the reporting period. The
statement shall be filed with the State Board of Elections: (a) before execution of a contract by the State,
a county, a municipal corporation, or other political subdivision of the State, and shall cover the 24 months
prior to when a contract was awarded; and (b) if the contribution is made after the execution of a contract,
then twice a year, throughout the contract term, on or before: (i) May 31, to cover the six (6) month period
ending April 30; and (ii) November 30, to cover the six (6) month period ending October 31. Additional
information is available on the State Board of Elections website:
http://www.elections.state.md.us/campaign_finance/index.html.

24. Retention of Records/Audit

The Contractor [and subcontractors] shall retain and maintain all records and documents relating to this
Contract for three (3) years after final payment by the State hereunder, or any applicable statute of
limitations, whichever is longer, and shall make them available for inspection and audit by authorized
representatives of the State, as designated by the Procurement Officer, at all reasonable times.

25. Compliance with Laws

The Contractor hereby represents and warrants that:

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

b. It is not in arrears with respect to the payment of any monies due and owing the State, or any
department or unit thereof, including but not limited to the payment of taxes and employee
benefits, and that it shall not become so in arrears during the term of this Contract;

c. It shall comply with all federal, State and local laws, regulations, and ordinances applicable
to its activities and obligations under this Contract; and
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d. It shall obtain, at its expense, all licenses, permits, insurance, and governmental approvals, if
any, necessary to the performance of its obligations under this Contract.

26. Cost and Price Certification

26.1

26.2

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

(1) A negotiated contract, if the total contract price is expected to exceed $100,000, or a
smaller amount set by the procurement officer; or

(2) A change order or contract modification, expected to exceed $100,000, or a smaller
amount set by the procurement officer.

The price under this Contract and any change order or modification hereunder, including
profit or fee, shall be adjusted to exclude any significant price increases occurring because
the Contractor furnished cost or price information which, as of the date agreed upon
between the parties, was inaccurate, incomplete, or not current.

27. Subcontracting; Assignment

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

28. Commercial Nondiscrimination

28.1

28.2

As a condition of entering into this Contract, Contractor represents and warrants that it
will comply with the State’s Commercial Nondiscrimination Policy, as described under
Title 19 of the State Finance and Procurement Article of the Annotated Code of Maryland.
As part of such compliance, Contractor may not discriminate on the basis of race, color,
religion, ancestry, national origin, sex, age, marital status, sexual orientation, sexual
identity, genetic information or an individual’s refusal to submit to a genetic test or make
available the results of a genetic test or on the basis of disability, or otherwise unlawful
forms of discrimination in the solicitation, selection, hiring, or commercial treatment of
subcontractors, vendors, suppliers, or commercial customers, nor shall Contractor retaliate
against any person for reporting instances of such discrimination. Contractor shall provide
equal opportunity for subcontractors, vendors, and suppliers to participate in all of its
public sector and private sector subcontracting and supply opportunities, provided that
this clause does not prohibit or limit lawful efforts to remedy the effects of marketplace
discrimination that have occurred or are occurring in the marketplace. Contractor
understands that a material violation of this clause shall be considered a material breach
of this Contract and may result in termination of this Contract, disqualification of
Contractor from participating in State contracts, or other sanctions. This clause is not
enforceable by or for the benefit of, and creates no obligation to, any third party.

As a condition of entering into this Contract, upon the request of the Commission on Civil
Rights, and only after the filing of a complaint against Contractor under Title 19 of the
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State Finance and Procurement Article of the Annotated Code of Maryland, as amended
from time to time, Contractor agrees to provide within 60 days after the request a complete
list of the names of all subcontractors, vendors, and suppliers that Contractor has used in
the past four (4) years on any of its contracts that were undertaken within the State of
Maryland, including the total dollar amount paid by Contractor on each subcontract or
supply contract. Contractor further agrees to cooperate in any investigation conducted by
the State pursuant to the State Commercial Nondiscrimination Policy as set forth under
Title 19 of the State Finance and Procurement Article of the Annotated Code of Maryland,
and to provide any documents relevant to any investigation that are requested by the State.
Contractor understands that violation of this clause is a material breach of this Contract
and may result in Contract termination, disqualification by the State from participating in
State contracts, and other sanctions.

29. Living Wage

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

30. Use of Estimated Quantities

Unless specifically indicated otherwise in the State’s solicitation or other controlling documents related to
the Scope of Work, any sample amounts provided are estimates only and STO does not guarantee a
minimum or maximum number of units or usage in the performance of this Contract.

31. Contract Monitor and Procurement Officer

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

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

32. Notices

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

If to the State:
Keith Morris
Chief Investment Officer
Maryland State Treasurer’s Office
80 Calvert Street, Room 103
Annapolis, MD 21401
Phone Number: 410-260-7129
E-Mail: kmorris@treasurer.state.md.us

With a copy to:
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Vern Shird

Procurement Officer

Maryland State Treasurer’s
Office/MD529

217 E. Redwood St, Suite 1350
Baltimore, Maryland 21202

Phone Number: 443-769-1039
E-Mail: vshird@treasurer.state.md.us

If to the Contractor:

(Contractor’s Name)
(Contractor’s primary address)
Attn:

SIGNATURES TO FOLLOW NEXT PAGE
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IN WITNESS THEREOF, the parties have executed this Contract as of the date hereinabove set
forth.

Contractor: State of Maryland
State Treasurer’s Office (STO)

By:

Contractor Dereck E. Davis
Treasurer

Attest Witness

Date: Date:
Jonathan Martin
Chief Deputy Treasurer
Witness
Date:

Approved for form and legal sufficiency
this day of , 2025

Melissa Frentz
Assistant Attorney General
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Attachment F. Contract Affidavit

See link at https://procurement.maryland.gov/wp-content/uploads/sites/12/2018/04/Attachment-
N-ContractAffidavit.pdf.
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Attachment G. Collateral Security Agreement

COLLATERAL SECURITY AGREEMENT

THIS COLLATERAL SECURITY AGREEMENT (the “Agreement”) is made and entered
into as of by and between the Maryland State Treasurer’s Office, on behalf of the
(the ”’) hereinafter called the “Depositor”, and [a
national banking association, organized under the laws of the United States] or [organized under the laws

of Maryland] and authorized by law to do banking business in the State of Maryland, hereinafter called
the “bank.”

Background

The Depositor, in accordance with Maryland State law, has designated the Bank as a depository
for public funds of the Depositor under the Banking Services for the Contract dated ,
20__. During the term of this Agreement, the Depositor will designate the officer, or officers, who singly
or jointly will be authorized to represent and act on behalf of the Depositor in any and all matters of every
kind arising under this Agreement. This Agreement incorporates the terms of the Contract by reference
for all purposes; however, to the extent that any provision in the Contract conflicts with any provision in
this Agreement, this Agreement will control. All funds on deposit with the Bank to the credit of the
Depositor are required to be secured by collateral of the kind and character permitted by §6-202 of the
State Finance and Procurement Article of the Annotated Code of Maryland, as may be amended from time
to time ( “SFP §6-2027).

Under §6-209 of the State Finance and Procurement Article of the Annotated Code of Maryland,
as may be amended from time to time (“SFP §6-209”), only certain collateral pledged by the Bank is
required to be held by a custodian. For purposes of this Agreement, permissible collateral under SFP §6-
202 shall be referred to as “Collateral” and any Collateral that is required to be held by a custodian under
SFP §6-209 shall be referred to as “Securities Collateral.”

To perfect the security interest of the Depositor in Securities Collateral pledged by the Bank, a
Federal Reserve Bank or a third-party financial institution, acceptable to the Depositor, will hold the
Securities Collateral in a custody account for the benefit of the Depositor. For purposes of this Agreement,
such Federal Reserve Bank or third-party financial institution shall be referred to as the “Trustee.”

In consideration of the foregoing, and for other good and valuable consideration, the receipt and
sufficiency of which are acknowledged by the parties, it is agreed as follows:

1. Under the terms of this Agreement, the Bank pledges to the Depositor, and grants to the
Depositor a security interest in, the Securities Collateral owned by the Bank and held by the
Trustee for the benefit of the Depositor, to secure the deposits held by the Bank for the
Depositor as provided in SFP §6-209.

2. The total market value of the Securities Collateral held by the Trustee (which includes accrued
interest or income to the extent it is not included in the market price) will be in an amount at
least equal to such amount as is required under SFP §6-209, taking into account any other
acceptable Collateral properly delivered to the Depositor. The market value of any security
held as Securities Collateral will be obtained from a primary dealer. The Bank will provide a
monthly collateral report to the Depositor at no charge. The report includes the market value
and description of each item of Collateral pledged as of the last business day of the month.
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3. The Bank has previously or will immediately deliver to the Trustee Securities Collateral of
the kind and character permitted by SFP §6-202 of sufficient amount and market value to
provide adequate collateral under SFP §6-209, taking into consideration any other acceptable
Collateral properly delivered to the Depositor, for the funds of the Depositor deposited with
the Bank. For so long as the depository relationship between the Depositor and the Bank shall
exist hereunder, the Securities Collateral or substitute Securities Collateral, as provided for
below, in an amount and market value sufficient to provide adequate Collateral, taking into
consideration any other acceptable Collateral properly delivered to the Depositor, shall be kept
and retained by the Trustee in trust.

4. The Bank shall cause the Trustee to accept the Securities Collateral and hold the same in trust
for the purpose stated in this Agreement.

5. Should the Bank fail at any time to pay and satisty, when due, any check, draft, voucher or
electronic fund transfer lawfully drawn against any deposit, or in any manner breaches its
contract with the Depositor, Depositor shall give written notice of such failure or breach to the
Bank, and the Bank shall have forty-eight (48) hours to cure such failure or breach. In the event
the Bank shall fail to cure such failure or breach within forty-eight (48) hours, it shall be the
duty of the Trustee, upon demand of the Depositor (supported by proper evidence of any of
the above-listed circumstances), to surrender the Securities Collateral to the Depositor. In the
event that bank is deemed insolvent or is in receivership, , it shall be the duty of the Trustee,
upon demand of the Depositor to surrender the Securities Collateral to the Depositor. The
Depositor may sell all or any part of the Securities Collateral and out of the proceeds of such
sale pay the Depositor all damages and losses sustained by it, together with all expenses of any
and every kind incurred by it on account of such failure or insolvency, or sale. Following any
sale, the Depositor shall provide an accounting to the Bank for the remainder, if any, of the
proceeds or Collateral remaining unsold.

6. Any sale of all or part of the Securities Collateral, made by the Depositor under this Agreement
may be either at public or private sale.

7. If the Bank shall desire to sell or otherwise dispose of all or part of the Securities Collateral
deposited with the Trustee, it may substitute other Securities Collateral of at least the same
market value. Alternatively, the Bank may substitute other acceptable Collateral properly
delivered to the Depositor in an amount equal to the market value of the Securities Collateral
to be sold or otherwise disposed of. Such rights of substitution shall remain in full force and
may be exercised by the Bank as often as it may desire; provided, however, that the aggregate
market value of all Collateral pledged to the Depositor, shall be at least equal to the amount
of Collateral required under SFP §6-209. If at any time, the aggregate market value of
Securities Collateral deposited with the Trustee, taken together with any other acceptable
Collateral properly delivered to the Depositor, is less than the total amount required under SFP
§6-209, the Bank shall, upon request of the Depositor, deposit with the Trustee such additional
Securities Collateral as may be necessary to cause the market value of such Securities
Collateral, taken together with any other acceptable Collateral properly delivered to the
Depositor, to equal the total amount of required Collateral. The Bank shall be entitled to
income on securities held by the Trustee, and the Trustee may dispose of such income as
directed by the Bank without approval of the Depositor.
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8. The Bank shall cause the Trustee promptly to forward to the Depositor copies of safekeeping
or trust receipts and/or activity reports covering all of the Collateral, including substitute
Collateral as provided for herein.

9. If at any time the Securities Collateral in the hands of the Trustee shall have a market value,
taking into account any other acceptable Collateral properly delivered to the Depositor, that
exceeds the required amount of Securities Collateral, the Depositor shall authorize the
withdrawal of a specified amount of Securities Collateral, and the Trustee may deliver this
amount of Securities Collateral (and no more) to the Bank. Once the Bank receives the
redelivered Securities Collateral, the Trustee shall have no further liability for such Securities
Collateral.

10. The Depositor shall have the right to terminate this Agreement by advance written notice to
the Bank of its election to do so. Termination of this Agreement shall be effective sixty days
after the receipt of such notice, provided all provisions of this Agreement have been fulfilled,
or upon the date of the last act required by this Agreement, whichever is later.

11. When the depositor-bank relationship ceases to exist between the Depositor and the Bank, and
when the Bank has properly paid out all deposits of the Depositor, the Depositor shall give the
Trustee written notice to that effect and the Trustee shall, with the approval of the Depositor,
redeliver to the Bank all Securities Collateral then in its possession belonging to the Bank.

12. A. Any notice required to be given to the Bank in writing shall be sufficient if delivered to
the following address:

The Bank may change the above address by notifying the Depositor by facsimile or by
such other means as is consistent with the Bank’s usual means of notification to the
Depositor.

B. Any notice to be given to the Depositor shall be sufficient if delivered to the following
address:

Maryland State Treasurer’s Office
Attn: Director of Treasury Management
80 Calvert Street

Annapolis, Maryland 21401

Tel: (410)260-7129

The Depositor may change the above address by notifying the Bank by facsimile or by
such other means as is consistent with the Depositor’s usual means of notification to the
Bank.

13. This Agreement shall be binding upon, and shall insure to the benefit of, the parties hereto and
their respective corporate successors.

14. No amendments or modification of this Agreement or waiver of any right under this
Agreement shall be binding on any party unless it is in writing and is signed by all of the
parties.
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Executed by the undersigned duly authorized officers of the parties as of the date of this
Agreement.

ATTEST [BANK NAME]

By:

[Signatory]
[Title]

MARYLAND STATE TREASURER’S
WITNESS: OFFICE

By:

Dereck E. Davis
State Treasurer

WITNESS:

By:

Jonathan D. Martin
Chief Deputy Treasurer

Approved as to form and legal sufficiency
for the Maryland State Treasurer's Office:

Assistant Attorney General
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Attachment H. Designation of Depository

DESIGNATION OF DEPOSITORY

I, THE UNDERSIGNED, TREASURER OF THE STATE OF MARYLAND, DO HEREBY
CERTIFY that, by my action duly taken, the following Designation has been duly made, has not been
amended or modified, is not inconsistent with the Constitution and laws of the State of Maryland (the
“State”), and is now in full force and effect:

IN ACCORDANCE with Section 6-205 of the State Finance and Procurement Article of the
Annotated Code of Maryland, , (the “Bank”) is hereby designated as a depository for
funds of the State for the term of its _Custody Banking Services , dated _, as it may be amended, and that
deposit accounts, whether demand, time, savings, disbursement, or like accounts may be opened and/or
maintained from time to time in the name of the State with the Bank. The Bank, as a designated depository
for funds of the State, is hereby authorized and directed to honor checks, drafts, or other orders for the
payment of money drawn in the name of the State or its agencies, when bearing or purporting to bear the
facsimile signature of one of the following: the Treasurer or the Chief Deputy Treasurer; and the
countersignature of one of the following: the Comptroller or Deputy Comptroller, or the actual signatures
of the certified officers or employees of each agency approved by the Treasurer and the Comptroller to
establish an account with the Bank, as indicated on the Bank’s standard account signature cards; and the
Bank shall be entitled to honor and charge the State for all such checks, drafts and other orders, regardless
of by whom or what means the facsimile signatures therecon may have been affixed thereto from time to
time by the Treasurer or other duly authorized officer of the State, and it is

FURTHER CERTIFIED, that the Treasurer or duly authorized agency representative shall certify
to the Bank the names of the officers or employees of the State authorized to act with respect to each and
every account, and shall from time to time hereafter as changes in such personnel may be made,
immediately certify such changes to the Bank, and the Bank shall be fully protected in relying on such
certifications of the Treasurer or duly authorized agency representative, and to the extent permitted by law
shall be indemnified and saved harmless from any claims, demands, expenses, losses, or damages resulting
from, or growing out of honoring the signature of an officer or employee so certified or refusing to honor
any signature not so certified; and it is

FURTHER CERTIFIED, that the foregoing Designation shall remain in full force and effect until
written notice of its amendment or rescission shall have been received by the Bank, and that receipt of
such notice shall not affect any action taken by the Bank prior thereto.
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I HEREBY CERTIFY that the following is the title, name, and official signature of the officer, in
addition to myself, authorized herein to act on behalf of the State:

Title Name Official Signature
Chief Deputy Treasurer Jonathan D. Martin
IN WITNESS WHEREOF, I have executed this Designation as of this _ day of
,20_ .
STATE OF MARYLAND
By:

Dereck E. Davis
State Treasurer

Approved for form and legal sufficiency
For the Maryland State Treasurer’s Office

Assistant Attorney General
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Appendix 1. — Abbreviations and Definitions

For purposes of this RFP, the following abbreviations or terms have the meanings indicated below:
Acceptable Use Policy (AUP) - A written policy documenting constraints and practices that a user
must agree to in order to access a private network or the Internet.

A. Access — The ability or the means necessary to read, write, modify, or communicate
data/information or otherwise use any information system resource.

B. Application Program Interface (API) — Code that allows two software programs to
communicate with each other.

C. Business Day(s) — The official working days of the week to include Monday through Friday.
Official working days excluding State Holidays (see definition of “Normal State Business
Hours” below).

D. COMAR - Code of Maryland Regulations available online at
http://www.dsd.state.md.us/ COMAR/ComarHome.html.

E. Contract — The Contract awarded to the successful Offeror pursuant to this RFP. The
Contract will be in the form of Attachment E.

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

Q@

Contractor — The selected Offeror that is awarded a Contract by the State.

H. Contractor Personnel — Employees and agents and subcontractor employees and agents
performing work at the direction of the Contractor under the terms of the Contract awarded
from this RFP.

I.  Data Breach — The unauthorized acquisition, use, modification or disclosure of State data, or
other Sensitive Data.

Maryland State Treasurer’s Office (STO or the “Office”).
K. eMMA —eMaryland Marketplace Advantage (see RFP Section 4.2).

L. Information Technology (IT) — All electronic information-processing hardware and software,
including: (a) maintenance; (b) telecommunications; and (c¢) associated consulting services.

=

M. Key Personnel — All Contractor Personnel identified in the solicitation as such that are
essential to the work being performed under the Contract. See RFP Sections 3.9.

N. Local Time — Time in the Eastern Time Zone as observed by the State of Maryland. Unless
otherwise specified, all stated times shall be Local Time, even if not expressly designated as
such.

0. Normal State Business Hours - Normal State business hours are 8:00 a.m. — 5:00 p.m.
Monday through Friday except State Holidays, which can be found at:
www.dbm.maryland.gov — keyword: State Holidays.

RFP for State Treasurer’s Office Page 66 of 78



http://www.dsd.state.md.us/COMAR/ComarHome.html
http://www.dbm.maryland.gov/

Custody Banking Services
Solicitation #: RFP#MD529-FY26-003 REF Document

P.

<

e

Notice to Proceed (NTP) — A written notice from the Procurement Officer that work under
the Contract, project, Task Order or Work Order (as applicable) is to begin as of a specified
date. The NTP Date is the start date of work under the Contract

NTP Date — The date specified in a NTP for work on Contract.
Offeror — An entity that submits a Proposal in response to this RFP.

Personally Identifiable Information (PII) — Any information about an individual maintained
by the State, including (1) any information that can be used to distinguish or trace an individual
identity, such as name, social security number, date and place of birth, mother’s maiden name,
or biometric records; and (2) any other information that is linked or linkable to an individual,
such as medical, educational, financial, and employment information.

Procurement Officer — Prior to the award of any Contract, the sole point of contact in the
State for purposes of this solicitation. After Contract award, the Procurement Officer has
responsibilities as detailed in the Contract (Attachment E) and is the only State
representative who can authorize changes to the Contract. The Agency may change the
Procurement Officer at any time by written notice to the Contractor.

Proposal — As appropriate, either or both of the Offeror’s Technical or Financial Proposal.

Request for Proposals (RFP) — This Request for Proposals issued by the Maryland State
Treasurer’s Office (Agency), with the Solicitation Number and date of issuance indicated in
the Key Information Summary Sheet, including any amendments thereto.

Sensitive Data - Means PII;PHI; other proprietary or confidential data as defined by the State,
including but not limited to “personal information” under Md. Code Ann., Commercial Law
§ 14-3501(e) and Md. Code Ann., St. Govt. § 10-1301(c) and information not subject to
disclosure under the Public Information Act, Title 4 of the General Provisions Article; and
information about an individual that (1) can be used to distinguish or trace an individual‘s
identity, such as name, social security number, date and place of birth, mother‘s maiden
name, or biometric records; or (2) is linked or linkable to an individual, such as medical,
educational, financial, and employment information.

State — The State of Maryland.

Total Proposal Price - The Offeror’s total price for goods and services in response to this
solicitation, included in Financial Proposal Attachment A — Financial Proposal Form.

Upgrade - A new release of any component of the Solution containing major new features,
functionality and/or performance improvements.
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Appendix 2. — Section 6-201(e) of the State Finance and Procurement Article
of the Annotated Code of Maryland

§ 6-201.

(a)  In this subtitle the following words have the meanings indicated.

(b)  "Banking institution" means an institution that is incorporated under the laws of the State as a State
bank, trust company, or savings bank.

(c)  "Collateral" means collateral that is listed under § 6-202 of this subtitle.
(d)  "Deposit insurance" means insurance by:
(1)  the Federal Deposit Insurance Corporation; or

(2)  the Resolution Trust Corporation created under § 21 A of the Federal Home Loan Bank Act
(12 U.S.C. § 1441a.).

(e)  "Financial institution" means:
(1)  any banking institution;
(2)  any national banking association;
(3) an institution that is incorporated under the laws of any other state as a bank; and

(4) an institution that is incorporated under the laws of this State or of the United States as a
savings and loan association.

(f)  "National banking association" means an institution that is incorporated under federal law as a bank.

(g) "State money" for purposes of §§ 6-209 and 6-210 of this subtitle includes moneys in a bank account
maintained under the control of an employee or official of the clerk of the court or register of wills
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Appendix 3. — Section 6-202 of the State Finance and Procurement Article of
the Annotated Code of Maryland

§ 6-202.
Collateral that may be used under this subtitle shall be:
(1)  an obligation of the United States or any of its agencies;
(2)  an obligation guaranteed by the United States or by any of its agencies;
(3) an obligation insured by the United States;
(4) an obligation of the State or any of its units or instrumentalities;
(5) an obligation of a county of the State or any of its agencies;
(6)  an obligation of a municipal corporation in the State or any of its agencies;
(7)  an obligation of any other governmental authority in the State;
(8)  an obligation of the Inter-America Development Bank;
(9)  an obligation of the World Bank;
(10)  an obligation of the following government-sponsored enterprises:
(i)  the Federal Home Loan Bank System;
(i)  the Federal Home Loan Mortgage Corporation;
(i)  the Federal National Mortgage Association;
(iv)  the Farm Credit System;
(v)  the Federal Agricultural Mortgage Corporation; and
(vi)  the Student Loan Marketing Association;
(11)  asurety bond if:
(i)  subject to the terms and conditions of the bond, it is irrevocable and absolute;

(i)  the surety bond is issued by an insurance company authorized to do business in this State;

RFP for State Treasurer’s Office Page 69 of 78



Custody Banking Services
Solicitation #: RFP#MD529-FY26-003 REF Document

(ii1)  the issuer of the surety bonds does not provide surety bonds for any one financial institution
in an amount that exceeds 10% of the surety bond insurer's policyholders' surplus and contingency
reserve, net of reinsurance; and

(iv)  the claims-paying ability of the authorized insurance company is rated, at all relevant times,
in the highest category by at least two nationally recognized rating agencies acceptable to the
Treasurer; or

(12)  an obligation or security of, or other interest in, any open-end or closed-end management type
investment company or investment trust registered under the provisions of the federal Investment Company
Act of 1940, 15 U.S.C. § 80a-1 et seq., if:

(i)  the portfolio of the open-end or closed-end management type investment company or
investment trust is limited to direct obligations of the United States government and to repurchase
agreements fully collateralized by United States government obligations; and

(i1))  the open-end or closed-end management type investment company or investment trust takes
delivery of that collateral, either directly or through an authorized custodian.

(13)  aletter of credit issued by a Federal Home Loan Bank if the letter of credit meets the conditions
under the guidelines issued by the State Treasurer’s
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Appendix 4. — Section 6-209 of the State Finance and Procurement Article of
the Annotated Code of Maryland

§ 6-209.

(a)

(b)

(c)

State money on deposit with a financial institution shall be secured by:
(1)  deposit insurance; or

(2)  collateral as required by this section.

(1)  The collateral for State money on deposit with a financial institution:

(1)  must have, at all times, a market value that equals or exceeds the State money that is on
deposit with the financial institution and is not covered by deposit insurance; and

(il))  must be approved by the Treasurer.
(2)  Ifthe collateral is a surety bond under § 6-202 of this subtitle:

(1)  the surety bond shall be in a form and amount acceptable to the Treasurer as determined by
the Treasurer from time to time; and

(i)  the financial institution that provides the surety bond as collateral shall immediately notify
the Treasurer if the rating assigned to the issuing insurance company by any rating agency, found
acceptable to the Treasurer under § 6-202 of this subtitle, is withdrawn or downgraded, in which
event the financial institution shall immediately provide the Treasurer with substitute collateral
permitted under § 6-202 of this subtitle.

(3)  Subject to the requirements of this subsection, a financial institution may change its
collateral from time to time.

(1) A custodian shall hold the collateral under this section for the benefit of the State.
(2) A financial institution may use as a custodian:

(i)  any banking institution that is approved by the Commissioner of Financial Regulation to
conduct commercial banking business in the State;

(i)  a federal reserve bank; or

(iii)  any national banking association that is approved by the Comptroller of the Currency to
conduct banking business in the State.
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(3) A financial institution may not be approved as custodian for the collateral of a depositary
unless the assets of the financial institution equal or exceed 200% of the value of the collateral to
be held for the depositary.
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Appendix 5. — Section 6-222 of the State Finance and Procurement Article of
the Annotated Code of Maryland

§ 6-222

(a)

(b)

(1) In this section, “supranational issuer” means an international development institution that:
(1) provides financing, advisory services, or other financial services to the institution’s member
countries to achieve the overall goal of improving living standards through sustainable economic

growth; and

(i1) is rated in the highest credit rating category by a nationally recognized statistical rating
organization.

(2) “Supranational issuer” includes:

(i) the World Bank;

(i) the International Finance Corporation;
(iii) the Inter—American Development Bank;
(iv) the African Development Bank; and

(v) the Asian Development Bank.

(1) Subject to paragraph (2) of this subsection, the Treasurer may invest or reinvest unexpended
or surplus money over which the Treasurer has custody in:

(i) an obligation for which the United States has pledged its faith and credit for the payment of
the principal and interest;

(il) an obligation that a federal agency or a federal instrumentality has issued in accordance with
an act of Congress;

(iii) an obligation issued and unconditionally guaranteed by a supranational issuer denominated
in United States dollars and eligible to be sold in the United States;

(iv) arepurchase agreement collateralized in an amount not less than 102% of the principal
amount by an obligation of the United States, its agencies or instrumentalities, provided the
collateral is held by a custodian other than the seller designated by the buyer;

(v) Dbankers’ acceptances guaranteed by a financial institution with a short—term debt rating in the
highest letter and numerical rating by at least one nationally recognized statistical rating
organization as designated by either the United States Securities and Exchange Commission or the
Treasurer;
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(vi) with respect to amounts treated by the Internal Revenue Service as bond sale proceeds only,
bonds, notes, or other obligations of investment grade in the highest quality letter and numerical
rating by at least one nationally recognized statistical rating organization as designated by the
United States Securities and Exchange Commission issued by or on behalf of this or any other state
or any agency, department, county, municipal or public corporation, special district, authority, or
political subdivision thereof, or in any fund or trust that invests only in securities of the type
described in this item;

(vil) commercial paper that has received the highest letter and numerical rating by at least two
nationally recognized statistical rating organizations as designated by the United States Securities
and Exchange Commission;

(viii) money market mutual funds that:

1. are registered with the Securities and Exchange Commission under the Investment
Company Act of 1940, 15 U.S.C. § 80a—1 et seq., as amended;

2. are operated in accordance with Rule 2A—7 of the Investment Company Act of 1940,
17 C.F.R. § 270.2A-7, as amended; and

3. have received the highest possible rating from at least one nationally recognized
statistical rating organization as designated by the United States Securities and Exchange
Commission; and
(ix) any investment portfolio created under the Maryland Local Government Investment Pool
defined under §§ 17-301 through 17-309 of the Local Government Article of the Code that is
administered by the Office of the State Treasurer.

(2) Investments made under paragraph (1) of this subsection shall be in accordance with the
thresholds established in regulations adopted under subsection (g) of this section.

(¢) The Treasurer may sell, redeem, or exchange an investment or reinvestment made under this section
in accordance with the limitations of this section.

(d) Subject to § 2—-1257 of the State Government Article, the Treasurer shall report by January 3 of each
year to the General Assembly on investment activities for unexpended or surplus money over which the
Treasurer has custody which have been conducted during the previous fiscal year. At a minimum, the
report shall specify for General Fund investments and all other investments:

(1) the inventory of investments with maturity dates and the book and market value as of June 30;

(2) the net income earned;

(3) the percentage share of each category of investment in the portfolio; and

(4) any sale of investments prior to the maturity date.

() An investment made pursuant to this section shall be made:
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(1) with the care, skill, prudence, and diligence under the circumstances then prevailing that a
prudent person acting in a like capacity and familiar with such matters would use in the conduct of
an enterprise of a like character and with like aims;

(2) in a manner designed to reasonably match the anticipated cash flow of the State so that
sufficient funds are available to pay obligations upon proper presentation for payment;

(3) so that a reasonable amount of cash or cash equivalents is available for unanticipated cash
needs;

(4) with due regard for minimizing risk while maximizing return;

(5) using competitive purchasing practices except when impractical;

(6) in accordance with a written investment policy;

(7) so that the securities and collateral may continue to be priced on a market to market basis; and

(8) to avoid the enhancement of the personal financial position of the Treasurer or any employee
of the Treasurer who has responsibilities for such investments.

) (1) (i) Consistent with minority business purchasing standards applicable to units of State
government under this article and consistent with the fiduciary duties of the Treasurer, the
Treasurer shall attempt to use to the greatest extent feasible minority business enterprises for
brokerage and investment management services under this section.

(i1) For purposes of this subsection, brokerage and investment management services shall
include services relating to all allocated asset classes as described in subsection (b) of this
section.

(2) (i) To assist the Treasurer in achieving the goal described under paragraph (1) of this
subsection, the Treasurer shall undertake measures to remove any barriers that limit full
participation by minority business enterprises in brokerage and investment management services
opportunities afforded under this section.

(i1)) The measures undertaken by the Treasurer shall include the use of a wide variety of
media, including the Treasurer’s website, to provide notice to a broad and varied range of
potential providers about the brokerage and investment management services opportunities
afforded by the Treasurer.

(3) In conjunction with the Governor’s Office of Small, Minority, and Women Business Affairs,
the Treasurer shall develop guidelines to assist in identifying and evaluating qualified minority
business enterprises in order to help the Treasurer achieve the objective for greater use of minority
business enterprises for brokerage and investment management services under this section.

(4) On or before September 1 each year, the Treasurer shall submit a report to the Governor’s
Office of Small, Minority, and Women Business Affairs and, subject to § 2—1257 of the State
Government Article, the General Assembly on:
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(1) the identity of the minority business enterprise brokerage and investment management
services firms used by the Treasurer in the immediately preceding fiscal year;

(i) the percentage and dollar value of the assets under the custody of the Treasurer that are under
the investment control of minority business enterprise brokerage and investment management
services firms for each allocated asset class; and

(iii) the measures the Treasurer undertook in the immediately preceding fiscal year in accordance
with paragraph (2)(ii) of this subsection.

(2) (1) The Treasurer shall adopt regulations that establish a State investment policy.

(2) The State investment policy shall specify thresholds for the maximum investment in each
asset class authorized under this section.

RFP for State Treasurer’s Office Page 76 of 78



Custody Banking Services
Solicitation #: RFP#MD529-FY26-003 REF Document

Appendix 6. — Section 6-203 of the State Finance and Procurement Article of
the Annotated Code of Maryland

§ 6-203

(a) The Treasurer shall give 15% of the weight of the decision to the standards established in this section
in deciding whether to:

(b)

(1) designate a financial institution as a depositary for State money under § 6-205 of this subtitle;
and

(2) make an agreement with a financial institution for a banking service under § 6-229 of this
subtitle.

(1) The Treasurer shall consider whether the financial institution received a rating of “needs

improvement” or “substantial noncompliance” in its most recent examination under the federal Community
Reinvestment Act of 1977, P.L. Number 95-128.

(c)

(2) If a financial institution operates in a state other than Maryland, the Treasurer shall consider
Maryland-specific information that is provided within the assessment area section of the
Community Reinvestment Act report.

(1) The Treasurer shall consider whether, during the previous 5 years, a court in Maryland has

found, in a final adjudication, that a financial institution has violated any antidiscrimination statute or
regulation.

(2) The Treasurer may consider whether, during the previous 5 years, a court outside Maryland
has found, in a final adjudication, that a financial institution has violated any antidiscrimination
statute or regulation.

(3) The Treasurer may determine how to assess a violation under paragraph (1) or (2) of this
subsection if the violation was committed by:

(1) an affiliate of the financial institution; or

(i) an entity acquired by the financial institution.

(d) The Treasurer shall consider whether the financial institution has demonstrated that during the
previous 5 years, the financial institution has:

(1) successfully made loans in Maryland through State or federal lending programs designed to
assist small and minority-owned businesses;

(2) had an active outreach program to assist small and minority-owned businesses through which
the financial institution has made efforts in Maryland; and

(3) established strategic partnerships in Maryland with entities whose mission is to provide
technical assistance to small and minority-owned businesses.
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Appendix 7. — Section 6-210 of the State Finance and Procurement Article of
the Annotated Code of Maryland

§6-210.
(a) (1) Onrequest of the Treasurer, a depositary for State money shall submit to the Treasurer or a
designee of the Treasurer a report that states:

(i) the total amount of State money on deposit with the depositary;

(i) the total amount of collateral and deposit insurance for the money; and

(ii1) the market value of the collateral for the money.

(2) Each national banking association that is a depositary for State money shall submit to the
Comptroller of the Currency each report for which the Comptroller asks.

(3) Each banking institution that is a depositary for State money shall submit to the
Commissioner of Financial Regulation each report for which the Commissioner asks.

(4) Each other bank that is a depositary for State money shall submit to the banking authority for
the state where the bank has its principal office each report for which the banking authority of that
state asks.

(b) Onrequest of the Treasurer a custodian shall submit to the Treasurer or a designee of the Treasurer a
report that states the total amount of collateral that a depositary has with the custodian.
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