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KEY INFORMATION SUMMARY SHEET

Maryland State Treasurer's Office
Request for Proposals
For
Banking Services for
Maryland 529

RFP #MD529-03152019

Procurement Officer: Anne Jewell
Tel.: (410)260-7903
Fax: (410)974-3530
Email: procurement@treasurer.state.md.us

Submit Proposals to: Maryland State Treasurer’s Office
Attn: Anne Jewell, Procurement Officer
Louis L. Goldstein Treasury Building
80 Calvert Street, Room 109
Annapolis, Maryland 21401

Solicitation Issue Date: March 15,2019
Pre-Proposal Conference March 27,2019 at 10:00 AM Local Time

Deadline for Receipt of Questions: April 12,2019 by 2:00 PM Local Time

Proposal Due Date and Time: April 24,2019 by 2:00 PM Local Time
Oral Presentations: May 9-10, 2019
Tentative Contract Award: May 29, 2019

Notice: A prospective Offeror who received this document from a source other than the
Issuing Office or eMaryland Marketplace, should immediately contact the Issuing Office and
provide their name and email address in order that amendments to the RFP or other
communications can be sent to them. A prospective Offeror should also register on
eMaryland Marketplace at: (https://emaryland.buyspeed.com/bso). Any prospective
Offeror who fails to register on eMaryland Marketplace assumes complete responsibility in
the event that they do not receive amendments to the solicitation prior to the closing date.
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SECTION I. PROCUREMENT INFORMATION

1.1 Summary Statement

The Maryland State Treasurer’s Office (the “Office”) on behalf of the Maryland 529 is seeking
proposals to provide banking services for the following: Category A - Depository and
Disbursement Services, Category B - Lockbox Services and Category C - Custody Services,
relating to the cash management and assets overseen by the Agency Board of Directors (the
“Board”) for the Prepaid College Trust and other trust funds that may be assigned to be
administered by the Board. Offerors are encouraged to submit proposals for Category A,
Category B and/or Category C.

1.2 Procurement Method

The Office will conduct this solicitation in accordance with the competitive sealed proposals
process under COMAR 21.05.03 and will award one or more contract(s) arising out of this
RFP (the “Contract”).

1.3 Issuing Office and Procurement Officer

Maryland State Treasurer’s Office
Louis L. Goldstein Treasury Building
80 Calvert Street, Room 109
Annapolis, Maryland 21401

Procurement Officer: Anne Jewell
Phone: (410) 260-7903
E-mail: procurement@treasurer.state.md.us

The sole point of contact for purposes of this procurement is the Procurement Officer. The
Procurement Officer may designate others to act on her behalf. The Treasurer or the
Treasurer’s designee may change the Procurement Officer or the limits of her authority at its
discretion.

1.4 Contract Officer

The Contract Officer monitors the daily activities of the Contract and provides technical
guidance to the Contractor. The State Contract Officer is:

Janaki Kannan

Chief Financial Officer

Maryland 529

217 E. Redwood Street, Suite 1350
Baltimore, Maryland 21202
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1.5 Use of eMaryland Marketplace

eMaryland Marketplace (eMM) is a free electronic commerce system administered by the
Maryland Department of General Services. The RFP, associated materials, and all other
solicitation-related material will be provided via eMM. This means that all such information
is immediately available to subscribers of eMM. All subscribers will receive solicitation
notifications as well as solicitation update/change order notifications. Because of the instant
access afforded by eMM, it is recommended that all Offerors interested in doing business
with Maryland State agencies subscribe to eMM. In order to receive a contract award, a
vendor must be registered on eMM. Go to: https://emaryland.buyspeed.com/bso, click on
“Register” to begin the process and then follow the prompts.

1.6 Schedule of Events

Event Date
Solicitation Issue Date March 15, 2019
Pre-Proposal Conference March 27,2019 at 10:00 AM Local Time
Deadline for Receipt of Questions April 12,2019 by 2:00 PM Local Time
Proposal Due Date April 24,2019 by 2:00 PM Local Time
Oral Presentations May 9-10, 2019
Tentative Date of Contract Award May 29, 2019

1.7 Pre-proposal Conference

A pre-proposal conference will be held on Wednesday, March 27, 2019 at 10:00 AM
local time at the, Maryland State Treasurer’s Office, 4t Floor Conference Room, 80
Calvert Street, Annapolis, Maryland 21401. Attendance to this pre-proposal conference
is encouraged for all Offerors.

There is limited space and we ask that you notify the Procurement Officer by email at:
procurement@treasurer.state.md.us (identified in Section 1.3 above) to provide your
contact information and the number of individuals expected to attend no later than Monday,
March 25, 2019.

1.8 Questions and Inquiries

All Offerors should direct their questions and inquiries to the Procurement Officer identified
in Section 1.3 above. Questions must be submitted in writing by mail or via email and
received by the Issuing Office no later than 2:00 PM local time on Friday, April 12,
2019. Oral questions will not be permitted. If the questions or inquiries pertain to a specific
section of the RFP, Offerors must reference the relevant page and section number(s).
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1.9 Submission Requirements and Deadline

To be considered for award, Offerors must submit to the Procurement Officer a package
containing one (1) written original, and five (5) copies (total of 6) of the Technical Proposal
and the Price Proposal, each in separate sealed envelopes. All submissions shall indicate the
RFP Title and number and the Offeror’s name and address. Proposals must be received by
the Procurement Officer at the Issuing Office no later than 2:00 PM local time on
Wednesday, April 24, 2019. Additionally each Offeror must provide to the Procurement
Officer on compact disks one electronic copy of the Technical and Price Proposals submitted.
As with the written submission, the electronic copy submission of the Technical Proposal
and the Price Proposal must be provided in separate sealed envelopes. Refer to Section IV.
Proposal Format for Two-Volume Submission requirements.

The Office will not grant requests for extension of the submission date or time. Offerors
mailing proposals should allow sufficient mail and internal delivery time to ensure timely
receipt of the proposals by the Procurement Officer at the Issuing Office. Except as permitted
under COMAR 21.05.02.10, the Office will not consider proposals or unsolicited amendments
to proposals arriving in the Issuing Office or received by the Procurement Officer after the
closing date and time, regardless of the method of their transmission. The Office will not
consider proposals submitted by electronic means only (facsimile or e-mail).

1.10 False Statements

Offerors are advised that State Finance and Procurement Article, §11-205.1, Annotated Code
of Maryland provides as follows:

(a)  In general. - In connection with a procurement contract a person may not
willfully:
(1) falsify, conceal, or suppress a material fact by any scheme or device;
(2) make a false or fraudulent statement or representation of a material
fact; or
(3) use a false writing or document that contains a false or fraudulent
statement or entry of a material fact.
(b)  Aiding or conspiring with others. - A person may not aid or conspire with
another person to commit an act under subsection (a) of this section.
() Penalty. - A person who violates any provision of this section is guilty of a
felony and on conviction is subject to a fine not exceeding $20,000 or
imprisonment not exceeding 5 years or both.

1.11 Duration of Offer

Proposals submitted in response to this solicitation are irrevocable for 120 days following
the later of the proposal due date or the date the Procurement Officer receives final best and
final offers, ifany. Atthe request of the Procurement Officer, the Offeror may agree in writing
to extend this period.



SECTION II. GENERAL INFORMATION
2.1 Electronic Distribution

This RFP is published on eMaryland Marketplace, posted on the websites for the National
Association of State Treasurers and the Office, and emailed to financial institutions known
to be interested in receiving RFPs. Potential Offerors wishing to receive copies of the written
document should contact the Procurement Officer identified in Section 1.3, above.

2.2 Revisions to the RFP

The Office reserves the right to amend this RFP at any time prior to the proposal due date
and time. If it becomes necessary to revise this RFP at any time prior to the proposal due
date and time, the Office will provide amendments to all prospective Offerors that were sent
this RFP or otherwise are known by the Procurement Officer to have obtained this RFP.
Acknowledgement of the receipt of all amendments to this RFP issued before the proposal
due date shall be included in the Transmittal letter accompanying the Offeror’s Technical
Proposal. In addition, the Office will post amendments to the RFP on the Office’s Web Page
at www.treasurer.state.md.us, (select “Procurement” and then “RFP for Banking Services for
Maryland 529”), and through eMaryland Marketplace at:
https://emaryland.buyspeed.com/bso. The Office will send amendments made after the due
date for proposals only to those Offerors who submitted a timely proposal.

Failure to acknowledge receipt of amendments does not relieve the Offeror from complying
with all terms of any such amendment.

2.3 Cancellation of the RFP; Rejection of All Proposals

The Office may cancel this RFP, in whole or in part, or may reject all proposals submitted in
response whenever this action is determined to be fiscally advantageous to the State or
otherwise in its best interests.

2.4 Proposal Acceptance; Discussions

The Office reserves the right to accept or reject any and all proposals, in whole or in part,
received in response to this RFP, to waive or permit cure of minor irregularities, and to
conduct discussions with all qualified Offerors in any manner necessary to serve the best
interests of the State of Maryland. The Office also reserves the right, in its sole discretion, to
award the Contract based upon the written proposals received without prior discussions or
negotiations.

2.5 Oral Presentation

In support of their proposals, Offerors may be required to make an oral presentation, or
conduct a demonstration, or both, not more than two calendar weeks after the Office has
requested an Offeror to do so. Failure to be prepared to make an oral presentation or
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conduct a demonstration within this time period may prevent the Offeror’s proposal from
receiving further consideration. All written representations will become part of the Offeror’s
proposal and are binding if the Contract is awarded to the Offeror.

2.6 Incurred Expenses

The State will not be responsible for any costs incurred by an Offeror in preparing and
submitting a proposal in response to this RFP, including costs incurred in making an oral
presentation, if required.

2.7 Proposal Form

Offerors should prepare proposals simply and economically, providing a straightforward,
concise description of the Offeror's proposal for meeting the requirements of this
procurement. The Office will not accept oral, telegraphic, facsimile, mailgram, or
electronically transmitted proposals.

2.8 Multiple Proposals
The Office will not accept multiple or alternative proposals.

2.9 Access to Public Records Act Notice

An Offeror should give specific attention to the identification of those portions of its proposal
that it considers confidential, proprietary commercial information or trade secrets, and
provide justification why such materials, upon request, should not be disclosed by the State
under the Access to Public Records Act, General Provisions Article, Title 4, Annotated Code
of Maryland. The Office may charge a fee for copies and search and preparation time, in
accordance with COMAR 25.01.04.09. The Office may require payment of such fees before
releasing the requested information.

2.10 Protests

Any protest or dispute related respectively to this solicitation or the resulting Contract shall
be subject to the provisions of COMAR 21.10 (Administrative and Civil Remedies). Offerors
must file in writing any protest regarding this solicitation with the Procurement Officer. If
the reason for the protest is apparent before the proposal opening, the Offeror must file the
protest before the proposal opening. In all other cases, the Offeror must file the protest
within 7 calendar days after the reason for the protest is known or should have been known.

The term "filed" means receipt by the Procurement Officer who has issued this solicitation.

The protest must be in writing and must contain (1) the name and address of the protester;
(2) the appropriate identification of the solicitation and, if a Contract has been awarded, the
Contract number if it is known; (3) a statement of the reasons for the protest; and (4) any
supporting exhibits, evidence, or documents to substantiate any claims unless the
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documents are not available within the filing time, in which case the date by which the
supporting documents are expected to be available is to be noted.

2.11 Proposal Opening

Proposals will not be opened publicly.

2.12 Bid/Proposal Affidavit

All proposals submitted by an Offeror must be accompanied by a completed Bid/Proposal
Affidavit. A copy of this Affidavit is included as Appendix B to this RFP.

2.13 Living Wage Requirements

A solicitation for services under a State contract valued at $100,000 or more may be subject
to State Finance and Procurement Article, Title 18, Annotated Code of Maryland. Additional
information regarding the State’s Living Wage requirement is contained in this solicitation
(see Appendix C entitled Living Wage Requirements for Service Contracts). If the Offeror
fails to complete and submit the Affidavit of Agreement (see Appendix D), the State may
determine an Offeror to be not responsible.

Contractors and subcontractors subject to the Living Wage Law shall pay each covered
employee at least $13.96 per hour, if State contract services valued at 50% or more of the
total value of the contract are performed in the Tier 1 Area. If State contract services valued
at 50% or more of the total contract value are performed in the Tier 2 Area, an Offeror shall
pay each covered employee at least $10.49 per hour. 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. 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. If 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) shall
assign the tier based upon where the recipients of the services are located.

The Contract resulting from this solicitation has been deemed to be a Tier 1 contract.
All proposals must be accompanied by a completed Living Wage Affidavit of
Agreement. A copy of this Affidavit is included as Appendix D to this RFP.

2.14 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 Appendix F to this RFP. This Affidavit need not be
submitted with an Offeror's proposal. 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 the State of Maryland is considered a
“foreign” business.



2.15 Representations

By submitting a proposal in response to this RFP, the Offeror represents that (a) it is not in
arrears in the payment of any obligation due and owing the State or any department or unit
thereof, including but not limited to the payment of taxes and employee benefits (the “State
Obligations”), and (b) it is in compliance with all federal, State and local laws applicable to
its activities and obligations under the Contract. Further, if selected for award, the Offeror
agrees that these representations will continue in effect during the term of the Contract.

2.16 Service Organization Control (SOC) Audit Report

This section applies to the Contractor and any relevant subcontractor who provides services
for the Office’s identified critical functions, handles Sensitive Data, and/or hosts any related
implemented system for the State under the Contract. For purposes of this section, “relevant
subcontractor” includes any subcontractor that assists the Contractor in the critical
functions of the Contract, handles Sensitive Data, and/or assists with any related
implemented system, excluding subcontractors that provide secondary services that are not
pertinent to assisting the Contractor in the critical functions of the Contract, handling
Sensitive Data, and/or assisting with any related implemented system.

2.16.1 The Contractor shall provide annually at no cost to Office’s 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
evidence of compliance shall be contained in a report describing the effectiveness of
the Contractor’s internal controls.

2.16.2 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.

2.17 Minority Business Enterprises

The Office has not established a minority business enterprise subcontractor participation
goal for this solicitation, but Offerors are encouraged to work with certified MBE
subcontractors. A directory of certified MBEs is maintained by the Maryland State
Department of Transportation Office of Minority Business Enterprise. The directory is
available online at: https://mbe.mdot.maryland.gov/directory/. Select the “Directory of
Certified Firms” label.
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2.18 Veteran-Owned Small Business Enterprise

The Office has not established a veteran-owned small business enterprise (“VSBE”)
subcontractor participation goal for this solicitation, but Offerors are encouraged to work
with certified VSBE subcontractors. A VSBE must be verified by the Center for Veterans
Enterprise of the United States Department of Veterans Affairs. The VSBE list is at:
http://www.va.gov/osdbu/.

2.19 No Guarantee of Work

No Contractor is guaranteed any minimum amount of work or compensation.
2.20 Order of Precedence

The Contract between the parties will be embodied in the Contract documents which will
consist of the following, listed in their order of precedence:

1. the executed Contract;
2. the RFP; and
3. the Offeror's proposal.

The Office will not accept any modifications to the order of precedence provision of this
solicitation.

Remainder of Page Intentionally Left Blank
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SECTION III. SCOPE OF SERVICES AND REQUIREMENTS

3.1 Background

Maryland 529 (“MD 529”) is an independent State agency (“Agency”) that currently offers
two Section 529 college savings programs, the Edward J. Kasemeyer Prepaid College Trust
(“MPCT”) and the Edward J. Kasemeyer College Investment Plan (“MCIP”). These programs
are designed to help families save for future college costs in easy-to-use, affordable, tax-
advantaged vehicles in order to reduce reliance on loans to pay for higher education
expenses.

The Maryland General Assembly created the MPCT during the 1997 legislative session. MPCT
is a program of the MD 529, authorized by the Maryland Annotated Code, Education Article,
Section 18, Subtitle 19. The MCIP was created during the 2000 legislative session, authorized
by the Maryland Annotated Code, Education Article, Section 18, Subtitle 19A. The Enabling
Legislation cited above created the MD 529 Board (Board) to direct the MPCT and the MCIP.
The Board consists of ten members; five of which are ex-officio members. The ex-officio
members are the Treasurer of the State of Maryland, Board Chair, the Comptroller of the
State of Maryland, the Secretary of the Maryland Higher Education Commission, the
Maryland State Superintendent of Schools and the Chancellor of the University System of
Maryland. The five remaining members are public members appointed by the Governor.

In addition to the above, Maryland 529 also includes Maryland ABLE, a savings program
which seeks to encourage and assist individuals and families in saving private funds to
support individuals with disabilities to maintain health, independence, and quality of life.
Maryland ABLE wants to provide 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, ABLE increases access to health, independence, and a greater quality of
life for Marylander’s with disabilities.

The State of Maryland and Maryland 529 partnered to establish the Save4College State
Contribution Program, designed to help low- and middle-income families in Maryland save
money for higher education, individuals who opened a College Investment Plan after
December 31, 2016, and submitted an application between January 1 and June 1, 2018 were
eligible to receive a $250 or $500 contribution from the State. In 2017, the inception year of
the State Contribution Program, the State contributed approximately $475,000 for just over
1,900 unique accounts. In 2018, the State contributed $6,326,000 for 13,381 applicants. In
2019, the State has allocated $3 million to be contributed to accounts attributed to the State
Contribution Program by December 31.



3.1.1. Maryland Prepaid College Trust

The purpose of the MPCT is to provide a means for payment of the cost of tuition and
mandatory fees in advance of enrollment at eligible institutions of higher education. It
provides for the payment of tuition and mandatory fees based in part on current costs of
Maryland public colleges and universities. Account holders or Beneficiaries must be
Maryland or Washington, D.C. residents at the time of enrollment. An Account Holder enters
into a contract for the future payment of tuition and mandatory fees for a designated
beneficiary. When the Beneficiary enrolls in college, the MPCT will pay the contract benefits.
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.

By law, MPCT funds are not considered moneys of the State and may not be deposited into
the General Fund of the State of Maryland. As of June 30, 2018, the MPCT had approximately
32,879 accounts and invested assets of approximately $1.1 billion.

In accordance with Maryland law, the Board has adopted an Investment Policy. This
Investment Policy outlines the Board’s long-term investment goals for providing the funding
of future benefits and the administration of the MPCT investments. The Investment Policy is
available upon request to the Procurement Officer. The Board selects external investment
managers to invest the MPCT funds. The Board has adopted guidelines as part of the
Investment Management Agreements for separate account managers. These guidelines
include standards for diversification within each account, minimum liquidity and maturities,
minimum quality standards, prohibited investments and portfolio turnover.

Attached is a MPCT’s chart of investment accounts. The chart identifies the external manager
accounts and the corresponding investment vehicles utilized as of 6/30/18 (see Exhibit 1).

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

3.1.2. Summary of Account Operation and Flow of Funds—MPCT
The MD 529 account operation and flow of funds is described below and depicted graphically

in Exhibit 2. Currently the MPCT uses three bank accounts for its operations (depository,
disbursement and custody).

10


https://maryland529.com/annual-report

3.3.3. Depository/Disbursement Accounts

The depository account accepts account holder payments to the MPCT. As required by their
contract, account holders may make their payments by any of the following methods:

- Checks that are mailed or delivered to the MD 529 office in Baltimore, then
deposited to the account;

- Checks that are mailed to the lockbox and then deposited to the account;

- ACH payments that are deposited to the account;

- Wire transfer; and

- Employee Payroll deduction.

The depository account is used to fund the following :

- The Disbursement account where s electronic payments and checks are
initiated to cover tuition benefit payments for enrolled beneficiaries in the
Prepaid College Trust, as well as rollovers to other 529 plans as permitted by
Section 529 of the Internal Revenue Code, and refunds to account holders
who request them from the Trust as permitted by their contract; and

- The State designated Depository account used to pay Agency administrative
expenses such as payroll and vendors.

The Board has delegated authority to withdraw funds from these depository accounts to the
6 signatories as below:

Executive Director

Director of Finance

Director of Investments and Cash Management
Board Vice Chair-Person

Board Secretary

Board Member

3.1.4. Custodial Account - MPCT Investments

Funds can be wired from the Depository account into Custodial Cash Account. The MPCT
investments, including separately managed accounts, and commingled funds are held in
custodial accounts that are funded from the Custodial Cash Account. These accounts are
listed in Exhibit 1 under “MPCT Custodial Investment Accounts.”

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, four of the accounts hold some non-US equity or debt securities, all of which are
dollar-denominated and held by the Custodial bank. The Board has delegated authority to
deposit or withdraw funds from these custodial accounts to the Agency’s Executive Director,
Director of Finance, Director of Investments and Cash Management, Board Vice Chair-
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Person, Board Secretary and Board member. 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 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”).

3.1.5. Broker-Dealer College Investment Plan

The Enabling Legislation was amended in 2008 to authorize the Board to establish a Broker-
dealer College Investment Plan. To date, the Board has not established this plan. The plan is
substantially similar to the MCIP described above; however, the Broker-dealer College
Investment Plan will be sold through brokers.

3.2 Minimum Qualifications

As part of its proposal, each Offeror must demonstrate that it meets the requirements
described in this section. Failure to do so may result in the rejection of the proposal.

3.2.1. The Offeror is a financial institution, as defined in §6-201 of the State Finance and
Procurement of the Annotated Code of Maryland (Exhibit 3).

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

3.2.3. The Offeror must have a Kroll Bond Rating Agency, Inc. (KBRA) rating, or a similar
financial strength rating from a nationally recognized statistical rating organization
of atleasta “C".

3.2.4. The Offeror must process Electronic Funds Transfers (“EFTs”) in the manner
prescribed by the National Automated Clearing House Association (“NACHA”).

3.2.5. The Offeror must be a member of, or have the ability to clear electronic transactions
or cash through, all major entry or electronic securities depositories, such as the
DTC/ID system and the Federal Reserve System.

3.2.6. The Offeror must provide for the collateralization of all State funds deposited to any
bank account that meets the requirements of §§ 6-202, 6-209 and 6-222 of the State
Finance and Procurement Article, (See Exhibits 4, 5, and 6 respectively). All collateral
must be held in the name of the State of Maryland either, (a) with the Federal Reserve
Bank of Richmond, (b) with the Federal Reserve Bank of Boston, or (c) at the sole
discretion of the Treasurer, on deposit with an independent financial institution
acceptable to the Treasurer.
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3.2.7.

3.3

For Custodial Services, in 2018 the Offeror must provide custodial services for at least
$20 billion in custody assets. The $20 billion must include domestic and international
equity and fixed income assets.

Minimum Service Requirements

In its proposal, each Offeror shall acknowledge and agree to comply with the following for
the term of the Contract:

3.3.1.

3.3.2.

3.3.3.

3.3.4.

The Offeror must provide an individual who will be the Board’s and 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 Board, or the Board'’s designee, at least annually to review contract issues, to
inform the staff of new services/technologies, and to plan improvements in service.

The Offeror shall maintain its KBRA Rating or similar financial strength rating from a
nationally recognized statistical rating organization, such as Kroll Bond Rating
Agency, Inc,, of at least a "C" for the term of the Contract. Should the Offeror's rating
drop below "C", the Maryland State Treasurer (the “Treasurer”), at her discretion,
may dismiss the Offeror, require additional collateral of the Offeror, or take other
actions as she deems necessary under the circumstances to protect the interests of
the State of Maryland.

The Offeror shall provide collateral for accounts in accordance with the requirements
set forth in §§ 6-202, 6-209, and 6-222 of the State Finance and Procurement Article.
(See Exhibits 4, 5 and 6 respectively). Except as required or permitted under § 6-202
with respect to surety bonds or letters of credit provided as collateral, the collateral
shall be on deposit in the name of the State of Maryland, either, (a) with the Federal
Reserve Bank of Richmond, (b) with the Federal Reserve Bank of Boston, or (c) 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 insure clear title to all collateral held will rest with the Treasurer in
the event of default. If an overnight investment program is proposed (above), that
requires collateralization, the collateral pledged to secure account deposits may also
be used to secure the overnight repurchase agreement.

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 MD 529 may be reviewed and audited by the Office or a duly-
authorized representative of the Office, upon reasonable notice.
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3.4 Banking Services Requirements

The Offeror is to provide banking services described in Category A - Depository and
Disbursement Services, Category B - Lockbox Services, and Category C - Custody Services,
relating to the accounts, investments and assets under the stewardship of the MD 529 Board,
including without limitation to the accounts and assets of the MPCT and any other trust funds
assigned to be administered by the Board.

The Offeror under this Request for Proposal shall provide services, materials and personnel
necessary to provide the banking services in compliance with those professional and
fiduciary standards established as reasonable and customary by the industry for similar
services. In the provision of banking services, the Contractor shall conform to all applicable
local, state and federal laws, rules and regulations governing such services. The Contractor’s
records with regard to all services and assets will be considered part of the official record
utilized by the MD 529.

3.4.1. Category A - Depository Services

The Contractor shall provide, at a minimum, the Depository Services listed below for MD
529:

3.4.1.1. Alocal depository facility for routine deposits.
3.4.1.2. For check deposits, the Offeror must provide a remote deposit option.
3.4.1.3. For ACH transactions, the Offeror must provide a processing system, which

provides for the following:

a. processing of ACH files at least once each business day and provide
next day availability on items processed;

b secure site to upload daily ACH transactions;

C. for the processing of pre-note transactions;

d for immediate notification of all dishonored items; and

e timely notification of daily settlement.

3.4.14. For Cash Management, the Offeror must provide a system, which provides for
the following:

a. Funds in the Depository Account can be wired daily to the Custodial
Bank’s cash account;

b. For funds received after the occurrence of the transfer to the custody

cash account, the remaining funds are to be automatically swept to the
Overnight Sweep Account and invested as required. The investment
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program must meet the requirement of § 6-222 of the State Finance and
Procurement Article (Exhibit 6). In addition, any investment program
utilizing repurchase agreements must provide that collateral is held at
the Federal Reserve.

Provide a complete updated list of overnight and short-term
investment options available, including pricing and performance
history.

Offeror must provide for the collateralization of all funds deposited into
any bank account in accordance with §§ 6-202 and 6-209 of the State
Finance and Procurement Article (Exhibits 4 and 5).

3.4.1.5. For Depository Account Reporting, the Offeror must provide the following:

d.

a secure online system to monitor individual transactions, balances,
and view images of deposits, checks and electronic reports that
include transaction information on all Accounts, ACH and wire
transactions and stop payments on checks;

monthly account statements, a monthly analysis summary, a monthly
report on investments activity detailed by day and a monthly report
including all information required for verification of the invoice for
services by the tenth (10th) business day of the month (for the prior
month’s reporting cycle), secure online system or other medium
specified by the Agency; and

a legally acceptable copy of all validated deposit tickets, deposit items,
and check images received for a period up to 7 years.

Disbursement Services

For Disbursement processing, the Offeror must provide an online processing system, which
provides for the following:

d.

N T

verification that the withdrawal transaction is acceptable based on the
guidelines provided by the MD 529;

stop payment requests;

controlled disbursement;

payee positive pay verification including stale dated checks;

wire transfers within 30 minutes of secondary authorization;

ACH transactions; and

accept single file with multiple payment methods.
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3.4.2. Category B - Lockbox Services

3.4.2.1. For the Lockbox, the Offeror must provide a processing system, which
provides for the following:

a. daily deposit of funds and provision of next day availability on items
deposited;

b. same business day deposit processing for all items received in good
order;

C. verification that the deposit amount and payee is acceptable based on
the guidelines provided by the MD 529;

d. verification that the check is not more than 2 days post-dated or 6
months stale dated;

e. verification that the check is signed;

f. provision of check images within 3 days of request;

g. capture of images of all checks and accompanying documents
processed. ;

h. a secure site to download daily lockbox transactions;

i. all accompanying documents are sent to MD 529 via overnight mail
delivery the end of each business day;

j- checks initially returned should be resubmitted an additional two (2)
times; and

k. electronic lockbox system where payment can be made online.

3.4.2.2. The Returned Check processing system must provide the following:

a. be capable of sending images and/or actual physical returned items
with accompanying information; and

b. create and send an advice of charge and an itemized listing of the return

items to the designated MD 529 contact point for each MD 529 bank
account.

3.4.3. Category C - Custodial 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.

3.4.3.1. Accounting and Auditing

The Contractor shall provide:

d.

b.

Trade and settlement date accounting for all assets.

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

following:

i. 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;
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3.4.3.2.

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

iii. options, futures, swaps, and any other derivative instruments;
iv. forward exchange contracts;
V. unless otherwise directed by the MD 529, 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 expertise and assistance to the MD 529’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;

ii. ongoing updates, information, and training concerning new
investment instruments and accounting issues surrounding
various investment types;

iii. 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 8:30 am. and 6:00 p.m. Eastern Time on normal
business days.

Trade Settlement and Custody

The Contractor shall provide:

a.

b.

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 MD 529 personnel.

Executing foreign exchange transactions, monitoring foreign tax
liability, and collecting tax reclaims including monthly reconciliations
of tax reclaims from prior Contractor.

Settlement on a delivery versus payment (“DVP”) basis. Free delivery
settlement must receive prior written approval by the MD 529.
Settlement of international equity, fixed income, and derivative
instruments.
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3.4.3.3.

3.4.3.4.

3.4.3.5.

Income Settlement and Income Crediting

a.

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:

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

il the MD 529, its investment managers or agents, or any party

selected by them, was not responsible for the failure to settle.

Cash Management

The Contractor shall provide:

d.

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 MD 529.

Cash flow projections and other cash management reports as
requested by the MD 529 and as modified from time-to-time as
circumstances warrant.

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

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

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.

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 MD 529.

A monthly file of all transactions in all accounts to the MD 529 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 MD 529.
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3.4.3.6.

3.4.3.7.

d.

An accurate report of all holdings, yearly transactions, and other
pertinent investment data, in a format acceptable to the MD 529, no
later than 15 business days after the end of each fiscal year.

Corporate Actions, Class Actions and Proxy Voting

The Contractor shall:

d.

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.

Provide reports of all class actions, claims filed and settlements
received at least monthly. A secure online reporting system to view
these is required.

File claims in all class action or similar suits on behalf of the MD 529
when applicable. Provide reports of filed claims at least monthly.

Technology/Plans Requirements

The Contractor shall:

d.

Interface with the MD 529’s Local Area Network (“LAN”) via internet
for purposes of secure downloading of reports and extracted data for
analysis using software products such as Microsoft Excel, as well as
“inquiry only” access by authorized internal and external users.
Interface with the MD 529’s current and future external investment
managers and with those managers which may be added by the MD 529
from time-to-time. SWIFT messaging capability is preferred for
exchanging information with investment managers. The Contractor
shall immediately discontinue exchanging data related to the MPCT
with any such manager when directed to do so by the MD 529.

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 eight (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.

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 MD 529 for audit purposes, at no additional charge.
Provide training to MD 529 staff during the initial conversion process,
as new MD 529 staff is added, and any time substantial changes have
been made to the online information-delivery program.
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Provide adequate protection against unauthorized access to MPCT
records under the Contractor’s control.

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.

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.

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.

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 mutually determined for retention by the MD 529.

3.4.3.8. Performance Measurement

The Contractor shall provide:

d.

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.

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.

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

Monthly audited sector and industry level reports by the twelfth
business day of the month.
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3.4.3.9.

3.4.3.10.

e.

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.

Proxy-Voting Reporting and Related Services (optional)

The Contractor shall provide:

d.

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.

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

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

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.

Performance Analytics

The Contractor must provide:

d.

Performance analytics and attribution analysis for the MPCT’s accounts
versus relevant agreed-upon benchmarks in formats acceptable to the
MPCT.

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.

A quarterly “Investment Performance Analysis” across all MPCT funds
in a format to be agreed upon between the Contractor and the MD 529.
This report will be due thirty (30) days after the close of the calendar
quarter reported upon and will be delivered to the MD 529 in hard copy
and electronically.

To the Agency 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.
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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.

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.

3.5 Personnel, Meetings, Client Conference (all Categories)

3.5.1. The Contractor shall make appropriate personnel available to meet at least once

annually with

MD 529 staff on site, at mutually agreeable dates and times to discuss

services related to the MD 529’s needs.

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

3.5.3. The Contractor must have in place a relationship management protocol which
assures the appropriate and timely escalation of issues within the context of the MD
529 relationship.

3.5.4. The Contractor shall invite the appropriate Board members and MD 529 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.

3.6 Transition (all Categories as appropriate

The Contractor shall:

3.6.1. 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:

d.

the Contractor shall present to MD 529 management 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 MD 529 employees 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;
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3.6.2.

3.6.3.

3.6.4.

3.6.5.

3.6.6.

3.6.7.

3.7

C. all interfaces, including, but not limited to, those with the 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

d. 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 the MD 529 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 MD 529 data in a mutually-
agreed 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 MD 529
files to the successor and to the Agency. To complete close-out of transactions in
process, suitable and mutually-agreed arrangements shall be made between the
Contractor, the MD 529, 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 MD 529
and coordinate with the successor Contractor on outstanding claims.

Provide the necessary personnel to ensure a smooth transition.

Other Services for Consideration

Describe any other services beyond those requested in this RFP that the Offeror believes
could offer additional benefits to MD 529. Please include any suggested improvements to the
payment process that might reduce the Board’s overall costs.
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3.8 Term

The initial term of the Contract(s) shall be for a period beginning July 1, 2019 and ending
June 30, 2022. The Contract will also contain an option to renew, upon the same terms and
conditions, for two additional one-year periods. Exercise of the renewal options will be solely
at the discretion of the Treasurer or the Treasurer’s designee.

3.9 Payment by Electronic Funds Transfer

By submitting a response to this solicitation, the Offeror agrees to accept any payments from
the State by electronic funds transfer unless the State Comptroller’s Office grants an
exemption. The selected Offeror shall register using form COT/GAD X-10 Vendor Electronic
Funds (EFT) Registration Request Form. Any request for exemption must be submitted to
the State Comptroller’s Office for approval at the address specified on the COT/GAD X-10
form and must include the business identification information as stated on the form and
include the reason for the exemption. The COT/GAD X-10 Vendor Electronic Funds (EFT)
Registration Request Form may be downloaded from:

http://comptroller.marylandtaxes.gov/Vendor Services/Accounting Information/Static Fi
les/GADX10Form20150615.pdf.

By submitting a response to this solicitation, the Offeror will invoice the office for all fees and
services. The Office account(s) shall at no time be debited for service fees.

Remainder of Page Intentionally Left Blank
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SECTION IV. PROPOSAL FORMAT
4.1 Transmittal Letter

The Offeror must include a brief transmittal letter prepared on the Offeror's business
stationery to accompany the original and required copies of the two-volume proposal. The
transmittal letter must be signed by an individual authorized to bind the selected Offeror to
all statements, including services and prices, contained within the proposals. This
transmittal letter should acknowledge the receipt of addenda to the RFP and to also indicate
that, if selected, the Offeror will execute a contract materially the same as the form of
Contract included as Appendix E and the Collateral Security Agreement materially the same
as Appendix G.

4.2 Two-Volume Submission

The selection procedure for this procurement requires that the initial technical evaluation of
each proposal be completed before consideration of an Offeror's pricing proposal.
Consequently, each proposal must be submitted in two volumes as indicated below.

4.3 Volume I - Technical Proposal

The volume containing the technical proposal shall be labeled "Volume I - RFP for Banking
Services for Maryland 529 [Category A, Category B and/or Category C] - Technical, RFP
#MD529-03152019." The technical proposal shall contain the transmittal letter (Section 4.1)
and the completed Bid/Proposal Affidavit (Appendix B) and the Affidavit of Agreement
Maryland Living Wage Requirements-Service Contracts (Appendix D). The proposals must
include responses to Section 3.2 Minimum Qualifications and Section 3.3 Minimum Service
Requirements; however, this information need not be duplicated if the Offeror submits
proposals on multiple Categories of banking services.

The Technical Proposal should be prepared in a clear and concise manner and address all
requirements and services set forth in this solicitation. The idea response would reiterate
each subsection and then list the Offeror’s response, item by item so that an evaluator can
read the requirement followed by the response.

The technical proposal shall provide all required information in the following
subsections:

4.3.1. Request for General Information

43.1.1. Name of Offeror;

4.3.1.2. Mailing address of the office from which the proposal is being submitted;

4.3.1.3. Name of individual who will represent the Offeror as the primary contact
person on matters relating to the proposal; and

4.3.1.4. Telephone, email address of the individual identified in 4.3.1.3 above.
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4.3.2. Offeror’s Qualifications

43.2.1.

4.3.2.2.

4.3.2.3.

4.3.2.4.

Each Offeror shall specifically and clearly state in its proposal that it meets
each minimum qualification in Section 3.2 Minimum Qualifications of this RFP.
The Offeror shall provide evidence of certification and/or membership and
compliance with Federal Deposit Insurance Corporation (“FDIC”).

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.

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

4.3.3. Offeror’s Capabilities

In its proposal, each Offeror shall include responses the following Sections of the RFP:

4.3.3.1.

4.3.3.2.

4.3.3.3.

4.3.3.4.

4.3.3.5.

Each Offeror shall specifically and clearly provide acknowledgements to
comply with the requirements described in Section 3.3 Minimum Service
Requirements.

Each Offeror shall provide in its proposal detailed descriptions of the services
described in Section 3.4 Banking Services Requirements by category.

Each Offeror shall provide a brief statement acknowledging compliance with
the requirements in Section 3.5 Personnel, Meetings, Client Conference.

Each Offeror shall provide a detailed transition plan of the services as
described in Section 3.6 Transition.

Each Offeror shall include a brief description of any other value added services
as indicated in Section 3.7 Other Services for Consideration.

4.3.4. Personnel

4.3.4.1.

4.3.4.2.
4.3.4.3.

Each Offeror shall identify the key personnel who are to be assigned to this
project if the Offeror is awarded the Contract in an organization chart format
that includes their project role and/or assignment. Resumes are to be
provided for the team members.

Identify use of subcontractors and their proposed project role, if any.
Describe how the proposed management structure will ensure adequate
oversight and provide executive direction.

4.3.5. References

4.3.5.1.

Identify a minimum of two current references for each specific Category as
follows: A - Depository and Disbursement Services, B - Lockbox Services, and
C - Custodial Services. References shall include the name of each organization,
the mailing and street address, point of contact, and telephone number.
Include a brief description of the services rendered for each referenced
organization.
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4.3.5.2. The Procurement Officer or Evaluation Committee Chair may contact one or
more of these references, and in addition, may contact any other reference of
their choosing.

4.3.6. Standard Operating Agreements

If you intend to incorporate your own operating documents/agreements into the contract,
submit copies of your standard operating documents/agreements associated with services
proposed to be provided.

4.3.7. Community Benefits

Offerors are to include its most recent CRA rating under the Federal Community
Reinvestment Act of 1977, P.L. Number 95-128 upon submission of its technical proposal
and as updated throughout the term of the Contract.

4.3.7.1. 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
Exhibit 5).

4.3.7.2. The Offeror shall state whether, during the previous 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.

4.3.7.3. 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.
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4.3.8. Economic Benefits to the State of Maryland

Each proposal submitted in response to this solicitation must describe the benefits that will
accrue to the Maryland economy as a direct result of the Offeror’s performance of the
contract resulting from the solicitation. Economic benefits include:

4.3.8.1.

4.3.8.2.

4.3.8.3.

4.3.8.4.

4.3.8.5.

The Contract dollars to be recycled into Maryland’s economy in support of the
Contract, through the use of Maryland subcontractors, suppliers, and partners.
Offerors should be as specific as possible and provide a breakdown of
expenditures in this category. Do not provide actual dollars for each category.
Include percent of the total budget requested.

The numbers 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 contractor has
committed at both prime, and if applicable, subcontract levels. Do not provide
actual dollars for each category. Include percent of the total budget requested.

Tax revenues to be generated for Maryland and its political subdivisions as a
result of this Contract. Indicate the tax category (sales tax, payroll taxes,
inventory taxes, and estimated personal income taxes for new employee).
Provide a forecast of the total tax revenues resulting from the Contract. Do not
provide actual dollars for each category. Include percent of the total budget
requested.

Subcontract dollars committed to Maryland Small Business and Minority
Business Enterprises. Do not provide actual dollars for each category. Include
percent of the total budget requested.

In addition to the factors listed above, the Offeror should explain any other
economic benefits to the State of Maryland that would result from the Offeror’s
proposal.

4.3.9 Rationale for Appointment

In this section, the Offeror should present the case for its selection as the financial institution
to perform the services described in this RFP by identifying services/processes that
differentiates you from your competitors.

4.3.10 Additional Information (Optional)

Include any additional information the Offeror deems relevant to this procurement and the
satisfaction of the State’s objectives.
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4.3.11 Company Literature (if applicable):

If you provide company literature or other material in response to any RFP requirement,
describe such literature or other material under this heading and include a reference to the
applicable sections of the RFP by name and page citation. If you do not provide the requested
section and page citations, the remainder of your response for that section may be
considered complete without reference to the additional documents.

4.4 Disclosures

Disclose any relationships with persons or entities that may create a conflict of interest, or
the appearance of a conflict of interest. Disclose specific details of any pending legal
proceedings (criminal or civil), or regulatory or disciplinary actions by any state or federal
regulatory agency, involving the firm or members of the firm; or any convictions, judgments
or settlements resulting from such proceedings or actions within the past five years.

4.5 Volume II - Price Proposal

This volume containing the price proposal(s) shall be labeled "Volume II - RFP for Banking
Services for Maryland 529 [Category A, B, and/or C]- Price, RFP #MD529-03152019," and
sealed separately. Each price proposal volume that the Offeror is submitting a proposal for
must consist of a completed Price Proposal in the format included as Appendix A-1 for
Depository and Disbursement Services, A-2 for Lockbox Services, and A-3 for Custody
Services. The Price Proposals forms must be signed by an individual authorized to bind the
selected Offeror to all statements and fees contained in their proposal(s).

In addition to the paper copy of each Price Proposal the Offeror is submitting a response for,
an electronic copy of the respective Appendix must be submitted in an Excel file format. A
copy of Appendix A-1, A-2 and A-3 (see tabs at bottom of screen) in Excel format is provided
as an attachment to the solicitation.

Note: The Price Proposal(s) are evaluated following the evaluation of the technical

proposals. Therefore, no reference to price may be identified within the technical proposal.
See Section V for Evaluation and Selection Procedures.
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SECTION V. EVALUATION AND SELECTION PROCEDURES

5.1 Qualifying Proposals

The Procurement Officer first will review each proposal for completeness of response to
requirements contained in Section IV, Proposal Format. Failure to respond to the
appropriate questions or in the manner required may disqualify an Offeror’s proposal from
consideration by the Evaluation Committee.

5.2 Evaluation Committee and Evaluation Criteria

An Evaluation Committee appointed by the Treasurer or the Treasurer’s designee will
evaluate all qualifying proposals (those proposals that are reasonably susceptible to
selection for Contract award) received by the submission deadline. The Evaluation
Committee will rank the proposals and make a recommendation for award based on (1)
technical merit (see Section 5.3 below), as demonstrated in the technical proposal and oral
presentations, if any, and (2) price proposal, both as presented in the best and final offer, if
any. Technical merit will be given more weight than price in determining the Evaluation
Committee’s final ranking.

5.3 Technical Evaluation

After the Procurement Officer identifies the qualifying proposals, the Evaluation Committee
will conduct an initial evaluation of the technical merit of each qualifying proposal based on
the information provided in the proposal in response to Section 4.3 Volume I - Technical
Proposal above. The Evaluation Committee’s final technical evaluation may include
information obtained during oral presentations, if any.

For the technical evaluation, the Evaluation Committee will take into consideration the
following factors listed in the order of relative importance (greatest first):

Offeror’s Qualifications and Capabilities;
Personnel;

Community Benefits;

Economic Benefits to Maryland; and
Rationale for Appointment.

Wi

5.4 Evaluation of Costs/Fees

Following completion of the initial technical evaluation, the Evaluation Committee will
conduct an initial evaluation of the pricing of each proposal and will establish a financial
ranking of all proposals.
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5.5 Best and Final Offer

When deemed in the best interest of the State, the Procurement Officer may permit qualified
Offerors to revise their initial proposals by submitting best and final offers. The
Procurement Officer shall notify each qualified Offeror of the scope of the requested best and
final offer, and shall establish a date and time for the submission. The Procurement Officer
may require more than one series of best and final offers and discussions, if determined that
itis in the State’s best interest to do so. If more than one best and final offer is requested, an
Offeror’s immediate previous offer shall be construed as its best and final offer unless the
Offeror submits a timely notice of withdrawal or another best and final offer. The
Procurement Officer may consult with and seek the recommendation of the Evaluation
Committee during the best and final offer process.

5.6 Final Evaluation and Recommendation for Award

Following oral presentations, reference checks, and submissions of best and final offers, if
any, the Evaluation Committee will perform its final evaluations and will make a
recommendation to the Procurement Officer for award of the Contract to the responsible
Offeror or Offerors whose proposal is determined to be the most advantageous to the State
based on the results of the final technical and financial evaluations. Contract award, if any, is
subject to the approval of the Treasurer or the Treasurer’'s designee upon the
recommendation of the Procurement Officer.

5.7 Debriefing of Unsuccessful Offerors

The Office will conduct a debriefing for an unsuccessful Offeror provided the Procurement
Officer receives a written request within a reasonable period of time after sending notice of
award. The Office shall honor the requests for debriefings at the earliest feasible time after
the request has been received. The Office shall hold debriefings shall be held in accordance
with COMAR 21.05.03.06.

5.8 Responsibility

5.8.1. General

(a) The procurement regulations in COMAR Title 21 define a “responsible” Offeror
as one “..who has the capability in all respects to perform fully the Contract
requirements, and the integrity and reliability that shall assure good faith
performance.”

(b) COMAR Title 21 also requires that the Procurement Officer determine before
awarding a contract to an Offeror whether the Offeror is responsible. The
determination of responsibility is based on the subjective judgment of the
Procurement Officer about whether the Offeror meets the definition of a
“responsible” Offeror.

31



() In addition, the unreasonable failure of an Offeror to supply information
promptly in connection with the determination of responsibility shall be
grounds for a determination that the Offeror is not responsible.

5.8.2. Discussions

The Office reserves the right to discuss and negotiate with qualified Offerors or
potentially qualified Offerors, (i.e.,, which are reasonably susceptible of being
selected for award). Discussions or negotiations will be conducted with all
qualified Offerors. The Office, however, is not obligated to conduct any
discussions or negotiations. Each Offeror should be aware that the Office can
select a proposal without first discussing the matter with the selected Offeror.

Remainder of Page Intentionally Left Blank
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APPENDIX A
PRICE PROPOSAL INSTRUCTIONS

Offerors must submit their price proposals on the relevant Price Proposal Form in
response to this RFP for Banking Services in accordance with these instructions and
as specified on the price proposals forms as Appendix A-1, A-2 and A-3. Each price
proposal must be separately sealed.

In addition to the hard copy, the electronic copy of the Price Proposals (as identified)
are to be submitted in an Excel file format. A copy of each of the Appendix (A-1, A-2,
and A-3) in Excel format (see tabs at bottom of screen) is provided as an attachment
to this solicitation.

The Price Proposal forms each has two sections for each category: (1) for Existing
Services, and (2) Additional Fees/Current Services. The Categories are as follows:

e (Category A - Depository and Disbursement Services - Appendix A-1;
e C(Category B - Lockbox Services - Appendix A-2; and
e C(Category C - Custody Services - Appendix A-3.

Additional fees not specifically requested on Appendix A-1, A-2 or A-3, which are
required to provide the requested services outlined in this RFP must be included
following the listed items for each Category. For any additional line items, describe
in detail how each fee is assessed (i.e., per item/unit price/per month/per year).

The selected Offeror may not charge any fees that are not included in its proposal.

It is imperative that the Price Proposal, Appendix A (A-1, A-2, A-3), is completed
accurately. Any incorrect entries or inaccurate price by the Offeror will be treated as
provided in COMAR 21.05.03.03E and 21.05.02.12.

An individual who is authorized to bind the Offeror to the fees must sign the Price
Proposal form for each Category they are submitting a proposal for. The selected

Offeror may not charge any fees not included in its price proposal.

In addition to the paper copy, the price proposals for each service that you are
submitting a technical proposal for must copied in Excel form on a CD.
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(Firm
Name)

(Address)

APPENDIX A-1 - PRICE PROPOSAL FOR DEPOSITORY AND

DISBURSEMENT SERVICES - CATEGORY A

RFP #: MD529-03152019

CATEGORY A - DEPOSITORY AND DISBURSEMENT (APPENDIX A-1) Existing Services - The following schedule shows average
projected monthly volumes for Depository and Disbursement Services. Include the Proposed AFP/Service Code for each applicable
service requested along with unit pricing and total pricing.

Current Proposed Average Unit
AFP/Servic Service Description Frequency Service Definition Monthly . . Total
AFP Code Pricing
e Code Volume
DEPQ 0 R
01 0000 ACCT MAINTENANCE Monthly 2 0 0
ACH FRAUD FILTER
251053 REVIEW - ITEM Monthly 1 0 0
ACH FRAUD FILTER
251050 REVIEW MO BASE Monthly 1 0 0
ACH FRAUD FILTER STOP
251050 MTHLYBASE Monthly 2 0 0
ACH RETURN
25 0400 SUBSCRIPTION - ITEM Monthly 75 0 0
250400 ACH RETURN Monthly 1 0 0

SUBSCRIPTION-ACCOUNT
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ACH SUBSCRIPTION -

250703 ACCOUNT Monthly 2 0 0

250000 ACH MONTHLY BASE Monthly 1 0 0
ACH NOC - INFO

250302 REPORTING ADVICE Monthly 17 0 0

250102 ACH ONE DAY ITEM Monthly 2930 0 0

250000 ACH PAYMENTS BASE FEE | Monthly 1 0 0
ACH PAYMENTS ONE DAY

250102 ITEM Monthly 1 0 0
ACH PAYMENTS ONLINE

250500 BATCH RELEASE Monthly 1 0 0

250202 ACH RECEIVED ITEM Monthly 209 0 0
ACH RETURN ADMIN -

250302 ELECTRONIC Monthly 21 0 0
ACH RETURN ITEM-

250302 ELECTRONIC Monthly 29 0 0
ACH RETURN

250312 UNAUTHORIZED - Monthly 1 0 0
ELECTRONIC
ACH RETURN

250312 UNAUTHORIZED QUALITY | Monthly 1 0 0
FEE
ACH TRANSMISSION

250501 CHARGE Monthly 19 0 0

250102 ACH TWO DAY ITEM Monthly 626 0 0
ACH NOC-INFO REPT

251070 ADVIC Monthly 6 0 0
ARP AGED ISSUE RECORDS

209999 ON FILE.ITEM Monthly 140 0 0

20 0201 ARP FULL RECON-ITEM Monthly 798 0 0

200010 ARP MONTHLY BASE - Monthly 1 0 0

FULL
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ARP STMTS & RPTS

40 0272 (CSV/EXCEL) / ITEM Monthly 2741
ARP STMTS & RPTS

40 0051 (CSV/EXCEL) BASE Monthly 1
ACH HYP ITM DET INQ -

250703 PER ITEM Monthly 1
ARP STMT & RPTS

200306 MONTHLY BASE Monthly 1

200201 CHECK ISSUES-ITEM Monthly 818

40 0274 CONT DISB SUBSCRIPTION Monthly 373
- ITEM
CONT DISB SUBSCRIPTION

150700 BASE Monthly 1
EVENT MESSAGING

40 022Z SERVICE - EMAIL Monthly 26
IMAGE VIEW < 90 DAYS -

151352 ITEM Monthly 12
IMAGE VIEW > 90 DAYS -

151352 ITEM Monthly 17
INTRADAY REPORTING

40 0274 ITEMS RPTD Monthly 991
INTRADAY REPORTING

40 0055 MAINTENANCE Monthly 4
PREV DAY REPORTING

400272 ITEMS LOADED Monthly 1037
PREV DAY REPORTING

40 0052 MAINTENANCE Monthly 4

40 0340 SEARCH Monthly 250

40 0003 WIRE XFR DETAIL US Monthly 1

ACCT MO BASE
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DISBURSEMENT SERVICES

CONT DISB ACCT MAINT

15 0000 W/CXSTR Monthly 1 0 0
CONT DISB CASHED

150220 CHECK.FLOAT FEE Monthly 7 0 0

150110 CONT DISB CHECKS PAID | Monthly 699 0 0
CONT DISB CREDITS

010101 DOSTED Monthly 21 0 0

15 0030 CONT DISB PRESNT BASE | Monthly 1 0 0

150129 %ET DISB PRESNT CHK 1y ehly 1 0 0

15 0310 CONT DISB PRESNT EXCEP | Monthly 91 0 0

150100 DDA CHECKS PAID Monthly 2 0 0

01 0100 DEBITS POSTED Monthly 30 0 0
DESKTOP DEPOSIT

15 1352 IMAGES RETRIEVED Monthly 346 0 0
DESKTOP DEPOSIT

40 0003 MONTHLY BASE Monthly 1 0 0
DESKTOP DEPOSIT

40 0231 REPORT PER ITEM Monthly 349 0 0
DESKTOP DEPOSIT-

010101 DEPOSIT CREDITED Monthly 27 0 0
DESKTOP DEPOSIT-

10 0224 DEPOSITED ITEM Monthly 286 0 0
DESKTOP DEPOSIT-

100220 DEPOSITED ITEM ONUS Monthly 14 0 0
ELECTRONIC CREDITS

250201 POSTED Monthly 231 0 0
INFO REPORTING

40 0800 HISTORY STORAGE 120 Monthly 2647 0 0
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ELECTRONIC PAYMENT -

300100 DOMESTIC ACH TRAN Monthly 200
ELECTRONIC PAYMENT -

300199 EMAIL SECONDARY Monthly 5
APPROVE
ELECTRONIC PAYMENT -

300105 RPT SUBSCRIPTION Monthly 1
MOBASE
ELECTRONIC PAYMENT -

309999 CHK 1ST PAGE NEXT DAY | Monthly 1000
ELECTRONIC PAYMENT -

309999 CHK ADDL PAGE NEXT Monthly 20
DAY
ELECTRONIC PAYMENT -

300000 VONTHLY BASE Monthly 1
ELECTRONIC PAYMENT -

300299 ACH ADDENDA Monthly 20
ELECTRONIC PAYMENT -

151860 PACKAGE PREPARATION | Monthly 1
ELECTRONIC PAYMENT -

300221 VAL SERVICE Monthly 200

200100 ELECTRONIC PAYMENT - |\ :

INBOUND TRANSMISSION

Subtotal of Existing AFP Codes to Support Existing Services for Depository and Disbursement

Services.
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CATEGORY A - DEPOSITORY AND DISBURSEMENT (APPENDIX A-1) - ADDITIONAL FEES/CURRENT SERVICES: If there are

additional fees or charges necessary to provide the required services, list them below using this template format. In the service

description column include a description of how the fees are assessed.

Current Proposed Average Unit
AFP /Servic Service Description Frequency Service Definition Monthly . . Total
AFP Code Pricing
e Code Volume

0
0
0
0
0
0
0
0
0

Subtotal of additional line item fees for Depository and P

Disbursement Services.

Total Monthly Charges for Depository and Disbursement

Services $

In compliance with the RFP and with all terms and conditions set forth therein, the undersigned represents that he/she has
full authority to submit the above Price Proposal and any attached Price Supplement.

Firm Name:
Authorized Official:
Typed name:

Title:

Date:
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(Firm
Name)

(Address)

RFP #MD259-03152019

APPENDIX A-2 - PRICE PROPOSAL FOR LOCKBOX SERVICES - CATEGORY B

CATEGORY B - LOCKBOX SERVICES (APPENDIX A-2) - Existing Services - The following schedule shows average projected monthly
volumes for lockbox services. Include the Proposed AFP/Service Code for each applicable service requested along with unit pricing
and total pricing.

Proposed

Average

Current AFP/Servic Service Description Frequency Service Definition Monthly Um ¢ Total
AFP Code Pricing
e Code Volume
LOCKBOX SUBSCRIPTION
05031Z MTHLY BASE Monthly 1 0 0
LOCKBOX SUBSCRIPTION
05031Z PER ITEM Monthly 32 0 0
MISCELLANEOUS CREDITS
100015 POSTED Monthly 56 0 0
PAYEE VALIDATION
150122 STANDARD-ITEM Monthly 699 0 0
POS PAY CHECKS WITH NO
150310 ISSUE RECORD Monthly 15 0 0
POSITIVE PAY EXCEPTION -
150724 IMAGE Monthly 75 0 0
000230 RECOUPMENT MONTHLY | Monthly 2113 0 0
000230 RECOUPMENT MONTHLY IB | Monthly 705 0 0
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RETURN ITEM -

10 0400 CHARGEBACK Monthly 2 0 0
RETURN ITEM
10 0402 REDEPOSITED Monthly 1 0 0
STOP PAYMENT - AUTO

150412 RENEWAL Monthly 18 0 0

150410 STOP PAYMENT - ONLINE | Monthly 87 0 0
STOP PAYMENT -

150410 TRANSMISSION Monthly 1 0 0

CHK CASHED FOR NONACCT
150500 HOLDER Monthly 1 0 0
WHOLESALE LOCKBOX -

10 0225 DEPOSITED CHECK Monthly 570 0 0

350120 WIRE BOOK TRANSFER Monthly 1 0 0

350300 WIRE IN - DOMESTIC Monthly 2 0 0

050600 WLBX 7 YR ARCHIVE BW | Monthly 217 0 0

05011A WLBX CHECK PHOTOCOPY | Monthly 25 0 0

WLBX CORRESPONDENCE /

050530 REJECTS Monthly 15 0 0

050301 WLBX DAILY DEPOSIT CUT | Monthly 14 0 0
WLBX DOCUMENT

050117 REASSOCIATION Monthly 25 0 0
WLBX DOCUMENT

05011R SCANNED Monthly 217 0 0

05011R WLBX MONTHLY BASE Monthly 1 0 0

05 011L WLBX PACKAGE DELIVERY Monthly 1 0 0

BASE
05011F WLBX PAPER RETURN Monthly 181 0 0
05 0000 WLBX REMIT PROCESSED Monthly 1 0 0

EXPR MAIL
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WLBX

05011P RESTRICTIVE/SPECIAL Monthly 25 0 0
PROCESSING
WLBX STANDARD ITEM
050100 PROCESSED Monthly 25 0 0
WLTLBX PARTIAL

050002 PAYMENT Monthly 26 0 0

05 0401 WTBX TRANSMISSION ITEM | Monthly 558 0 0
WTLBX 7 YEAR B/W IMAGE

050424 ARCHIVE Monthly 2440 0 0

050100 WTLBX CHECKS Monthly 165 0 0
WTLBX CORRESPONDENCE

050530 / REJECTS Monthly 85 0 0

050301 WTLBX DAILY DEPOSIT CUT | Monthly 21 0 0
WTLBX EXCESSIVE CHECK

059999 SURCHARGE Monthly 380 0 0

WTLBX IMAGING -
050101 SCANNABLE Monthly 677 0 0
WTLBX IMAGING NON-

059999 SCANNABLE Monthly 1762 0 0

050020 WTLBX MONTHLY BASE Monthly 1 0 0

050122 WTLBX MULTI PAYMENT | Monthly 27 0 0
WTLBX ONLINE DECISION

059999 EXCEPTN POST Monthly 497 0 0
WTLBX ONLINE DECISION

059999 ITEMS REJECT Monthly 118 0 0
WTLBX ONLINE DECISION

059999 MTHLY BASE Monthly 1 0 0

05 01IE WTLBX POST OFFICE Monthly 19 0 0

RETURNED MAIL
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WTLBX REMIT PROCESSED

059999 EYPR MAIL Monthly 4
WTLBX STD ITEM
059939 PROCESSED NON scaN | Monthly 380
WTLBX TOTAL PAYMENTS
050122 PROCESSED Monthly 178
WTLBX TRANSMISSION
050401 MONTHLY BASE Monthly 1
WTLBX VALUE ADDED
059999 KEVING - NON SCAN Monthly 5716
ZERO BALANCE MASTER
01 0020 ACCOUNT MAINT Monthly 1
400274 E-BOX RPT - ITEM Monthly 350
ELECTRONIC BOX RPT
400054 SUBSCRIPTION MO BASE | Monthly 1
ELECTRONIC BOX
59999 CONSUMER COLLECTION | Monthly 50
PYMT
ELECTRONIC BOX MONTHLY
>0030 MAINT (W/CROSS REF) | Monthly 1
59999 ELECTRONIC BOX PAYMENT | Monthly 300
ELECTRONIC BOX
50030 REPORTING PACKAGE Monthly 1
MTHLY BASE
200200 REC MGR OR ELECTRONIC |\ " 20

BOX TRANSMISSION
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Subtotal of Existing AFP Codes to Support Existing Services for $
Lockbox Services

CATEGORY B - LOCKBOX SERVICES (APPENDIX A-2)- ADDITIONAL FEES/CURRENT SERVICES: If there are additional fees or
charges necessary to provide the required services, list them below using this template format. In the service description
column include a description of how the fees are assessed.

Proposed Average Unit
AFP/Servic Service Description Frequency Service Definition Monthly . . Total
Pricing

e Code Volume

Current
AFP Code

0

(=} fl fo ) Foo ) Feo )l Fen
(=} o} fo} o} ol Fal Ne)

Subtotal of additional line item fees for Lockbox $
Services.

Total Monthly Charges for Lockbox Services $

In compliance with the RFP and with all terms and conditions set forth therein, the undersigned represents that he/she has
full authority to submit the above Price Proposal and any attached Price Supplement.

Firm Name:
Authorized Official:
Typed name:

Title:

Date:
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APPENDIX A-3- PRICE PROPOSAL FOR CUSTODY SERVICES - CATEGORY C

RFP #MD529-03152019
(Firm Name)

(Address)

CATEGORY C - CUSTODY SERVICES (APPENDIX A-3) - Existing Services - The following schedule shows the Service
Description and the Monthly Unit of one (1). Include the unit pricing, monthly total and annual total pricing for Custody
Services.

Proposed .
AFP/Service Service Description Frequency Units Um t ] anpug
Pricing Total Total
Code

Administrative Fee Monthly 1
Comph_ance Monitoring & Monthly 1
Reporting
Performance Measurement &
Analytics (Required) Monthly 1

Subtotal of Existing AFP Codes to Support Existing Services for Custody s

Services.

CATEGORY C - CUSTODY SERVICES (APPENDIX A-3). ADDITIONAL FEES/CURRENT SERVICES: If there are additional
fees or charges necessary to provide the required custody services, list them below using the template format. In the
service description column include a description of how the fees are assessed.

Proposed .
AFP/Service Service Description Frequency Units U_n_‘t Monthly Annual
Code Pricing Total Total
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Subtotal of additional line item fees for Custody Services. $

Total Monthly Charges for Custody Services $

In compliance with the RFP and with all terms and conditions set forth therein, the undersigned represents that
he/she has full authority to submit the above Price Proposal and any attached Price Supplement.

Firm Name:
Authorized
Official:
Typed name:
Title:

Date:
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A.

B-1.

APPENDIX B
(To be submitted with Technical Proposal)
BID/PROPOSAL AFFIDAVIT

AUTHORITY
[ hereby affirm that I, (name of affiant) am the (title) and duly
authorized representative of (name of business entity) and that [ possess the

legal authority to make this affidavit on behalf of the business for which I am acting.
CERTIFICATION REGARDING COMMERCIAL NONDISCRIMINATION

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

CERTIFICATION REGARDING MINORITY BUSINESS ENTERPRISES.

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

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

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

(3) Fail to use the certified minority business enterprise in the performance of the contract;
or
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B-2.

C.

(4) Pay the certified minority business enterprise solely for the use of its name in the
Bid/proposal.

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

CERTIFICATION REGARDING VETERAN-OWNED SMALL BUSINESS ENTERPRISES.

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

(1) Knowingly and with intent to defraud, fraudulently obtain, attempt to obtain, or aid another

person in fraudulently obtaining or attempting to obtain public money, procurement
contracts, or funds expended under a procurement contract to which the person is not
entitled under this title;

(2) Knowingly and with intent to defraud, fraudulently represent participation of a veteran-

owned small business enterprise in order to obtain or retain a Bid/proposal preference or a
procurement contract;

(3) Willfully and knowingly make or subscribe to any statement, declaration, or other document

that is fraudulent or false as to any material matter, whether or not that falsity or fraud is
committed with the knowledge or consent of the person authorized or required to present
the declaration, statement, or document;

(4) Willfully and knowingly aid, assist in, procure, counsel, or advise the preparation or

presentation of a declaration, statement, or other document that is fraudulent or false as to
any material matter, regardless of whether that falsity or fraud is committed with the
knowledge or consent of the person authorized or required to present the declaration,
statement, or document;

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

COMAR 21.11.13; or

(6) Establish, knowingly aid in the establishment of, or exercise control over a business found

to have violated a provision of § B-2(1) -(5) of this regulation.
AFFIRMATION REGARDING BRIBERY CONVICTIONS
I FURTHER AFFIRM THAT:

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

AFFIRMATION REGARDING OTHER CONVICTIONS

I FURTHER AFFIRM THAT:

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

(1)

(2)
(3)

(4)

(5)

(6)

(7)

(8)

(9)

Been convicted under state or federal statute of:

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

private contract; or

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

stolen property;
Been convicted of any criminal violation of a state or federal antitrust statute;

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

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

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

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

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

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

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

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

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

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

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

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

Respect to Claims, 18 U.S.C. §287, False, Fictitious, or Fraudulent Claims, or 18 U.S.C. §371,
Conspiracy to Defraud the United States;
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(11) Been convicted of a violation of the Tax-General Article, Title 13, Subtitle 7 or Subtitle 10,
Annotated Code of Maryland;

(12) Been found to have willfully or knowingly violated State Prevailing Wage Laws as provided
in the State Finance and Procurement Article, Title 17, Subtitle 2, Annotated Code of
Maryland, if:

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

(13) Been found to have willfully or knowingly violated State Living Wage Laws as provided in
the State Finance and Procurement Article, Title 18, Annotated Code of Maryland, if:

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

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

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

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

H.

AFFIRMATION REGARDING DEBARMENT
[ FURTHER AFFIRM THAT:

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

AFFIRMATION REGARDING DEBARMENT OF RELATED ENTITIES
I FURTHER AFFIRM THAT:

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

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

SUBCONTRACT AFFIRMATION
[ FURTHER AFFIRM THAT:

Neither I, nor to the best of my knowledge, information, and belief, the above business, has
knowingly entered into a contract with a public body under which a person debarred or
suspended under Title 16 of the State Finance and Procurement Article of the Annotated Code
of Maryland will provide, directly or indirectly, supplies, services, architectural services,
construction related services, leases of real property, or construction.

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

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

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

CERTIFICATION OF TAX PAYMENT
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L.

M.

I FURTHER AFFIRM THAT:

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

CONTINGENT FEES
I FURTHER AFFIRM THAT:

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

CERTIFICATION REGARDING INVESTMENTS IN IRAN

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

(a) Itis notidentified on the list created by the Board of Public Works as a person engaging
in investment activities in Iran as described in State Finance and Procurement Article,
§17-702, Annotated Code of Maryland; and

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

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

CONFLICT MINERALS ORIGINATED IN THE DEMOCRATIC REPUBLIC OF CONGO (FOR
SUPPLIES AND SERVICES CONTRACTS)

[ FURTHER AFFIRM THAT:

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

PROHIBITING DISCRIMINATORY BOYCOTTS OF ISRAEL
I FURTHER AFFIRM THAT:

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

I FURTHER AFFIRM THAT:

Any claims of environmental attributes made relating to a product or service included in the bid
or bid/proposal are consistent with the Federal Trade Commission’s Guides for the Use of
Environmental Marketing Claims as provided in 16 C.F.R. §260, that apply to claims about the
environmental attributes of a product, package or service in connection with the marketing,
offering for sale, or sale of such item or service.

ACKNOWLEDGEMENT

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

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

By:

Signature of Authorized Representative and Affiant

Printed Name:
Printed Name of Authorized Representative and Affiant

Title:

Date:
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APPENDIX C
Living Wage Requirements for Service Contracts

This contract is subject to the Living Wage requirements under Title 18, State Finance
and Procurement Article, Annotated Code of Maryland and the regulations proposed
by the Commissioner of Labor and Industry. 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
atleast 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.

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

(C)  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.

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.

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 Title 18,
State Finance and Procurement, Annotated Code of Maryland.
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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.

The Commissioner of Labor and Industry 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.

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 §18-103(c),
State Finance and Procurement Article, Annotated Code of Maryland, shall not lower
an employee’s wage rate below the minimum wage as set in §3-413, Labor and
Employment Article, Annotated Code of Maryland. 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 of Labor and Industry.

A Contractor/Subcontractor may reduce the wage rates paid under §18-103(a), State
Finance and Procurement, Annotated Code of Maryland, 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 §3-413, Labor and Employment Article, Annotated Code of Maryland.

Under Title 18, State and Finance Procurement Article, Annotated Code of Maryland,
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.

Information pertaining to reporting obligations may be found by going to the DLLR
Website http://www.dllr.state.md.us/ and clicking on Living Wage. Information
pertaining to reporting obligations may be found by going to the Maryland Department of
Labor, Licensing and Regulation (DLLR) website:
http://www.dllIr.state.md.us/labor/prev/livingwage.shtml.
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APPENDIX D
(To be submitted with Technical Proposal)
Affidavit of Agreement
Maryland Living Wage Requirements-Service Contracts

Contract No. MD529-03152019

Name of Contractor

Address

City

State Zip Code

If the Contract is Exempt from the Living Wage Law

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

Bidder/Offeror is a nonprofit organization

Bidder/Offeror is a public service company

Bidder/Offeror employs 10 or fewer employees and the proposed contract
value is less than $500,000

Bidder/Offeror employs more than 10 employees and the proposed contract
value is less than $100,000

If the Contract is a Living Wage Contract

A.

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

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

All employee(s) proposed to work on the State contract will spend less than
one-half of the employee’s time during every work week on the State contract;
All employee(s) proposed to work on the State contract will be 17 years of age
or younger during the duration of the State contract; or

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

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

Name of Authorized Representative:

Signature of Authorized Representative

Title:

Date:

Witness Name (Typed or Printed)

Witness Signature

Date
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APPENDIX E

CONTRACT
FOR
BANKING SERVICES FOR
MARYLAND 529
BETWEEN
MARYLAND STATE TREASURER’S OFFICE

AND
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CONTRACT

THIS CONTRACT (the “Contract”) is made as of the __ day of 2019, by and

between [NAME AND ADDRESS] (the “Contractor”), and the MARYLAND STATE
TREASURER’S OFFICE, 80 Calvert Street, Annapolis, Maryland 21401 (the “Office”), on
behalf of the MARYLAND 529, offices of the STATE OF MARYLAND (the “State”).

IN CONSIDERATION OF the premises and the covenants herein contained, the

parties agree as follows:

ARTICLE I - SCOPE OF SERVICES

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

1.1.

1.2.

1.3

General Services. The Contractor shall provide banking services as described in this

Contract, which includes the following exhibits:

Exhibit The Office’s Request for Proposals (“RFP”) for Banking Services for
Maryland 529, RFP #MD529-03152019 dated 03/15/2019;

Exhibit The Office’s Pre-proposal Summary and Questions and Answers dated

Exhibit Contractor’s Technical Proposal dated __;

Exhibit Contractor’s Price Proposal dated ___;

Exhibit Contractor’s Presentation dated _;

Exhibit Collateral Security Agreement dated __;

Exhibit Designation of Depository dated _____;

Exhibit Bid/Proposal Affidavit, Living Wage Affidavit, Contract Affidavit as
dated; and

Exhibit Contractor’s “Bank Operating Documents,” dated ____.

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

The Procurement Officer unilaterally may, at any time, make changes in the work
within the general scope of the Contract by written order designated or indicated to
be a change order. No other order, statement or conduct of the Procurement Officer
or any other person shall be treated as a change or entitle the Contractor to an
equitable adjustment under this section. Except as otherwise provided in this
Contract, if any change under this section causes an increase or decrease in the
Contractor’s cost of, or the time required for, the performance of any part of the work,
whether or not changed by the order, an equitable adjustment in the Contract price
shall be made and the Contract modified in writing accordingly. The Contractor must
assert in writing its right to an adjustment under this section within thirty (30) 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
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2.1.

2.2,

2.3.

2.4.

3.1.

3.2.

asserted after final payment under this Contract. Failure to agree to an adjustment
under this section shall be a dispute under Section 4.5. Disputes. Nothing in this
section shall excuse the Contractor from proceeding with the Contract as changed.

ARTICLE II - TERM

The initial term of this Contract shall be for the period beginning July 1, 2019 and
ending June 30, 2022.

In addition there shall be two additional one-year renewal options, which may be
exercised at the sole discretion of the Treasurer or the Treasurer’s designee.

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, until such time as the
transition to the new contractor is complete. Contractor shall cooperate and the
Office during any transition period to a new contractor and provide all necessary
information and data to any subsequent contractor.

The provisions of Sections 4.1 (Liability), 4.5 (Disputes), 4.6 (Maryland Law Prevails),
4.21 (Retention of Records/Audit), 4.25 (Ownership of Documents and Materials),
and 4.26 (Patents, Copyrights and Trade Secrets) of this Contract shall survive
termination of this Contract for any reason.

ARTICLE III - CONSIDERATION, PAYMENT
AND PERFORMANCE

Contractor shall charge only the fees as set forth in Contractor’s Price Proposal [BAFO]
as attached hereto as Exhibit __ and any Price Supplement as attached hereto as
Exhibit _. These fees shall not be adjusted during the term of this Contract including
any renewal option periods.

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.
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3.3. Allinvoices for goods and services shall be submitted to:

Maryland 529

Attn: Chief Financial Officer

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

3.4 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.

3.5  Exceptas 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.

ARTICLE IV - GENERAL CONDITIONS

4.1. Liability

The Contractor agrees to assume full responsibility for any and all damage to the property
of the Office, both real and personal, which results from or arises in connection with, the
performance of this Contract.

The Contractor hereby agrees to indemnify and save harmless the State against all claims,
damages, costs, losses and liabilities whatsoever, for any and all injury to persons and
property that may arise out of the performance of this Contract.

The Contractor agrees to maintain adequate insurance coverage in order to fulfill its
responsibilities under this section.

4.2. Tax Exemption
The State is generally exempt from Federal Excise Taxes, Maryland Sales and Use Taxes,

District of Columbia Sales Tax and Transportation Taxes. Exemption certificates shall be
completed upon request.
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4.3. Subcontracting; Assignment

The Contractor may not subcontract any portion of the services provided under this Contract
without obtaining the prior written approval of the State, nor may the Contractor sell,
transfer, or otherwise assign its obligations under this Contract, or any portion thereof, or
any of its rights or obligations hereunder, without the prior written approval of the State;
provided, however, that the Contractor may subcontract services under or make an
assignment of this Contract to an affiliate of the Contractor that is fully capable of performing
such services if the Contractor retains full responsibility for the Contract. Any such
subcontract or assignment shall be subject to any terms and conditions that the Office deems
necessary to protect the interest of the State. The Office shall not be responsible for the
fulfillment of the Contractor's obligations to subcontractors.

4.4. Non-Hiring of Officials and Employees

No official or employee of the State of Maryland, as defined under State Government Article,
§15-102, Annotated Code of Maryland, whose duties as such official or employee include
matters relating to or affecting the subject matter of this Contract, shall during the pendency
and term of this Contract and while serving as an official or employee of the State become or
be an employee of the Contractor or any entity that is a subcontractor on this Contract.

4.5. Disputes

This Contract shall be subject to the provisions of Title 15, Subtitle 2 of the State Finance and
Procurement Article of the Annotated Code of Maryland (Dispute Resolution), 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.

4.6. Maryland Law Prevails

The provisions of this Contract shall be governed by the Laws of Maryland.
4.7. Amendments

This Contract, including the exhibits hereto, constitutes the entire agreement between the
parties and all other communications prior to its execution, whether written or oral, with
reference to the subject matter of this Contract are superseded by this Contract. Any
amendment to this Contract must first be approved in writing by the Procurement Officer,
subject to any additional approvals required by State law. No amendment to this Contract
shall be binding unless so approved and unless it is in writing and signed by the party to be
charged.
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4.8. 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.

4.9. Commercial Nondiscrimination Clause

4.9.1. Asacondition 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 or national origin, sex, age, marital status, sexual
orientation, disability or other unlawful forms of discrimination in the solicitation,
selection, hiring, or commercial treatment of subcontractors, vendors, suppliers, or
commercial customers, nor shall Contractor retaliate against any person for reporting
instances of such discrimination. Contractor shall provide equal opportunity for
subcontractors, vendors, and suppliers to participate in all of its public sector and
private sector subcontracting and supply opportunities, provided that this clause
does not prohibit or limit lawful efforts to remedy the effects of marketplace
discrimination that have occurred or are occurring in the marketplace. Contractor
understands that a material violation of this clause shall be considered a material
breach of this 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.

4.9.2. As a condition of entering into this Contract, upon the Maryland Human Relations
Commission’s request, and only after the filing of a complaint against Contractor
under Title 19 of the State Finance and Procurement Article of the Annotated Code of
Maryland, as amended from time to time, Contractor agrees to provide within 60 days
after the request a complete list of the names of all subcontractors, vendors, and
suppliers that Contractor has used in the past 4 years on any of its contracts that were
undertaken within the State of Maryland, including the total dollar amount paid by
Contractor on each subcontract or supply contract. Contractor further agrees to
cooperate in any investigation conducted by the State pursuant to the State’s
Commercial Nondiscrimination Policy as set forth under 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 is requested by the State. Contractor
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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.

4.10. Contingent Fee Prohibition

The Contractor, architect, or engineer (as applicable) 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, architect, or engineer, to solicit or secure this
Contract, and that it has not paid or agreed to pay any person, partnership, corporation, or
other entity, other than a bona fide employee or agent, any fee or any other consideration
contingent on the making of this Contract.

4.11. Living Wage Requirements

A solicitation for services under a State contract valued at $100,000 or more may be subject
to Title 18, State Finance and Procurement (SFP) Article, Annotated Code of Maryland.

Contractors and Subcontractors subject to the Living Wage Law shall pay each covered
employee at least $13.96 per hour, if State contract services valued at 50% or more of the
total value of the contract are performed in the Tier 1 Area. If State contract services valued
at 50% or more of the total Contract value are performed in the Tier 2 Area, an Offeror shall
pay each covered employee at least $10.49 per hour. 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. 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 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)
shall assign the tier based upon where the recipients of the services are located.

This Contract has been deemed to be a Tier 1 contract.

4.12. Multi-Year Contracts Contingent upon Appropriations

If the General Assembly fails to appropriate funds or if funds are not otherwise made
available for continued performance for any fiscal period of this Contract succeeding the first
fiscal period, this Contract shall be cancelled 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.
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4.13. Termination for Default

If the Contractor fails to fulfill its obligation under this Contract properly and on time, or
otherwise violates any provision of the Contract, the State may terminate the Contract by
written notice to the Contractor. The notice shall specify the acts or omissions relied upon
as cause for termination. All finished or unfinished work provided by the Contractor shall,
at the State’s option, become the State’s property. The State shall pay the Contractors fair
and equitable compensation for satisfactory performance prior to receipt of notice of
termination, less the amount of damages caused by 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 determination of the rights and obligations of the parties, shall be governed by
the provisions of COMAR 21.07.01.11B.

4.14. 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).

4.15. Delays and Extensions of Time

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

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.

4.16. Variations in Estimated Quantities

No equitable adjustment shall be permitted in favor of either the State or the Contractor in
the event that the quantity of any pay item in this Contract is an estimated quantity and the
actual quantity of such pay item varies from the estimated quantity stated in the Contract.
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4.17. Suspension of Work

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

4.18. Pre-Existing Regulations

In accordance with the provisions of §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 Title 21) in effect on the date of execution of this Contract are
applicable to this Contract.

4.19. Financial Disclosure

The Contractor shall comply with the provisions of §13-221 of the State Finance and
Procurement Article of the Annotated Code of Maryland, which requires that every business
that enters into contracts, leases, or other agreements with the State of Maryland or its
agencies during a calendar year under which the business is to receive in the aggregate
$100,000 or more, shall, within 30 days of the time when the aggregate value of these
contracts, leases or other agreements reaches $100,000, file with the Secretary of State of
Maryland certain specified information to include disclosure of beneficial ownership of the
business.

4.20. 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 contribution 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 1is available on the State Board of Election website:
http://www.elections.state.md.us/campaign finance/index.html.
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4.21. Retention of Records/Audit

The Contractor shall retain and maintain all records and documents relating to this Contract
for three 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, including the Procurement Officer or his designee,
at all reasonable times.

4.22. Compliance with Laws

The Contractor hereby represents and warrants that:

4.22.1.1t is qualified to do business in the State of Maryland and that it will take such action
as, from time to time, hereafter may be necessary to remain so qualified;

4.22.2.1tis notin arrears with respect to the payment of any monies due and owing the State
of Maryland, 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;

4.22.3.1t shall comply with all federal, State and local laws, regulations and ordinances
applicable to its activities and obligations under this Contract; and

4.22.4.1t shall obtain, at its expense, all licenses, permits, insurance, and governmental
approvals, if any, necessary to the performance of its obligations under this Contract.

4.23. Liability for Loss of Data

In the event of loss of any data or records necessary for the performance of this Contract
where such loss is due to the error or negligence of the Contractor, the Contractor shall be
responsible, irrespective of cost to the Contractor, for recreating such lost data or records.

4.24. Cost and Price Certification

4.24.1. 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.
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4.24.2. 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.

4.25. 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.

4.26. Patents, Copyrights and Trade Secrets

4.26.1.1f 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.

4.26.2. 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 4.26.3. below.

4.26.3. 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.

4.27. Confidentiality

To the extent permitted by Maryland law, including 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) shall be held in absolute confidence by the other
party. Each party shall, however, be permitted to disclose relevant confidential information
to its officers, agents and employees to the extent that such disclosure is necessary for the
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performance of their duties under this Contract, provided the data may be collected, used,
disclosed, stored and disseminated only as provided by and consistent with the law and the
confidentiality provisions of the RFP. 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 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.

ARTICLE V - NOTICES

5.1. Allnoticesrequired to be given by one party to the other hereunder shall be in writing
and shall be addressed as follows:

If to the Office: Procurement Officer
Maryland State Treasurer's Office
Louis L. Goldstein Treasury Building
80 Calvert Street
Annapolis, Maryland 21401

If to Maryland 529: Maryland 529
Attn: Chief Financial Officer
217 E. Redwood Street, Suite 1350
Baltimore, Maryland 21202
If to the Contractor: [Name and Address]

5.2.  All invoices and all correspondence and inquiries relating to invoices or payments
shall be addressed to Maryland 529 as identified above in Section 5.1.

ARTICLE VI - ADMINISTRATION
6.1. The work to be accomplished under this Contract shall be performed under the
direction of the Contract Officer, Maryland 529, Chief Financial Officer. All matters

relating to the administration of this Contract shall be referred to the Procurement
Officer for determination.

Remainder of Page Intentionally Left Blank
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ARTICLE VII - REPRESENTATIONS

7.1.  Each party to this Contract represents and warrants to the other that it has full right,
power, and authority to execute this Contract.

IN WITNESS WHEREOQF, the parties have executed this Contract as of the date
hereinabove set forth.

ATTEST: [CONTRACTOR’S LEGAL NAME]
By:
[Signatory]
[Title]
WITNESS: MARYLAND STATE TREASURER’S
OFFICE
By:

Nancy K. Kopp
State Treasurer

WITNESS:

By:

Bernadette T. Benik
Chief Deputy Treasurer

ACKNOWLEDGED AND ACCEPTED:
MARYLAND 529

By:

Stephen McGowan
Executive Director

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

David P. Chaisson
Assistant Attorney General
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APPENDIX F

CONTRACT AFFIDAVIT

A. AUTHORITY

I HEREBY AFFIRM THAT:

I, (print name) possess the legal
authority to make this Affidavit.

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

I FURTHER AFFIRM THAT:

The business named above is a (check applicable items):

(1) Corporation — ___ domestic or ___ foreign;

(2) Limited Liability Company — __ domestic or ___ foreign;
(3) Partnership — __ domestic or ___ foreign;

(4) Statutory Trust — __ domestic or ___foreign;

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

of its resident agent (IF APPLICABLE) filed with the State Department of Assessments and Taxation
is:

Name and Department ID

Number:

Address:

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

Name and Department ID Number:
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Address:

C. FINANCIAL DISCLOSURE AFFIRMATION
I FURTHER AFFIRM THAT:

[ am aware of, and the above business will comply with, the provisions of State Finance and
Procurement Article, §13-221, Annotated Code of Maryland, which require that every business that
enters into contracts, leases, or other agreements with the State of Maryland or its agencies during a
calendar year under which the business is to receive in the aggregate $100,000 or more shall, within
30 days of the time when the aggregate value of the contracts, leases, or other agreements reaches
$100,000, file with the Secretary of State of Maryland certain specified information to include
disclosure of beneficial ownership of the business.

D. POLITICAL CONTRIBUTION DISCLOSURE AFFIRMATION
[ FURTHER AFFIRM THAT:

[ am aware of, and the above business will comply with, Election Law Article, Title 14, Annotated
Code of Maryland, which requires that every person that enters into a procurement contract with the
State, a county, 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: (i) May 31, to cover the six (6) month period ending April 30; and
(ii) November 30, to cover the six (6) month period ending October 31.

E. DRUG AND ALCOHOL FREE WORKPLACE

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

[ CERTIFY THAT:

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

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

the business shall:

(a) Maintain a workplace free of drug and alcohol abuse during the term of the contract;
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(b) Publish a statement notifying its employees that the unlawful manufacture, distribution,
dispensing, possession, or use of drugs, and the abuse of drugs or alcohol is prohibited in the
business’ workplace and specifying the actions that will be taken against employees for violation of
these prohibitions;

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

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

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

(f) Establish drug and alcohol abuse awareness programs to inform its employees about:

(i) The dangers of drug and alcohol abuse in the workplace;

(ii) The business’s policy of maintaining a drug and alcohol free workplace;

(iii) Any available drug and alcohol counseling, rehabilitation, and employee assistance
programs; and

(iv) The penalties that may be imposed upon employees who abuse drugs and alcohol in the
workplace;

(g) Provide all employees engaged in the performance of the contract with a copy of the
statement required by §E(2)(b), of this regulation;

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

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

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

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

(j) Within 30 days after receiving notice under §E(2)(h)(ii), of this regulation, or otherwise
receiving actual notice of a conviction, impose either of the following sanctions or remedial measures

on any employee who is convicted of a drug or alcohol abuse offense occurring in the workplace:

(i) Take appropriate personnel action against an employee, up to and including termination;
or
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(ii) Require an employee to satisfactorily participate in a bona fide drug or alcohol abuse
assistance or rehabilitation program; and

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

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

(4) I acknowledge and agree that:

(a) The award of the contract is conditional upon compliance with COMAR 21.11.08 and this
certification;

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

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

F. CERTAIN AFFIRMATIONS VALID
[ FURTHER AFFIRM THAT:

To the best of my knowledge, information, and belief, each of the affirmations, certifications, or
acknowledgements contained in that certain Bid/Proposal Affidavit dated , 2019 , and
executed by me for the purpose of obtaining the contract to which this Exhibit is attached remains
true and correct in all respects as if made as of the date of this Contract Affidavit and as if fully set
forth herein.

[ DO SOLEMNLY DECLARE AND AFFIRM UNDER THE PENALTIES OF PERJURY THAT THE

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

By:

Signature of Authorized Representative and Affiant

Printed Name:
Printed Name of Authorized Representative and Affiant

Title:

Date:
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APPENDIX G

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 Maryland 529, 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 Contract for Banking Services for
Maryland 529 dated , 2019. 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 §6-202").

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
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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.

. 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.

. 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.

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

Exceptin the case where Bank is deemed to be insolvent or in receivership, should
the Bank fail at any time to pay and satisfy, 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.
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6.

10.

11.

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.

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.

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.

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.

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.

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.
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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 - Fax: (410)974-2076

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.

[Signatures Appear on the Following Page]
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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:

Nancy K. Kopp
State Treasurer

WITNESS:

By:

Bernadette T. Benik
Chief Deputy Treasurer

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

David P. Chaisson
Assistant Attorney General
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APPENDIX H
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 §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 the Contract for Banking Services for Maryland 529 by
and between the State and , 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 by what means the facsimile
signatures thereon 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 Maryland law and subject to
appropriation shall be indemnified for any claims, 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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[ HEREBY CERTIFY that the following is the title, name, and official signature of the
officer, in addition to me, authorized herein to act on behalf of the State:

Title Name Official Signature
Chief Deputy Treasurer Bernadette T. Benik
IN WITNESS WHEREOF, I have executed this Designation as of this day of
,2019.

STATE OF MARYLAND

By:
Nancy K. Kopp
Treasurer

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

David P. Chaisson
Assistant Attorney General
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Exhibit 1

MPCT Custodial Investment Accounts
As of June 30, 2018 (Value in thousands)

Security Type Asset Manager Value

Core Fixed Income IR&M 109,101
Large Cap Core Vanguard LC Core $55,088
International Equity Mondrian Intl. 46,389
International Developed Markets Vanguard Intl. 53,833
Large Cap Value Dodge & Cox 43,683
Mid Cap Core Vanguard MC Growth 47,532
Total Bond Market Vanguard Fl 109,126
International Small Cap T. Rowe Price Intl. 56,447
Small Cap Core Kayne Anderson 55,885
Total Assets 577,084

Maryland 529 Board Custodial Investment Account
As of June 30, 2018 (Value in thousands)

Asset Manager Value

Cash 681

MPCT Mutual and Commingled Fund Assets not with Custodian
As of June 30, 2018 (Value in thousands)

Security Type Asset Manager Value

International Emerging Equity Aberdeen Intl. 47,107
Emerging Market Debt Franklin Templeton 52,657
High Yield Fixed Income Penn and MacKay 51,224
Private Equity Adams Street & JP Morgan 27,795
International Developed Markets Baillie Gifford 45,013
Private Real Estate UBS and AEW 162,027
Low Volatility Martingale 54,676
Senior Secured Loans Symphony Bay City 55,362
Total Assets 495,861
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EXHIBIT 2

As of June 30, 2018

Lockbox

hecks
MPCT
Account g\
Holders ACH / >
gcks MPCT
Office

MPCT
Depository Account

l

MPCT Checking
Account

/

State designated
Depository
Account

MPCT
Controlled Disbursement
Account

(Tuition Benefit Payments,
Rollovers, Refunds)

MPCT
Custody Cash Account

Overnight Sweep
Account

Mutual Fund &
Commingled
Accounts ?

Aberdeen Intl
High Yield

Franklin
Templeton

PENN and
McKay

1 Current Custodial accounts included in RFP.

2Not in current custody relationship. However, account holdings are to be
included for consolidated reporting. These accounts may be brought into

custody arrangement at a later time.

Adam Street & JP
Morgan

Baillie Gifford

USB and AEW
Core Property
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Exhibit 3
State Finance and Procurement Article

§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) “Depositinsurance” means insurance by:
(1) the Federal Deposit Insurance Corporation; or

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

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

(4) aninstitution 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 money 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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EXHIBIT 4
State Finance and Procurement Article
§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) anobligation guaranteed by the United States or by any of its agencies;
(3) anobligation 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 Banks;
(ii) the Federal Home Loan Mortgage Corporation;
(iii) 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;

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

(iii) 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
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(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;

(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

(ii) 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; or

(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 office.
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EXHIBIT 5
State Finance and Procurement Article
§6-2009.
(a) State money on deposit with a financial institution shall be secured by:
(1) deposit insurance; or
(2) collateral as required by this section.
(b) (1) The collateral for State money on deposit with a financial institution:

(i) musthave, 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

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

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

(ii) 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.

(c) (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:

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

(ii) afederal reserve bank; or

(iii) any national banking association that is approved by the Comptroller of the Currency to
conduct banking business in the State.

(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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EXHIBIT 6

State Finance and Procurement Article
§6-222.

(@) (1) Inthissection, “supranational issuer” means an international development institution
that:

(i) 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

(ii) israted in the highest credit rating category by a nationally recognized statistical rating
organization.

(2) “Supranational issuer” includes:
(i) the World Bank;
(ii) the International Finance Corporation;
(iii) the Inter-American Development Bank;
(iv) the African Development Bank; and
(v) the Asian Development Bank.

(b) The Treasurer may invest or reinvest unexpended or surplus money over which the
Treasurer has custody in:

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

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

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

(4) 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;

(5) bankers’ 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;

(6) 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
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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;

(7) 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, provided that such commercial paper may not exceed 10% of the total
investments made by the Treasurer under this subsection;

(8) money market mutual funds that:

(i) 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;

(ii) 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

(iii) 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

(9) 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.

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

(d) Subjectto § 2-1246 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 netincome earned;
(3) the percentage share of each category of investment in the portfolio; and
(4) any sale of investments prior to the maturity date.
(e) Aninvestment made pursuant to this section shall be made:
(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;
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(2) in amanner 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) sothatareasonable amount of cash or cash equivalents is available for unanticipated cash
needs;

(4) with due regard for minimizing risk while maximizing return;
(5) wusing competitive purchasing practices except when impractical;
(6) inaccordance 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) toavoid 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.

(ii) 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.

(ii) The measures undertaken by the Treasurer shall include the use of a wide variety of
media, including the Treasurer’s Web site, 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 § 2-1246 of the State
Government Article, the General Assembly on:

(i) the identity of the minority business enterprise brokerage and investment management
services firms used by the Treasurer in the immediately preceding fiscal year;

(ii) 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
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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.
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EXHIBIT 7

State Finance and Procurement Article

§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:

(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.

(b) (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.

(2) Ifafinancial 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.

(c) (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:

(i) an affiliate of the financial institution; or
(ii) 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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