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SECTION B: CONTRACT TYPE, SUPPLIES OR SERVICES AND
PRICE/COST

B.1  The District of Columbia Retirement Board (DCRB) is seeks a Contractor to provide
investment fees and expenses validation and reporting services.

B.2  The DCRB contemplates award of requirements contract with fixed unit prices.

B.3 PRICE SCHEDULE

B.3.1 BASE PERIOD (Three years from date of award)

BASE PERIOD
YEAR 1
Contract |Descripti0n of Services Total Cost
Line-
Item No. (CLIN)
0001 Recalculation, review, analysis, and $
benchmarking of fees FY 2020 — FY 2022
0002 Recalculation, review, analysis, and $
benchmarking of fees FY 2023
0003 Recalculation, review, and analysis of expenses|$
FY 2023
0004 Final Report, Fee Validation Dashboard $
Presentation
Total Base Period Year 1 Fixed Price Amount $
BASE PERIOD
YEAR 2
Contract Line- Description of Services Total Cost
Item No. (CLIN)
1001 Recalculation, review, analysis, and $
benchmarking of fees FY 2024
1002 Recalculation, review, and analysis of $
expenses FY 2024
Total Base Period Year 2 Fixed Price Amount $
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BASE PERIOD
YEAR 3
Contract Description of Services Total Cost
Line-
Item No. (CLIN)
2001 Recalculation, review, analysis, and
benchmarking of fees FY 2025
2002 Recalculation, review, and analysis of
expenses FY 2025
Total Base Period Year 3
Fixed Price Amount
OPTION PERIOD 1
Contract Description of Services Total Cost
Line-
Item No. (CLIN)
3001 Recalculation, review, analysis, and
benchmarking of fees FY 2026
3002 Recalculation, review, and analysis of
expenses FY 2026
Total Option Period 1 Fixed Price Amount
OPTION PERIOD 2
Contract Description of Services Total Cost
Line-
Item No. (CLIN)
4001 Recalculation, review, analysis, and
benchmarking of fees FY 2027
4002 Recalculation, review, and analysis of

expenses FY 2027

Total Option Period 2 Fixed Price Amount
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SECTION C: SPECIFICATIONS/WORK STATEMENT

C.1

C.2

C3

C4

C4.1

SCOPE: The Board seeks to retain a qualified Contractor with experience in providing
investment manager fee validation, reporting, and monitoring services to recalculate and
analyze Fees and determine whether these were billed in accordance with the terms set
forth in the signed agreements of the Board’s public and private investment accounts. A
retroactive recalculation and analysis of fees (but not expenses) will be performed for
fiscal years 2020 — 2022. A recalculation of the Fees will be performed for FY23, the
upcoming fiscal year. And options will be in place for a recalculation, verification, and
review of the Fees for fiscal years 2024 and 2025.

APPLICABLE DOCUMENTS
Item No. Document Type Title Date
1 Attachment A DCRB Key Personnel 04-05-2022
2 Excel Spreadsheet Fund Listing FY 2020 - 2022
(Attachment B)
DEFINITIONS
Not Applicable
BACKGROUND

Due to the lack of comprehensive and standardized fee and expense reporting
requirements and guidance, there has been significant inconsistency in the fee and
expense reporting from investment managers. Given the importance of fee transparency
to the Board, and to ensure there is appropriate and enhanced reporting and tracking,
there is a need to recalculate and report fees and expenses charged in prior periods and to
closely monitor the same going forward. This will ensure that all fees and expenses have
been charged pursuant to the terms and conditions in each of investment management or
limited partnership agreements, and that such fees can be fully reported to internal and
external stakeholders.

The objective of the overall requirement is to: 1) retroactively verify fee (but not
expenses) payments made by the Board in fiscal years 2020-22, 2) verify Fees for fiscal
year 2023, and 3) and satisfy its future financial operations and investments Fees
reporting requirements.

The expected work product during the base period is an annual fee and expense
verification report for fiscal years 2020-22 and a quarterly Fees verification report for
fiscal year 2023, as well as the Reporting for fees incurred starting in fiscal year 2023.
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CS

CsS.a

CsS.1.1

Cs5.1.2

CS.1.3

Cs5.14

C.S.1.5

Cs5.2

Cs.21

C.S5.2.2

REQUIREMENTS
The Contractor shall perform the following services:
TASK 1 - Recalculate, review, and analyze fees for the period FY 2020 - 2022

The Contractor shall recalculate, and review fees (but not expenses) billed and charged
to all public and private investment accounts for the three fiscal years 2020 — 2022 and
determine whether these were charged in accordance with the terms and conditions set
forth in the signed fund documents.

The Contractor shall prepare a schedule of the Fees billed and charged, by quarter, by
each manager to each account and a determination of whether the Fees were correctly
billed by each applicable investment manager and/or general partner.

The Contractor shall determine and benchmark where DCRB stands in comparison to
similar-sized U.S. public pension funds in relation to the Fees.

The Contractor shall prepare a written final report that includes a summary of the work
performed and results.

Deliverables:

1. Fee Schedule — schedule of the fees billed and charged, by quarter, by each manager
to each account and a determination of whether the Fees were correctly billed by each
applicable investment manager and/or general partner.

ii. Benchmark Assessment Report — report that identifies and determines where DCRB
stands in comparison to similar-sized U.S. public pension funds in relation to the
Fees.

iii. Final Report — a written report that includes a summary of the work performed and
results.

TASK 2 - Recalculate, review, and analyze the Fees for FY 2023-2025

The Contractor shall recalculate, and review fees billed and charged to all public and
private investment accounts for the fiscal year 2023 -2025 and determine whether these
were charged to the Board in accordance with the Fees schedule or terms set forth in each
of the investment managers’ applicable signed fund documents.

The Contractor shall prepare a schedule of the Fees billed and charged, by quarter, by
each manager to each account and a determination of whether the Fees were correctly
billed by each applicable investment manager and/or general partner.



Investment Fee and Expense Verification and Reporting Services

CS5.2.3

Cs5.24

C.5.2.5

Cs53

Cs5.3.1

C.5.3.2

C.5.3.3

C5.34

C.5.3.5

Cs5.4

Cs54.1

The Contractor shall determine and benchmark where DCRB stands in comparison to
similar-sized U.S. public pension funds in relation to the Fees.

The Contractor shall prepare a written draft report that includes a summary of the work
performed and results.

Deliverables:

1. Fee Schedule — schedule of the fees billed and charged, by quarter, by each manager
to each account and a determination of whether the Fees were correctly billed by each
applicable investment manager and/or general partner.

ii. Benchmark Assessment Report — report that identifies and determines where DCRB
stands in comparison to similar-sized U.S. public pension funds in relation to the
Fees.

1ii. Final Report — a written report that includes a summary of the work performed and
results.

iv. Access to contractor’s fee validation dashboard

TASK 3 - Conference Calls, Meetings, Final Report and Presentation

The Contractor shall participate in a Kick-Off (KO) meeting with DCRB and prepare
minutes of the meeting. The KO meeting meetings will be submitted to the Contract
Administrator (CA) for review and comment prior to submission of the final meeting
minutes to the CA.

The Contractor shall submit all findings, observations, and recommendations for Tasks
1 2, and 3 in both an oral presentation and a comprehensive written report.

The Contractor shall participate in debriefing meetings to report summary of findings
upon request.

The Contractor shall participate in meetings of the Board’s Audit/Investment
Committee(s) and/or the Board of Trustees meeting(s) to present findings and results as
needed. DCRB will provide at least 30 days’ prior notice of the requested meeting date(s).

Deliverables:

i. Findings and Results PowerPoint Presentation
ii. Written Findings and Results Final Report

TASK 4 - Option Support for option periods

For Option Year 1, the Contractor shall provide the services and deliverables outlined
under Section C5.2 (Task 2: Recalculate, review, and analyze the Fees) for Fiscal Year
2026.
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C.5.4.2 For Option Year 2, the Contractor shall provide the services and deliverables outlined
under Section C5.2 (Task 2: Recalculate, review, and analyze the Fees) for Fiscal Year
2027.

The Space Below is Intentionally Left Blank
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SECTION D: PACKAGING AND MARKING

D.1 The packaging and marking requirements for this contract shall be governed by DCRB’s
Standard and Special Provisions for use with Supplies and Services Contracts
(Attachment J.1).

The Space Below is Intentionally Left Blank
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SECTION E: INSPECTION AND ACCEPTANCE

E.1 The inspection and acceptance requirements for this contract shall be governed by
DCRB’s Standard and Special Provisions for use with Supplies and Services Contracts.
(Attachment J1).

The Space Below is Intentionally Left Blank
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SECTION F: PERIOD OF PERFORMANCE AND DELIVERABLES
F.1 TERM OF CONTRACT

The term of the contract shall be for a two-year base period from the date of award
specified on the cover page of this contract.

F.2 OPTION TO EXTEND THE TERM OF THE CONTRACT

F.2.1 DCRB may extend the term of this contract for a period of two (1) one year option
periods, or successive fractions thereof, by written notice to the Contractor before the
expiration of the contract; provided that DCRB will give the Contractor preliminary
written notice of its intent to extend at least thirty (30) days before the contract expires.
The preliminary notice does not commit DCRB to an extension. The exercise of this
option is subject to the availability of funds at the time of the exercise of this option. The
Contractor may waive the thirty (30) day preliminary notice requirement by providing a
written waiver to the Contracting Officer prior to expiration of the contract.

F.2.2  If DCRB exercises this option, the extended contract shall be considered to include this
option provision.

F.2.3  The price for the option period shall be as specified in the Section B of the contract.

F.2.4  The total duration of this contract, including the exercise of any options under this clause,
shall not exceed five (5) years.

F.3 DELIVERABLES

The Contractor shall perform the activities required to successfully complete DCRB’s
requirements and submit each deliverable to the Contract Administrator (CA) identified
in section G.9 in accordance with the following:

1 C.5.3.1 Kick-Off Meeting Minutes. 1 In person/ |15 days after
Online for |award
interviews

2 [C5.14 [Investment Process Review 1 Electronic |15 days after

Report award
3 |C5.1.2, [FY 2020-FY 2022 Fee 1 Electronic  |120-days after
C.5.1.3, Schedule and Benchmarking award.

C.5.2.5 1, i1 [Reports
- Schedule of fees by quarter

and determination of whether
they were correctly charged,
- Benchmarking results.

10
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4

C.5.1.4,
C.5.1.5iii

Final Report to include a
summary of the work performed
and results of the FY 2020 — FY
2022 analysis.

1

Electronic

150-days after
award

C.5.2.2,
C.5.2.3,
C.5.2.51,11

FY 2023-2025 Fee Schedule and
Benchmarking Reports
- Schedule of fees by quarter

and determination of whether
they were correctly charged,

- Schedule of expenses and
determination of whether
they were appropriately
charged,

- Benchmarking results.

- Access to Contractor’s Fee
Validation Dashboard

1 each

Electronic

TBD post award

C.5.2.4,
C.5.2.51ii

Final Work Detail and Results
Report - a summary of the work
performed and results of the FY
2023 thru 2025 analysis.

Electronic

TBD Post
Award

C.5.3.2,
C.5.3.3,
C.53.51,11

Findings and Observations
PowerPoint Presentation and
Written Report - Comprehensive
report of all findings and
observations in a verbal
presentation and written report.

1 (each)

Electronic

TBD Post
Award

The Space Below is Intentionally Left Blank
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SECTION G: CONTRACT ADMINISTRATION

G.1

G.1.1

G.1.2

G.2

G.2.1

G.2.2

G.2.2.1

G.2.2.2

G.2.2.3

G.2.2.4

G.2.25

G.2.2.6

G.2.2.7

INVOICE PAYMENT

DCRB will make payments to the Contractor, upon the submission of proper invoices, at
the prices stipulated in this contract, for supplies delivered and accepted or services
performed and accepted, less any discounts, allowances or adjustments provided for in
this contract.

DCRB will pay the Contractor on or before the 30™ day after receiving a proper invoice
from the Contractor.

INVOICE SUBMITTAL

The Contractor shall submit proper invoices on a monthly basis or as otherwise specified
in Section G.4. Invoices shall be prepared in duplicate and submitted to the agency Chief
Financial Officer with concurrent copies to the CA specified in Section G.9 below. The
address of the CFO is:

Chief Financial Officer

District of Columbia Retirement Board
900 7th Street, N.W., Suite 200
Washington, D. C. 20001

Phone: (202) 343-3200

Email: derb.accountspayable@dc.gov

To constitute a proper invoice, the Contractor shall submit the following information on
the invoice:

Contractor’s name, federal tax ID and invoice date (date invoices as of the date of mailing
or transmittal);

Contract number and invoice number;

Description, price, quantity and the date(s) that the supplies or services were delivered or
performed;

Other supporting documentation or information, as required by the Contracting Officer;

Name, title, telephone number and complete mailing address of the responsible official
to whom payment is to be sent;

Name, title, phone number of person preparing the invoice;

Name, title, phone number and mailing address of person (if different from the person
identified in G.2.2.6 above) to be notified in the event of a defective invoice; and

12
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G.2.2.8 Authorized signature.

G.3

G4

G4.1

G.S

G.6

G.7

G.8

G.8.1

G.8.2

G.8.3

RESERVED
PAYMENT
PARTIAL PAYMENTS

Unless otherwise specified in the contract, payment will be made on partial deliveries of
services accepted by DCRB based upon sections B.3 (Price Schedule) and F.3
(Deliverables) if:

a) The amount due on the deliverable warrants it; or
b) The Contractor requests it and the amount due on the deliverable is inaccordance
with the following:
» Payment will be made on completion an acceptance of each item (Section F.3)
for which the price is stated in the schedule in Sections B.3 and F.3
c) Presentation of a properly executed invoice

RESERVED
RESERVED
CONTRACTING OFFICER (CO)

Contracts will be entered into and signed on behalf of DCRB only by contracting officers.
The contact information for the Contracting Officer is:

Gianpiero JP Balestrieri

Executive Director

District of Columbia Retirement Board
900 7th Street, NW, Suite 200
Washington, DC 20001

Email: jp.balestrieri@dc.gov

AUTHORIZED CHANGES BY THE CONTRACTING OFFICER

The CO is the only person authorized to approve changes in any of the requirements of
this contract.

The Contractor shall not comply with any order, directive or request that changes or
modifies the requirements of this contract, unless issued in writing and signed by the CO.

In the event the Contractor effects any change at the instruction or request of any person
other than the CO, the change will be considered to have been made without authority
and no adjustment will be made in the contract price to cover any cost increase incurred
as a result thereof.

13
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G.I9

G.9.1

G.9.1.1

G.9.1.2

G.9.1.3

G.I9.14

G.9.1.5

G.9.2

G.9.3

G.94

CONTRACT ADMINSTRATOR (CA)

The CA is responsible for general administration of the contract and advising the CO as
to the Contractor’s compliance or noncompliance with the contract. The CA has the
responsibility of ensuring the work conforms to the requirements of the contract and such
other responsibilities and authorities as may be specified in the contract. These include:

Keeping the CO fully informed of any technical or contractual difficulties encountered
during the performance period and advising the CO of any potential problem areas under
the contract;

Coordinating site entry for Contractor personnel, if applicable;

Reviewing invoices for completed work and recommending approval by the CO if the
Contractor’s costs are consistent with the negotiated amounts and progress is satisfactory
and commensurate with the rate of expenditure;

Reviewing and approving invoices for deliverables to ensure receipt of goods and
services. This includes the timely processing of invoices and vouchers in accordance
with DCRB’s payment provisions; and

Maintaining a file that includes all contract correspondence, modifications, records of
inspections (site, data, equipment) and invoice or vouchers.

The address and telephone number of the CA is:

TBD

DC Retirement Board

District of Columbia Government
900 7th Street, N.W., Suite 200
Washington, DC 20001

The CA shall NOT have the authority to:

1. Award, agree to, or sign any contract, delivery order or task order. Only the CO
shall make contractual agreements, commitments or modifications;

2. Grant deviations from or waive any of the terms and conditions of the contract;

3. Increase the dollar limit of the contract or authorize work beyond the dollar limit of
the contract,

4. Authorize the expenditure of funds by the Contractor;

5. Change the period of performance; or

6. Authorize the use of DCRB property, except as specified under the contract.

The Contractor will be fully responsible for any changes not authorized in advance, in
writing, by the CO; may be denied compensation or other relief for any additional work
performed that is not so authorized; and may also be required, at no additional cost to the
DCRB, to take all corrective action necessitated by reason of the unauthorized changes.

14
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G.10

G.10.1

G.10.2

G.10.3

G.104

CONTRACTOR KEY PERSONNEL

The Contractor shall identify key personnel that shall be assigned to the contract. In
performing services under this Contract, the Contractor Key Personnel (KP) assigned to
DCRB and determined to be essential to the satisfactory performance of the Contract
shall be:

TO BE DETERMINED

If one or more of the KP identified becomes, or is expected to become, unavailable to
perform services under for a continuous period exceeding thirty (30) business days, or is
expected to devote substantially less effort to the work than indicated in the proposal or
initially anticipated, Contractor shall immediately notify the CA and shall, subject to the
concurrence of the CA, promptly replace such personnel with personnel of at least
substantially equal ability and qualifications.

All requests for approval of substitutions hereunder must be in writing and provide a
detailed explanation of the circumstances necessitating the proposed substitutions. They
must contain a complete resume for the proposed substitute, and any other information
requested by the CA or needed to approve or disapprove the proposed substitution. The
CA shall evaluate such requests and promptly notify the contractor of his approval or
disapproval thereof in writing.

If the CA determines that suitable and timely replacement of KP is not reasonably
forthcoming or that the proposed substitution or alternative would impair the successful

completion of the Contract or services hereunder, the Contract may be terminated by the
CA for cause or for convenience, as appropriate.

The Space Below is Intentionally Left Blank
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SECTION H: SPECIAL CONTRACT REQUIREMENTS

H.1

H.1.1

H.2

H.3
H.3.1

H.3.2

HIRING OF DISTRICT RESIDENTS AS APPRENTICES AND TRAINEES
RESERVED
DEPARTMENT OF LABOR WAGE DETERMINATIONS

The Contractor shall be bound by the Wage Determination Wage Determination No.
2015-4281 Revision No. 23, dated, April 28, 2022, issued by the U.S. Department of
Labor in accordance with the Service Contract Act, 41 U.S.C. §351 et seq., and
incorporated herein as Section J.2. The Contractor shall be bound by the wage rates
for the term of the contract subject to revision as stated herein and in accordance with
clause 24 of the SCP. If an option is exercised, the Contractor shall be bound by the
applicable wage rates at the time of the exercise of the option. If the option is exercised
and the CO obtains a revised wage determination, the revised wage determination is
applicable for the option periods and the Contractor may be entitled to an equitable
adjustment.

PREGNANT WORKERS FAIRNESS

The Contractor shall comply with the Protecting Pregnant Workers Fairness Act of 2016,
D.C. Official Code § 32-1231.01 et seq. (PPWF Act).

The Contractor shall not:

(a) Refuse to make reasonable accommodations to the known limitations related to
pregnancy, childbirth, related medical conditions, or breastfeeding for an employee,
unless the Contractor can demonstrate that the accommodation would impose an undue
hardship;

(b) Take an adverse action against an employee who requests or uses a reasonable
accommodation in regard to the employee's conditions or privileges of employment,
including failing to reinstate the employee when the need for reasonable
accommodations ceases to the employee's original job or to an equivalent position with
equivalent:

(1) Pay;

(2) Accumulated seniority and retirement;
(3) Benefits; and

(4) Other applicable service credits.

(c) Deny employment opportunities to an employee, or a job applicant, if the denial is
based on the need of the employer to make reasonable accommodations to the known
limitations related to pregnancy, childbirth, related medical conditions, or
breastfeeding;

16
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H.3.3

H.34

H.3.5

H.4

H.4.1

H.4.2

(d) Require an employee affected by pregnancy, childbirth, related medical conditions,
or breastfeeding to accept an accommodation that the employee chooses not to accept if
the employee does not have a known limitation related to pregnancy, childbirth, related
medical conditions, or breastfeeding or the accommodation is not necessary for the
employee to perform her duties;

(e) Require an employee to take leave if a reasonable accommodation can be provided;
or

(f) Take adverse action against an employee who has been absent from work as a result
of a pregnancy-related condition, including a pre-birth complication.

The Contractor shall post and maintain in a conspicuous place a notice of rights in both
English and Spanish and provide written notice of an employee's right to a needed
reasonable accommodation related to pregnancy, childbirth, related medical conditions,
or breastfeeding pursuant to the PPWF Act to:

(a) New employees at the commencement of employment;

(b) Existing employees; and

(¢) An employee who notifies the employer of her pregnancy, or other condition
covered by the PPWF Act, within 10 days of the notification.

The Contractor shall provide an accurate written translation of the notice of rights to any
non-English or non-Spanish speaking employee.

Violations of the PPWF Act shall be subject to civil penalties as described in the Act.
UNEMPLOYED ANTI-DISCRIMINATION

The Contractor shall comply with the Unemployed Anti-Discrimination Act of 2012,
D.C. Official Code § 32-1361 et seq.

The Contractor shall not:

(a) Fail or refuse to consider for employment, or fail or refuse to hire, an individual as
an employee because of the individual's status as unemployed; or

(b) Publish, in print, on the Internet, or in any other medium, an advertisement or
announcement for any vacancy in a job for employment that includes:

(1) Any provision stating or indicating that an individual's status as unemployed
disqualifies the individual for the job; or

(2) Any provision stating or indicating that an employment agency will not consider
or hire an individual for employment based on that individual's status as unemployed.

17
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H.4.3

H.5

H.6

H.7

H.8

H.9

H.10

H.10.1

H.10.2

H.10.3

H.10.4

H.10.5

H.10.6

Violations of the Unemployed Anti-Discrimination Act shall be subject to civil penalties
as described in the Act.

RESERVED

RESERVED

RESERVED

RESERVED

RESERVED

FAIR CRIMINAL RECORD SCREENING

The Contractor shall comply with the provisions of the Fair Criminal Record Screening
Amendment Act of 2014, effective December 17, 2014 (D.C. Law 20-152) (the “Act” as
used in this section). This section applies to any employment, including employment on
a temporary or contractual basis, where the physical location of the employment is in
whole or substantial part within the District of Columbia.

Prior to making a conditional offer of employment, the Contractor shall not require an
applicant for employment, or a person who has requested consideration for employment
by the Contractor, to reveal or disclose an arrest or criminal accusation that is not then

pending or did not result in a criminal conviction.

After making a conditional offer of employment, the Contractor may require an applicant
to disclose or reveal a criminal conviction.

The Contractor may only withdraw a conditional offer of employment, or take adverse
action against an applicant, for a legitimate business reason as described in the Act.

This section and the provisions of the Act shall not apply:

(a) Where a federal or District law or regulation requires the consideration of an
applicant’s criminal history for the purposes of employment;

(b) To a position designated by the employer as part of a federal or District government
program or obligation that is designed to encourage the employment of those with

criminal histories;

(c) To any facility or employer that provides programs, services, or direct care to,
children, youth, or vulnerable adults; and/or

(d) To employers that employ less than 11 employees.

A person claiming to be aggrieved by a violation of the Act may file an administrative
complaint with DCRB.

18
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H.11

H.11.1

H.11.2

H.12

DCRB RESPONSIBILITIES

DCRB will provide the Contractor the information requested in a timely manner and to
make available to Contractor any personnel, systems, premises, records, or other
information as reasonably requested by Contractor to perform the Services. DCRB agrees
Contractor will have no responsibility for any delays related to a delay in providing such
information to Contractor. Such information will be accurate and complete, and DCRB
will inform Contractor of all significant tax, accounting, and financial reporting matters
of which DCRB is aware.

DCRB subject matter experts will perform User Acceptance Testing (UAT) after Test
Environment install/upgrade and Technical System Testing is completed.

CONTRACTOR RESPONSIBILITIES

The Contractor’s responsibilities shall be in accordance with the requirements in section
C.5 and F.3 of this document.

The Space Below is Intentionally Left Blank
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SECTIONI: CONTRACT CLAUSES

1.1

1.2

1.3

1.4

L5

APPLICABILITY OF STANDARD CONTRACT PROVISIONS

The DCRB’s Standard and Special Provisions for use with Supplies and Services Contracts
are incorporated as part of the contract.

CONTRACTS THAT CROSS FISCAL YEARS

Continuation of this contract beyond the current fiscal year is contingent upon future fiscal
appropriations.

RESERVED

TIME

Time, if stated in a number of days, will include Saturdays, Sundays, and holidays, unless
otherwise stated herein.

RIGHTS IN DATA
Definitions
1. “Products” - A deliverable under any contract that may include commodities,

services and/or technology furnished by or through Contractor, including existing
and custom Products, such as, but not limited to: a) recorded information, regardless
of form or the media on which it may be recorded; b) document research; c)
experimental, developmental, or engineering work; d) licensed software; e¢)
components of the hardware environment; f) printed materials (including but not
limited to training manuals, system and user documentation, reports, drawings); g)
third party software; h) modifications, customizations, custom programs, program
listings, programming tools, data, modules, components; and 1) any intellectual
property embodied therein, whether in tangible or intangible form, including but
not limited to utilities, interfaces, templates, subroutines, algorithms, formulas,
source code, and object code.

2. “Existing Products” - Tangible Products and intangible licensed Products that exist
prior to the commencement of work under the contract. Existing Products must be
identified on the Product prior to commencement of work or else will be presumed
to be Custom Products.

3. “Custom Products” - Products, preliminary, final or otherwise, which are created or
developed by Contractor, its subcontractors, partners, employees, resellers or
agents for DCRB under the contract.

4. “DCRB” — The District of Columbia Retirement Board.
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B.

Title to Project Deliverables

The Contractor acknowledges that it is commissioned by DCRB to perform services
detailed in the contract. DCRB shall have ownership and rights for the duration set forth
in the contract to use, copy, modify, distribute, or adapt Products as follows:

Existing Products: Title to all Existing Licensed Product(s), whether or not embedded
in, delivered or operating in conjunction with hardware or Custom Products, shall
remain with Contractor or third-party proprietary owner, who retains all rights, title and
interest (including patent, trademark or copyrights). Effective upon payment, DCRB
shall be granted an irrevocable, non-exclusive, worldwide, paid-up license to use,
execute, reproduce, display, perform, adapt (unless Contractor advises DCRB as part
of Contractor’s bid that adaptation will violate existing agreements or statutes and
Contractor demonstrates such to DCRB’s satisfaction), and distribute Existing Product
to DCRB users up to the license capacity stated in the contract with all license rights
necessary to fully effect the general business purpose of the project or work plan or
contract. Licenses shall be granted in the name of DCRB. DCRB agrees to reproduce
the copyright notice and any other legend of ownership on any copies authorized under
this paragraph.

Custom Products: Effective upon Product creation, Contractor hereby conveys, assigns,
and transfers to DCRB the sole and exclusive rights, title and interest in Custom
Product(s), whether preliminary, final or otherwise, including all patent, trademark and
copyrights. Contractor hereby agrees to take all necessary and appropriate steps to
ensure that the Custom Products are protected against unauthorized copying,
reproduction and marketing by or through Contractor.

Transfers or Assignments of Existing or Custom Products by DCRB

DCRB may transfer or assign Existing or Custom Products and the licenses thereunder
to another District agency. Nothing herein shall preclude the Contractor from otherwise
using the related or underlying general knowledge, skills, ideas, concepts, techniques
and experience developed under a project or work plan in the course of Contractor’s
business.

Subcontractor Rights

Whenever any data, including computer software, are to be obtained from a
subcontractor under the contract, the Contractor shall use this clause, Rights in Data,
in the subcontract, without alteration, and no other clause shall be used to enlarge or
diminish DCRB’s or the Contractor’s rights in that subcontractor data or computer
software which is required for DCRB.

Source Code Escrow

For all computer software furnished to DCRB with the rights specified in section B.2,
the Contractor shall furnish to DCRB, a copy of the source code with such rights of the
scope as specified in section B.2 of this clause. For all computer software furnished to
DCRB with the restricted rights specified in section B.1 of this clause, DCRB, if the
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1.6

1.7

Contractor either directly or through a successor or affiliate shall cease to provide the
maintenance or warranty services provided DCRB under the contract or any paid-up
maintenance agreement, or if the Contractor should be declared insolvent by a court of
competent jurisdiction, shall have the right to obtain, for its own and sole use only, a
single copy of the current version of the source code supplied under the contract, and a
single copy of the documentation associated therewith, upon payment to the person in
control of the source code the reasonable cost of making each copy.

2. If the Contractor or Product manufacturer/developer of software furnished to DCRB
with the rights specified in section B.1 of this clause offers the source code or source
code escrow to any other commercial customers, the Contractor shall either: (1) provide
DCRB with the source code for the Product; (2) place the source code in a third party
escrow arrangement with a designated escrow agent who shall be named and identified
to DCRB, and who shall be directed to release the deposited source code in accordance
with a standard escrow arrangement acceptable to DCRB; or (3) will certify to the
DCRB that the Product manufacturer/ developer has named DCRB as a named
beneficiary of an established escrow arrangement with its designated escrow agent who
shall be named and identified to DCRB, and who shall be directed to release the
deposited source code in accordance with the terms of escrow.

3. The Contractor shall update the source code, as well as any corrections or
enhancements to the source code, for each new release of the Product in the same
manner as provided above and certify such updating of escrow to DCRB in writing.

F. Indemnification and Limitation of Liability

The Contractor shall indemnify and save and hold harmless DCRB, its officers, agents and
employees acting within the scope of their official duties against any liability, including
costs and expenses, (i) for violation of proprietary rights, copyrights, or rights of privacy,
arising out of the publication, translation, reproduction, delivery, performance, use or
disposition of any data furnished under this contract, or (ii) based upon any data furnished
under this contract, or based upon libelous or other unlawful matter contained in such data.

OTHER CONTRACTORS

The Contractor shall not commit or permit any act that will interfere with the performance
of work by another DCRB contractor or by any DCRB employee.

SUBCONTRACTS

The Contractor hereunder shall not subcontract any of the Contractor’s work or services to
any subcontractor without the prior written consent of the CO. Any work or service so
subcontracted shall be performed pursuant to a subcontract agreement, which DCRB will
have the right to review and approve prior to its execution by the Contractor. Any such
subcontract shall specify that the Contractor and the subcontractor shall be subject to every
provision of this contract. Notwithstanding any such subcontract approved by DCRB, the
Contractor shall remain liable to DCRB for all Contractor's work and services required
hereunder.
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I.8

A.

INSURANCE

GENERAL REQUIREMENTS. The Contractor at its sole expense shall procure and
maintain, during the entire period of performance under this contract, the types of insurance
specified below. The Contractor shall have its insurance broker or insurance company
submit a Certificate of Insurance to the CO giving evidence of the required coverage prior
to commencing performance under this contract. In no event shall any work be performed
until the required Certificates of Insurance signed by an authorized representative of the
insurer(s) have been provided to, and accepted by, the CO. All insurance shall be written
with financially responsible companies authorized to do business in the District of
Columbia or in the jurisdiction where the work is to be performed and have an A.M. Best
Company rating of A-/ VII or higher.

All required policies shall contain a waiver of subrogation provision in favor of the
Government of the District of Columbia.

The Government of the District of Columbia shall be included in all policies required
hereunder to be maintained by the Contractor and its subcontractors (except for workers’
compensation and professional liability insurance) as an additional insureds for claims
against The Government of the District of Columbia relating to this contract, with the
understanding that any affirmative obligation imposed upon the insured Contractor or its
subcontractors (including without limitation the liability to pay premiums) shall be the sole
obligation of the Contractor or its subcontractors, and not the additional insured. The
additional insured status under the Contractor’s and its subcontractors’ Commercial
General Liability insurance policies shall be effected using the ISO Additional Insured
Endorsement form CG 20 10 11 85 (or CG 20 10 07 04 and CG 20 37 07 04) or such other
endorsement or combination of endorsements providing coverage at least as broad and
approved by the CO in writing. All of the Contractor’s and its subcontractors’ liability
policies (except for workers’ compensation and professional liability insurance) shall be
endorsed using ISO form CG 20 01 04 13 or its equivalent so as to indicate that such
policies provide primary coverage (without any right of contribution by any other
insurance, reinsurance or self-insurance, including any deductible or retention, maintained
by an Additional Insured) for all claims against the additional insured arising out of the
performance of this Statement of Work by the Contractor or its subcontractors, or anyone
for whom the Contractor or its subcontractors may be liable. These policies shall include
a separation of insureds clause applicable to the additional insured.

If the Contractor and/or its subcontractors maintain broader coverage and/or higher limits
than the minimums shown below, the District requires and shall be entitled to the broader
coverage and/or the higher limits maintained by the Contractor and subcontractors.

Commercial General Liability Insurance (“CGL”) - The Contractor shall provide
evidence satisfactory to the CO with respect to the services performed that it carries a
CGL policy, written on an occurrence (not claims-made) basis, on Insurance Services

Office, Inc. (“ISO”) form CG 00 01 04 13 (or another occurrence-based form with
coverage at least as broad and approved by the CO in writing), covering liability for all
ongoing and completed operations of the Contractor, including ongoing and completed
operations under all subcontracts, and covering claims for bodily injury, including
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without limitation sickness, disease or death of any persons, injury to or destruction of
property, including loss of use resulting therefrom, personal and advertising injury, and
including coverage for liability arising out of an Insured Contract (including the tort
liability of another assumed in a contract) and acts of terrorism (whether caused by a foreign
or domestic source). Such coverage shall have limits of liability of not less than $1,000,000
each occurrence, a $2,000,000 general aggregate (including a per location or per project
aggregate limit endorsement, if applicable) limit, a $1,000,000 personal and advertising
injury limit, and a $2,000,000 products-completed operations aggregate limit.

2. Automobile Liability Insurance - The Contractor shall provide evidence satisfactory to
the CO of commercial (business) automobile liability insurance written on ISO form CA
00 01 10 13 (or another form with coverage at least as broad and approved by the CO in
writing) including coverage for all owned, hired, borrowed and non-owned vehicles and
equipment used by the Contractor, with minimum per accident limits equal to the greater
of (i) the limits set forth in the Contractor’s commercial automobile liability policy or (ii)
$1,000,000 per occurrence combined single limit for bodily injury and property damage.

3. Workers’ Compensation Insurance - The Contractor shall provide evidence satisfactory
to the CO of Workers” Compensation insurance in accordance with the statutory
mandates of the District of Columbia or the jurisdiction in which the contract is
performed.

Employer’s Liability Insurance - The Contractor shall provide evidence satisfactory to
the CO of employer’s liability insurance as follows: $500,000 per accident for injury;
$500,000 per employee for disease; and $500,000 for policy disease limit.

All insurance required by this paragraph 3 shall include a waiver of subrogation
endorsement for the benefit of Government of the District of Columbia.

4. Cyber Liability Insurance - The Contractor shall provide evidence satisfactory to the
Contracting Officer of Cyber Liability Insurance, with limits not less than $5,000,000 per
occurrence or claim, $5,000,000 aggregate. Coverage shall be sufficiently broad to
respond to the duties and obligations as is undertaken by C