ATTACHMENT A - ACTUARIAL AND CONSULTANT SERVICES CONTRACT

* THIS CONTRACT is made this /& f4day of ZZ M; 2006 by and between -
‘GABRIEL, ROEDER, SMITH & COMPANY and the STATE OF MARYLAND, aotlng
through the DEPARTMENT OF BUDGET AND MANAGEMENT.

IN CONSIDERAT ION of the premlses and the covenants herem contalned the parties
" agree as follows ,

1. Definitions

In this Contract, the‘follo-wing words have the meanings indicated:

1.1 “Actuarial Services” means those services described in »Sec!tiop 3.1 of the RFP.

1.2" | “Consultant Services” means those services described in secﬁ&n 3.2. 'ef the RFP. -
1.3 “Contract” meéns this Contract for AcmEﬁal and Consultant S"e_"i'viees.

1.4 “Contractor” meansbGabr.i.eL Roeder, Smith & Company whose principal business

address is One Towne Square Suite 800 Southfield, Michigan 48076.

1.5 ~ “Contract Manager” means the individual identified in section 1.6 of the REP ora -
successor designated by the Department. :

1.6  “Department” means the Maryland'Departmen’t of Budget and Manégem‘ent.

1.7 “Financial Proposal” means the Contractor’s Best and Final Offer Financial Proposal
dated September 15, 2006. :

1.8 “Procurement Officer” means the 1nd1v1dual 1dent1ﬁed in section 1.5 of the RFPor a
successor designated by the Department. .

1.9 | “RFP” means the Request for Proposals for Actuarial and Consultant Services, No.
F10R7200001 dated June 27, 2006, as amended by Addendum #1 dated July 24th 2006 and
Addendum #2 dated August 25, 2006, and Addendum #3 dated October 2, 2006.

1.10° “State” means the State of Maryland

1.11  “Technical Proposal” means the Contractor’s Technical Proposal, dated August 7, 2006,
‘and the Contractor’s September 1, 2006 response to the August 25, 2006 letter from the State

titled “Questions for Oral Dlscusswn”



2.. Scope 0fW0rk

2.1 The Contfactor shall provide cohsultant and actuarial servicéé for the Maryland State
Employees and Retirees Health and Welfare Benefits Program. These services shall be -
provided in accordance with this Contract and the following exhibits, which are attached and

1ncorporated herein by reference:
Exhibit A - The RFP.
Exhibit B - The Technical Proposal.‘
~ Exhibit C - The Financial lsropbsal." -
Exhibit D — State Conflict of Interest Affidavit.

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

control.

2.3 The Procurement Officer may, at any time, by written order, make changes in the work
within the general scope of the Contract. No other order, statement or conduct of the
Procurement Officer or any other person shall be treated as a change or entitle the Contractor to
an equitable adjustment under this section. 'Except as otherwise provided in this Contract, if any
change under this section causes an increase or decrease in the Contractor’s cost of, or the time
required for, the performance of any part of the work, whether or not changed by the order, an
equitable adjustment in the Contract price shall be made and the Contract modified in writing
accordingly. The Contractor must assert in writing its right to an adjustment under this section
within thirty (30) days of receipt of written changé order and shall include a written statement
setting forth the nature and cost of such claim. No claim by the Contractor.shall be allowed if
asserted after final payment under this Contract. Failure to agree to an adjustment under this
section shall be a dispute under Article 9, Disputes. Nothing in this section shall excuse the
Contractor from proceedmg with the Contract as changed.

3. Time for Performance

The Contractor shall begin providing services under this Contract upon the later of execution by
the Department or November 15, 2006. Unless terminated earlier as provided in this Contract,
the Contractor shall continue to provide services until November 30, 2009. The State, at its sole
option, has the unilateral right to extend the term of the Contract for up to two additional,

successive one- year calendar year terms.

4. Consideration and Payment

4.1 In consideration of theisatisfactory performance of the work set forth in this Contract, the
Department shall pay the Contractor in accordance with the terms of Exhibit A, the RFP, and
Exhibit C, Contractor’s Financial Proposal. Except with the express written consent of the



Procurement Officer, payment to the Contractor for the services required pursuant to this '
Contract shall not exceed $4,336,000 during the entire term of this Contract, including the base

term and any optlon exercised by the State

4.2 Invoices must be provided in the format and on the schedule identified in the RFP. Each -
invoice must reflect the Contractor’s federal tax identification number, which 1- :
The Contractor’s e-MarylandMarketplace identification number is 242785. '

Payments to the Contractor pursuant to this Contract shall be made no later than 30 days after the
State’s receipt of a proper invoice from the Contractor. Charges for late payment of invoices,
other than as prescribed by Title 15, Subtitle 1, of the State Finance and Procurément Article,
Annotated Code of Maryland, as from time to time amended, are prohibited. The final payment
under this Contract will not be made until after certification is received from the Comptroller of

- the State that all taxes have been paid.

4.3 In addition to any other available remedies if, in the opinion of the Procurement Officer,
the Contractor fails to perform in a satisfactory and timely manner, the Procurément Officer may
~ refuse or limit approval of any invoice for payment, and may cause payments to the Contractor

to be reduced or withheld until such time as the Contractor meets performance standards as
established by the Procurement Officer pursuant to thls Contract

4.4 Electronic funds transfer will be used by the State to pay the Contractor for this Contract
and any other State payments due Contractor unless the State’s Comptroller Office grants the

Contractor an exemption.

5. Personnel

5.1 Contractot agrees that all personnel identified in its Technical Proposal shall be assigned
to the State account for the term of the Contract, including any extension, unless-such personnel
are no longer employed by the Contractor or the State agrees in writing to a substitution.

5.2 For each individual assigned by the Contractor to complete work pursuant to the Contract
for whom the Contractor has not previously provided a resume to the Department, the Contractor
shall provide a resume and identification of the labor category under which the individual shall -
work with the Task Order response provided by the Contractor. :

6. Rights to Records

6.1 ~ The Contractor agrees that all documents and materials, including but not limited to,
reports, drawings, studies, specifications, estimates, tests, maps, photographs, designs, graphics,
‘mechanical, artwork, computations and data prepared by the Contractor for purposes of this
Contract shall be the sole property of the Department and shall be available to the Department at
any time. The Department shall have the right to use the same without restriction and without
compensation to the Contractor other than that specifically provided by this Contract. Nothlng in

- this Article 6 shall abrogate or transfer any intellectual property rights of the Contractor in its :
proprietary information related to its methodolo gies, methods of analysis, 1deas know-how,
methods, techmques and skills possessed prior to this Contract. -



6.2  The Contractor agrees that at all times during the term of this Contract and thereafter, the
- works created and setvices performed under this Contract shall be “works made for hire” as that
term is interpreted under U.S. copyright law. To the extent that any products created under this
Contract are not works for hire for the Department, the Contractor hereby relinquishes, transfers,
and assigns to the State all of its rights, title, and interest (including all intellectual property .
rights) to all such products created under this Contract, and will cooperate reasonably with the

State in effectuatlng and reg1ster1ng any necessary ass1gnments

6.3 The Contractor shall report to the Department, promptly and in written detail, each notice
or claim of copyright infringement received by the Contractor with respect to all data delivered .

under this Contract.

6.4  Theé Contractor shall not affix any restrictive markings upon any data and if such
markings are affixed, the Department shall have the right at any time to modify, remove,
obliterate, or ignore such warnings. ~

6.5  Upon termination of this Contract, the Contractor, at its own expense, shall deliver»any
equipment, software or other property pr0v1ded by the State to the place designated by the
Procurement Officer. ,

7. Conﬁdentiality

- Subject to the Maryland Public Information Act and any other applicable laws, including the -
Health Insurance Portability and Accountability Act, the Maryland Confidentiality of Records
Act and the implementing regulations promulgated pursuant thereto, 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, agénts and employees to the extent that such
disclosure is necessary for the 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; or () which such- party is required to

disclose by law.
8. Non-Hiring of Employees

No official or employee of the State of Maryland as defined under State Government Article
‘'section 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 pendancy 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..



9.. 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, as from time to time amended, and
- COMAR 21.10 (Administrative and Civil Remedies). Pending resolutlon of a claim, the
Contractor shall proceed diligently with the performance of the Contract in accordance with the
Prociirement Officer’s decision. Unless a lesser period is provided by applicable statute,
-regulation, or the Contract, the Contractor must file a written notice of claim with the
Procurement Officer within 30 days after the basis for the claim is known or should have been
known, whichever is earlier. Contemporaneously with or within 30 days of the filing of a notice
of claim, but no later than the date of final payment under the Contract, the Contractor must
submit to the Procurement Officer its written clalm containing the information spec1ﬁed in
COMAR 21.10. 04 02. :

- 10. Maryland Law

ThlS Contract shall be construed 1nterpreted and enforced accordlng to-the laws of the State of
Maryland. :

11. Nondiscrimination in Employment

- The Contractor agrees: (a) not to discriminate in any manner against an employee or applicant
for employment because of race, color, religion, creed, age, sex, marital status, national origin,
ancestry, or disability of a qualified individual with a disability; (b) to include a provision similar
to that contained in subsection (a), above, in any subcontract except a subcontract for standard
commercial supplies or raw materials; and (c) to post and to cause subcontractors to post in
conspicuous places available to employees and apphcants for employment, notices scttlng forth
the substance of this clause.

12 . Contingent Fee Prohibition

The Contractor warrants that it has not employed or retained any person, partnership,

corporation, or other entity, other than a bona fide employee, bona fide agent, bona fide

salesperson, or commercial selling agency working for the Contractor 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, bona fide salesperson or commercial selling agency, any -
fee or other consideration contingent on the making of this Contract. :

- 13. Nonavallablllty of Fundmg

If the General Assembly fails to appropriate funds or if funds-are not 0therw13e made avallable
for continued performance for any fiscal period of this Contract succeeding the first fiscal period, -
this Contract shall be canceled automatically as of the beginning of the fiscal year for which
funds were not appropriated or otherwise made available; provided, however, that this will not
affect either the State’s rights or the Contractor’s rights under any termination clause in this



Contract. The effect of termination of the Contract hereunder will be to discharge both the
~ Contractor and the State from future performance of the Contract, but not from their rights and
obligations existing at the time of termination. The Contractor shall be reimbursed for the
reasonable value of any nonrecurring 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.
- 14, Termination for Cause

If the Contractor fails to fulfill its obligations 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 of Maryland shall pay the Contractor fair and.
equitable compensation for satisfactory performance prior to receipt of notice of termination, less
the amount of damages caused by the Contractor’s breach. If the damages are more than the
compensation payable to the Contractor; the Contractor will remain liable after termination and
the State can affirmatively collect damages. Termination hereunder, including the termination of
the rights and obligations of the parties, shall be governed by the provisions of COMAR

21.07.01. llB
15..  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; provided, 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 21.07.01.12 (A)(2).

16. Delays and Extensions of Time

The Contractor agrees to perform the work under this Contract continuously and dili gently. No

- charges or claims for damages shall be made by the Contractor 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, frei ght embargoes, or delays of -
subcontractors or suppliers arising from unforeseeable causes beyond the control and W1thout the
fault or negligence of either the Contractor or the subcontractors or supphers



17.  Suspension of Werk

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

18. | Pre-Existing Regulations

In accordance with the provisions of Section 11-206 of the State Finance and Procurement

Article, Annotated Code of Maryland, as from time to time amended, the regulations set forth in
Title 21 of the Code of Maryland Regulations (COMAR 21) in effect on the date of executlon of .
this Contract are applicable to this Contract.

19. Financial Disclosure

The Contractor shall comply with the provisions of Section 13-221 of the State Finance and
Procurement Article of the Annotated Code of Maryland, as from time to time amended, which

- requires that every business that enters into contracts, leases, or other agreement 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 the State of
Maryland certain specified information to include disclosure of beneficial ownership of the

business.
2’0.‘ Political Contribution Disclosure

The Contractor shall comply with the Election Law Article, Sections 14-101 through 14-108, of
the Annotated Code of Maryland, which requires that every person that enters into contracts,
leases, or other agreements with the State, a county or an incorporated municipality or their
agencies, during a calendar year under which the person receives in the aggregate $100,000 or
more, shall file with the State Board of Elections a statement disclosing contributions in excess
of $500 made during the reporting period to a candidate for elective office in any primary or
general election. The statement shall be filed with the State Board of Elections: (1) before a
- purchase or execution of a lease or contract by the State, a county, an incorporated municipality,
~ or their agencies, and shall cover the preceding two calendar years; and (2) if the contribution is
. made after the execution of a lease or contract, then twice a year, throughout the contract term,
on: (a) February 5, to cover the 6-month period ending January 31; and (b) August 5, to cover the
6-month period ending July 31. ,

21. Refention of Records

~ The Contractor shall retain and maintain all records and documents in any way relating to this
Contract for six-years after final payment by the State of Maryland under this Contract 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 the Procurement Officer’s designee, at all reasonable times. All records related in any -
way to the Contract are to be retained for the entire time provided under this section. * - o

22, Cornpliance with Laws
The Contractor hereby represents and warrants that: .

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

- B. It is not in arrears with respect to the payment of any ménies 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 th1s Contract;

C. It shall comply with all federal State and local laws, regulatrons and ordinances
apphcable to its activities and obligations under this Contract and

D. It shall obtain, at its expense, all licenses,_permits, insurance, and govemrnental
approvals, if any, necessary to the performance of its obligations under this Contract.

. 23. Cost and Price Certification

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

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 by the parties,
‘'was inaccurate, incomplete, or not current.

24, 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 of Maryland, nor may the Contractor
assign this Contract or any of its rights or obligations hereunder, without the prior written
approval of the State. Any such subcontract or assignment shall include the terms of sections 8,
and 10 through 23 of this Contract and any other terms and conditions that the State deems -
necessary to protect its interests. The State shall not be responsible for the fulfillment of the
Contractor’s obligations to the subcontractors. :

25. IndemnificatiOn

25.1 The Contractor shall indemnify the State against liability for any costs, expenses loss,
suits, actions, or claims of any character arising from or relating to the performance of the

Contractor or its subcontractors under this Contract.



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

‘25 3 The State has no obligation for the payment of any judgments or the settlement of any
claims against the Contractor or its subcontractors as a result of or relating to the Contractor ]

obli gatlons under this Contract.

25 4  The Contractor shall immediately notify the Procurement Officer of any claim or suit.
made or filed against the Contractor or its subcontractors regarding any matter resulting from or.
relating to the Contractor’s obligations under the Contract, and will cooperate, assist, and consult
with the State in the defense or investigation of any claim, suit, or action made or filed against
the State as a result of or relating to the Contractor’s performance under this Contract.

26. Administrative

26.1 = Procurement Officer. The work to be acconrplished under this Contract shall be
performed under the direction of the Procurement Officer and the Contract Manager. All matters
relating to the interpretation of this Contract shall be referred to the Procurement Officer for

determination.

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

If to the State: - Department of Budget and Management
Director of Employee Benefits
301 W. Preston Street, Room 510
. Baltimore, MD 21201

- If to the Contractor:
' Gabriel, Roeder, Smith & Company
5605 N. MacArthur Blvd., Suite 870
Irving, TX 75038-2631



IN WITNESS THEREOF, the partles have executed this Contract as of the daté’ -
~ hereinabove set forth. : .

CONTRACTOR ' v . STATE OF MARYLAND .
BY: MARYLAND DEPARTMENT OF
ND MANAGEMENT .

- Approved for form and legal
sufficiency this ¥ day

" APPROVEDBY BPW: _ [ [-/5-0L -5
(Date) ' (BPW Item #)
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