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SECTION B 
 

CONTRACT TYPE, SERVICES AND PRICE 
 
 

B.1 GENERAL INFORMATION 
 
 The District of Columbia Office of the Chief Financial Officer, Office of Contracts, on behalf 

of Office of Finance & Treasury (OFT) (the “District”) is seeking a Contractor to provide 
Master Custody Services for the District of Columbia’s Other Post-Employment Benefits Fund 
(Fund), administered by the Government of the District of Columbia, Office of the Chief 
Financial Officer (OCFO), Office of Finance and Treasury (OFT).   

 
B.2 CONTRACT TYPE 

 
This is a Requirements contract with Firm Fixed Price components. 
 

B.2.1 CONTRACT CEILING 
 

 The total contract ceiling is not-to-exceed $250,000 per year. 
 
B.3  RESERVED 

 
B.3.1 RESERVED 
 

B.4 REQUIREMENTS CONTRACT 
 

The District will purchase its requirements of the articles or services included herein from the 
Contractor.  The estimated quantities stated herein reflect the best estimates available. The 
estimate shall not be construed as a representation that the estimated quantity will be required 
or ordered, or that conditions affecting requirements will be stable. The estimated quantities 
shall not be construed to limit the quantities which may be ordered from the Contractor by the 
District or to relieve the Contractor of its obligation to fill all such orders. 

 
B.5 PRICE SCHEDULE – Requirements 
 

B.5.1 Base Year 
 

Contract Line 
Item No. (CLIN)  

Item Description  Total Price 

001  Investment Accounting $118,841.00 
002 Administrative Fees $0.00 
003 Transaction Based Fees $84,437.00 
004 Benefit Payments $0.00 
005 Additional Fees $31,500.00 

Grand Total Base Year $234,778.00 
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B.5.2 Option Year One 

 
Contract Line 

Item No. (CLIN)  
Item Description  Total Price 

101  Investment Accounting $118,841.00 
102 Administrative Fees $0.00 
103 Transaction Based Fees $84,437.00 
104 Benefit Payments $0.00 
105 Additional Fees $31,500.00 

Grand Total Option Year One $234,778.00 

 
B.5.3 Option Year Two 

 
Contract Line 

Item No. (CLIN)  
Item Description  Total Price 

201  Investment Accounting $118,841.00 
202 Administrative Fees $0.00 
203 Transaction Based Fees $84,437.00 
204 Benefit Payments $0.00 
205 Additional Fees $31,500.00 

Grand Total Option Year Two $234,778.00 

 
B.5.4 Option Year Three 

 
Contract Line 

Item No. (CLIN)  
Item Description  Total Price 

301  Investment Accounting $118,841.00 
302 Administrative Fees $0.00 
303 Transaction Based Fees $84,437.00 
304 Benefit Payments $0.00 
305 Additional Fees $31,500.00 

Grand Total Option Year Three $234,778.00 

 
B.5.5 Option Year Four 

 
Contract Line 

Item No. (CLIN)  
Item Description  Total Price 

401  Investment Accounting $118,841.00 
402 Administrative Fees $0.00 
403 Transaction Based Fees $84,437.00 
404 Benefit Payments $0.00 
405 Additional Fees $31,500.00 

Grand Total Option Year Four $234,778.00 

 
B.5.6 Option Year Five 

 
Contract Line 

Item No. (CLIN)  
Item Description  Total Price 

501  Investment Accounting $118,841.00 
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Contract Line 
Item No. (CLIN)  

Item Description  Total Price 

502 Administrative Fees $0.00 
503 Transaction Based Fees $84,437.00 
504 Benefit Payments $0.00 
505 Additional Fees $31,500.00 

Grand Total Option Year Five $234,778.00 

 
B.5.7 Option Year Six 

 
Contract Line 

Item No. (CLIN)  
Item Description  Total Price 

601  Investment Accounting TBD in Option Year Five 
602 Administrative Fees TBD in Option Year Five 
603 Transaction Based Fees TBD in Option Year Five 
604 Benefit Payments TBD in Option Year Five 
605 Additional Fees TBD in Option Year Five 

Grand Total Option Year Six TBD in Option Year Five 

 
B.5.8 Option Year Seven 

 
Contract Line 

Item No. (CLIN)  
Item Description  Total Price 

701  Investment Accounting TBD in Option Year Five 
702 Administrative Fees TBD in Option Year Five 
703 Transaction Based Fees TBD in Option Year Five 
704 Benefit Payments TBD in Option Year Five 
705 Additional Fees TBD in Option Year Five 

Grand Total Option Year Seven TBD in Option Year Five 

 
B.5.9 Option Year Eight 

 
Contract Line 

Item No. (CLIN)  
Item Description  Total Price 

801  Investment Accounting TBD in Option Year Five 
802 Administrative Fees TBD in Option Year Five 
803 Transaction Based Fees TBD in Option Year Five 
804 Benefit Payments TBD in Option Year Five 
805 Additional Fees TBD in Option Year Five 

Grand Total Option Year Eight TBD in Option Year Five 

 
B.5.10 Estimated Quantities and Price - The estimated quantities and price to determine the total 

prices for the Base Year and Option Years One (1) through Five (5) are set forth in the 
Contractor’s Fee Schedule at Attachment J.4.  The Fee Schedule for Option Years Six (6) 
through Eight (8) will be determined in Option Year Five (5). 

 
 

[End of Section B] 
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SECTION C 
 

DESCRIPTION/SPECIFICATIONS/WORK STATEMENT 
 
 
C.1 SCOPE 
 

The Office of the Chief Financial Officer (“OCFO”) for the District of Columbia (“District”) 
and the Office of Contracts on behalf of the Office of Finance and Treasury (OFT) is seeking a 
Contractor to provide Master Custody Services for the District of Columbia’s Other Post-
Employment Benefits Fund (Fund), administered by the Government of the District of 
Columbia, Office of the Chief Financial Officer (OCFO), Office of Finance and Treasury 
(OFT).   
 

C.2 RESERVED 
 
C.3 BACKGROUND   

 
C.3.1 The Government of the District of Columbia established the District’s Annuitants’ Health and 

Life Insurance Employer Contribution Trust Fund October 1, 1999, under the Annuitants’ 
Health and Life Insurance Employer Contribution Amendment Act of 1999 (D.C. Official Code 
1-621.09) (the Act). The Plan includes a trust fund that is required for the deposit of District 
contributions. 
 

C.3.2 These contributions along with investment earnings are used to pay future benefits on behalf of 
qualified participants. The Plan is administered jointly by the District’s Office of Finance and 
Treasury (OFT) within the District’s Office of the Chief Financial Officer, and the District’s 
Office of Human Resources (DCHR). 

 
C.3.3 The Plan is a single employer defined benefit plan that provides health and life insurance 

benefits to retired eligible District employees. All employees hired after September 30, 1987, 
who retired under the Teachers Retirement System, Police and Fire Retirement Systems or who 
are eligible for retirement benefits under the Social Security Act, are eligible to participate in 
the Plan. The trust fund was established to hold and pay the District’s contributions for health 
and life insurance premiums for participants. 

 
C.3.4 Annuitants with at least 10 years of creditable District service, but less than 30 years of 

creditable District service pay 75% of their health insurance premiums and the District pays the 
remaining 25%. The scale is adjusted by an additional 2.5% for each year of creditable service 
over 10 years, provided that the District’s contribution shall not exceed 75% of the cost of the 
selected health benefit plan. For annuitants with 30 or more years of creditable District service 
or annuitants who are injured in the line of duty, the District pays 75% of the cost of the 
selected health benefit plan and the annuitant pays 25%. 

   
C.3.5 The Office of Finance and Treasury (OFT) is responsible for the oversight of the investments in 

the Fund and has established an investment policy and procedures for the program. The duties 
and responsibilities of OFT include, but are not limited to, the financial administration and 
management of the Fund, the selection and monitoring of investment managers, the 
establishment of investment objectives, the determination of the investment policy, the 
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establishment of management policies and the overall management and control of Fund assets. 
The D.C. Department of Human Resources counsels’ employees regarding their retirement 
benefits, enrolls them in the selected programs and informs OFT of their choices.  
The Fund’s balance as of March 31, 2023, was $1,824,477,783 (FY 2022 Ending Net 
Position). Fund assets are currently invested in large cap value equity, large cap growth 
equity, international equity, domestic and international fixed income securities and a 
commodities fund. 
 

C.3.6 The District’s Office of Finance and Treasury (OFT) anticipates, but does not warrant, 
that approximately $72.7 million in additional funds will be deposited into the Fund in 
fiscal year 2024. OFT anticipates, but does not warrant, that further additional funds will 
be deposited into the Fund in subsequent fiscal years to fund the District’s contribution 
for retiree health and life insurance. These funds would be available for investment under 
the terms of the Fund’s Investment Policy and may lead to modifications in the 
underlying investment structure, including additional accounts and/or line items.   

 
C.3.7 The Investment Policy for the Fund permits maximum investments as follows.  The asset 

allocation mix below has not been finalized, but this is the current recommendation from the 
OCIO. The Final Investment Policy Statement will be sent when OFT approves.  (For the 
avoidance of doubt, Contractor shall have no responsibility to ensure that the District or any 
investment manager adheres to the Investment Policy.): 

 
Asset Class     Maximum %   Target % 

  
Public Equity                  65%                  50% 
Fixed Income                   47%                                      32% 
Private Equity                   10%                                        5% 

 Private Debt                              10%                                        5%  
 Real Asset                                  16%                                        8%    
 
C.4 REQUIREMENTS  
 

C.4.1 The Contractor shall provide Master Custody Services for the District’s Other Post-
Employment Benefits Trust Fund for retirees who were hired by the District after September 
30, 1987. 

 
C.4.2 The Contractor shall provide Master Custody Services to include, but not limited to,  

 
a) Maintaining custody of the assets in the District’s OPEB Fund.  
b) Providing timely monthly transaction statements and asset listings (market value). 
c) Providing sweep of available cash into a money market fund on a daily basis. 
d) Providing timely monthly investment accounting statements. 
e) Providing online access to account information. 
f) Payments to third party vendors. 
g) Providing global asset servicing, including foreign exchange transactions (subject to 

global asset servicing fee schedule). 
h) Preparing compliance reports based on the fund’s investment policy, pursuant to the 

Contractor’s Enhanced Custody Services Agreement, Investment Risk and Analytical 
Services (“IRAS”) (“IRAS Agreement”) (Attachment J.6). 
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i) Preparing customary annual auditor, compliance and regulatory reporting requirements. 
j) Providing timely monthly performance reporting for the consolidated trust and 

underlying investment managers pursuant to the IRAS Agreement. 
 

C.4.3 Specifically, the Contractor shall provide custody services for one master trust with the 
following minimum specifications and assumptions:  

 
The District utilizes an Outsourced Chief Investment Officer.  Please note that the asset mix 
below may change. 
 

a) Current total assets of approximately $1.824 billion 
 

b) Managed accounts (4): 
 

(i) 1 manager – Domestic Large Cap Value.  Total assets of $318.2 million.   
(ii) 1 manager – Domestic Mid-Cap.  Total assets of $198.8 million.  
(iii) 1 manager – Domestic Fixed Income $170.2 million 
(iv) 1 manager – Global ex U.S. Fixed Income. $135.9 million. 

 
c) Commingled/Pooled, Mutual Fund Investment Accounts (9) 

 
(i) 1 manager – Domestic Large-Cap Growth Equity. Total assets of $277.6 million. 
(ii) 2 managers – International Equity.  Total assets of $163.5 million 
(iii) 1 manager Emerging Markets Equity Index. Total assets of $76.7 million. 
(iv) 1 manager – Domestic Fixed Income. Total assets of $258.1 million. 
(v) 1 manager – Emerging Market Debt.  Total assets of $31.1 million. 
(vi) 1 manager - Economically targeted debt. Total assets of $30.8 million. 
(vii) 1 manager - Domestic Small Cap. Total assets.  $105.5 million. 
(viii) 1 manager – Commodities. Total assets $54.8 million. 
(ix) 1 manager – Cash.  Total assets 3.2. million 

 
d) Contribution / Distribution Account: 

 
(i) There are currently no participant checks issued per month as monthly payments.  

However, there will be multiple vendor payments per month.  
 

C.4.4 Contractor’s Reporting Requirements 
 

a.  Monthly Statements  
 

(i) The Contractor shall furnish the OFT with monthly accounting statements that 
include monthly transactions and asset listings (market values) and monthly 
investment accounting. The reports must be made available to the Contract 
Administrator within twenty (20) days after the end of each month.   
 

(ii) The Contractor shall furnish the OFT with monthly performance statements that 
include the monthly performance for each manager as well as consolidated 
results for the entire Account pursuant to  the IRAS Agreement. 
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b. Fiscal Year End Statements 
 

(i) The Contractor shall furnish the OFT with customary fiscal year end reports to 
assist the OFT’s auditors or regulators. 
 

(ii) Provide Compliance reports based on the fund’s investment policy pursuant to  
the IRAS Agreement. 

 
C.4.5 The Contractor shall provide global custody services. The Contractor shall provide support for 

a wide range of asset classes and investment strategies to provide global custody services 
efficiently. 

 
C.4.6 The Contractor shall provide continuous client servicing and monitor customer satisfaction. 

The Contractor shall provide client servicing to the District that will include accounting, 
administration, manager contact, cash/trade settlement, performance measurement (pursuant to 
the IRAS Agreement), continuity of services arrangements and on-going client educational 
services. 

 
C.4.7 The Contractor shall provide security movement, trade processing and control/global custody 

services. The Contractor shall provide a system for the registration and custody of assets. This 
will include a Securities Movement and Control (SMAC) System, trade processing and 
settlement capabilities for foreign and domestic securities, global custody capabilities, tax 
reclamation processing, proxy and corporate activity processing covering activities such as 
tender offers, exchange offers, etc., and the ability to handle class action lawsuits. These 
services shall be provided with network support and communication. 

 
C.4.8 The Contractor shall provide accounting and reporting services for US and non-US accounts. 

The Contractor shall provide accounting/reporting systems capable of supporting domestic and 
global assets.  This shall include the ability to process derivative instruments such as futures, 
swaps, and options, delivery of month end reports, handling daily equitable share 
accounting/unitization, procedures to notify managers of cash balances, transactions and fails, 
manager reconciliations, pricing procedures and the ability to evaluate alternative managers. 
The systems shall be certified as part of the Contractor’s audit process. The Contractor shall 
provide month-end (audited and unaudited) reports for U.S. managers/holdings and non-U.S. 
managers/holdings. 

 
C.4.9 The Contractor shall provide cash management and short-term investment services. The 

Contractor shall provide automated cash sweep for U.S. and non-U.S. assets in its network 
including the automatic investment of cash balances. 

 
C.4.10 The Contractor shall provide compliance and risk monitoring services pursuant to the IRAS 

Agreement. The Contractor shall provide a system for monitoring a client's investment 
managers for compliance with investment guidelines including the ability to monitor an 
investment manager's trades for extreme positions that could indicate unauthorized/rogue 
trading and the ability to notify managers of potential violations. 

 
C.4.11 [Intentionally Deleted] 
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C.4.12 The Contractor shall provide transition services to transition holdings to a new investment 
manager. 

              
C.4.13 The Contractor shall provide performance measurement services pursuant to the IRAS 

Agreement. The Contractor shall provide performance measurement and analytics services for 
both U.S. and non-U.S. securities accounts. The system should include performance 
calculations on both a gross and net-of-fee basis for each period for each manager, asset class 
and overall plan consolidation including universe comparisons and customized benchmarks.  

 
C.4.14 [Intentionally Deleted] 
 
C.4.15 The Contractor shall ensure that their system provides real-time data. 
 
C.4.16 The Contractor shall provide the District with access to their client website to pull reports, 

check status of accounts, etc. 
 
 

[End of Section C] 
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SECTION D 
 

[Intentionally Deleted] 
 
 

 
 
 

[End of Section D] 
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SECTION E 
 

INSPECTION, ACCEPTANCE AND WARRANTY OF SERVICES 
 
 
E.1 INSPECTION 
 

E.1.1 All services provided by the Contractor under this contract shall be subject to inspection by the 
Contracting Officer’s Technical Representative (“COTR”) identified in Section G.1 (b).   

 
E.1.2 [Intentionally Deleted] 

 
E.1.3 Inspection of Services 

 
(a) Definition. “Services” as used in this clause includes master custody services performed 

pursuant to the Contract [including the Custody Agreement if it is an attachment to the 
Contract and not part of Section I]. 

(b) The Contractor shall provide a copy of its SSAE 16 SOC-1 report to the District upon 
request. 

(c) RESERVED 
(d) RESERVED 
(e) RESERVED 
 

E.2 ACCEPTANCE 
 
Acceptance of all services provided under this contract shall be performed by the COTR.  
Acceptance means approval by the COTR of specific services as partial or complete performance 
of the contract. 
 

E.3 RESERVED 
 

  
 
 
 
 

[End of Section E] 
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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 period of one (1) year from the Contract Effective Date. 
 
F.2  OPTION TO EXTEND THE TERM OF THE CONTRACT 
 

F.2.1 The District may extend the term of this contract for a period of eight (8) one-year option 
periods, or successive fractions thereof, by written notice to the Contractor before the 
expiration of the contract; provided that the District will give the Contractor preliminary 
written notice of its intent to extend before the contract expires. The preliminary notice does 
not commit the District to an extension. The exercise of this option is subject to the availability 
of funds at the time of the exercise of this option.   

 
F.2.2 If the District 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 Section B of the contract. 

 
F.3 DELIVERABLES  
 

F.3.1 The Contractor shall perform the activities required to successfully complete the District’s 
requirements and submit each deliverable to the COTR identified in Section G in accordance 
with Section C. 

 
F.3.2 If applicable, the Contractor shall submit to the District, as a deliverable, the report described in 

Section I.31 that is required by the 51% District Residents New Hires Requirements and First 
Source Employment Agreement.  If the Contractor does not submit the report as part of the 
deliverables, final payment to the Contractor shall not be paid pursuant to Section G.6.  

 
 

[End of Section F] 
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SECTION G 
 

CONTRACT ADMINISTRATION 
 
 
G.1 CONTRACT ADMINISTRATORS 
 

A. Contracting Officer 
 

i. The Contracting Officer (or “CO”) for this contract is: 
 

Anthony A. Stover, CPPO 
Contracting Officer 
Office of the Chief Financial Officer 
1100 4th St. SW Suite E620 
Washington, DC 20024 
Telephone: (202) 442-7122 
E-mail address: Anthony.stover@dc.gov  
 

ii. The Contracting Officer is the only official authorized to legally bind the District and 
make changes to the requirements, terms and conditions of this contract.  Only the 
Contracting Officer can increase, decrease, extend or terminate this contract.  All other 
changes are unauthorized. 
 

iii. 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 
Contracting Officer. 
 

iv. In the event the Contractor effects any change at the instruction or request of any person 
other than the Contracting Officer, 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. 
 

B. Contracting Officer Technical Representative (COTR) 
 

i. The COTR for this contract is: 
 

Rodney Dickerson 
Program Manager, 401(a) Retirement Plan and OPEB Trust 
Office of Finance & Treasury (OFT) 
1101 4th Street SW Suite 850W  
Washington, DC 20024 
Telephone: (202) 727-0107 
E-mail address: Rodney.Dickerson@dc.gov  
 

ii. The COTR is responsible for general administration of the contract and advising the 
Contracting Officer as to the Contractor’s compliance or noncompliance with the 
contract. The COTR has the responsibility of ensuring the work conforms to the 

mailto:Anthony.stover@dc.gov
mailto:Rodney.Dickerson@dc.gov
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requirements of the contract and such other responsibilities and authorities as may be 
specified in the contract. These include: 

 
a. Keeping the Contracting Officer fully informed of any technical or contractual 

difficulties encountered during the performance period and advising the Contracting 
Officer of any potential problem areas under the contract; 
 

b. Coordinating site entry for Contractor personnel, if applicable; 
 

c. Reviewing invoices for completed work and approving invoices if the Contractor’s 
costs are consistent with the negotiated amounts and progress is satisfactory and 
commensurate with the rate of expenditure; 
 

d. Reviewing and approving invoices for deliverables to ensure receipt of services. 
 

e. Timely processing of invoices and vouchers in accordance with the District’s payment 
provisions; and 
 

f. Maintaining a file that includes all contract correspondence, modifications, records of 
inspections and invoice or vouchers. 

 
iii. The COTR does NOT have the authority to: 

 
a. Award, agree to, or sign any contract, delivery order or task order. Only the Contracting 

Officer shall make contractual agreements, commitments or modifications; 
b. Grant deviations from or waive any of the terms and conditions of the contract; 
c. Increase the dollar limit of the contract or authorize work beyond the dollar limit of the 

contract, 
d. Authorize the expenditure of funds by the Contractor; 
e. Change the period of performance; or 
f. Authorize the use of District property, except as specified under the contract. 

 
iv. The Contractor will be fully responsible for any changes not authorized in advance, in 

writing, by the Contracting Officer; 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 District, to take all corrective action necessitated by reason of the 
unauthorized changes. 

 
G.2 INVOICE PAYMENT 
 

G.2.1 The District 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. 

 
G.2.2 The District will pay the Contractor on or before the 30th day after receiving a proper invoice 

from the Contractor.  The District reserves the right to conduct post payment reviews or audits 
under DC Code § 2–354.18 provided however that Contractor’s obligation to maintain books 
and records that relate to cost or pricing data is limited to seven (7) years from the date of 
receipt or creation of such books and records.   
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G.2.3 Unless otherwise specified in this contract, and with presentation of a properly executed 

invoice: 
  

a) Payment will be made on completion and acceptance of each item for which the price is 
stated in the Pricing Schedule in Section B,  

b) Payment will be made on completion and acceptance of each percentage or milestone of 
work in accordance with the prices stated in the Pricing Schedule in Section B, or  

c) Payment may be made on partial deliveries of goods and services accepted by the District if 
the Contractor requests it and the amount due on the deliveries warrants it as determined by 
the District.  

 
G.3      INVOICE SUBMITTAL 
 

G.3.1 The Contractor shall create and submit payment requests in an electronic format through the 
DC Vendor Portal, https://vendorportal.dc.gov 

 
G.3.2 The Contractor shall submit proper invoices on a monthly basis or as otherwise specified in 

Section G.4.   
 
G.3.3 To constitute a proper invoice, the Contractor shall enter all required information into the Portal 

after selecting the applicable purchase order number which is listed on the Contractor’s profile. 
 
G.4     THE QUICK PAYMENT ACT 
 

G.4.1 Interest Penalties to Contractors 
 

G.4.1.1  The District will pay interest penalties on amounts due to the Contractor under the Quick 
Payment Act, D.C. Official Code § 2-221.01 et seq., as amended, for the period beginning on 
the day after the required payment date and ending on the date on which payment of the 
amount is made. Interest shall be calculated at the rate of at least 1% per month. No interest 
penalty shall be paid if payment for the completed delivery of the item of property or service is 
made on or before the required payment date.  The required payment date shall be: 

 
G.4.1.1.1 The date on which payment is due under the terms of this contract;  
 
G.4.1.1.2 [Intentionally Deleted] 
 
G.4.1.1.3 [Intentionally Deleted] 
 
G.4.1.1.4 30 calendar days, excluding legal holidays, after receipt of a proper invoice for the amount of 

the payment due. 
 

G.4.1.2 No interest penalty shall be due to the Contractor if payment for the completed delivery of 
goods or services is made on or before: 

 
G.4.1.2.1 [Intentionally Deleted] 
 
G.4.1.2.2 [Intentionally Deleted] 

https://vendorportal.dc.gov/
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G.4.1.2.3 15th day after any other required payment date. 

 
G.4.1.3 Any amount of an interest penalty which remains unpaid at the end of any 30-day period shall 

be added to the principal amount of the debt and thereafter interest penalties shall accrue on the 
added amount. 

 
G.4.2 Payments to Subcontractors 

 
G.4.2.1 The Contractor shall take one of the following actions within seven (7) days of receipt of any 

amount paid to the Contractor by the District for work performed by any subcontractor under 
the contract: 

 
G.4.2.1.1 Pay the subcontractor(s) for the proportionate share of the total payment received from the 

District that is attributable to the subcontractor(s) for work performed under the contract; or 
 
G.4.2.1.2 Notify the CO and the subcontractor(s), in writing, of the Contractor’s intention to withhold all 

or part of the subcontractor’s payment and state the reason for the nonpayment. 
 

G.4.2.2 The Contractor shall pay subcontractors or suppliers interest penalties on amounts due to the 
subcontractor or supplier beginning on the day after the payment is due and ending on the date 
on which the payment is made. Interest shall be calculated at the rate of at least 1% per month. 
No interest penalty shall be paid on the following if payment for the completed delivery of the 
item of property or service is made on or before the: 

 
G.4.2.2.1 [Intentionally Deleted] 
 
G.4.2.2.2 [Intentionally Deleted] 
 
G.4.2.2.3 15th day after any other required payment date. 

  
G.4.2.3 Any amount of an interest penalty which remains unpaid by the Contractor at the end of any 

30-day period shall be added to the principal amount of the debt to the subcontractor and 
thereafter interest penalties shall accrue on the added amount. 

 
G.4.2.4 A dispute between the Contractor and subcontractor relating to the amounts or entitlement of a 

subcontractor to a payment or a late payment interest penalty under the Quick Payment Act 
does not constitute a dispute to which the District is a party. The District may not be 
interpleaded in any judicial or administrative proceeding involving such a dispute. 

  
G.4.3 Subcontract requirements   

 
G.4.3.1 The Contractor shall include in each subcontract under this contract a provision requiring the 

subcontractor to include in its contract with any lower-tier subcontractor or supplier the 
payment and interest clauses required under paragraphs (1) and (2) of D.C. Official Code § 2-
221.02(d). 
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G.4.3.2 The Contractor shall include in each subcontract under this contract a provision that obligates 
the Contractor, at the election of the subcontractor, to participate in negotiation or mediation as 
an alternative to administrative or judicial resolution of a dispute between them.  

 
G.5 ASSIGNMENT OF CONTRACT PAYMENTS 
  

G.5.1 The Contractor may assign funds due or to become due as a result of the performance of this 
contract to a bank, trust company, or other financing institution.  

 
G.5.2 Any assignment shall cover all unpaid amounts payable under this contract, and shall not be 

made to more than one party. 
 
G.5.3 Notwithstanding an assignment of contract payments, the Contractor, not the assignee, is 

required to prepare invoices.  Where such an assignment has been made, the original copy of 
the invoice must refer to the assignment and must show that payment of the invoice is to be 
made directly to the assignee as follows:  

   
“Pursuant to the instrument of assignment dated ___________, make payment of this invoice to 
(name and address of assignee).” 

 
G.6 FIRST SOURCE AGREEMENT REQUEST FOR FINAL PAYMENT 

 
G.6.1 For contracts subject to the 51% District Residents New Hires Requirement and First Source 

Employment Agreement, final requests for payment shall be accompanied by the report or a 
waiver of compliance pursuant to Section I.31.  

 
G.6.2 No final payment shall be made to the Contractor until the CFO has received the Contracting 

Officer’s final determination or approval of waiver of the Contractor’s compliance with 51% 
District Residents New Hires Requirement and First Source Employment Agreement 
requirements.   

 
 
 

[End of Section G] 
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SECTION H 
 

SPECIAL CONTRACT REQUIREMENTS 
 

H.1 STAFFING 
 
The Contractor shall not employ or permit the employment of any unfit or unqualified person 
or persons not skilled in the tasks assigned to them by the contractor.  The Contractor shall at 
all times employ sufficient labor to carry out functions and services in the manner and time 
prescribed by the Contract.  The Contractor shall be responsible to the District for all acts and 
omissions of the Contractor’s employees, agents and subcontractors.  Any person employed by 
the Contractor shall, at the written request of the District, and on the basis of said personnel 
demonstrating failure to meet the standard of care set forth in the Contract, be removed 
immediately by the Contractor from work relating to the Contract.   
 

H.2 SUBCONTRACTS  
 

H.2.1 The Contractor hereunder shall not subcontract any of the Contractor’s work or services to any 
subcontractor without the prior, written consent of the Contracting Officer in consultation with 
the COTR.  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 the District, the Contractor shall remain liable to the District for all Contractor's work and 
services required hereunder, including any work conducted by a subcontractor. 

 
H.2.2 For purposes of this Contract (including but not limited to Sections G.4.2, G.4.3, H.3), the term 

“subcontractor” shall mean those persons or entities with which the Contractor enters into a 
contractual arrangement to provide services solely to the District and that specifically 
references this Contract (a “subcontract”), pursuant to which such person or entity agrees to 
perform one or more obligations of the Contractor hereunder.   Contractor does not intend to 
utilize subcontractors in connection with the provision of services under this Contract, although 
Contractor will provide services in conjunction with a number of agents and strategic partners 
(including subcustodians, proxy processing vendors and pricing vendors) which provide 
services to many Contractor’s clients. 

 
H.3 CERTIFIED BUSINESS ENTERPRISE SUBCONTRACTING REQUIREMENTS  
 

H.3.1 Beneficiaries of all non-construction contracts for government-assisted projects in excess of 
$250,000, unless a waiver has been approved by the Director of the Department of Small and 
Local Business Development in accordance with D.C. Code §2-218.51, are required to:  

 
(a) Subcontract at least 35% of the dollar volume to small business enterprises, as defined in 

D.C. Code §2-218.32; or 
 

(b) If there are insufficient qualified small business enterprises to completely fulfill the 
requirement set forth in H.3.1(a), then the subcontracting requirement may be satisfied by 
subcontracting 35% of the dollar volume to any qualified certified business enterprises, as 
defined in D.C. Code §§2-218.31-39a; provided, that all reasonable efforts shall be made to 
ensure that qualified small business enterprises are significant participants in the overall 
subcontracting work.   
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(c) For each government-assisted project for which a certified business enterprise is utilized to 

meet the subcontracting requirements set forth above in H.3.1(a) or H.3.1(b), the certified 
business enterprise shall perform at least 35% of the contracting effort with its own 
organization and resources. 
 

(d) Beneficiaries certified as a small business enterprise, local business enterprise, or 
disadvantaged business enterprise shall not have to comply with Sections H.3.1(a) or 
H.3.1(b).  
 

H.3.2  
(a) For each government-assisted project for which a certified business enterprise is selected as 

a Beneficiary and is granted points or a price reduction pursuant to D.C. Code §2-218.43 or 
is selected through a set-aside program, the certified business enterprise shall perform at 
least 35% of the contracting effort with its own organization and resources and, if it 
subcontracts, 35% of the subcontracted effort shall be with certified business enterprises.  A 
certified business enterprise prime contractor that performs less than 35% of the contracting 
effort shall be subject to enforcement actions under D.C. Official Code § 2-218.63. 
 

(b) For each government-assisted project for which a certified joint venture is selected as a 
Beneficiary and is granted points or a price reduction pursuant to D.C. Code §2-218.43 or is 
selected through a set-aside program, the certified business enterprise shall perform at least 
50% of the contracting effort with its own organization and resources and, if it subcontracts, 
35% of the subcontracted effort shall be with certified business enterprises. If the certified 
business enterprise member of the certified joint venture prime contractor performs less 
than 50% of the contracting effort, the certified joint venture shall be subject to 
enforcement actions under D.C. Official Code § 2-218.63. 
 

(c) For each government-assisted project of $1 million or less for which a certified business 
enterprise is selected as a Beneficiary and is granted points or a price reduction pursuant to 
D.C. Code §2-218.43 or is selected through a set-aside program, the certified business 
enterprise shall perform at least 50% of the on-site work with its own workforce.  

 
H.3.3 [Intentionally Deleted] 

 
H.3.4 A Beneficiary’s subcontracting plan shall specify all of the following: 

 
(a) The name and address of the subcontractor; 
(b) A current certification number of the small or certified business enterprise; 
(c) The scope of work to be performed by the subcontractor; and 
(d) The price to be paid by the Beneficiary to the subcontractor. 

 
H.3.5 No Beneficiary shall be allowed to amend the subcontracting plan filed as part of its bid or 

proposal except with the consent of the Director of the Department of Small and Local 
Business Development. Any reduction in the dollar volume of the subcontracted portion 
resulting from such amendment of the plan shall inure to the benefit of the District.   
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H.3.6 No multiyear contracts or extended contracts, which are not in compliance with D.C. Code §2-
218.46 or this Section H.3 at the time of the contemplated exercise of the option or extension, 
shall be renewed or extended, and any such option or extension shall be void.   

 
H.3.7 A Beneficiary shall submit to the Contracting Officer, project manager, and the Director of the 

Department of Small and Local Business Development (at compliance.enforcement@dc.gov) 
copies of the executed contracts with the subcontracts identified in the subcontracting plan. 
Failure to submit copies of the executed contracts shall render the underlying contract voidable 
by the District.   

 
H.3.8 The Beneficiary shall provide written notice to the Department of Small and Local Business 

Development upon the initiation and completion of a project.  
 
H.3.9 Within 15 days after the end of each quarter, the Beneficiary shall provide a quarterly report to 

the Department of Small and Local Business Development (at 
compliance.enforcement@dc.gov), the Contracting Officer, and the project manager which 
shall include a list of each subcontractor identified in the subcontracting plan and for each 
subcontract: 

 
(a) The price to be paid by the contractor to the subcontractor; 
(b) A description of the goods procured or the services contracted for;  
(c) The amount paid by the contractor to the subcontractor under the subcontract; and 
(d) A copy of the fully executed subcontract, if it was not provided in a prior quarterly report.  

If not included, the Beneficiary shall not receive credit toward the subcontracting 
requirements of this section for that subcontract. 

 
The Beneficiary shall go to https://dslbd.dc.gov Scroll down to SBE Forms under the section 
‘Stay in Compliance’ Click on that link & select ‘District Agency Compliance’ in order to 
access the DSLBD forms for beneficiaries to use for reporting requirements.  The Beneficiary 
may further contact DSLBD at (202) 727-3900 for instructions on SBE Forms.   

 
H.3.10 The Beneficiary shall meet on an annual basis with the Department of Small and Local 

Business Development, the Contracting Officer, and the project manager to provide an update 
of the subcontracting plan for utilization of small business enterprises and certified business 
enterprises.  The Department of Small and Local Business development shall provide the 
Beneficiary with a 30-day written notice of the meeting.   

 
H.3.11 A Beneficiary and/or certified business enterprise subject to this section, that fails to meet the 

requirements of this section shall be subject to penalties set forth in D.C. Code §2-218.63. 
 
H.3.12 Waiver of Subcontracting Requirements 

 
(a) The Director of the Department of Small and Local Business Development may waive the 

subcontracting requirements only if there is insufficient market capacity for the goods and 
services that comprise the project and such lack of capacity leaves the contractor 
commercially incapable of achieving the subcontracting requirements. 
 

(b) [Intentionally Deleted] 
 

mailto:compliance.enforcement@dc.gov
mailto:compliance.enforcement@dc.gov
https://dslbd.dc.gov/
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(c) [Intentionally Deleted] 
 

(d) The Beneficiary should provide the following information in its waiver request to the 
Contracting Officer to demonstrate the Beneficiary’s good faith efforts to secure 
involvement by a Certified Business Enterprise:   

 
i. Whether the Beneficiary advertised in general circulation, trade association, or other 

media outlets concerning the subcontracting opportunity; 
ii. Whether the Beneficiary provided written notice to a reasonable number of certified 

business enterprises that their interest in the subcontracting opportunity was being 
solicited; 

iii. Whether the Beneficiary conducted any pre-solicitation or pre-bid conferences to 
inform certified business enterprises of the subcontracting opportunity; 

iv. Whether the Beneficiary provided sufficient time to allow certified business 
enterprises to participate effectively in its efforts to secure involvement by a 
certified business enterprise;  

v. Whether the Beneficiary followed up responses of interest by conducting 
negotiations with certified business enterprises; 

vi. Whether rejections by the Beneficiary of certified business enterprises as being 
unqualified were based on sound reasoning and thorough investigation of their 
capabilities; 

vii. Whether the Beneficiary made efforts to assist interested certified business 
enterprises in obtaining bonding, lines of credit, or insurance required by the 
Beneficiary; 

viii. Whether the Beneficiary effectively used the services of the Department of Small 
and Local Business Development, (202) 727-3900 and http://dslbd.dc.gov, in 
recruiting qualified certified business enterprises; and 

ix. Whether bids submitted by certified business enterprises were excessive or 
noncompetitive based upon a review of prevailing market conditions. 

 
(e) While the information described in (d) above will assist the Director of the Department of 

Small and Local Business Development in reviewing the waiver request, it does not 
guarantee that a waiver will, in fact, be approved.  Additional factors may be considered 
and additional information may be requested from the Beneficiary to support the waiver 
request. 
 

H.3.13 In additional to the information provided by the Beneficiary, the Contracting Officer will 
include the following information in its written request for a waiver: 

 
(a) The number of certified business enterprises, if any, qualified to perform the elements of 

the work that comprise the project; 
(b) A summary of the market research or outreach conducted to analyze the relevant market; 

and 
(c) The consideration given to alternate methods for acquiring the work to be subcontracted in 

order to make the work more amenable to being performed by certified business 
enterprises. 

 
H.3.14 For purposes of this Section H.3, the term: 
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(a) “Beneficiary” means a business enterprise that is the prime contractor or developer on a 

government-assisted project. 
 

(b) “Government-assisted project” means: 
 

i. A contract executed by an agency on behalf of the District or pursuant to statutory 
authority that involves District funds or, to the extent not prohibited by federal law, 
funds that the District administers in accordance with a federal grant or otherwise; 
 

ii. A project funded in whole or in part by District funds; 
 

iii. A project that receives a loan or grant from a District agency; 
 

iv. A project that receives bonds or notes or the proceeds thereof issued by a District 
agency, including tax increment financing or payment in lieu of tax bonds and 
notes, or industrial revenue bonds; 
 

v. A project that receives District tax exemptions or abatements that are specific to the 
project and not to the nature of the entity undertaking the project, such as a religious 
institution or nonprofit corporation; or 
 

vi. A development project conducted pursuant to a disposition under section 1 of An 
Act Authorizing the sale of certain real estate in the District of Columbia no longer 
required for public purposes, approved August 5, 1939 (53 Stat. 1211; D.C. Official 
Code § 10-801). 

 
H.3.15 Notwithstanding the requirements set forth in this Section H.3, a Beneficiary, and any other 

certified business enterprise subject to this section, shall fully comply with the requirements set 
forth in D.C. Code §§ 2-218.46, 2-218.51.  If there is a conflict between the requirements set 
forth in this Section H.3 and D.C. Code §§ 2-218.46, 2-218.51, the requirements set forth in 
D.C. Code §§ 2-218.46, 2-218.51 shall govern.  

      
H.4 WARRANTIES 
 

H.4.1 The Contractor warrants and agrees that it is lawfully organized and constituted under all 
federal, state and local laws, ordinances and other authorities of its domicile and is otherwise in 
full compliance with all legal requirements of its domicile. 

 
H.4.2 The Contractor warrants and agrees that it is of legal authority and capacity to enter into and 

perform under the Contract, and that it has the financial ability to perform its obligations under 
such Contract. 

 
H.4.3 The Contractor warrants and agrees that it has been duly authorized to operate and do business 

in all places where it will be required to do business under the Contract that it has obtained or 
will obtain all necessary licenses and permits required in connection with such Contract; and 
that it will fully comply with all laws, decrees, labor standards and regulations of its domicile 
that are applicable to it as an Illinois banking corporation. 
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H.4.4 The Contractor warrants and agrees that it has no present interest and shall not acquire any 
interest which would conflict in any manner with its duties and obligations under the Contract. 

 
H.4.5 RESERVED 
 
H.4.6 RESERVED 
 
H.4.7 The Contractor warrants and agrees that all services provided by it under the Contract shall be 

performed in accordance with the standard of care of a prudent, professional custodian for hire 
in the jurisdiction where the services are performed. 

 
H.4.8 The Contractor warrants and agrees that it will not take any action inconsistent with any of the 

terms, conditions, agreements, or covenants set forth in this Contract without the express 
written consent of the District. 

 
H.4.9 RESERVED 
 
H.4.10 RESERVED 

 
H.5 DISCLOSURE OF LITIGATION 

 
The Contractor shall notify the District at the same time and in the same manner as it notifies 
all of its clients of any material litigation that would adversely affect the ability of the 
Contractor to provide services under this Contract. 

 
H.6 CONTINUITY OF SERVICES 

 
The Contractor recognizes that the services provided under this contract are vital to the District 
of Columbia and must be continued without interruption and that, upon contract expiration or 
termination, a successor, either the District Government or another Contractor, at the District’s 
option, may continue to provide these services. If another Contractor is awarded a future 
contract for performance of the required services, the original Contractor shall cooperate fully 
with the District and the new Contractor in any transition activities that the Contracting Officer 
deems necessary during the term of the contract. To that end, the Contractor agrees to exercise 
its best efforts and cooperation to affect an orderly and efficient transition to a successor. 

 
H.7 BACKGROUND INVESTIGATIONS AND OTHER INTEGRITY REQUIREMENTS  
 

H.7.1 The District may initiate investigations into the backgrounds of any of the Contractor’s officers, 
principals, investors, owners, employees, vendors, subcontractors, or subcontractors’ officers, 
principals, owners, employees or vendors, or any other associates of the Contractor(s) it deems 
appropriate based on information readily available through the Contractor’s publicly filed SEC 
reporting.  

 
H.7.2 The Contractor shall perform background investigations of all personnel of the Contractor 

performing work in conjunction with the contract in accordance with the Contractor’s 
employee background checking policy.  The Contractor shall not, except for limited exceptions 
in accordance with the Contractor’s employment policies, knowingly hire or retain any person 



Contract No. CFOPD-24-C-010  Master Trust Custodian Services 

Page 24 of 41 
 NTAC:3NS-20 

who has been convicted of any criminal offense of the type set forth in applicable federal and 
state banking requirements. 

 
H.7.3 The Contractor shall advise all Contractor personnel of the high expectation of integrity, as 

referenced in Attachment J.3, Doing Business with Integrity, and shall subject the 
Contractor’s employees to the Contractor's own policies with respect to ethics and integrity. 

 
H.8 DIVERSION, REASSIGNMENT AND REPLACEMENT OF KEY PERSONNEL 

 
The key personnel specified in the contract are considered to be essential to the work being 
performed hereunder to provide the services required of the Contractor hereunder in accordance 
with the standard of care set forth in Section H.4.7.  The Contractor shall notify the District as 
soon as practical when diverting any of the specified key personnel for any reason.  The 
Contractor shall promptly supply comparably qualified individuals to perform the work.  

 
H.9 ADVISORY AND ASSISTANCE SERVICES  

 
This contract is a “non-personal services contract”. The Contractor and the Contractor’s 
employees: (1) shall perform the services specified herein as independent contractors, not as 
employees of the government; (2) shall be responsible for their own management and 
administration of the work required and bear sole responsibility for complying with any and all 
technical, schedule, financial requirements or constraints attendant to the performance of this 
contract; (3) shall be free from supervision or control by any government employee with 
respect to the manner or method of performance of the service specified; but (4) shall, pursuant 
to the government’s right and obligation to inspect, accept or reject work, comply with such 
general direction of the CO, or the duly authorized representative of the CO as is necessary to 
ensure accomplishment of the contract objectives.  
 

H.10    RESERVED 
 

  
 

 
[End of Section H] 
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SECTION I 
 

CONTRACT CLAUSES 
 
I.1 RESERVED 

  
I.2 WAIVER 
 

The waiver of any breach of the contract will not constitute a waiver of any subsequent breach 
thereof, or a waiver of the contract. 

 
I.3 INDEMNIFICATION 
 

I.3.1 The Contractor agrees to defend, indemnify and hold harmless the District, its officers, 
agencies, departments, agents, and employees (collectively the “District”) from and against any 
and all claims, losses, liabilities, penalties, fines, forfeitures, demands, causes of action, suits, 
costs and expenses incidental thereto (including cost of defense and attorneys’ fees) 
(collectively “Claims”) arising directly from the negligence, fraud, or intentional misconduct of 
the Contractor, Contractor’s officers, employees, agents, servants, subcontractors, or any other 
person acting for or by permission of the Contractor in performance of this Contract except to 
the extent any responsibility for any person or entity is specifically disclaimed in this 
agreement. Notwithstanding anything to the contrary in this agreement, the Contractor shall 
have no responsibility for (1) the solvency or financial condition of any agent engaged by the 
Contractor in connection with the provision of services to the District, (2) the solvency or 
financial condition of any corporate depository or clearing agency engaged by the Contractor in 
connection with the provision of services to the District, or (3) the acts or omissions of any 
broker or other agent engaged by the District or an investment manager in connection with the 
provision of services to the District.  This section does not apply to Claims arising from or in 
connection with the IRAS Agreement.   

 
I.3.2 Except for any limitation, disclaimer or other term or condition set forth in this Contract or the 

Attachments to this Contract, the indemnification obligation under this section shall not be 
limited by the existence of any insurance policy or by any limitation on the amount or type of 
damages, compensation or benefits payable by or for Contractor or any subcontractor, and shall 
survive the termination of this Contract. The District agrees to give Contractor written notice of 
any claim of indemnity under this section. Additionally, Contractor shall have the right and sole 
authority to control the defense or settlement of such claim, provided that no contribution or 
action by the District is required in connection with the settlement.  

 
I.4 TRANSFER 
 

No contract or any interest therein shall be transferred by the parties to whom the award is 
made; such transfer will be null and void and will be cause to annul the contract, with an 
exception by operation of law in connection with a merger, acquisition or similar event 
affecting the Contractor and agreed to by the District in accordance with Tit. 27 DCMR §1212 
or §1213, and such agreement shall not be unreasonably withheld. 
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I.5 TAXES 
   

(a) The Government of the District of Columbia is exempt from and will not pay Federal 
Excise Tax, Transportation Tax, and the District of Columbia Sales and Use Taxes. 

 
(b) Tax exemption certificates are no longer issued by the District for Federal Excise Tax. 

The following statement may be used by the supplier when claiming tax deductions for 
Federal Excise Tax exempt items sold to the District. 

 
“The District of Columbia Government is Exempt from Federal Excise Tax – 
Registration No. 52-73-0206-K, Internal Revenue Service, Baltimore, Maryland.” 
 
Exempt from Maryland Sales Tax, Registered with The Comptroller of The Treasury – 
Exemption No. 09339 
 
“The District of Columbia Government is Exempt from Sales and Use Tax – 
Registration No. 53-600, The District of Columbia Office of Tax and Revenue.” 

 
I.6 OFFICIALS NOT TO BENEFIT 
 

I.6.1 Unless a determination is made as provided herein, no officer or employee of the District will 
be admitted to any share or part of this contract or to any benefit that may arise therefrom, and 
any contract made by the Contracting Officer or any District employee authorized to execute 
contracts in which they or an employee of the District will be personally interested shall be 
void, and no payment shall be made thereon by the District or any officer thereof, but this 
provision shall not be construed to extend to this contract if made with a corporation for its 
general benefit. A District employee shall not be a party to a contract with the District and will 
not knowingly cause or allow a business concern or other organization owned or substantially 
owned or controlled by the employee to be a party to such a contract, unless a written 
determination has been made by the head of the procuring agency that there is a compelling 
reason for contracting with the employee, such as when the District’s needs cannot reasonably 
otherwise be met. (Procurement Practices Reform Act of 2010, D.C. Law 18-0371, D.C. 
Official Code, section 2-359.10, and Chapter 18 of the DC Personnel Regulations)  

 
I.6.2 The Contractor represents and covenants that it presently has no interest and shall not acquire 

any interest, direct or indirect, which would conflict in any manner or degree with the 
performance of its services hereunder. The Contractor further covenants not to employ any 
person having such known interests in the performance of the contract. 

 
I.7 DISPUTES 
 

All disputes arising under or relating to this contract shall be resolved as provided herein, 
however nothing herein precludes either party from filing a claim against the other party in a 
court of competent jurisdiction. 

 
(a) Claims by a Contractor against the District: Claim, as used in paragraph (a) of this 

clause, means a written assertion by the Contractor seeking, as a matter of right, the 
payment of money in a sum certain, the adjustment or interpretation of contract terms, 
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or other relief arising under or relating to this contract. A claim arising under a contract, 
unlike a claim relating to that contract, is a claim that can be resolved under a contract 
clause that provides for the relief sought by the claimant. 

 
(1) All claims by a Contractor against the District arising under or relating to a 

contract shall be in writing and shall be submitted to the Contracting Officer for 
a decision. The Contractor’s claim shall contain at least the following: 

 
(i) A description of the claim and the amount in dispute; 
(ii) Data or other information in support of the claim; 
(iii) A brief description of the Contractor’s efforts to resolve the dispute prior 

to filing the claim; and 
(iv) The Contractor’s request for relief or other action by the Contracting 

Officer. 
 

(2) The Contracting Officer may meet with the Contractor in a further attempt to 
resolve the claim by agreement. 

 
(3) The Contracting Officer shall issue a decision on any claim within 120 calendar 

days after receipt of the claim. Whenever possible, the CO shall take into 
account factors such as the size and complexity of the claim and the adequacy of 
the information in support of the claim provided by the Contractor. 

 
(4) The Contracting Officer’s written decision shall do the following: 

 
(i) Provide a description of the claim or dispute; 
(ii) Refer to the pertinent contract terms; 
(iii) State the factual areas of agreement and disagreement; 
(iv) State the reasons for the decision, including any specific findings of fact, 

although specific findings of fact are not required and, if made, shall not 
be binding in any subsequent proceeding; 

(v) If all or any part of the claim is determined to be valid, determine the 
amount of monetary settlement, the contract adjustment to be made, or 
other relief to be granted; 

(vi) Indicate that the written document is the contracting officer’s final 
decision; and 

(vii) Inform the Contractor of the right to seek further redress by appealing 
the decision to the Contract Appeals Board. 

 
(5) Failure by the Contracting Officer to issue a decision on a contract claim within 

120 days of receipt of the claim will be deemed to be a denial of the claim, and 
will authorize the commencement of an appeal to the Contract Appeals Board as 
authorized by D.C. Official Code § 2-360.04. 

 
(6) If a Contractor is unable to support any part of his or her claim and it is 

determined that the inability is attributable to a material misrepresentation of 
fact or fraud on the part of the Contractor, the Contractor shall be liable to the 
District for an amount equal to the unsupported part of the claim in addition to 
all costs to the District attributable to the cost of reviewing that part of the 
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Contractor’s claim. Liability this paragraph (a)(6) shall be determined within six 
(6) years of the commission of the misrepresentation of fact or fraud. 

 
(7) Pending final decision of an appeal, action, or final settlement, a Contractor 

shall proceed diligently with performance of the contract in accordance with the 
decision of the Contracting Officer. 

 
(b) Claims by the District against a Contractor: Claim as used in paragraph (b) of this 

clause, means a written demand or written assertion by the District seeking, as a matter 
of right, the payment of money in a sum certain, the adjustment of contract terms, or 
other relief arising under or relating to this contract. A claim arising under a contract, 
unlike a claim relating to that contract, is a claim that can be resolved under a contract 
clause that provides for the relief sought by the claimant. 

 
(1) The Contracting Officer shall decide all claims by the District against a 

Contractor arising under or relating to a contract. 
 

(2) The Contracting Officer shall send written notice of the claim to the Contractor. 
The Contracting Officer’s written decision shall do the following: 

 
(i) Provide a description of the claim or dispute; 
(ii) Refer to the pertinent contract terms; 
(iii) State the factual areas of agreement and disagreement; 
(iv) State the reasons for the decision, including any specific findings 

of fact, although specific findings of fact are not required and, if 
made, shall not be binding in any subsequent proceeding; 

(v) If all or any part of the claim is determined to be valid, determine 
the amount of monetary settlement, the contract adjustment to be 
made, or other relief to be granted; 

(vi) Indicate that the written document is the Contracting Officer’s 
final decision; and 

(vii) Inform the Contractor of the right to seek further redress by 
appealing the decision to the Contract Appeals Board. 

 
(3) The Contracting Officer shall support the decision by reasons and shall 

inform the Contractor of its rights as provided herein. 
 
(4) Before or after issuing the decision, the CO may meet with the 

Contractor to attempt to resolve the claim by agreement. 
 
(5) The authority contained in this paragraph (b) shall not apply to a claim or 

dispute for penalties or forfeitures prescribed by statute or regulation 
which another District agency is specifically authorized to administer, 
settle, or determine. 

 
(6) This paragraph shall not authorize the Contracting Officer to settle, 

compromise, pay, or otherwise adjust any claim involving fraud. 
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(c) Decisions of the Contracting Officer shall be final and not subject to review unless an 
administrative appeal or action for judicial review is timely commenced by the 
Contractor as authorized by D.C. Official Code §2-360.04. 

 
(d) Pending final decision of an appeal, action, or final settlement, the Contractor shall 

proceed diligently with performance of the contract in accordance with the decision of 
the Contracting Officer. 

I.8 CHANGES 
 

(a) The terms and scope of services of the contract may be changed only by written agreement 
signed by both parties.  

  
(b) The District shall not require the Contractor, and the Contractor shall not require a 

subcontractor, to undertake any work that is beyond the original scope of the contract or 
subcontract, including work under a District-issued change order, when the additional work 
increases the contract price beyond the not-to-exceed price or negotiated maximum price of 
the contract, unless the CO: 
 
(1) Agrees with the Contractor, and if applicable the subcontractor, on a price for the 

additional work; 
(2) Obtains a certification of funding to pay for the additional work; 
(3) Makes a written, binding commitment with the Contractor to pay for the additional 

work within thirty (30) days after the Contractor submits a proper invoice; and 
(4) Provides the Contractor with written notice of the funding certification. 

 
(c) The Contractor shall include in its subcontracts a clause that requires the Contractor to: 
 

(1) Within five (5) business days of its receipt of notice of the approved additional funding, 
provide the subcontractor with notice of the amount to be paid to the subcontractor for 
the additional work to be performed by the subcontractor; 

(2) Pay the subcontractor any undisputed amount to which the subcontractor is entitled for 
the additional work within ten (10) days of receipt of payment from the District; and 

(3) Notify the subcontractor and CO in writing of the reason(s) the Contractor withholds 
any payment from a subcontractor for the additional work. 

 
(d) Neither the District, Contractor, nor any subcontractor may declare another party to be in 

default, or assess, claim, or pursue damages for delays until the parties agree on a price for 
the additional work. 

 
I.9 TERMINATION FOR DEFAULT 

 
A.  The District may, by written notice of default to the Contractor, terminate the whole of this 

contract in any one of the following circumstances:  (i) If the Contractor fails to make 
delivery of the supplies or to perform the services within the time specified within the 
project work plan or any extension thereof; or (ii) If the Contractor fails to perform any of 
the other provisions of this contract, or so fails to make progress as to endanger 
performance of this contract in accordance with its terms and in either of these two 
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circumstances does not cure such failure within a period of ten (10)  days (or such longer 
period as the Contracting Officer may authorize in writing) after receipt of notice from the 
Contracting Officer specifying such failure.   
 
In the event the District terminates this contract as provided in paragraph A. above, the 
District may procure, upon such terms and in such manner as the Contracting Officer may 
deem appropriate, supplies or service similar to those so terminated; and the Contractor 
shall work with any subsequent contractor to ensure a smooth transfer of information for a 
period of sixty (60) days. 

 
B.  The Contractor shall not be liable for failure to perform the contract that arises out of causes 

beyond the control and without the fault or negligence of the contractor.  Such causes may 
include, but are not restricted to, acts of God or of public enemy, acts of the District or 
Federal Government in either their sovereign or contractual capacity, fires, floods, 
epidemics, quarantine restrictions, strikes, freight embargoes, and unusually severe 
weather; but in every case the failure to perform must be beyond the control and without the 
fault or negligence of the Contractor.  If the failure to perform is caused by the default of 
the subcontractor, and if such default arises out of causes beyond the control of both the 
Contractor and the subcontractor, and without the fault or negligence of either of them, the 
Contractor shall not be liable for failure to perform.   
 

C.  RESERVED 
 

D.  If, after notice of termination of this contract under the provisions of this clause, it is 
determined for any reason that the Contractor was not in default under the provision of this 
clause, or that the default was excusable under the provisions of this clause, the rights and 
obligations of the parties shall, if the contract contains a clause providing for a termination 
for convenience be the same as if the notice of termination had been issued pursuant to such 
clause.  Section I.10 “Termination for Convenience.”   
 

E.  The rights and remedies of the District provided in this clause shall not be exclusive and are 
in addition to any rights and remedies provided by law or under this contract; and, all such 
rights and remedies are subject to any limitation of liability, disclaimer, or other term or 
condition set forth in this Contract or the Attachments to this Contract.   
 

F.  As used in paragraph C., above, the terms “subcontractor” and “subcontractors” means 
subcontractor(s) at any tier. 

 
I.10      TERMINATION FOR CONVENIENCE 
 

(a) The District may, at any time, terminate performance of work under this Contract if the 
Contracting Officer determines that a termination is in the District’s interest. The 
Contracting Officer shall terminate by delivering to the Contractor a “Notice of 
Termination” specifying the extent of termination and effective date, which shall be a 
minimum of thirty (30) days from the date of the “Notice of Termination.” In addition, 
Contractor may, at any time, terminate this Contract by delivering to the District a 
“Notice of Termination” specifying the effective termination date, which shall be a 
minimum of thirty (30) days from the date of the “Notice of Termination. 
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(b) After the expiration of thirty (30) days (or such longer period as may be agreed to by 
the parties), Contractor shall promptly deliver all cash, securities and other property 
then in the Account to the District or in accordance with the District’s order. 
 

(c) After terminating a contract for convenience, the Contracting Officer shall request, and 
the Contractor shall provide a settlement proposal promptly, but no later than one year 
from the effective date of termination unless extended in writing by the Contracting 
Officer, and shall attempt to negotiate a settlement that resolves all of the parties’ rights 
and liabilities (except those arising from any portion of the contract still in effect). The 
Contractor and the Contracting Officer may agree upon the whole or any part of the 
amount to be paid because of the termination, however, the agreed amount may not 
exceed the total contract price as reduced by: (a) the amount of payments previously 
made, and (b) the contract price of work not terminated. The contract shall be amended, 
and the Contractor paid the agreed amount. 
 

(d) The Contractor shall have the right of appeal, under the Disputes clause, from any 
determination made by the Contracting Officer under this clause, except that if the 
Contractor failed to submit the termination settlement proposal within the time provided 
in section C above, and failed to request a time extension, there is no right of appeal.  

 
(e) Contractor shall maintain records and documents relating to the District’s Account for 

seven (7) years after the creation of such record or document. This includes 
Contractor’s books and records pertaining to the Account. Subject to the Contractor’s 
obligations of confidentiality to its other clients, the Contractor shall make these records 
and documents available to the District, at the Contractor’s office, at all reasonable 
times and upon reasonable notice to the Contractor, without any direct charge. 

 
I.11 TERMINATION OF CONTRACTS FOR CERTAIN CRIMES AND VIOLATIONS 
 

A.   The District may terminate without liability any contract and may deduct from the 
contract price or otherwise recover the full amount of any fee, commission, percentage, 
gift, or consideration paid in violation of this title if: 

 
(1) the Contractor has been convicted of a crime arising out of or in connection with the 

procurement of any work to be done or any payment made under this contract. 
 
(2) There has been any breach or violation of: 

 
(A) Any provision of the District of Columbia Procurement Practices Reform Act of 

2010, (D.C. Law 18-371; D.C. Official Code §§ 2-351.01, et seq., or 
 
(B) The contract provision against contingent fees set forth in Section I.32 of this 

Contract. 
 

B.  If a contract is terminated pursuant to this section, the Contractor: (i) May be paid only 
the actual costs of the work performed to the date of termination, plus termination costs. 

 
C. The rights and remedies contained in this Clause are in addition to any other rights or 

remedies provided by law, and the exercise of any of them is not a waiver of any other 
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right or remedy provided by law; and, all such rights and remedies are subject to any 
limitation of liability, disclaimer, or other term or condition set forth in this Contract or 
the Attachments to this Contract.  

 
I.12 EXAMINATION OF THE BOOKS 
 

I.12.1 The Contractor shall establish and maintain books, records, and documents (including 
electronic storage media) in accordance with generally accepted accounting principles and 
practices which sufficiently and properly reflect all revenues and expenditures of funds 
provided by the District under the contract that results from this solicitation. The Contractor 
shall retain all records, financial records, supporting documents, statistical records, and any 
other documents (including electronic storage media) pertinent to the contract for seven (7) 
years following creation of said record, or if an audit has been initiated and audit findings have 
not been resolved at the end of such seven (7) year period, the records shall be retained until 
resolution of the audit findings or any litigation which may be based on the terms of the 
contract. The Contractor shall assure that these records shall be subject at all reasonable times 
to inspection, review, or audit by Federal, District, or other personnel duly authorized by the 
Contracting Officer.  The books, record, and documents (including electronic storage media) 
shall be limited to ordinary business records pertaining to the District’s account established 
pursuant to this contract and any audit or inspection rights granted to the District will be subject 
to the Contractor's obligations of confidentiality with respect to all of its clients and will only 
be conducted at reasonable times and for a reasonable period of time. 

 
I.12.2 Subject to the Contractor’s obligations of confidentiality to its other clients and upon 

reasonable notice to Contractor, the Contracting Officer, the DC Inspector General, OCFO, and 
the District of Columbia Auditor, and/or any of their duly authorized representatives shall, until 
three years after final payment, have the right to examine any directly pertinent books, 
documents, papers, and records of the Contractor involving transactions related to the contract. 

 
I.13 NON-DISCRIMINATION CLAUSE 
 

The Contractor shall comply with Mayor’s Order 85-85, “Compliance With Equal Opportunity 
Requirements In Contracts,” Effective June 10, 1985, the rules implementing Mayor’s Order 
85-85, 33DCR 4952 (published August 15, 1986), and the DC Human Rights Act of 1977, as 
amended, D.C. Official Code § 2-1401.01, et seq. (“D.C. Human Rights Act”). 

 
I.14 SERVICE CONTRACT ACT OF 1965 
  
 Definitions: 

 
“Act”, as used in this clause, means the Service Contract Act of 1965, as amended (41 U.S.C. 
351- 358).  “Contractor” as used in this clause, means the prime Contractor or any 
subcontractor at any tier.  “Service employee” as used in this clause, means any person (other 
than a person employed in a bona fide executive, administrative, or professional capacity as 
defined in 29 CFR 541) engaged in performing a Government contract nor exempted under 41 
U.S.C. 356, the principal purpose of which is to furnish services in the United States as defined 
in section 22.1001 of the Federal Acquisition Regulation.  It includes all such persons 
regardless of the actual or alleged contractual relationship between them and a contractor.  
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A.  Applicability.  To the extent that the Act applies, this contract is subject to the following 
provisions and to all other applicable provisions of the Act and regulations of the Secretary 
of Labor (29CFR 4).  All interpretations of the Act in Subpart C of 29 CFR 4 are 
incorporated in this contract by reference.  This clause does not apply to contracts or 
subcontracts administratively exempted by the Secretary of Labor or exempted by 41 
U.S.C. 356, as interpreted in Subpart C, 29 CFR 4.  

  
B.  Compensation: (i) The Contractor shall pay not less than the minimum wage and shall 

furnish fringe benefits to each service employee under this contract in accordance with 
wages and benefits determined by the Secretary of Labor or the Secretary’s authorized 
representative, as specified in any attachments to this contract; (ii) If there is an attachment, 
the Contractor shall classify any class of service employees not listed in it, but to be 
employed under this contract.  The classification shall provide a reasonable relationship to 
those listed in the attachment.  The Contractor shall pay that class wages and fringe benefits 
determined by agreement of the interested parties:  The contracting agency, the Contractor, 
and the employees who will perform the contract or their representatives.  If the interested 
parties do not agree, the Contracting Officer shall submit the question, with a 
recommendation for final determination to the Office of Government Contract Wage 
Standards, Wage and Hour Division Employment Standards Administration (ESA), and the 
Department of Labor.  Failure to pay such employees the compensation agreed upon by the 
interested parties or finally determined by ESA is a contract violation.  (iii)  If the term of 
this contract is more than one (1) year, the minimum wages and fringe benefits required for 
service employees under this contract shall be subject to adjustment after 1 year and not 
less often than once every two (2) years under wage determinations issued by ESA. 

   
C.  Minimum Wage.  In the absence of a minimum wage attachment for this contract, the 

Contractor shall not pay any service or other employees performing this contract less than 
the minimum wage specified by section 6(a)(1) of the Fair Labor Standards Act of 1938, as 
amended (29 U.S.C. 206).  Nothing in this clause shall relieve the Contractor of any other 
legal or contractual obligations to pay a higher wage to any employee.  

 
D. Successor Contracts.  If this contract succeeds a contract subject to the Act under which 

substantially the same services were furnished and service employees were paid wages and 
fringe benefits provided for in a collective bargaining agreement, then, in the absence of a 
minimum wage attachment to this contract, the Contractor may not pay any service 
employee performing this contract less than the wages and benefits, including those accrued 
and any prospective increases, provided for under that agreement.  No Contractor may be 
relieved of this obligation unless the limitations of 29 CFR 4.1c (b) apply or unless the 
Secretary of Labor or the Secretary’s authorized representative - (i) Determines that the 
agreement under the predecessor was not the result of arms-length negotiations, or (ii) 
Finds, after a hearing under 29 CFR 4.10, that the wages and benefits provided for by that 
agreement vary substantially from those prevailing for similar services in the locality.   

 
E.  Notification to Employees.  The Contractor shall notify each service employee 

commencing work on this contract of the minimum wage and any fringe benefits required 
to be paid, or shall post a notice of these wages and benefits in a prominent and accessible 
place at the work site, using such poster as may be provided by the Department of Labor. 
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F.  Safe and sanitary working conditions.  The Contractor shall not permit services called for 
by this contract to be performed in building or surroundings or under working conditions 
provided by or under the control or supervision of the Contractor that are unsanitary, 
hazardous, or dangerous to the health or safety of service employees.  The Contractor shall 
comply with the health standards applied under 29 CFR Part 1925.   

 
G.  Records.  The Contractor shall maintain for three (3) years from the completion of the 

work, and make available for inspection and transcription by authorized ESA 
representatives, a record of the following:  

 
(i) For each employee subject to the Act –  
 

(a) Name and address;  
(b)  Work classification or classifications, rate or rates of wages and fringe 

benefits provided;  
(c)  Rate or rates of payments in lieu of fringe benefits, and total daily and 

weekly compensation;  
(d)  Daily and weekly hours worked; and  
(e)  Any deductions, rebates, or refunds from total daily and weekly 

compensation.  
 
(ii) For those classes of service employees not included in any wage determination 

attached to this contract, wage rates or fringe benefits determined by the interested 
parties or by ESA under the terms of paragraph (B)(iii) of this clause.  A copy of the 
report required by paragraph (D) of this clause will fulfill this requirement.   

 
H. Withholding of Payments and Termination of Contract:  The Contracting Officer shall 

withhold from the prime contractor under this or any other government contract with the 
prime contractor any sums the Contracting Officer, or an appropriate officer of the Labor 
Department, decides may be necessary to pay underpaid employees.  Additionally, any 
failure to comply with the requirements of this clause may be grounds for termination for 
default. 

 
I. Contractor’s Report: (i) If there is a wage determination attachment to this contract and 

any classes of service employees not listed on it are to be employed under the contract, the 
Contractor shall report promptly to the Contracting Officer the wages to be paid and the 
fringe benefits to be provided each of these classes, when determined under paragraph C. of 
this clause.  (ii)  If wages to be paid or fringe benefits to be furnished any service 
employee(s) under the contract are covered in collective bargaining agreement effective at 
any time when the contract is being performed, the prime Contractor shall provide to the 
Contracting Officer a copy of the agreement and full information on the application and 
accrual of wages and benefits (including any prospective increases) to service employees 
working on the contract.  The prime Contractor shall report when contract performance 
begins, in the case of agreements then in effect, and shall report subsequently effective 
agreements, provisions, or amendments promptly after they are negotiated. 

   
J.  Variations, tolerances, and exemptions involving employment:  Notwithstanding any of 

the provisions in this clause, the following employees may be employed in accordance with 
the following variations, tolerances, and exemptions authorized by the Secretary of Labor:  
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(i)  In accordance with regulations issued under Section 14, of the Fair Labor Standards Act 
of 1938 by the Administrator of the Wage and Hour Division, ESA(29 CFR 520, 521, 524 
and 525), apprentices, student learners, and workers whose earning capacity is impaired by 
age or by physical or mental deficiency or injury, may be employed at wages lower than the 
minimum wages otherwise required by section 2(a)(1) or 2(b)(1) of the Service Contract 
Act,  without diminishing any fringe benefits or payments in lieu of these benefits required 
under section 2(a)(2) of the Act.  (ii) The Administrator will issue certificates under the Act 
for employing apprentices, and student learners, disabled persons, or disabled clients of 
sheltered workshops not subject to the Fair Labor Standards Act of 1938, or subject to 
different minimum rates of minimum wages, but without changing requirements concerning 
fringe benefits for supplementary cash payments in lieu of these benefits;  (iii)  The 
Administrator may also withdraw, annul, or cancel such certificates under 29 CFR 525 and 
528; and  (iv) an employee engaged in an occupation in which the employee customarily 
and regularly receives more than $30 a month in tips credited by the employer against the 
minimum wage required by section 2(a)(1) of the Act or section 2(b)(1) of the Act, in 
accordance with regulations in 29 CFR 531.  However, the amount of credit shall not 
exceed 40 percent of the minimum rate specified in section 6(a) (1) of the Fair Labor 
Standards Act of 1938, as amended. 

 
I.15 RECOVERY OF DEBTS OWED THE DISTRICT 

 
The Contractor hereby agrees that the District may use all or any portion of any consideration 
or refund due to the Contractor under the present contract to satisfy in whole or part, any debt 
due the District with the Contractor’s consent or based on a legal finding. 
 

I.16  NON-DISCLOSURE AGREEMENT 
 

A. The Contractor shall maintain as confidential and shall not disclose to third parties without 
the District’s prior written consent, any District information including, but not limited to, 
the District’s business activities, practices, systems, conditions, products, services, public 
information and education plans and related materials, and game and marketing plans 
except (1) as is required by applicable law, regulation or valid court order, (2) as is required 
by any regulatory authority to which the Contractor is subject, (3) as authorized by the 
District in writing, or (4) as is required of the Contractor to provide services under the 
contract.   

 
B. Expect as provided in I.16(A), the Contractor shall at all times obtain the prior written 

approval from the Contracting Officer before it, any of its officers, agents, employees or 
subcontractors, either during or after expiration or termination of the contract, make any 
statement, or issue any material, for publication through any medium of communication, 
bearing on the work performed or data collected under this contract. 

 
C. Expect as provided in I.16(A), no information regarding the Contractor's performance of the 

contract shall be disclosed by the Contractor to anyone other than District Government 
officials unless written approval is obtained in advance from the Contracting Officer. 

 
D. The District shall ensure that its personnel do not disclose to any non-District person or 

organization information concerning the process the Contractor uses to provide services 
under the awarded contract. 
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I.17 RESERVED 
 
I.18 RESERVED 

 
I.19 RESERVED 

   
I.20 RESERVED  
 
I.21 APPROPRIATION OF FUNDS 

 
The District’s liability under this contract is contingent upon the future availability of 
appropriated monies with which to make payment for the contract purposes.  The legal liability 
on the part of the District for payment of any money shall not arise unless and until such 
monies shall have been provided.  The District's obligation to pay under this contract is subject 
to the provisions of (i) the federal Anti-Deficiency Act, 31 U.S.C. §§1341, 1342, 1349, 1351; 
(ii) the District of Columbia Anti-Deficiency Act, D.C. Official Code §§ 47-355.01 – 355.08 
(2001); (iii) D.C. Official Code § 47-105 (2001); and (iv) D.C. Official Code § 1-204.46 
(2001), as the foregoing statutes may be amended from time to time.  Any expenditures under 
the contract in excess of the encumbered budget authority are subject to appropriation or 
additional budget authority. 
 

I.22 MULTIYEAR CONTRACT   
 

If funds are not appropriated or otherwise made available for the continued performance in a 
subsequent year of a multiyear contract, the contract for the subsequent year shall be 
terminated, either automatically or in accordance with the termination clause of this contract.  
Unless otherwise provided for in this contract, the effect of termination is to discharge both the 
District and the Contractor from future performance of the Contract, but not from their existing 
obligations.  The Contractor shall be reimbursed for the reasonable value of any nonrecurring 
costs incurred, but not amortized in the price of the supplies or services delivered under the 
Contract. 
 

I.23 RESERVED  
 

I.24 CONTRACTS IN EXCESS OF $1 MILLION DOLLARS 
 

Any contract in excess of one million dollars ($l,000,000) within a 12-month period shall not 
be binding or give rise to any claim or demand against the District unless first approved by the 
Council of the District of Columbia and signed by the Contracting Officer. 

 
I.25  CONTRACTS THAT CROSS FISCAL YEARS 
 

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

 
I.26 RESERVED 
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I.27 AMERICANS WITH DISABILITIES ACT OF 1990 (“ADA”)    
  
 During the performance of the contract, the Contractor and any of its subcontractors shall 

comply with the ADA.  The ADA makes it unlawful to discriminate in employment against a 
qualified individual with a disability.  See 42 U.S.C. § 12101 et seq. 

 
I.28 FREEDOM OF INFORMATION ACT (“FOIA”)    
 
 The District of Columbia’s Freedom of Information Act, at D.C. Official Code § 2-532 (a)(3), 

requires the District to make available for inspection and copying any record produced or 
collected pursuant to a District contract with a private contractor to perform a public function, 
to the same extent as if the record were maintained by the agency on whose behalf the contract 
is made.  If the Contractor receives a request for such information, the Contractor shall 
immediately send the request to the COTR designated in subsection G.1 who will provide the 
request to the FOIA Officer for the agency with programmatic responsibility in accordance 
with the D.C. Freedom of Information Act.  If the agency with programmatic responsibility 
receives a request for a record maintained by the Contractor pursuant to the contract, the COTR 
will forward a copy to the Contractor.  In either event, the Contractor is required by law to 
provide all responsive records to the COTR within the timeframe designated by the COTR.  
The FOIA Officer for the agency with programmatic responsibility will determine the 
releasability of the records.  The District will reimburse the Contractor for the costs of 
searching and copying the records in accordance with D.C. Official Code § 2-532 and Chapter 
4 of Title 1 of the D.C. Municipal Regulations.  

  
I.29 RESERVED 
 
I.30  INSURANCE 
 
 The Contractor at its sole expense shall procure and maintain, during the entire period of 

performance under this contract, the types of insurance coverages considered by the Contractor 
to be reasonable and consistent with industry standards, and customary for the Contractor’s 
duties as a professional custodian, including those duties and activities undertaken by the 
Contractor under this agreement. The Contractor’s insurance coverage in effect as of the 
effective date of this agreement is specified in Attachment J.2, Insurance Coverage.  Upon the 
reasonable request of the District, the Contractor will provide the District with a summary of 
the Contractor’s insurance coverage in effect as of the date of such request. The Contractor 
shall carry all required insurance until all contract work is accepted by the District of Columbia 
and shall carry insurance listed coverages for two years following the termination of this 
agreement. 

 
I.31     51% DISTRICT RESIDENTS NEW HIRES REQUIREMENTS AND FIRST SOURCE 

EMPLOYMENT AGREEMENT 
 

I.31.1 For contracts for services in the amount of $300,000 or more, the Contractor shall comply with 
the First Source Employment Agreement Act of 1984, as amended, D.C. Official Code § 2-
219.01 et seq. (First Source Act). 
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I.31.2 The Contractor shall enter into and maintain during the term of the contract, a First Source 
Employment Agreement (Employment Agreement) with the District of Columbia Department 
of Employment Service’s (DOES), in which the Contractor shall agree that: 

 
(a) The first source for finding employees to fill all jobs created in order to perform the 

contract shall be the First Source Register; and 
(b) The first source for finding employees to fill any vacancy occurring in all jobs covered 

by the Employment Agreement shall be the First Source Register. 
 

I.31.3 The Contractor shall not begin performance of the contract until its Employment Agreement 
has been accepted by DOES. Once approved, the Employment Agreement shall not be 
amended except with the approval of DOES. 

 
I.31.4 The Contractor agrees that at least 51% of the new employees hired to perform the contract 

shall be District residents. 
 
I.31.5 The Contractor’s hiring and reporting requirements under the First Source Act and any rules 

promulgated thereunder shall continue for the term of the contract. 
I.31.6 The CO may impose penalties, including monetary fines of 5% of the total amount of the direct 

and indirect labor costs of the contract, for a willful breach of the Employment Agreement, 
failure to submit the required hiring compliance reports, or deliberate submission of falsified 
data. 

 
I.31.7 If the Contractor does not receive a good faith waiver, the CO may also impose an additional 

penalty equal to 1/8 of 1% of the total amount of the direct and indirect labor costs of the 
contract for each percentage by which the Contractor fails to meet its hiring requirements. 

 
I.31.8 Any contractor which violates, more than once within a 10-year timeframe, the hiring or 

reporting requirements of the First Source Act shall be referred for debarment for not more 
than five (5) years. 

 
I.31.9 The contractor may appeal any decision of the CO pursuant to this clause to the D.C. Contract 

Appeals Board as provided in Section I.7. 
 

I.31.10 The provisions of the First Source Act do not apply to nonprofit organizations which employ 
50 employees or less.  

 
I.31.11 The provisions of the First Source Act do not apply to nonprofit organizations which employ 

50 employees or less. 
 
I.32 COVENANT AGAINST CONTINGENT FEES 
 

The Contractor warrants that no person or selling agency has been employed or retained to 
solicit or secure the contract upon an agreement or understanding for a commission, 
percentage, brokerage, or contingent fee, excepting bona fide employees or bona fide 
established commercial or selling agencies maintained by the Contractor for the purpose of 
securing business. For breach or violation of this warranty, the District will have the right to 
terminate the contract without liability or in its discretion to deduct from the contract price or 
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consideration or otherwise recover, the full amount of the commission, percentage, brokerage, 
or contingent fee. 
 

I.33 SEVERABILITY 
 

If any provision of this Contract is inconsistent with District law, illegal or unenforceable, that 
provision is severed from this Contract and all other provisions remain in force, provided 
however if severing such provision affects the District’s or Contractor’s rights, duties or risks 
under this Contract, the parties shall promptly notify each other and negotiate in good faith 
regarding whether and how this Contract should be amended to be consistent with the original 
intent of the parties. 
 

I.34 INDIRECT DAMAGES; FORCE MAJEURE 
 

I.34.1 Contractor shall incur no liability to the District or the Account for any indirect, incidental, 
consequential, special, exemplary or punitive damages, whether or not Contractor knew of the 
likelihood of such damages.    
 

I.34.2 Neither the Contractor nor the District shall be deemed in default or otherwise liable hereunder 
due to either party’s inability to perform by reason of any fire, earthquake, flood, epidemic, 
accident, explosion, casualty, strike, lockout, labor controversy, riot, civil disturbance, act of 
public enemy, embargo, war, act of God, or any municipal, county, state or national ordinance 
or law, or any executive, administrative or judicial orders (which judicial orders are not the 
result of any act or omission to act which would constitute a default hereunder), or any failure 
or delay of any transportation, power or other essential thing required, or similar causes beyond 
the parties control. 

 
I.35 GOVERNING LAW 
 

This contract shall be governed by, and construed in accordance with, the laws of the District of 
Columbia, including, but not limited to, the District of Columbia Procurement Practices 
Reform Act of 2010, (D.C. Law 18-371; D.C. Official Code §§ 2-351.01, et seq.  and D.C. 
MUN. REGS. tit. 27. 
 

I.36 ORDER OF PRECEDENCE 
 

A conflict in language shall be resolved by giving precedence to the document in the highest 
order of priority that contains language addressing the issue in question. The following 
documents are incorporated into the contract by reference and made a part of the contract in the 
following order of precedence: 

 
1) Contract (this document) 
2) Contract Attachments in Section J.  
3) Master Custody Agreement (Attachment J.5) 
4) Northern Trust Enhanced Custody Services Agreement, Investment Risk and 

Analytical Services (“IRAS”) (Attachment J.6) 
5) Contractor Proposal dated July 6, 2023 
6) Letter Contract dated December 22, 2023 
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SECTION J 

ATTACHMENTS 

The following Attachments are hereby incorporated: 

J.1  U.S. Department of Labor Wage Determination No. 2015-4281, Revision 28, Dated 12/26/2023 

J.2. January 2024 Insurance Summary

J.3 Doing Business with Integrity

J.4 Fee Schedule dated July 13, 2023

J.5 Master Custody Agreement

J.6 Northern Trust Enhanced Custody Services Agreement, Investment Risk and Analytical
Services (“IRAS”) 

[End of Section J] 
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NORTHERN TRUST CORPORATION et al 
Includes all subsidiary and affiliated companies 

 

 

 
Northern Trust maintains the following corporate insurance coverage to protect the Bank against extraordinary events:  

▪ Bankers Blanket Bond – USD 50 Million limit. Insured with Chubb, AIG, HCC, CNA. The Bankers Blanket Bond covers criminal 

acts of officers and employees, loss of property (cash-securities) through burglary, robbery, false pretenses, mysterious 

disappearance, on premises, in-transit, forgery, alteration of securities, forgery with loan participation, or trading. This policy 

conforms to Section 412 of the Employee Retirement Income Security Act of 1974 (ERISA). This policy is required for FDIC 

insured institutions. This policy expires 30th June 2024. Lead Policy #81865905 

▪ Electronic Computer Crime Policy – USD 250 Million limit. Insured with Chubb, AIG, HCC, CNA, QBE, Lloyds of London, 

Berkley, Nationwide, Old Republic, Crum & Forster, Axa XL, Travelers, RLI, Great American, Liberty. Protects Northern Trust 

from dishonest acts of loss resulting directly from the Insured having transferred, paid or delivered any money or property as the 

direct result of fraudulent input or modification of electronic data into the Insured's computer systems or computer programs; 

fraudulent voice initiated money transfers or electronic communications to or from the Insured; forged telefax, acts of hacker, 

virus, causing damage or destruction to data or media, including robbery, burglary, larceny, theft, extortion. This policy expires 

30th June 2024. Lead Policy #81944186 

▪ All Risk Physical Loss of Securities – USD 50 Million limit. Insured with Lloyds of London. This insurance provides protection for 

loss of customer's securities while in our custody or held at any other assigned custodial location. This policy serves in 

conjunction with the exhaustion of the Bankers Blanket Bond to provide excess limits for securities held at other than the bank 

premises and while in transit. This annual policy expires 29th June 2024. Lead Policy # FSSFA2100295 

The Depository Trust & Clearing Corporation (DTCC) provides additional levels of protection for on-premises and transit 

coverage as well as numerous other policies designed to protect institutions that use DTCC services: Fidelity Bond/Electronic  

Computer Crime/Professional Liability coverage USD 100 Million insured through Lloyds of London; All Risk Premise & Transit 

coverage USD 700 Million (excess to Bond/ECCP/PL limit) insured through Lloyds of London; Mail Insurance coverage USD 20 

Million limit insured through Travelers. These policies expire 31st October 2024 

▪ Bankers Professional Liability Errors & Omissions – USD 75 Million limit. Insured with CNA, Chubb, Zurich, Liberty Mutual, 

HCC, Allianz, Axis, Arch, Everest, Old Republic, Nationwide, QBE. This policy protects Northern Trust against a legal liability 

incurred from an act, error or omission committed in our performance of professional services. This policy includes cover for 

Lender Liability and Fiduciary Liability. This annual policy expires 30th June 2024. Lead Policy #652238970 

▪ Directors & Officers Liability – USD 100 Million limit. Side A Liability - USD 100 Million limit. Insured with CNA, Chubb, HCC, 

AIG, AXA XL, Arch, Markel, Axis, Nationwide, Zurich, Travelers, QBE, Old Republic. Protects directors and officers against 

judgments, settlements and expenses arising from litigation brought against them while acting in their capacity as a director  or 

officer. Policy also reimburses the Corporation for indemnification expenses and securities litigation. This annual policy expires 

30th June 2024. Lead Policy #267890702 

▪ Cyber Network Security Liability – USD 50 Million limit. Insured with Chubb, AIG, AXA XL, Beazley, Nationwide. Protects 

against claims involving information theft, damage to or destruction of electronic information, intentional and/or unintentional 

release of Confidential or Personally Identifiable Information, alteration of electronic information, extortion, regulatory 

enforcement, denial of services and network security. Policy also covers costs incurred for hardware or equipment replacement  

due to or resulting from a cyber breach incident. Policy includes legal costs incurred to defend Northern Trust Corporation, The 

Northern Trust Company and its subsidiaries against allegations brought by third party for loss/theft of data and personally 

identifiable information due to a cyber breach incident. This annual policy expires 30th June 2024. Lead Policy #G46881424004 

▪ Comprehensive Domestic General Liability – USD 2 Million Aggregate limit. Insured with Federal Insurance Company/Chubb. 

This policy has several lines of coverage protecting Northern Trust from third-party liability claims made against Northern Trust. 

Per Occurrence Limit USD 1 Million; Aggregate Limit USD 2 Million; Personal & Advertising Injury USD 1 Million; Damage to 

premises of others USD 1 Million, Medical USD 10,000; products and completed operations included in cover. This annual 

policy expires 31st March 2024. Policy #35762845 

▪ Comprehensive Foreign General Liability – USD 2 Million Aggregate limit. Insured with Federal Insurance Company/Chubb. This 

policy has several lines of coverage protecting Northern Trust from third-party liability claims made against Northern Trust. Per 

Occurrence Limit USD 1 Million; Aggregate Limit USD 2 Million; Personal & Advertising Injury USD 1 Million; Damage to 

premises of others USD 1 Million, Medical USD 10,000; products and completed operations included in cover. This annua l 

policy expires 31st March 2024. Policy #36028384 
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NORTHERN TRUST CORPORATION et al 
Includes all subsidiary and affiliated companies 

 

 

 
▪ Auto Liability – USD 1 Million limit. Insured with Federal Insurance Company/Chubb. This policy provides protection for bodily 

injury and property damage liability claims made against Northern Trust for any owned, leased, borrowed or hired vehicle (any  

auto coverage) by Northern Trust Corporation, its affiliated and subsidiary companies. This annual policy expires 31st March 

2024. Policy #73508655  

▪ Workers Compensation/Employers Liability – Statutory for Workers Compensation - USD 1,000,000 E.L. Each Accident/USD 

1,000,000 E.L. Each Disease/each employee/USD 1,000,000 E.L. Disease Policy limit . Insured with CNA. This policy serves 

two purposes: provides medical and indemnity for employees who are injured on-the-job including coverage for occupational 

illness; and, provides liability coverage to the employer for alleged negligence for on-the-job injuries. This annual policy expires 

31st December 2024. Policy #656955377  

▪ Employers Liability for United Kingdom (including Channel Islands) – GBP 25,000,000 limit. Insured by Zurich Insurance plc. 

This policy provides liability coverage to the employer for alleged negligence for on-the-job injuries. This annual policy expires 

31st December 2024. Policy #054/2H02/JJ352979/1 

▪ Umbrella Liability – USD 50 Million Aggregate limit. Insured with Federal Insurance Co/Chubb; Continental Casualty 

Company/CNA. This policy serves in an excess limits capacity upon the exhaustion of liability policies so noted in the Schedu le 

of Underlying on file with the insurance carriers. This annual policy expires 31st March 2024. Lead Policy #79219585  

ADEQUATE LEVEL OF INSURANCE COVERAGE 

The limits of insurance arranged for the benefit and protection of the Northern Trust Corporation and its clients are 

determined based on an assessment of a variety of factors including the bank’s: risk framework and controls, balance 

sheet, and its contractual obligations and covenants. All policies are for Named Insured: Northern Trust Corporation ET 

AL, which includes all subsidiary and affiliated companies. Insurance coverage is placed with well-respected insurance 

carriers, having an AM Best, Moody's and/or Standard & Poor rating of A - or better, financial sufficiency of “ X” or better . 

 

CLAIMS RESPONSE 

As a large financial institution, Northern Trust maintains insurance coverage under financial institution bonds, directors' 

and officers' liability insurance policies, bankers' professional liability insurance policies, and a variety of other insura nce 

programs. Under each of these insurance programs, Northern Trust i s required to report situations that may give rise to 

loss, lawsuits, and/or other claims made against Northern Trust and/or other Insureds as specified under the insurance 

policies. In accordance with these notice requirements, Northern Trust reports a va riety of incidents to its insurers each 

year (including, without limitation, in each of the last 5 years) and cooperates with its insurers to provide them with 

detailed loss information as required under the policies. At any given time, including the prese nt, there are incidents 

reported to Northern Trust's insurers for which the outcome, including whether the circumstances evolve to a covered 

claim, are still pending. Privacy issues would preclude us from commenting more specifically.  

 

DEDUCTIBLE RESPONSE 

Deductible levels are not released to third parties as decisions on insurance policy deductible levels are internal risk 

management decisions based on quantitative analysis and the organization’s global risk appetite.  

 

COPIES OF POLICIES RESPONSE 

Copies of Insurance Policies are not released to third parties with the exception of being requested under matters of law, 

regulation, audit, or examination. Northern issues the universally standard accepted practice of Acord Form Certificates 

as signed by a licensed broker of the insurance carrier(s) represented on the policy(ies) so noted within the certificate. 

Northern can issue a signed and dated internal Insurance-In-Force schedule if desired. Should your requirement be that 
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NORTHERN TRUST CORPORATION et al 
Includes all subsidiary and affiliated companies 

 

 

 
you have the privilege to review original issued insurance policies for named insured, Northern Trust Corporation ET AL, 

they are available for viewing upon appointment at corporate headquarters, Northern Trust Corporation, c/o Northern 

Trust Services, Inc., 50 S. LaSalle St., MB21, Chicago, IL 60603. 
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A Fee or Proposal for Asset Services and Related 
Solutions: 

DISTRICT OF COLUMBIA, OFFICE OF 
FINANCE & TREASURY 

OTHER POST-EMPLOYMENT BENEFITS 
FUND (OPEB) 

 
Effective Date:  July 13, 2023 
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Confidentiality Notice: Please consider this document including all detailed fee and pricing information as confidential. This 
information is intended solely for the recipient noted herein and not for any broad distribution.  

FEE PROPOSALL 

CONTACT DETAILS 
 

Deirdre Frank 

Business Development, Asset Owner Americas 

 

Tel 914.584.0268 

Email dc347@ntrs.com 

 

The Northern Trust Company 

50 South LaSalle Street 

Chicago, IL 60603 

 

 

 

 

For more information on Northern Trust: 

www.northerntrust.com 

 

 

   
 

 

 

 

 

Different services described in this fee summary may be provided by separate agreements 
 

             
 

             
 

             
 

             
 

             

mailto:dc347@ntrs.com
mailto:dc347@ntrs.com
https://www.linkedin.com/company/northern-trust/
https://twitter.com/NorthernTrust
https://www.youtube.com/northerntrustvideos
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FEE PROPOSALL 
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FEE PROPOSALL 

GLOBAL CUSTODY  

Asset Based Fees – Separately Managed Accounts (SMAs) and Exchange Traded Funds (ETFs)  
Asset Based and Transaction Fees Covering US And Non-US Accounts 

Tier Level Countries or Clearing House 
Asset Fee 

(bps) 
Transaction 

Fee (buy/sell) 
1 United States, Canada, United Kingdom, Ireland, Cayman Islands, Bahamas, 

Clearstream, Euroclear 
0.80 $7 

2 Australia, Austria, Belgium, Denmark, Finland, France, Germany, Italy, Japan, 

Luxembourg, Netherlands, Norway, Spain, Sweden, Switzerland 
2.50 $15 

3 Hong Kong, Hong Kong Stock Connect, Hong Kong Bond Connect, Iceland, 

Malaysia, New Zealand, Portugal, Singapore, Thailand 
7.00 $20 

4 Argentina, Brazil, China (A & B Shares), China Interbank Bond Market (CIBM), 

Czech Republic, Egypt, Estonia, Greece, Hungary, India, Indonesia, Israel, 

Mexico, Philippines, Poland, South Africa, South Korea, Sri Lanka, Taiwan, Turkey 

18.0 $25 

5 Bulgaria, Chile, Croatia, Kazakhstan, Latvia, Lithuania, Morocco, Namibia, Nigeria, 

Pakistan, Peru, Romania, Russia, Slovak Republic, Slovenia, Swaziland, Trinidad, 

Tunisia, Uruguay, Venezuela, Vietnam 

35.0 $30 

6 Bahrain, Bangladesh, Benin, Bermuda, Bosnia/Herzegovina, Botswana, Burkina 

Faso, Colombia, Costa Rica, Cyprus, Ghana, Guinea-Bissau, Ivory Coast, Jordan, 

Kenya, Kuwait, Lebanon, Mali, Malta, Mauritius, Niger, Oman, Palestine, Panama, 

Qatar, Saudi Arabia, Senegal, Serbia, Tanzania, Togo, Uganda, Ukraine, United 

Arab Emirates, Zambia, Zimbabwe 

50.0 $60 

 

Account Based Fees  Fee per Account per Annum 

Separately Managed Account $2,000 

Single Line Asset Account $1,000 

Cash / Clearing Account  $1,000 

 

Asset-Level Fees Fee per Asset per Annum 

Commingled Fund (CF) $750 

Mutual Fund (MF) $750 

Private Equity Limited Partnership (LP) $750 

Hedge Fund (HF) $750 

Real Estate Property (RE) $750 

Insurance Contract (Guaranteed Insurance Contracts) $750 

Bank Loans $750 

Mortgage Notes $750 

Unit Trust $750 

Sundry Asset $750 
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FEE PROPOSALL 

Transaction Fees Fee 

Mutual Funds, per transaction $25 

Pay Down, per transaction $5 

Security Delivery, per transaction $10 

Security Delivery related to Restructure Services, per transaction 

(this fee does not apply if Northern Trust is the Transition or Event Manager)  
$10 

Repos, per transaction $20 

Wires (outgoing only), per wire $20 

Capital Call Execution Service, per LP per annum $250 

Third party FX, per transaction $50 

Third party Term and Fixed Deposit, per transaction 

(reverse conversion/conversion activity for delivery/receipt)  
$70 

Manual Transition for not using Online Transaction applications, per transaction $100 

 

Tax Reclaims 
Tax Reclaims, per separately managed account (SMA) $200 

Please note, tax reclaim accruals with a value equal or less than United States Dollar (USD) $200 equivalents will not be filed or paid. Clients should 

ensure relevant personnel, including their accountants are made aware. Accruals that fall below the threshold will be cancelled from both the custody 

and accounting systems on the day after generation and will no longer be reported or paid. 
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FEE PROPOSALL 

DERIVATIVES AND COLLATERAL MANAGEMENT SERVICES  

Transaction Based Fees for ETD and OTC Instrument Support Fee 

Exchange Traded Derivatives (ETD), per Buy/Sell $20 

OTC – Simple Instruments (Vanilla OTC Swaps and Options i.e., IRS, CDS/CDX, forward rate 

agreements (FRA), vanilla currency options, zero-coupon swaps, currency swaps, basis swaps, 

caps/floors, contract for differences (CFD) per Buy/Sell 

$60 

OTC – Moderate Instruments (OTC Swaps and Options with moderate complexity i.e., Swaptions, 

inflation swaps, total return swaps, equity/index options, asset swaps, bond options, variance swaps, 

barrier options, binary options, Commodity Options, dividend swaps, CDS on ABS per Buy/Sell 

$75 

OTC – Complex Instruments (OTC Exotic Swaps and Options with high complexity) 
To  be decided on a 

case-by-case basis 

ETD / CCP Margin Movement or Collateral Movement, per movement of cash or securities $15 

  

Position Based Fees for OTC Instrument Support Fee 

OTC – Simple, per position, per annum $250 

OTC – Moderate, per position, per annum $400 

OTC – Complex, per position, per annum 
To be decided on a 

case-by-case basis 

Manager provided positions, per position, per annum, regardless of instrument type $200 

  

Account Based Fees for Segregated Collateral Management Accounts Fee 

Setup Charge, per Collateral Account, one-time set up $5,000 

Annual Maintenance Charge, per Collateral Account $5,000 

Asset Based Fee on market value of each Collateral Account, basis points (bps) 2.0 

  

Active Collateral Management Services  Fee 

Per Credit Support Annex (CSA) or other Agreement 

Note - $25,000 minimum tariff 

$12,500 
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FEE PROPOSALL 

INVESTMENT RISK AND ANALYTICAL SERVICES  

Performance Measurement Services IRAS Performance Measurement 

Service Packages for Asset Owners*  Fee 

Core Performance 
Rates of return versus benchmark, Asset Allocation, asset level performance, ex-post risk 

statistics and ex-post VaR. 

Investment Hierarchy Attribution. 

Performance Reporting through IRAS delivery tools (RADAR, and Integrated Reporting) 

Separately Managed Accounts $1,500 

Single Line Asset Accounts $1,500 

 

Market Data IRAS Content Delivery Services and Base Index Charges  Fee 

Family Index Charge 
This fee is for access to each unique family.  This is a family index charge for any IRAS Product 

taken by a client. Clients are not charged for each IRAS Product Segment utilized. 

Non-IRAS $4,000 

MSCI $3,500 

Other Index Families $1,000 

 
Post-Trade Compliance Monitoring Services - IRAS Post Trade Investment Compliance Monitoring Service Packages  

Fees are per account and per annum, unless otherwise noted. Accounts that require more than 

20 guidelines or have certain complexities built in may incur additional charges based on further 

analysis by IRAS. 

Please be advised that if investment guidelines include index relative parameters that require 

constituent level data, additional fees may apply as required by our index providers.  Fee 

Shared Service 

The Shared Service allows Northern Trust to maintain the Compliance Analyst system and 

Client monitors the “Exception Reports”. Implementation is included; Compliance Analyst set-

up, Proof Package and Sign-Off with Client. 

All Separately 

Managed Accounts 
$1,500 
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FEE PROPOSALL 

BENEFIT PAYMENT SERVICES 

Prior Trustee File Conversion (2 parallels/90-180 days) $5 per participant (automated) or $6 per participant (manual) 

Payment Group (periodic/lump sum plans) $72 per payment group/year 

Set-up of New Participant Record w/Scheduled Periodic Payment $6 per participant record (electronic) $18 (manual) 
 

Payment Processing 

 
Paper 

Check* 
EFT With 
Advice* 

EFT Without 
Advice 

Federal 
Wire 

International 
Wire 

Periodic Payments (includes tax deposits, vendor payments) $1.30 $1.30 $1.10 $20 $35 

Lump Sum Payments (includes retroactive payments)** $7.20 $7.20 $7.00 $20 $35 

* U.S. Mail to Domestic Address - Current postage rate is applied. 
 U.S. Mail to Foreign Address – Current international postage rate is applied. 
 Worldwide courier or via messenger in Chicagoland area – charged by weight and distance 
** If NT manually enters lump sums - $18 plus postage; and wires $20 
 

Additional Services 

Tax Forms (including duplicates/corrections) $1 per tax form + current postage 

Stop Payment/Redeposit $10 if electronic input/$20 if paper input 

ACH Recall Request $10 per payment 

Personal Check Redeposit $10 per check received 

Same Day Payment Request $25 per paper check and $35 Fed Wire 

Stale Dating Service $15 per stale dated check/$5 initial conversion 

Garnishments, Levies, NRA Forms $25 per participant (one-time fee) 

Online Paid Check Images $5 if electronic input/$10 if paper input 

Photocopies of Paid Checks $7 if electronic input/$15 if paper input 

Master File/Reverse Feed $250 per (including test files post conversion) 

Ad Hoc Report Run Request $75 per report per run 

Custom Report Request $150 per hour 

Client Logo on Payment Stock $7,500 one-time fee 

Logo Change on Payment Stock $1,000 per change  

Check Message $1,000 one-time fee 

Check Inserts/Letters $1 per insert/letter generic / $3 custom 

Federated Single Sign On  $7,000 one-time connection fee 
  

Participant Servicing - Includes Phone Inquiries and Data Maintenance 

 
Using Local 312 Number 
per participant annually 

Using Toll Free Number 
per participant annually 

Plus Participant Web 
per participant annually 

Per Active Payment Recipient $0.30 $0.60 $0.10 

Per EFT Recipient Without Advice  $1.50 $3.00 $0.10 

Stand Alone Participant Web Access N/A N/A $0.30 
    

Services Provided at No Additional Charge 

• Changes or updates to existing participant records 
• Semi-Annual Death Search Periodic/Installment Plans – $0.15 per participant for off-cycle run requests 
• Standard Reporting Packages – Live Run, Monthly and Annual 
• Annual U.S. Postal Service Address Review 
• Federal, State, Local Tax Services (941/945 Tax filings occurring under the Northern Trust universal EIN) 
• Sanctions Screening 
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FEE PROPOSALL 

STIF SWEEP SERVICES 

STIF Sweep Services Fee (bps) 

Northern Institutional Funds (NIF) – US Government  25.0 
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FEE PROPOSALL 

OTHER FEES AND EXPENSES 
Additional charges may be applied for the following services: 

 Services or special procedures required in respect of any directly held property or venture capital/private equity portfolios will be 

evaluated and priced on a case-by-case business, according to the level of work involved. 

 Services associated with special events the client, its investment managers, or other service providers initiate, to the extent 

those events are not specifically described by the fees detailed in the Transition Related Fee Schedule. 

 Customized services including, but not limited to, reporting for non-custodied assets, developing custom downloads, custom 

programming, special accounting or project work for any client or third-party organization, class action filing services with prior 

custodial records, client specific data requirements.  

 Custom work or ad projects or consulting needs $250/hour 

 Services to support in-house managed accounts - These are services for clients that manage investments internally, it goes 

beyond just safekeeping/custody of the assets, one example includes hiring Northern Trust (NT) for “back office” support 

 Custom Cash Fund Services, which could include cash consolidation (sweep), fund accounting, investor reporting and a portfolio 

management fee. - This service is for clients that decide they want NT to create a custom vehicle fund specifically for them (they 

would be the only holder) and where trading daily would become a manual process. 

 Supporting/facilitating on-site visits by your auditors. 

Where additional charges are applicable, the indicative fees will be disclosed prior to providing the service. 

CLASS ACTIONS 

A Northern Trust custody account that receives proceeds from securities class actions in US dollars will be assessed a 

charge of 3% of the proceeds up to $2,500 per distribution (per account) with a minimum charge of $25.  Proceeds in other 

currencies are subject to higher charges – 3% of the proceeds up to approximately $2,500 per distribution (per account) 

with a minimum charge of approximately $25. These charges, which may change over time in response to market conditions 

or processing complexity, will be deducted from the class action proceeds in the same currency as the proceeds are paid. 

We will notify you in advance if there will be any change to these charges.  All charges are reported in your statement of 

account. If payments for a Northern Trust closed custody account are sent to another bank via wire or check, an additional 

$50 processing charge will be deducted from US dollar payments and a processing charge of approximately $50 will be 

deducted for other currencies. 

NEGATIVE INTEREST RATES 

If you maintain deposits with Northern Trust in markets for which prevailing money market rates fall to a level at or below 

zero, Northern Trust may, in its discretion, charge a fee on such balances.  The amount of the fee, which may vary by 

market and circumstance and may change over time, will be the spread in excess of the prevailing over night or central 

bank rate in an affected market and will not exceed 100 basis points.  In order to determine the interest rates, you are 

receiving, you can review your report from Institutional Investor Passport® (IIP) entitled: “Positions/Accrued Income/Interest 

Rates”, where all such rates are disclosed.   

RELATIONSHIP PRICING  

Northern Trust offers relationship pricing to clients who wish to avail themselves of it.  There are circumstances where it is 

possible that the use of relationship pricing could give rise to client conflict of interest or prohibited transaction concerns 

under ERISA.  Clients considering the use of relationship pricing are advised to consult with their ERISA counsel to assure 

that any such concerns are appropriately addressed. 
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FEE PROPOSALL 

OVERDRAFT DISCLOSURE  

Northern Trust generally covers overdrafts as a service to its institutional trust and custody clients in order to assist in the 

timely processing of transactions.  It is Northern Trust’s policy to discourage the incidence of overdrafts and to prohibit their 

excessive use.  Northern Trust promptly notifies clients or their investment managers of all overdrafts that occur in client 

accounts, and the associated fees are reflected in client cash statements.  Northern Trust monitors accounts for any pattern 

or practice or routine overdraft use and takes active steps to address any perceived abuse of overdraft privileges. Thus, this 

service is an accommodation granted entirely at the discretion of Northern Trust and can be discontinued at any time.  

Northern Trust’s charge for U.S. dollar overdrafts is the Northern Trust Prime Rate of interest.  Northern Trust intends to 

assess overdraft fees on all overdrawn accounts, including separately managed and commingled funds managed by 

Northern Trust and its affiliates, except in cases where it is determined that Northern Trust or its affiliate was at fault in 

causing the overdraft.  Unless otherwise agreed, overdraft charges will be determined on a daily basis and assessed 

monthly against client accounts.  

For non-U.S. dollar overdrafts, Northern Trust assesses overdraft recovery charges based upon prevailing local market 

rates.  

PASS-THROUGH EXPENSES 

Expenses to be passed through to clients include, but are not limited to: 

 Commissions and placement or surrender fees.

 Execution attributable to settlement and associated activities in specific markets, including but not limited to market opening

charges, stamp duty, securities re-registration fees, ADR/GDR agent pass through charges (including tax relief assistance),

transfer agent pass through charges, proxy voting physical representation/ad hoc expenses, Legal entity identified registration

charges, Deposit/Withdrawal at Custodian (DWAC) charges (Such charges will be passed through to the account where

applicable.)

 Out of pocket expenses, including but not limited to vendor charges, fees for external legal and tax advice, and legal document

processing fees.

 Other security-relates charges passed through by depositories.

Note: All charges and expenses that are passed through to clients are dictated by markets or other third parties and

are subject to change without notice. 

MATERIAL CHANGES AND TERMS

The fees quoted above are offered contingent upon the information provided and assume that actual experience will not be 

materially different from projected activity and/or assumptions. “Material” changes, for the purposes of this provision, will be 

changes in excess of 10% from the assumptions used. In addition, Northern Trust reserves the right to modify any client fee 

schedule should there be a meaningful change in the account structure or services provided. In such event, a revised fee 

schedule will be discussed with the client and implemented upon client approval. 

BILLING / INVOICING 

Market value-based fees are based on prior period values, prorated for the current invoice period. For example, the 1Q 

invoice will use 4Q closing market values.  Fees are due upon receipt of invoice. 

Transaction based fees are charged a period in arrears. For example, transactions from 4Q will be charged on the 1Q 

invoice. All fees are subject to direct debit.  Fee Invoices will automatically be charged to account(s) designated by you. 
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FEE PROPOSALL 

OPTIONAL SERVICES 

The following services were referenced in the solicitation document CFOPD-23-R-033 as of interest to the 
District of Columbia’s Other Post-Employment Benefits Fund (Fund).  
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FEE PROPOSALL 

PLAN ACCOUNTING (OPTIONAL) 

Plan Allocation Fee per Fund 

One Time Set Up $2,500 

Standard Market Value Only Allocation Reporting 
(minimum charge of $5,000 per Legal Entity) 

$5,000 

Market Value and Cost Allocation Reporting 
(minimum charge of $10,000 per Legal Entity) 

$10,000 

Plan Allocation - Additional Components Fee 

Daily Informational Reporting, per Legal Entity $10,000 

Additional on Demand Valuation, per Fund $2,000 

Schedule H for Plan Reporting, per Fund $1,000 

Additional Certified Statement, per Fund $1,000 

Plan Allocation – Trust Ownership by Plan Reporting (ASU2017-06), per Legal Entity $1,500 

Preliminary Audit Service, per Fund per Request $5,000 

Unitization Fee per Fund 

One Time Set Up, includes unitization structure consultancy, fund creation and recipient package set up $5,000 

Standard Unitization Reporting  

(minimum charge of $10,000 per Legal Entity) 
$10,000 

Month end Earnings Allocation Reporting 

(minimum charge of $15,000 per Legal Entity) 
$15,000 

Unitization - Additional Components Fee per Fund 

Additional on Demand Valuation $4,000 

Bid/Ask Reporting $2,000 

Additional Certified Statement $1,000 

Preliminary Audit Service $5,000 
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FEE PROPOSALL 

MANAGER RECONCILIATION SERVICES (OPTIONAL) 

Manager Reconciliation Services Fee 

Manager Reconciliation Services, per annum $5,000 

Manager Reconciliation Services, per account for 20.0 bps or greater tolerance $1,250 

Manager Reconciliation Services, per account for less 20.0 bps tolerance $2,000 
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FEE PROPOSALL 

PREMIUM PERFORMANCE (OPTIONAL) 

Performance Measurement Services IRAS Performance Measurement 

Service Packages for Asset Owners* Fee 

Premium Performance 
Includes all Core services plus 

Plan, Program, and Manager Universe Peer Comparison. Quarterly Universe Report pdf. 

Manager and Asset Class equity and fixed income attribution analysis. 

Manager and asset class level characteristics.   

Board level reporting including investment commentary and Consultant Presentations. 

Separately Managed Accounts $3,800 

Single Lines Asset Accounts $3,300 
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FEE PROPOSALL 

MANAGER RATE OF RETURN COMPARISON (OPTIONAL) 

Performance Measurement Supplemental Services for Asset Owners 

Investment Manager Rate of Return Comparison 
For public market mandates, this service provides an aggregate summary of the Northern 

Trust calculated rates of return compared to the Investment Manager rates of return 

Separately Managed 

Accounts 
$600 



16 

Confidentiality Notice: Please consider this document including all detailed fee and pricing information as confidential. This 
information is intended solely for the recipient noted herein and not for any broad distribution.  

FEE PROPOSALL 

RISK SERVICES (OPTIONAL) 

Risk Service - IRAS Risk Service Packages for Asset Owners Fee 

Market Risk Monitor – Total Risk Analysis* 
Ex-ante risk reporting using holding-based analysis. 

Provides market risk analysis at the plan level, program level 

and manager level. 

Includes portfolio v benchmark (+ plan liabilities, if required) 

breakdowns for key risk measures - inc. Value-at-Risk, volatility, 

stress tests and scenario analysis. 

Delivery Method: 

Periodic Report +  

RADAR via NT Passport® 

Asset Coverage Available: 

Multi-asset 

Per plan/fund 

(1-20 portfolios) 

Monthly $29,000 

Quarterly $21,000 

Per plan/fund 

(21–40 portfolios) 

Monthly $45,000 

Quarterly $34,000 

Per plan/fund 

(40+ portfolios) 

Monthly 
Custom 

Quarterly 

Market Risk Monitor - FRS 107 Sensitivity Reporting* 
Ex-ante risk reporting using holding-based analysis. Risk 

sensitivity analysis showing a portfolio's sensitivity to interest 

rate, equity, and currency fluctuations. 

Delivery Method: 

Periodic Report +  

RADAR via NT Passport® 

Asset Coverage Available: 

Multi-asset 

Per plan/fund 

(1-20 portfolios) 

Quarterly $18,000 

Annually $9,000 

Per plan/fund 

(21-40 portfolios) 

Quarterly $32,000 

Annually $18,000 

Per plan/fund (40+ 

portfolios) 
Quarterly Custom 

Annually 

Optional Liabilities 
Add-on option for client requiring the inclusion of a liabilities 

stream in order to access analysis at the assets versus liabilities 

level 

Delivery Method: 

Periodic Report +  

RADAR via NT Passport® 

Asset Coverage Available: 

Plan Liabilities 

Per Liabilities 

Stream 

Monthly $6,000 

Quarterly $4,000 

Hosted Risk Solution – Core** 
Direct online access to MSCI BarraOne ex-ante risk engine with 

full data reconciliation and risk modelling support. 

Delivery Method: 

Direct online access into risk 

engine 

Asset Coverage Available: 

Multi-asset 

Per Single Line 

Account 

Daily 
Custom 

Monthly 

Per Basic Portfolio 

Daily $5,500 

Monthly $3,000 

Per Complex 

Portfolio 

Daily $8,000 

Monthly $4,000 

Hosted Risk Solution – Premium** 
Direct online access to MSCI BarraOne ex-ante risk engine with 

full data reconciliation, risk modelling support - plus additional 

monthly risk reporting (monthly deliverable only). 

Delivery Method: 

Direct online access into risk 

engine + Periodic Report 

(PDF) via NT Passport® 

Asset Coverage Available: 

Multi-asset 

Per Single Line 

Account 

Daily 
Custom 

Monthly 

Per Basic Portfolio 
Daily $7,000 

Monthly $4,000 

Per Complex 

Portfolio 

Daily $9,000 

Monthly $5,500 

ESG Insights: Ratings Summary*** 

This report is designed to provide asset owner clients with a 

snapshot of key ESG ratings across their plan’s aggregated 

Delivery Method: 

Periodic Report (PDF) via NT 

Passport® 

In Scope Assets < 

USD 5bn 

Monthly $22,500 

Quarterly $17,000 

Annually $12,000 

Monthly $29,000 
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FEE PROPOSALL 

positions versus a representative benchmark. Delivered to 

clients as a static report offering.  

Pricing based per plan/consolidation - consistent for both report 

options. 

ESG market data sourced from IdealRatings. 

Asset Coverage Available: 

Public Equities* Corporate 

Bonds 

In Scope Assets 

USD 5bn to10bn 
Quarterly $23,000 

Annually $14,500 

In-Scope Assets 

over USD $10bn 

Monthly 

Custom 
Quarterly 

Annually 

ESG Insights: Climate Focus***  

The Climate Focus report is designed to provide asset owner 

clients with insights into environmental performance across a 

range of physical risk and transition risk factors – including 

carbon footprint analysis. Designed to support TCFD metric 

disclosure requirements. 

Delivered to clients as a static report offering. 

Pricing based per plan/consolidation - consistent for both report 

options. 

ESG market data sourced from ISS ESG. 

Delivery Method: 

Periodic Report (PDF) via NT 

Passport® 

Asset Coverage Available: 

Public Equities* Corporate 

Bonds 

In Scope Assets < 

USD 5bn 

Monthly $32,000 

Quarterly $26,500 

Annually $19.500 

In Scope Assets 

USD 5bn+10bn 

Monthly $38,500 

Quarterly $32,500 

Annually $22,500 

In-Scope Assets 

over USD $10bn 

Monthly 

Custom Quarterly 

Annually 

ESG Insights – Additional Reports*** 

Add on option for clients requiring additional reports providing 

results at the sub-consolidation or individual manager level (e.g., 

global equities). 

Delivery Method: 

Periodic Report (PDF) via NT 

Passport® 

Asset Coverage Available: 

Public Equities* Corporate 

Bonds 

Per Additional 

Report 

Monthly $2,800 

Quarterly $2,000 

Annually $1,500 

ESG Insights – ESG Data Delivery*** 

Direct raw data file deliver of vendor (Ideal Ratings) datasets 

containing qualitative and quantitative metrics. 

Delivery Method: 

Periodic Report (PDF) via NT 

Passport® 

Asset Coverage Available: 

Public Equities* Corporate 

Bonds 

Per File 
Monthly / 

Quarterly 
Custom 

Additional Services – Project Work  Per Project Negotiable Custom 

* Service may also be subject to additional index costs, which Northern Trust passes through to clients.  Index costs are subject to 

vendor discretion. For a specific fee quotation, please contact a Northern Trust Risk Consultant.   

** Within the Hosted Risk Solution offering, portfolio complexity is used to reflect the level of Risk Consultant support required. “Single 

Line Account’ portfolios reflect a single line fund holding requiring a top-level risk proxy approach. 'Basic' portfolios are classed as 

those predominantly containing listed assets. 'Complex' portfolios are classed as those requiring additional modelling effort, including 

those containing OTC derivatives, detailed proxy solutions or alternative data sources. Each client is required to contract directly with 

MSCI for BarraOne access with an additional fee determined by MSCI. For a specific fee quotation, please contact a Northern Trust 

Risk Consultant.    

*** Pricing for ESG reporting is based on AUM size bands (rather than per portfolio) to better reflect data servicing costs. Appropriate 

band should be determined using sum of in-scope listed equity and corporate bond portfolios only, rather than total client AUM. 
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DISTRICT OF COLUMBIA OPEB 
MASTER CUSTODY AGREEMENT 

THIS AGREEMENT, effective as of the _____________________, is made 
between the Office of the Chief Financial Officer for the District of Columbia (the 
"District"), and THE NORTHERN TRUST COMPANY, an Illinois corporation, of 
Chicago, Illinois (“Northern”). 

The District enters into this agreement pursuant to its powers and duties set forth in 
D.C. Code §1-621.09.

The District hereby appoints Northern as the Fund’s agent to establish and maintain 
a custody account in the name of the Fund (the "Account") and to hold in such account 
those assets of the District of Columbia Other Post-Employment Benefits Trust Fund (the 
"Fund") as are transferred to it from time to time. 

The District shall direct Northern to establish under the Account one or more 
separate accounts ("Separate Account") for cash, securities and other property of the Fund 
received by Northern from time to time.  Each Separate Account shall be managed by 
either the District or an investment manager appointed by the District.  By written 
direction, the District will designate assets of the Account to be allocated to each Separate 
Account and direct Northern to transfer assets of the Account to or from each Separate 
Account.  With respect to cash deposited in Northern's banking department, the Separate 
Accounts are maintained as a matter of convenience and, therefore, Northern may 
aggregate the Separate Accounts for purposes of its depository requirements. 

Northern shall appoint as its agent one or more foreign custodians to hold the assets 
of any Separate Account established by the District for investment in non-U.S. assets. 

Northern shall have with respect to the Account the powers and duties as 
hereinafter provided.  

Northern and the District agree as follows: 

1. The District represents that the Fund is a tax-exempt organization described in
Section 115 of the Internal Revenue Code (“Code”) and that all gains and income 
associated with the assets of the Account are exempt from federal income tax under 
Section 501(a) of the Code; the District agrees to promptly inform Northern of any change 
in the tax exempt status of the Fund; Northern shall have no obligation to provide tax 
information or tax-related reports, except as agreed upon by Northern in writing. 

2. The District represents and warrants that all assets which are or which may be
deposited to the Account (1) are assets of a plan which have been irrevocably transferred to 
a trust or equivalent arrangement, (2) are dedicated to providing benefits to retirees and 
their beneficiaries of such plan in accordance with the terms of the plan, and (3) are legally 
protected from creditors of the District or associated entity or the plan administrator.   

22nd of December, 2023
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 3.   Northern shall hold and safeguard the cash, securities, and other property in the 
Account and shall collect the income and principal thereof when due. 
 
 4.   Northern may hold securities or other property of each Separate Account 
through an agent or in the name of its nominee or in a corporate depository or federal book 
entry account system or other form as it deems best.  Northern, or its designee, shall 
forward any proxies relating to securities or other property held in the Account to the 
appropriate investment manager, or, in accounts where no investment manager has been 
appointed, to the District or the District’s designee, and Northern, or its designee, shall 
process such proxies as directed by the investment manager, the District or the District’s 
designee. 
 
 5.   With respect to a Separate Account managed by the District, all security 
transactions shall be placed through brokers of its choice.  Each investment manager 
appointed by the District is authorized to execute security trades directly with respect to its 
respective Separate Account.  Northern is hereby directed to receive and pay for securities 
purchased, in accordance with industry practice, and to deliver, in accordance with 
industry practice, securities sold, by the District or by an investment manager.  The District 
has the right under applicable law to receive, at no additional cost, separate notifications of 
certain securities transactions; however, unless the District directs otherwise in writing, the 
District agrees not to receive such separate notifications of securities transactions and that 
all securities transactions will be reported on the District’s periodic statements of account.  
Under no circumstance shall Northern pay any money to an investment manager except 
pursuant to written instructions by the District.  Northern shall issue its operating 
instructions to the District and to an investment manager as it deems appropriate. 
 
 6.   Northern is authorized, but shall not be obligated, to credit the Account 
provisionally on payable date with interest, dividends, distributions, redemptions, margin, 
collateral or other amounts due.  Otherwise, such amounts will be credited to the Account 
on the date such amounts are actually received by Northern and reconciled to the Account.  
In cases where Northern has credited the Account with such amounts prior to actual 
collection and reconciliation, the District agrees that Northern may reverse such credit as 
of payable date if and to the extent that it does not receive such amounts in the ordinary 
course of business.  The District acknowledges that Northern shall be entitled to recover on 
demand such provisional credit plus its fee, as set forth on the Fee Schedule , in connection 
with such provisional credit. 
 
 7.   Northern is authorized, but shall not be obligated, to advance its own funds to 
complete transactions in cases where adequate funds may not otherwise be available to the 
Account.  The District acknowledges that Northern shall be entitled to repayment of any 
amounts advanced plus its fee, as set forth on the Fee Schedule, in connection with 
advancing such funds. 
 
 8.   The District recognizes that any decision to effect a provisional credit or an 
advancement of Northern’s own funds to the Account pursuant to this agreement will be an 
accommodation granted entirely at Northern’s option and in light of the particular 
circumstances, which circumstances may involve conditions in different countries, markets 
and classes of assets at different times.  All amounts thus due to Northern under this 
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agreement with respect to a provisional credit or advancement of Northern's funds to the 
Account shall be paid by Northern from the Account unless otherwise paid by the District 
on a timely basis and in that connection the District grants to Northern a continuing 
security interest in and lien on all Account assets to secure such payments and agrees that 
Northern may apply or set off against such amounts any amounts credited by or due from 
Northern to the District.  If funds in the Account are insufficient to make any such 
payment, Northern shall submit a request to the District for repayment, which will be 
subject to approval according to the requirements of the District of Columbia Anti-
Deficiency Act.  

9. Northern may execute and deliver as agent of the District, and pursuant to the
District's directions or the directions of an investment manager, any assignments, stock or 
bond powers or other documents or instruments and, in particular (a) may sell, assign, 
transfer, or make other disposition of any security or other property in the Account in 
accordance with industry practice; (b) may obtain any payment due; and (c) may make 
payment in accordance with industry practice for any securities purchased or otherwise 
acquired.  Northern may execute any and all documents by signing as agent of the District 
or as its attorney-in-fact pursuant to this authorization. 

10. In the event the District or any investment manager engages in transactions
involving financial futures, options on futures, options (including but not limited to put and 
call options), swaps, short sales, or any other transactions that involve the pledging of or 
transfer of assets to or from a Separate Account as margin, collateral, or otherwise, 
Northern shall: 

(a) transfer assets from such Separate Account to a futures commission
merchant, safekeeping bank, broker or other third party as directed by the District 
or the investment manager; 

(b) pay or demand variation margin to or from a futures commission
merchant, safekeeping bank, broker or other third party based on daily marking to 
market calculations as directed by the District or the investment manager; 

(c) pledge assets as collateral as directed by the District or the
investment manager; 

(d) subject to Northern's consent, enter into such additional procedural,
safekeeping, custody, or other agreements with futures commission merchants, 
safekeeping banks, brokers or other third parties as directed by the District or the 
investment manager; the District or the investment manager shall approve the form 
and content of any such additional agreements, and the provisions of such 
agreements shall control in the event of a conflict with this agreement; and 

(e) establish such collateral accounts (which may be sub-accounts of a
Separate Account), and transfer assets to or from and invest assets held in such 
collateral accounts, as the District or the investment manager directs. 
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Except as otherwise agreed in writing, Northern shall have no investment or custodial 
responsibility for any cash, securities or other assets transferred to or held by a futures 
commission merchant, safekeeping bank, broker or other third party in connection with 
any such transaction. 

11. In the event that the District or any investment manager engages in listed
options transactions issued by the Options Clearing Corporation with respect to any 
Separate Account, the District hereby acknowledges and accepts that the execution of 
additional documentation shall be required to authorize Northern to act as escrow bank in 
connection with deposits held in escrow for such options transactions. 

12. In the event that the District or any investment manager engages in short sale
transactions with respect to any Separate Account, except as otherwise agreed in writing, 
Northern's responsibilities shall be limited to putting the short positions on record, and 
accepting or transferring assets to or from the Separate Account, as the District or the 
investment manager directs.  Northern shall have no responsibility to calculate realized 
gains or losses with respect to such transactions. 

13. Cash in each Separate Account shall be invested as the District or the
investment manager directs, which direction may be given in the form of a standing 
instruction.  The District accepts that temporary cash investments may require additional 
documentation and such investments may include, without limitation, deposit obligations 
of Northern’s banking department or that of an affiliate, common and collective funds 
maintained by Northern or an affiliate, and money market mutual funds of which Northern 
or an affiliate may be a sponsor, investment advisor, manager or custodian, and from 
which Northern or an affiliate may receive separate compensation. 

14. In connection with Northern’s global custody service, the District may
maintain cash deposits of a global Separate Account at Northern’s London Branch.  The 
District acknowledges and agrees that such cash deposits are payable only in the currency 
in which an applicable deposit is denominated, that such deposits are payable only on the 
District’s demand at Northern’s London Branch, that such deposits are not payable at any 
of Northern’s offices in the United States, and that Northern does not promise or guarantee 
in any manner any such payment in the United States. 

The District further acknowledges and agrees that such deposits are subject to 
cross-border risk, and therefore Northern will have no obligation to make payment of 
deposits if and to the extent that it is prevented from doing so by reason of applicable law 
or regulation or any Sovereign Risk event affecting the London Branch or the currency in 
which the applicable deposit is denominated.  “Sovereign Risk” for this purpose means 
nationalization, expropriation, devaluation, revaluation, confiscation, seizure, cancellation, 
destruction or similar action by any governmental authority, de facto or de jure; or 
enactment, promulgation, imposition or enforcement by any such governmental authority 
of currency restrictions, exchange controls, taxes, levies or other charges affecting the 
property rights of persons who are not residents of the affected jurisdiction; or acts of war, 
terrorism, insurrection or revolution; or any other act or event beyond Northern’s control. 
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THE DISTRICT ACKNOWLEDGES AND AGREES THAT DEPOSIT 
ACCOUNTS MAINTAINED AT FOREIGN BRANCHES OF UNITED STATES 
BANKS (INCLUDING, IF APPLICABLE, ACCOUNTS IN WHICH CUSTOMER 
FUNDS FOR THE PURCHASE OF SECURITIES ARE HELD ON AND AFTER 
CONTRACTUAL SETTLEMENT DATE), ARE NOT INSURED BY THE U.S. 
FEDERAL DEPOSIT INSURANCE CORPORATION; MAY NOT BE GUARANTEED 
BY ANY LOCAL OR FOREIGN GOVERNMENTAL AUTHORITY; ARE 
UNSECURED; AND IN A LIQUIDATION MAY BE SUBORDINATED IN PRIORITY 
OF PAYMENT TO DOMESTIC (U.S. - DOMICILED) DEPOSITS.  THEREFORE, 
BENEFICIAL OWNERS OF SUCH FOREIGN BRANCH DEPOSITS MAY BE 
UNSECURED CREDITORS OF THE NORTHERN TRUST COMPANY.  Deposit 
account balances that are owned by United States residents are expected to be maintained 
in an aggregate amount of at least $100,000 or the equivalent in other currencies. 

15. If a corporation whose common stock shares are held in the Account declares
a dividend in such stock, and payment of such dividend results in a fractional share, 
Northern shall sell such fraction. 

16. Northern’s duties shall be limited to those expressly set forth in this agreement.
In the event a direction would impose duties or require powers that are not provided for 
herein, such direction shall not be effective without Northern’s consent.  Northern shall 
have no obligation to make any investment review, to consider the propriety of holding or 
selling any property in the Account or to provide any advice.  To the extent permitted by 
law, Northern shall be indemnified by the Fund for any liability, loss, claim, suit or 
expense (including attorneys fees) (collectively, “Losses”) incurred by Northern in 
connection with or arising out of its provision of services under this agreement, or its status 
as custodian of the Fund hereunder.  In the event that Northern incurs any Losses in 
connection with or arising out of its provision of services under this agreement, or its status 
as custodian of the Fund hereunder, under circumstances where Northern cannot obtain or 
would be precluded by law from obtaining payment or reimbursement of such Losses from 
the Fund, then to the extent permitted by law the District shall indemnify and hold 
Northern harmless from and against such Losses.  Northern shall incur no liability to the 
District or the Account for any act taken or omitted by Northern or any of its agents 
pursuant to this agreement.  Northern shall have no responsibility for the solvency or 
financial condition of any agent engaged in connection with the provision of services to the 
Account, and shall incur no liability to the District or the Account for any loss arising 
therefrom. 

17. Northern shall furnish the District with monthly statements of account showing
all receipts and disbursements and the property in each Separate Account and the market 
value thereof.  Such statements of account comprise the accounting book of record for the 
assets of each Separate Account for which Northern acts as custodian.  The investment 
book of record for the assets of each Separate Account is maintained by the investment 
manager of such Separate Account. In connection with the transfer of assets from a third 
party to Northern, the District may direct Northern to include in such accounts details of 
assets held by such third party on its system in anticipation of receipt of such assets.  In 
such event, (i) Northern shall have no custodial responsibility for such assets until they are 
actually received by Northern and (ii) Northern may conclusively rely on information 
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received from the District or such third party with regard to such assets.  Northern shall 
incur no liability to the District or the Account for any loss which may arise from the 
mispricing of Account assets by any broker, pricing service or other person upon whose 
valuation Northern relies in good faith.  For the avoidance of doubt, nothing herein 
precludes the District from making a claim against any third party.  A statement of account 
shall be approved by the District by written notice delivered to Northern or by failure to 
object to the statement of account within sixty (60) days of the date upon which the 
statement of account was delivered to the District.  To the extent permitted by law, the 
approval of a statement of account shall constitute a full and complete discharge to 
Northern as to all matters set forth in that statement of account.  In no event shall Northern 
be precluded from having its statement of account settled by a judicial proceeding.   
 
 18.  This agreement may be terminated in accordance with the termination 
provisions as set forth in Section I.9, I.10 and I.11 of the District’s Standard Contract 
attached hereto (the “DC Contract”).   
 
 19.   Northern shall receive such reasonable compensation for its services as set 
forth on the fee schedule attached to the DC Contract as Attachment J.4 (the “Fee 
Schedule”), which may be modified in a separate writing as agreed by Northern and the 
District.  Northern shall pay from the relevant Separate Account any and all expenses 
associated with investment transactions initiated by the District or an investment manager 
for such Separate Account, including without limitation commissions, placement or 
surrender fees, market-associated costs, and delivery or receipt fees.  In addition, Northern 
shall submit a request to the District for repayment for all other expenses (including 
accounting and legal fees) it reasonably incurs in connection with the Account, subject to 
approval according to the requirements of the District of Columbia Anti-Deficiency Act. 
Those items of expense and compensation shall be paid from the Account unless otherwise 
agreed in writing.  This paragraph 19 shall survive the termination of this agreement. 
 
 20.  Northern shall make distributions from the Account to such persons, in such 
amounts, at such times and in such manner as the District shall from time to time direct in 
writing and the District warrants that any such directions shall be in compliance with 
applicable law, including any plan.  Northern shall not be liable for any distribution made 
in good faith without actual notice or knowledge of the changed condition or status of the 
recipient.  If any distribution made by Northern is returned unclaimed, Northern shall 
notify the District and shall dispose of the distribution as the District directs.  Pursuant to 
making distributions, Northern may deposit cash in any depository including its own 
banking department, without any liability for the payment of interest thereon, 
notwithstanding Northern’s receipt of “float” from such uninvested cash.  Northern shall 
provide an Outstanding Participant Check Report to the District on a monthly basis. 
 
 21.  The provisions of the law of the District of Columbia shall govern the validity, 
interpretation and enforcement of this agreement.  The invalidity of any part of this 
agreement shall not affect the remaining parts hereof.  This agreement may be modified at 
any time by a writing signed by the parties hereto. 
 
 22.  The District shall certify to Northern in writing the name of the Treasurer and 
other authorized individuals to act on behald of the District and Northern shall not be 
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charged with knowledge of a change in the identity of the foregoing individuals or their 
authority to act for the District until so notified in writing by the District.  Any action 
required or permitted to be taken by the District hereunder shall be by written direction or 
instruction of (i) the Treasurer, (ii) the Contracting Officer or Contracting Officer 
Technical Representative (each as identified in Section G.1 of the DC Contract), or (iii) 
such other designee as shall be designated in writing by the Treasurer, the Contracting 
Officer or the Contracting Officer Technical Representative to act for the District.  As 
provided in the DC Contract, only the Contracting Officer or their designee shall have 
authority to increase, decrease, extend or terminate this agreement or otherwise make 
changes to the terms and conditions of this agreement.  Northern may take or omit to take 
any action in accordance with a written direction or instruction that Northern believes in 
good faith is from the Treasurer or other authorized person as provided above. 
 
 
 Notices to the District may be sent to: 
 
   Please see Section G.1 of the DC Contract. 
 
 Notices to Northern may be sent to: 
 
   The Northern Trust Company 
   50 S. LaSalle Street 
   Chicago, IL 60603 
   Attn: Ali Guttillo 
 
 23.   (a)  Notwithstanding any other provision of this agreement, directions or 
instructions and other communications provided under this agreement may be given to 
Northern by letter, telex, SWIFT or other electronic or electro-mechanical means deemed 
acceptable by Northern, including the use of Northern’s Northern Trust Passport® 
applications, subject to such additional terms and conditions as Northern may require.  In 
addition, certain directions or instructions given to Northern under this agreement may be 
subject to such authentication process as Northern may from time to time require.  The 
District agrees that any individuals designated as “authenticators” pursuant to such 
authentication process shall be authorized to authenticate directions or instructions given to 
Northern hereunder and that Northern may delay the processing of directions or 
instructions that are subject to such authentication process until it has received an 
authentication in accordance with such process. 
 

(b)  Northern may conclusively rely on, and Northern shall incur no liability to the 
District or the Account for acting on, any direction or instruction on which Northern is 
authorized to rely pursuant to this agreement, or for not acting on such direction or 
instruction where the direction or instruction is not authenticated as provided above, or for 
any non-delivery, or delay in the delivery, of a direction or instruction, or error in the 
transmission of, interception, or alteration of such direction or instruction, to Northern. 

 
(c )  In its sole discretion, Northern may, but shall not be required to, accept 

instructions, directions or other communications given to Northern by telephone.  Any 
instructions, directions or other communications given to Northern by telephone shall 



 

NTAC:3NS-20 

promptly thereafter be confirmed in writing, but Northern will incur no liability for the 
District’s failure, or the failure of an investment manager, to send such written 
confirmation or for the failure of any such written confirmation to conform to the 
telephonic instruction received by Northern. 
 
 24.   Subject to (i) the provision by the District of the appropriate documentation, 
upon which Northern may rely without further inquiry, and (ii) Northern’s de-minimis 
provisions relating to the recoverability of tax notified to the District from time to time, 
Northern shall endeavor to reclaim all recoverable tax to which the District may be 
properly entitled in connection with the Account provided that any third-party expenses 
associated with obtaining such reclaims will be charged to the Account.  Unless otherwise 
agreed in writing, the District shall be responsible for all tax filings, tax returns and/or 
reports which may be required to be delivered by the District to any relevant authority, 
whether governmental or otherwise, and for the payment of all unpaid taxes, levies or 
duties arising out of or in connection with the Account, including, but not limited to, trades 
undertaken or settled pursuant to this agreement.  
 
 25.   The District or any investment manager may, in its discretion, engage 
Northern (or its affiliate) to execute foreign exchange transactions for the Account.  The 
District accepts that Northern may act as principal in such foreign exchange transactions or 
as agent for the counterparty as well as for the Fund.  When Northern acts as agent, 
Northern may levy charges for such service as disclosed to the District in writing from 
time to time.  When Northern acts as principal, Northern will provide such service at rates 
established in its discretion having regard to rates available in the foreign exchange market 
on the global trading day, and may retain any profit derived from such service.  The 
District acknowledges that applicable provisions of the U.S. Commodity Exchange Act 
(including the rules and regulations related thereto, as amended)  require that applicable 
swap trading documentation be executed by the District and Northern before Northern may 
enter into foreign exchange forward transactions as principal with the Account or Separate 
Account.    Northern is authorized to enter into master netting agreements with respect to 
any such foreign exchange transactions upon terms Northern (or its affiliate) deems 
appropriate and the District grants to Northern a continuing security interest in and lien on 
all Account assets to secure any obligations owing to Northern in connection with such 
foreign exchange transactions.  If Northern determines that the assets of the Account are 
insufficient to provide adequate coverage in connection with any outstanding foreign 
exchange transactions executed on behalf of the Account, the District will, upon 
Northern’s request, deliver to the Account immediately available funds or other assets 
acceptable to Northern in such amounts as Northern deems necessary to provide such 
coverage. 
 
 26. The District acknowledges that pursuant to Section 204(d) of the 
Investment Advisers Act of 1940, certain custody records of Northern and its affiliates are 
subject, at any time, or from time to time, to such reasonable periodic, special or other 
examinations by representatives of the Securities and Exchange Commission (“SEC”) as 
the SEC deems necessary or appropriate in the public interest or for the protection of 
investors. 
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 27.   Northern shall incur no liability to the District or the Account (i) for any 
indirect, incidental, consequential, special, exemplary or punitive damages, whether or not 
Northern knew of the likelihood of such damages, or (ii) for any delay in performance, or 
non-performance, of any obligation hereunder to the extent that the same is due to forces 
beyond Northern’s reasonable control, including but not limited to delays, errors or 
interruptions caused by the District or third parties, any industrial, juridical, governmental, 
civil or military action, acts of terrorism, insurrection or revolution, nuclear fusion, fission 
or radiation, failure or fluctuation in electrical power, heat, light, air conditioning or 
telecommunications equipment, or acts of God. 
  
 28. In case any provision of this agreement shall be held illegal or invalid for 
any reason, the illegality or invalidity shall not affect the remaining provisions of this 
agreement, but shall be fully severable, and the agreement shall be construed and enforced 
as if said illegal or invalid provisions had never been inserted herein. This agreement 
represents the entire understanding of the parties and supersedes and replaces any prior 
agreements with respect to the subject matter hereof.  This agreement may be executed in 
any number of counterparts, but all such counterparts shall together constitute but one 
instrument. Any such counterpart, to the extent delivered by means of a facsimile machine 
or by .pdf, .tif, .gif, .jpg or similar attachment to electronic mail, shall be treated in all 
manner and respects as an original executed counterpart. 
 
 IN WITNESS WHEREOF, the District and Northern have each executed this 
agreement by their respective duly authorized officers, effective as of the day and year first 
above written. 
 

OFFICE OF THE CHIEF FINANCIAL 
OFFICER FOR THE DISTRICT OF 
COLUMBIA (the “District”) 

       
       __________________________ 
       Anthony A. Stover 
       Contracting Officer 
 
The undersigned, Treva Saunders , does hereby certify that she is Associate General Counsel of the 
D.C. Office of the Chief Financial Officer (the “District”), qualified in all respects to act in such 
capacity, and further certifies that the person whose signature appears above is duly authorized to 
act on behalf of the District with full power and authority to execute this Master Custody 
Agreement on behalf of the District and to take such other actions and execute such other 
documents as may be necessary to effectuate this Master Custody Agreement. 
 
     
Associate General Counsel 
 
 
       THE NORTHERN TRUST COMPANY 
 
       By: ______________________ 
 
       Its: ______________________ Alexa Guttillo

Vice President 
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NORTHERN TRUST ENHANCED CUSTODY 

SERVICES AGREEMENT 

INVESTMENT RISK AND ANALYTICAL SERVICES (“IRAS”) 

THIS AGREEMENT, effective as of the ____ day of __________, 2024, is made between  the OFFICE 

OF THE CHIEF FINANCIAL OFFICER FOR THE DISTRICT OF COLUMBIA (the "District" or “Client”) and 

THE NORTHERN TRUST COMPANY (“Northern”). 

WHEREAS, Northern provides custody services to Client pursuant to a custody or trust agreement between 

Client and Northern (the “Custody Agreement”); 

WHEREAS, Client wishes Northern to provide certain ancillary custody services as more particularly 

described herein; and 

WHEREAS, Northern has agreed to provide the said services to Client in accordance with the terms hereof. 

NOW, THEREFORE, in consideration of the mutual covenants herein contained, the parties hereto agree 

as follows: 

1. APPOINTMENT; DUTIES.

(a) Client hereby appoints Northern and Northern hereby agrees to provide each of the following

services as elected by Client (collectively, the “Services”) subject to the terms and conditions of this Agreement 

and in accordance with the service level description applicable to each Service as agreed between Client and 

Northern: 

(i) Market Risk Service. Client elects __.

The core market risk service quantifies the market risk of the Client’s portfolios/funds by

leveraging strategic partnerships with leading market risk vendors and holdings-based

models, to forecast predictive (ex-ante) risk (the “Risk Service”). The hosted Risk Service

includes data loading and consulting support to clients that have direct access the risk

model provided by a third party. Direct access to third-party risk models and platforms

requires an additional licensing agreement. Additional services available include

sensitivity analysis for FRS107 regulatory reporting and periodic ESG analytics to support

oversight and monitoring of environmental, social and governance factors. The delivery

schedule can be altered by mutual agreement with the Northern service team by submitting

a change control document.

(ii) Performance Measurement Service. Client elects _X_.

Performance measurement service is a full performance and ex-post risk service or a

component of the full offering to meet the client’s specific requirements using Northern’s

in-house performance and attribution capability, ex-post risk and composite services (the

“Performance Measurement Service”). Client will be assigned a dedicated client service

contact who will provide consultative support and query resolution. The delivery schedule

can be altered by mutual agreement with the Northern service team by submitting a change

control document.

(iii) Compliance Monitoring Service. Client elects _X_.

Compliance monitoring service is a post-trade compliance monitoring service designed to

test various types of investment policy boundaries such as asset allocation and exposure

limits (“Guidelines”) with respect to assets maintained in Client accounts for which

1st March
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Northern serves as trustee or custodian (“Accounts”) on an agreed upon schedule (the 

“Compliance Monitoring Service”). Under the Compliance Monitoring Service, Northern 

will review investment guidelines as stated in the Investment Manager Agreements or the 

Investment Policy Statements furnished by Client, to the extent the Compliance Analyst 

System can support an investment guideline, set up Guidelines (with Client approval) on 

the system called “Compliance Analyst”. Depending on the level of service selected by 

Client (Shared/Outsourced), Client or Northern will receive Exception notifications 

triggered by the Compliance Analyst System, research Exception notifications to 

determine if guideline violations have occurred, and report to Client or Client stakeholders 

any Exception notifications determined to be guideline violations. The Compliance 

Analyst system will search for Guideline violations and trigger Exception notifications on 

each day or one valuation date each week or month (depending upon the level frequency 

of service selected above), as agreed upon by Northern and Client in writing, with any 

subsequent changes to be agreed in writing by Northern and Client. 

Client acknowledges that it is responsible for final approval of the Guidelines and will be 

required to sign off and approve Northern’s set-up of Guidelines on the Compliance 

Analyst system (and the set-up of any custom solutions, if applicable) prior to 

implementation.  

(iv) Private MonitorTM Service. Client elects __.

Private MonitorTM service is a collection of private equity investor services that consists of

the specific components elected by Client to be included and as more fully described on

Schedule A (which Schedule A will be attached to this Agreement if Client elects the

“Private Monitor™ Service”).

(b) The duties and responsibilities of Northern under this Agreement shall be limited to those expressly

set forth in this Agreement, and no implied duties may be imputed to it by the terms of this Agreement or otherwise. 

Northern shall not be subject to, nor obliged to recognize, any other agreement governing the rights or duties of the 

other parties to this Agreement, even though reference thereto may be made in this Agreement. 

(c) If Client requests Northern to provide custom reporting or services that are not included in

Northern’s standard offerings of any of the Services, the parties shall discuss such request and if Northern agrees 

to provide such custom reporting or services, Client acknowledges that such custom reporting or services may be 

subject to additional fees as agreed to by Northern and Client. 

2. COMPENSATION. Northern shall be entitled to compensation for its services hereunder as (i) set forth in

Section B.5. Price Schedule (Additional Fees), and  Attachment J.4 (fee schedule) to the District of Columbia's

Standard Contract (the "DC Contract") which fee schedule is also referenced in the Master Custody Agreement,

(Attachment J.5 to the DC Contract) or (ii) otherwise agreed to by Northern and Client via written modification to

the DC Contract.

3. EXPENSES. Northern shall also be entitled to reimbursement of any extraordinary, non-recurring expenses

(including legal fees and expenses) (collectively “Extraordinary Expenses”) reasonably incurred by it in connection

with its provision of the Services to Client.  Northern shall submit a request to the District for reimbursement of

Extraordinary Expenses subject to approval and the requirements of the District of Columbia Anti-Deficiency Act.

4. THIRD PARTY DATA; THIRD PARTY VENDORS.

(a) Client acknowledges that the provision of the Services may be subject to and wholly contingent

upon the receipt by Northern of data and information from Client and any custodian or other third party engaged by 

Client or Northern, including third party pricing or index vendors and data feeds (each, a “Third Party”). 

Accordingly, Northern shall not be responsible for any failure to provide the Services or any delay in the provision 
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of the Services to the extent such failure or delay is attributable to the failure by Client or any Third Party to provide 

any data or information requested by Northern for the purposes of the provision of the Services. 

(b) Client also acknowledges that in order to receive any product or service contingent on the provision

of market index data, permission to access market index data may be contingent upon Third Party approval and that 

there may be additional cost (“Index Vendor Costs”) associated with the use of this data. Northern shall identify the 

applicable Index Vendor Costs to Client and such costs shall be summarized and passed through to Client. In the 

event that Client does not accept the Index Vendor Costs, Client understands that the specific products or services 

or components of a product or service that require this data will not be covered by Northern under the Services. To 

the extent required by any Third Party, Client hereby grants Northern permission to release Client’s name to such 

vendor in order to provide the Services. 

5. NO INVESTMENT RESPONSIBILITY; OTHER BUSINESS RELATIONSHIPS.

(a) Client understands that the Services are informational reporting services and in providing the

Services, Northern is not undertaking to provide “investment advice” or to give advice in a fiduciary capacity for 

purposes of the Employee Retirement Income Security Act of 1974, as amended. Client acknowledges that in 

providing the Service, Northern assumes no investment responsibility with respect to any assets of Client. Northern 

is not, and nor shall, be responsible for the management of any assets of Client unless it has expressly agreed to do 

so pursuant to another written agreement with Client. Northern shall have no additional responsibility with respect 

to the assets of Client by reason of providing the Services, and shall have no duty to take any action in response to 

any information or data received or message or report furnished in connection with the Services unless directed to 

do so by Client or its authorized agent in writing following receipt by Client of the Services. Northern shall not be 

liable for any loss suffered by Client as a result of any error or omission suffered or incurred as a result of the 

Client’s reliance upon the information or data provided to Client as part of the Services. 

(b) Client acknowledges that Northern and/or its affiliates may have business relationships with other

persons or funds with whom Client has existing relationships with, and may receive compensation for providing 

custody, administration, banking, brokerage, foreign exchange or other services to such persons or funds. 

6. LIMITATION OF LIABILITY. Northern shall incur no liability whatsoever to Client or the Accounts by

reason of its provision of the Services.

7. INDEMNITY. To the extent permitted by law, Client shall indemnify, defend and hold harmless Northern

and its officers, agents and employees (the “Indemnified Parties”) from and against any and all losses, liabilities,

judgments, suits, actions, proceedings, claims, damages, costs and expenses (including reasonable attorneys’ fees)

that may be asserted against one or more Indemnified Parties by any person arising, directly or indirectly, from this

Agreement.

8. NO WARRANTY. THE SERVICES ARE PROVIDED “AS IS”, WITHOUT WARRANTY OF ANY

KIND, INCLUDING WITHOUT LIMITATION ANY WARRANTY WITH RESPECT TO ANY INVESTMENT

ACTIVITY, WHETHER OR NOT RELATED TO CLIENT’S USE OF THE SERVICES OR ANY

INFORMATION OR REPORTS OBTAINED THROUGH THE SERVICES, OR WITH RESPECT TO THE

ACCURACY, COMPLETENESS, OR USEFULNESS OF ANY DATA UNDERLYING SUCH RESULTS OR

REPORTS. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, NORTHERN HEREBY

DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE,

INCLUDING, WITHOUT LIMITATION, ANY WARRANTIES OF MERCHANTABILITY,

NONINFRINGEMENT, ACCURACY, RESULTS, AND FITNESS FOR A PARTICULAR PURPOSE.

NORTHERN MAKES NO WARRANTY, AND EXPRESSLY DISCLAIMS ANY WARRANTY, LIABILITY,

OR RESPONSIBILITY WITH RESPECT TO, THE RESULTS OF CLIENT’S INVESTMENT ACTIVITY.

9. DISCLAIMERS.  Client acknowledges that certain messages and reports furnished by Northern in

connection with the Services will contain disclaimers regarding the accuracy of asset prices, classifications and

other matters, and Client agrees that any use of such messages and reports will be subject to such disclaimers.
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10. TERMINATION; SURVIVAL. This agreement may be terminated in accordance with the termination

provisions as set forth in Section I.9, I.10 and I.11 of the DC Contract. This Agreement may be terminated by either

party upon 30 days’ notice to the other. This Agreement shall terminate immediately in the event Northern ceases

to provide custodial services for such Account. The provisions of Sections 5 through 9 hereof will continue in full

force and effect irrespective of the termination of this Agreement.

11. GOVERNING LAW. THIS AGREEMENT SHALL BE CONSTRUED AND ENFORCED IN

ACCORDANCE WITH THE LAWS OF THE DISTRICT OF COLUMBIA. If any provision of this

Agreement conflicts with any present or future provision of applicable law, which by law may not be varied by

agreement, then such provision of this Agreement will be deemed to be modified to the minimum extent necessary

to comply with such provision of applicable law.

12. ENTIRE AGREEMENT; AMENDMENTS; COUNTERPARTS. This Agreement and the DC Contract

constitute the entire agreement of the parties regarding the responsibilities of Northern to Client in connection with

the Services. No amendment to this Agreement shall be valid unless it is in writing and signed by both Northern

and Client. In the event of any inconsistency between this Agreement and the Custody Agreement, the terms of this

Agreement shall prevail. This Agreement may be executed in any number of counterparts, all of which, taken

together, shall constitute one and the same. Delivery of an executed counterpart of a signature page of this

Agreement by facsimile transmission or other electronic transmission (e.g., “pdf”) shall be effective as delivery of

a manually executed counterpart hereof.

IN WITNESS WHEREOF, each of Client and Northern has caused this Agreement to be signed and 

delivered by its duly authorized representative. 

OFFICE OF THE CHIEF FINANCIAL OFFICER FOR THE 

DISTRICT OF COLUMBIA (the “District”) 

By:  

Name: 

Title: 

THE NORTHERN TRUST COMPANY 

By:  

Name: 

Title: 
Alexa Guttillo
Vice President 

Anthony A. Stover
Contracting Officer
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SECTION K 

REPRESENTATIONS, CERTIFICATIONS AND OTHER STATEMENTS OF OFFERORS 

K.1 AUTHORIZED OFFICERS

The Contractor shall list the names of persons authorized to negotiate on the Contractor’s 
behalf in connection with this solicitation (list names, titles, and telephone numbers of the 
authorized negotiators): 
____________________________________________________________________ 
____________________________________________________________________ 
____________________________________________________________________ 

K.2 PENDING LEGAL CLAIMS AGAINST THE DISTRICT

The Offeror must disclose any pending legal claims against the District.  Pending legal claims 
includes, but is not limited to, Federal and District court litigation, administrative actions such 
as contract appeals or protests, claims for money damages from the District, and any other type 
of action (court or administrative) against the District.  Offerors with pending legal claims 
against the District are not automatically precluded from contract award.  If Offerors does not 
have any pending legal claims against the District, please indicate this below. 

____________________________________________________________________ 
____________________________________________________________________ 
____________________________________________________________________ 

The Contractor hereby certifies that the information provided above is true, correct and 
complete.   

Signature Date Title 

K.3 TERMS AND CONDITIONS CERTIFICATION

The Contractor hereby certifies that it has read, understands, acknowledges and agrees to 
comply with the terms and conditions as set forth in this Contract No. CFOPD-24-C-010 and 
Master Custody Agreement (Attachment J.5), without exception. 

Signature Date Title 

[End of Section K]      

3/15/2024 Vice President 

Deirdre Frank, Vice President  (914) 584-0268
Alexa (Ali) Guttillo, Vice President (312) 444-5712
John O'Malley, Legal Counsel (312) 444-7795

Northern Trust is not currently involved in any government or regulatory investigation or proceeding that would have a material
impact on its ability to provide custody services to its clients. Northern Trust and its subsidiaries occasionally receive requests for
information from government and regulatory agencies. Typically, Northern Trust does not know if such requests are related to a
formal government or regulatory investigation. If an investigation is underway, it is not known whether Northern Trust is a
Target or simply thought to be in possession of pertinent information.

3/15/2024 Vice President
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