192-2014-03

AGREEMENT FOR SERVICES BETWEEN DELOITTE CONSULTING LLP AND
NORTH DAKOTA PUBLIC EMPLOYEES RETIREMENT SYSTEM

Deloitte Consulting LLP (hereinafter CONTRACTOR) has offered to provide services to
the State of North Dakota acting through its Public Employees Retirement System
(hereinafter NDPERS). The terms of this Contract shall constitute the consulting services
agreement (“Agreement”).

CONTRACTOR and NDPERS agree to the following:

1) SCOPE OF SERVICES: CONTRACTOR agrees to provide the service(s) as
specified in the 2014 RFP and proposal (attached hereto and incorporated by
reference Exhibit A). It is understood and agreed that CONTRACTOR'’s services
(the “Services”) may include advice and recommendations, but all decisions in
connection with the implementation of such advice and recommendations shall
be the responsibility of, and made by, NDPERS.

2) TERM: The term of this contract shall commence May 1, 2014, and end
December 31, 2015.

3) FEES: NDPERS shall only pay pursuant to the terms in Exhibit A.

4) BILLINGS: The CONTRACTOR shall receive payment from NDPERS upon the
completion of the services identified in the respective invoice. The CONTRACTOR
shall bill NDPERS monthly in arrears for Services rendered and expenses incurred
in accordance with the terms hereof.

5) TERMINATION: Either party may terminate this agreement with respect to tasks
yet to be performed with thirty (30) days written notice mailed to the other party.
Upon any termination the CONTRACTOR shall be compensated as described in
Exhibit A performed up to the date of termination.

6) EMPLOYMENT STATUS: The CONTRACTOR acknowledges that any services
performed in connection with the CONTRACTOR'’s duties and obligations, as
created and provided for in this agreement, are performed in the capacity of an
independent contractor. At no time during the performing of services as required by
this contract will the CONTRACTOR be considered an employee of the State of
North Dakota.

7) ASSIGNMENT AND SUBCONTRACTS: CONTRACTOR may not assign or
otherwise transfer or delegate any right or duty without STATE’S express written
consent. However, the State expressly consents to CONTRACTOR entering into
(i) subcontracts with its affiliates located in the United States, and (ii) third-party
subcontracts provided that any such third-party subcontract acknowledges the
binding nature of this contract and incorporates this contract, including any
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attachments. CONTRACTOR is solely responsible for the performance of any
subcontractor to the same extent as if such performance were done by
CONTRACTOR. CONTRACTOR does not have authority to contract for or incur
obligations on behalf of NDPERS.

ACCESS TO RECORDS AND CONFIDENTIALITY: NDPERS agrees that all
participation by its members and their dependents in programs hereunder is
confidential. The CONTRACTOR shall not disclose any individual employee or
dependent information to the covered agency or its representatives without the prior
written consent of the employee or family member. The CONTRACTOR will have
exclusive control over the direction and guidance of the persons rendering services
under this agreement. To the extent that, in connection with this engagement,
either party (each, the “receiving party”) comes into possession of any trade
secrets or other proprietary or confidential information of the other (the
“disclosing party”), it will not disclose such information to any third party without
the disclosing party’s consent. The disclosing party hereby consents to the
receiving party disclosing such information (i) to subcontractors, whether located
within or outside of the United States, that are providing services in connection
with this engagement and that have agreed to be bound by confidentiality
obligations similar to those in this Section 8, (i) as may be required by law,
regulation, judicial or administrative process, or in accordance with applicable
professional standards or rules, or in connection with litigation pertaining hereto,
or (iii) to the extent such information (A) shall have otherwise become publicly
available (including, without limitation, any information filed with any
governmental agency and available to the public) other than as the result of a
disclosure in breach hereof, (B) becomes available to the receiving party on a
nonconfidential basis from a source other than the disclosing party which the
receiving party believes is not prohibited from disclosing such information by
obligation to the disclosing party, (C) is known by the receiving party prior to its
receipt from the disclosing party without any obligation of confidentiality with
respect thereto, or (D) is developed by the receiving party independently of any
disclosures made by the disclosing party to the receiving party of such
information. In satisfying its obligations under this Section 8, each party shall
maintain the other's trade secrets and proprietary or confidential information in
confidence using at least the same degree of care as it employs in maintaining in
confidence its own trade secrets and proprietary or confidential information, but
in no event less than a reasonable degree of care. Nothing in this Section 8 shall
alter NDPERS’s obligations under Section 15. Notwithstanding anything to the
contrary herein, NDPERS acknowledges that the CONTRACTOR, in connection
with performing the Services, may develop or acquire experience, skills,
knowledge and ideas that are retained in the unaided memory of its personnel.
NDPERS acknowledges and agrees that the CONTRACTOR may use and
disclose such experience, skills, knowledge and ideas, provided that this shall
not be construed to permit the CONTRACTOR to otherwise violate any term
hereof. The duty of NDPERS and CONTRACTOR to maintain confidentiality of
information under this section continues beyond the term of this contract.
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Upon termination of this Agreement, for any reason, CONTRACTOR shall return
or destroy all confidential information received from NDPERS, or created or
received by CONTRACTOR on behalf of NDPERS. This provision shall apply to
confidential information that may be in the possession of subcontractors or
agents of CONTRACTOR. CONTRACTOR shall retain no copies of the
confidential information. In the event that the CONTRACTOR asserts that
returning or destroying the confidential information is not feasible,
CONTRACTOR shall provide to NDPERS notification of the conditions that make
return or destruction infeasible. Upon explicit written agreement of NDPERS that
return or destruction of confidential information is not feasible, CONTRACTOR
shall extend the protections of this Agreement to that confidential information and
limit further uses and disclosures of any such confidential information to those
purposes that make the return or destruction infeasible, for so long as
CONTRACTOR maintains the confidential information.

CONTRACTOR understands that, except for disclosures prohibited in this
contract, NDPERS must disclose to the public upon request any records it
receives from CONTRACTOR. CONTRACTOR further understands that any
records that are obtained or generated by CONTRACTOR under this contract,
except for records that are confidential under this contract, may, under certain
circumstances, be open to the public upon request under the North Dakota open
records law. NDPERS retains ownership of all work product, equipment or
materials created or purchased under this contract. CONTRACTOR agrees to
contact NDPERS immediately upon receiving a request for information under the
open records law and to comply with NDPERS's instructions on how to respond
to the request.

OWNERSHIP OF WORK PRODUCT: For purposes of these terms (i)
“Technology” means works of authorship, materials, information and other
intellectual property; (i) “CONTRACTOR Technology” means all technology
created prior to or independently of the performance of the Services, or created
by the CONTRACTOR or its subcontractors as a tool for their use in performing
the Services, plus any modifications or enhancements thereto and derivative
works based thereon. Upon full and final payment to the CONTRACTOR
hereunder, and subject to all other terms and conditions herein: (i) all work
products of the CONTRACTOR, including but not limited to, data, documents,
drawings, estimates and actuarial calculations, which are specified as
“Deliverables” in the proposal (“Deliverables”) are the exclusive property of
NDPERS, except to the extent they include any CONTRACTOR Technology; and
(i) the CONTRACTOR grants to NDPERS the right to use, for NDPERS’s
internal business purposes, any CONTRACTOR Technology included in the

Deliverables in connection with its use of the Deliverables. Except for the

foregoing license grant, the CONTRACTOR or its licensors retain all rights in and
to all CONTRACTOR Technology.
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APPLICABLE LAW AND VENUE: This agreement shall be governed by and
construed in accordance with the laws of the State of North Dakota. Any action to
enforce this contract must be adjudicated exclusively in the State District Court of
Burleigh County, North Dakota.

MERGER AND MODIFICATION: This contract shall constitute the entire
agreement between the parties. In the event of any inconsistency or conflict
among the documents making up this agreement, the documents must control in
this order of precedence: First — the terms of this Contract, as may be amended
and Second - the state’s Request for Proposal (attached in Exhibit A) and Third —
CONTRACTOR’s Proposal (attached in Exhibit A). No waiver, consent,
modification or change of terms of this agreement shall bind either party unless in
writing and signed by both parties. Such waiver, consent, modification or change, if
made, shall be effective only in the specific instances and for the specific purpose
given. There are no understandings, agreements, or representations, oral or
written, not specified herein regarding this agreement.

INDEMNITY: CONTRACTOR agrees to defend, indemnify, and hold harmless
the state of North Dakota, its agencies, officers and employees (State), from
and against claims, liabilities, or expenses relating to this Agreement or the
Services ("Claims") attributable to claims of third parties solely for bodily injury,
death or damage to real or tangible personal property, to the extent directly
and proximately caused by the negligence or intentional misconduct of the
CONTRACTOR while engaged in the performance of the Services, but not
against claims based on the State's contributory negligence, comparative
and/or contributory negligence or fault, sole negligence, or intentional
misconduct. This obligation to defend, indemnify, and hold harmless does not
extend to professional liability claims arising from professional errors and
omissions. CONTRACTOR also agrees to reimburse the State for all
reasonable costs, expenses and attorneys' fees actually incurred by the State
in connection with the State prevailing in an action against CONTRACTOR in
establishing and litigating the indemnification coverage provided herein. This
obligation shall continue after the termination of this agreement.

INSURANCE

CONTRACTOR shall secure and keep in force during the term of this agreement,

from insurance companies, government self-insurance pools or government self-

retention funds, authorized to do business in North Dakota, the following
insurance coverages:

1) Commercial general liability, including premises or operations, contractual,
and products or completed operations coverages (if applicable), with
minimum liability limits of $250,000 per person and $1,000,000 per
occurrence.

2) Professional errors and omissions, including a three year "tail coverage
endorsement,” with minimum liability limits of $1,000,000 per occurrence
and in the aggregate.
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3) Automobile liability, including Owned (if any), Hired, and Non-Owned
automobiles, with minimum liability limits of $250,000 per person and
$1,000,000 per occurrence.

4) Workers compensation coverage meeting all statutory requirements.

5) Professional errors and omissions, including a three year "tail coverage
endorsement," with minimum limits of $1,000,000 per occurrence and in the
aggregate,

The insurance coverages. listed above must meet the following additional
requirements:

1) Any deductible or self-insured retention amount or other similar obligation
under the policies shall be the sole responsibility of the CONTRACTOR.

2) This insurance may be in policy or policies of insurance, primary and excess,
including the so-called umbrella or catastrophe form and must be placed with
insurers rated “A-" or better by A.M. Best Company, Inc., provided any excess
policy follows form for coverage. Less than an “A-" rating must be approved
by the State.

3) The state of North Dakota and its agencies, officers, and employees (State)
shall be included on the commercial general liability policy, including any
excess policies (to the extent applicable), as additional insured.

4) The insurance required in this agreement, through a policy or endorsement,
shall include a provision that the CONTRACTOR will endeavor to provide
thirty (30) days' prior written notice to the undersigned State representative in
the case of cancelation of such policy.

5) Upon NDPERS's written request, the CONTRACTOR shall furnish a certificate
of insurance to the undersigned State representative prior to commencement
of this agreement.

6) Failure to provide insurance as required in this agreement is a material

breach of contract entitling State to terminate this agreement immediately.

LIMITATION OF DAMAGES: Except for (i) CONTRACTOR'’s indemnity
obligations contained in Section 12, and (ii) claims for bodily injury and damage
to real or tangible personal property, NDPERS agrees that the CONTRACTOR,
its affiliates, subcontractors, and their respective personnel shall not be liable to
NDPERS for any Claims for an aggregate amount in excess of two (2) times the
fees paid by NDPERS to the CONTRACTOR pursuant to this engagement,
except to the extent finally judicially determined to have resulted primarily from
the recklessness, bad faith or intentional misconduct of the CONTRACTOR or its
subcontractors. In no event shall the CONTRACTOR, its affiliates,
subcontractors, or their respective personnel be liable for any loss of use, data,
goodwill, revenues or profits (all of which are expressly agreed and understood to
be indirect Claims), or any loss, damage, or expense that is consequential,
special, indirect, incidental, punitive or exemplary in nature, relating to this
engagement. The parties expressly acknowledge and agree that the exception
contained in N.D.C.C. § 32-12.2-15 permitting a limitation on CONTRACTOR's
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liability hereunder does apply to CONTRACTOR, this Agreement and the
Services under this Agreement. In circumstances where all or any portion of the
provisions of this section 14 are finally judicially determined to be unavailable, the
aggregate liability of the CONTRACTOR, its affiliates, subcontractors, and their
respective personnel for any Claim shall not exceed an amount which is
proportional to the relative fault that their conduct bears to the relative fault that
their conduct bears to all other conduct giving rise to such Claim.

SEVERABILITY: If any term in this contract is declared by a court having
jurisdiction to be illegal or unenforceable, the validity of the remaining terms must
not be affected, and, if possible, the rights and obligations of the parties are to be
construed and enforced as if the contract did not contain that term.

INTERNAL USE:; LIMITATION OF WARRANTIES: NDPERS agrees that all
Services and Deliverables shall be solely for NDPERS’ purposes and internal
use, and are not intended to be, and may not be relied upon by any person or
entity other than NDPERS, or the State of North Dakota in connection with the
Services. Deloitte Consulting may include language on or in a Deliverable similar
to the first sentence of this Section 16, and NDPERS shall not remove or alter
such language contained in such Deliverable.

THIS IS A SERVICES ENGAGEMENT. THE CONTRACTOR WARRANTS
THAT IT SHALL PERFORM THE SERVICES IN GOOD FAITH AND IN A
PROFESSIONAL MANNER. THE CONTRACTOR DISCLAIMS ALL OTHER
WARRANTIES, EITHER EXPRESS OR IMPLIED, INCLUDING, WITHOUT
LIMITATION, WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE. NDPERS'S EXCLUSIVE REMEDY FOR ANY
BREACH OF THIS WARRANTY SHALL BE FOR THE CONTRACTOR,
UPON RECEIPT OF WRITTEN NOTICE, TO USE DILIGENT EFFORTS TO
CURE SUCH BREACH, OR, FAILING ANY SUCH CURE IN A
REASONABLE PERIOD OF TIME, THE RETURN OF PROFESSIONAL
FEES PAID TO THE CONTRACTOR HEREUNDER WITH RESPECT TO
THE SERVICES GIVING RISE TO SUCH BREACH.

INDEPENDENT ENTITY: CONTRACTOR is an independent entity under this
contract and is not a State employee for any purpose, including the application of
the Social Security Act, the Fair Labor Standards Act, the Federal Insurance
Contribution Act, the North Dakota Unemployment Compensation Law and the
North Dakota Workforce Safety and Insurance Act. CONTRACTOR retains sole
and absolute discretion in the manner and means of carrying out
CONTRACTOR’S activities and responsibilities under this contract, except to the
extent specified in this contract.

Omitted.

NDPERS RESPONSIBILITIES: NDPERS shall cooperate with the
CONTRACTOR hereunder, including, without limitation, providing the

6
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CONTRACTOR with reasonable facilities and timely access to data, information
and personnel of NDPERS. NDPERS shall be responsible for the performance
of its personnel and agents and for the accuracy and completeness of data and
information provided to the CONTRACTOR for purposes of the performance of
the Services. NDPERS acknowledges and agrees that the CONTRACTOR's
performance is dependent upon the timely and effective satisfaction of
NDPERS'’s responsibilities hereunder and timely decisions and approvals of
NDPERS in connection with the Services. The CONTRACTOR shall be entitled
to rely on all decisions and approvals of NDPERS. NDPERS shall be solely
responsible for, among other things: (i) making all management decisions and
performing all management functions; (ii) designating a competent management
member to oversee the Services; (iii) evaluating the adequacy and results of the
Services; and (iv) establishing and maintaining internal controls, including,
without limitation, monitoring ongoing activities.

FORCE MAJEURE: Neither party shall be liable for any delays or non-
performance directly or indirectly resulting from circumstances or causes
beyond its reasonable control, including, without limitation, acts or omissions
or the failure to cooperate by the other party (including, without limitation,
entities or individuals under the other party's control, or any of their respective
officers, directors, employees, other personnel and agents), acts or omissions
or the failure to cooperate by any third party, fire, epidemic or other casualty,
act of God, strike or labor dispute, war or other violence, or any law, order
or requirement of any governmental agency or authority.

ALTERNATIVE DISPUTE RESOLUTION — JURY TRIAL: NDPERS does not
agree to any form of binding arbitration, mediation, or other forms of mandatory
alternative dispute resolution. The parties have the right to enforce their rights
and remedies in judicial proceedings. NDPERS does not waive any right to a jury
trial.

APPROVAL OF DELIVERABLES: Deliverables shall be deemed accepted by
NDPERS if not rejected, in writing, within ninety (90) days of delivery.

NOTICE: All notices or other communications required under this contract must
be given by registered or certified mail and are complete on the date mailed
when addressed to the parties at the following addresses:

Sparb Collins, Executive Director

ND Public Employees Retirement System
400 East Broadway, Suite 505

PO Box 1657

Bismarck, ND 58502-1657
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Notice provided under this provision does not meet the notice requirements for
monetary claims against the State found at N.D.C.C. § 32-12.2-04.

SPOLIATION — NOTICE OF POTENTIAL CLAIMS: CONTRACTOR shall
promptly notify NDPERS of all potential claims that arise or result from this
contract. CONTRACTOR shall also take all reasonable steps to preserve all
physical evidence and information that may be relevant to the circumstances
surrounding a potential claim, while maintaining public safety.

NONDISCRIMINATION AND COMPLIANCE WITH LAWS: CONTRACTOR agrees
to comply with all laws, rules, and policies, including those relating to
nondiscrimination, accessibility and civil rights, as are applicable to CONTRACTOR
in its performance of the Services. CONTRACTOR agrees to timely file all legally
required reports, make required payroll deductions, and timely pay all taxes and
premiums owed, including unemployment compensation and workers' compensation
premiums, as are applicable to the personnel performing the Services.
CONTRACTOR shall have and keep current at all times during the term of this
contract all licenses and permits required by law for the performance of the Services.

STATE AUDIT: All billing and payment records, regardless of physical form, for
the fees and expenses incurred in performing the Services hereunder are, at the
State’s sole expense, subject to examination by the North Dakota State Auditor
or the Auditor's designee, upon reasonable advance written notice, during normal
business hours, solely to the extent reasonably necessary to substantiate
payment made hereunder. NDPERS may exercise such right no more than once
per calendar year during the period within which CONTRACTOR is obligated to
maintain such records hereunder. CONTRACTOR shall maintain all such
records for at least three years following completion of this contract. Any records
available to NDPERS under this Section 26 may be redacted by CONTRACTOR
to the extent necessary to protect its proprietary and confidential information and
to avoid any invasion of personal privacy.

IN WITNESS WHEREOF, CONTRACTOR and NDPERS have executed this
Agreement as of the date first written above.

NORTH DAKOTA PUBLIC

ggLOYfEmMENT SYSTEM . CONTRACTOR
4 ,j P e ’ } r o
I #iy Fatuee A fichace

Spafb Collins, Executive Director Signature
ND Public Employees Retirement System

Patrick L. Pechacek
Printed Name

Director
Title

579‘?/ s | May 27, 2014

Date

Date
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Exhibit A

SECTION 5 - COST PROPOSAL - FEES/HOURS

THE COST PROPOSAL SHALL BE UNDER SEPARATE COVER AND NOT
PART OF THE RESPONSES TO THE OTHER INFORMATION REQUESTS.

Your proposal for fees for the consulting and actuarial services requested must be made as
identified below. All services discussed in this RFP are to be provided on a fixed fee or fee
for service basis. Expenses for travel, lodging, meals and other out-of-pocket expenses will
be paid on an incurred basis if the Executive Director of NDPERS has given prior approval.
NDPERS is under no obligation to reimburse the consultant if no approval was given.

Group Health Plan - Fixed Fee

kDevelopment of Fully Insured Proposal $.5.000
Development of Self Insured Proposal $.5,000

Development extends to the entire process of preparing the RFP and issuing it.

Group Health Plan - Fee for Service

Please identify here the four individuals that you anticipate will be doing most of the work
relating to the fee for service efforts. NDPERS is requesting a composite rate for all fee
for service efforts. Fee for service efforts will be all efforts (evaluation, projections,
interviews, implementation, etc) that will be needed after the development of the proposal.

Staff Assigned
Pat Pechacek, Director, Deloitte Consulting LLP

Josh Johnson, Manager, Deloitte Consulting LLP

Jon Herschbach, Manager, Deloitte Consulting LLP

Nichole Ramsey, Senior Consultant, Deloitte Consulting LLP

Composite Rate per hour $292

B e e

NDPERS Group Health Plan RFP April 2014 Page 13





