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^ssvagWESTALLIS
City of West Allis

Resolution

f ile Number: R-2007-0066

Sponsor(s): Administration&FinanceCommittee

ADoprED FEB20zmi

P M. Ziehl

Final Action:

FEB 2 0 2,iJJ7

APPRovED 7, Ar.*ZZZI

Resolution regarding approval of the Managed Accounts Services Agreement between the City of
West Allis and the Intemational City County Management Association Retirement Corporation
(ICMA-RC).

WHEREAS, the City of West Allis for many years has participated in the ICMA-RC's Deferred
Compensation Program; and,

WHEREAS, the ICMA-RC is now offering a new service to employees under which it would
provide three (3) altematives in managing employees' accounts; and,

WHEREAS, the costs related to such managed accounts are the responsibility of the participant
employee, with no cost to the City; and,

NOW, THEREFORE, BE IT RESOLVED by the Common Council of the City of West Allis that
the attached ICMA-RC Managed Accounts Services Agreement is hereby approved.

BE IT FURTHER RESOLVED that the City Administrative Officer, Clerk/Treasurer is hereby
authorized and directed to execute said Agreement on behalfofthe City.

ADI\AORDRES\ADMR333

.

Jeannette Bell, Mayor

City of West Allis

er, Ci in. Officer, Clerk/Treas

Page I of I

7525 W. Greenfield Ave.
West Allis, WI 51214

WHEREAS, said service could be of interest to some participants if the City provides for such.

Printed on 2/14/2007



I(MA.RC GUIDID PATHWAYSTM MANAGTD A((OUNIS SERVICTS AGRETITITNT

-^1-
This Managed Accounts Services Agreement ("Agrccmenr"), made as of the'-Jay o f ?1zOO? lherein referred ro as rhe "lncepdon
Dare"), berwecn rhe oPlanSponsor, ("Employer"), a "Entiry,r organized and cxisting under rhc laws ofthe Statc ofulncSrate,
wirh an office ar oAddressl,, nCity,, ,rStare, nPostalCode, and Inrcrnadonal Ciry Colrnry Managcmenr AJsociarion Rerirement
Corporarion ("ICMA-RC"), a Dclaware corporation, for the discretionary invesrmenr advisory services program ("Maaaged
Accounts") described in this Agrecmcnt to Pafticipants in your employer-sponsored rerirement plan or plaos ("Plan").

Rt(ITAI.5

Employer acts as a public sponsor for a Plan with responsibiliry to obein investment altcrnatives and serviccs for employces
panicipating in rhar Plani

ICMA-RC provides en array ofservices to public employers for the operation ofemployee retircmenr plans including, bur not
limited to, investment advisory services. communicarions concerning invcsrment ahernatives, account maintenancc, accounr
record-keeping, investment and rax repolting, transaction processing, beneEt disbursemcnt, and asser management.

Maaaged Accounts is a ncw discretionary investment advisory service provided as part of ICMA-RC's Guided Parhways

program, a suitc ofinvestment services designed to assist Participants in reaching their retiremcnr iovesring objecrives.

This Agreemcnt adds Managcd Accounts, a discrcrionary asset allocation inycstment advisory service, to Guidancc and
Advice, already offered by ICMA-RC and available to most Pardcipants. These services, all ofwhich are offcred through the

Guided Parhwaysru plarform, are intended to assist Participanrs in reachiog their retilcmcnr invcsring obiecrives.

ICMA-RC is an investment adviser rcgistered as such wirh rhe U.S. Securities and Exchange Commission ("SEC") under the

Investment Advisers Act of 1940, as amended (ndvisers Act"). ICMA-RC Services, LLC (awholly owned subsidiary of ICMA-
RC) is registered as a broker-dealer with the SEC aod is a member in good standing with NASD and the Securitics Iovcstor

Protection Corporation ("SIPC").

AGRTIMTNTs

I. lnvestment Advisory Services

Each Participant, beneficiary or alternate payce as permitted under the Plan (collecdvely, "Participants"), elccting to havc

investment advisory scrviccs provided by ICMA-RC musr agrec m the Invesrmcnt Advisory Agreement ("Participanr

Agreemcnt"), which describes thc fcatures of Malaged Accounts and Advice as well as the rights and responsibiliries of
the Participants under rhe program.

Participanrs who are (l) subjccr ro any imposed frequent trading resrrictions or (2) have separared service and are

withdrawing assets from rheir accounr(s) are not cligible to participatc in Maoaged Accounts.

By enrcring into this Agreement, you acknowledge and agree rhat you have received and reviewed rhis Agreemenr and

thc sample Participant Agreement, including the rerms, conditions, and details of Managcd Accounts describcd in rhose

Agreemenrs and that as PIan Fiduciary you authorize ICMA-RC to offer and make available Managed Accounts

to Participants in each ofyour eligible ICMA-RC administered PIans (e.g., 457, 4Ol, Payroll and Dcemed IR-A.s).

Vantagecare Retirement Hcalth Savings Plans and Plans that do not meet core investmedt option asset catcgory

requirements (e.g., ICMA-RC! standard 457 PTS Plan) are not considered eligible plans.

Manoged Accounls

Managed Accounts is a discreriooary asset allocarion and managemenr service designcd for Participants who want ro

delegare their individual Plan investmeot dccisions ro a financial expcrt. Participants arc chalged an assct-based fce for

IManaged Accounts Service Agreement I(MA-R(



Managed Accounts. See Scction 5 below for applicable fees.

Under Managed Accou[ts, a Parlicipant authorizes ICMA-RC ro exercise discretionary authoriry to allocatc and

reallocate the assets in his or her Plan account or accounrs among eligible Plan invcstments and implcment individualized

advice generated from th€ investment methodologies and software created by Ibbotson Associates, Inc. ("Ibbotson"), an

industry lerder in assct allocation and investment analytics services. In providing such services to ICMA-RC, Ibbotson

acrs as the Independent Financial Expert ("IFE") as that term is used in Advisory Opinion 2001-09A issued by the U.S.

Departmenr ofLabor (the "DOL') (see Section 3, below). Based on information provided by the Participant about

his or her 6nancial condition and investmenc objective, ICMA-RC allocates the Participant's account according to thc

applicable Ibborson model on a discretionary basis withour seeking the Participant's approval for each transaction.

The entire accounr balance ofany account designated for participation in Managed Accounts must be allocated to

Managed Accounts.

Initially and ar least annually thereafter, Participants are given an opportunity to review and confirm the accuracy ind
completeness ofthe information upon which their advice is based. When appropriare, but normally on a quarterly basis,

eligible assets in the Paticipant's account will be rebalanced back to rhe currefltlF recommended model advice porrfolio

Because ICMA-RC has discrecionary authoriry over the Participarrtt account under Managed Accouats, certain Participant-

direcred account crar, saclions otherwise ayailable to the Participaflt, such as tlansfers ofexisting account balances and changes to
future contribution allocations, systematic or olherwise, will nor be processed until the Participanr has termioated parriciparion

in Managed Accounts. Participants may terminate participation in Managed Accouats at any time at rheir discrction.

The Managed Accounts program does not proyide advice for assets in selFdirected brokerage accounts, certificates of
deposits, or certain orher investment options, However, whilc only ICMA-RC administered retirement plan assets arc

managed, other assers (i.e., spousal assets, brokerage accouots, etc.) can be taken ioto consideratioo For the purpose of
determining the appropriate allocation for the retiremena plan account to the extent rhat the Participant has provided
information about such assets.

Certain investment options within your Plan may charge a redemprion fee on specific transacrions. Transactions

iniriated by ICMA-RC uoder Maoaged Accounts rnay result in such redemprion fccs being charged to Parricipan$. An,
applicable redemption fees will be deduced directly from thc Participants' accounrs.

Guidonce ond Advice

Both Guidance andAdvice are cutrently offered to most Participatts. Tltese sentices uere predorsll ptovided b1r

ICMA-RC throryb at Agreement uitb Mortui?rgsttlr Associdtes, LLCTM ("Morrritgstar"), but uill nou be offeted
dh'ectly tltrougb ICMA-RC in cot{unctior uitb lbbotson as tbe IFE. ICMA-RC applies methodologies deteloped,
nahztained and orerseen b1 lbbotson, Tbe PIan is not cbarged nny additional fee for allouing these sert'ices to be

offe r ed to Pattic ip ants,

Managed Accounts Service Agreemeot l0 t(mA-R(

Participanrs must agree to provide firancial and oticr information as reasonably requcsted by ICMA-RC and to

inform ICMA-RC prompdy ofany changes in their circumsrances in order to assist ICMA-RC in thc development ald
maragemenr of an irvestmenr srrategy rhat is suitable and appropriate, ICMA-RC will roti$ Participanu qua-rtcrly ao

conract ICMA-RC regarding any changes in their 6naacial situation or investme ob.jections and will conract Parricipants

at least annually to determine wherher any such changes have occurred or whether Participants wish to impos€ any

reasoqable rcsrrictions on rheir accounr which are nor fundamentally inconsistent with their investment ob.jectives or the

naturc or opclation ofManaged Accounts. ICMA-RC personnel knowledgeable about the managem.nt ofdre Parricipanr's

account will be reasonably available to respond to Participant's inquirics. Parricipants will receive quarterly satements

consisring ofall activiry in thei accounts, including fees and expenses as well as che beginning and ending valuc ofthc
account for the relevant period, and will receive copies ofconfirmations ofany uansactions in thefu accounts.



Guidonce

Guidance provides "point-in-time" asset allocarion recommendarions to Participanrs looking for assistancc in seiccting
their retircment plan invesrments. Guidaoce does not providc fund specific recommendations. These individuaiized
assct allocation recommendations from ICMA-RC may be provided through the inrernet, on paper, or by an ICMA-RC
associate ovfl the telephone or Ihrough face-ro-facc mcetings with an ICMA-RC associate. ICMA-RC creates rhe asser

allocarion rccommendations by applyiog methodology developed, maintained and overseen by Ibborson.

Asset allocation recommendatio[s are based upon a wealth forecast that takes inro accounr nor only rhe Parricipanis Plan

accoun! values and contribudon rares, but also, ro the extcnr providcd by the Participant and relevanr to thc forecasr,

other asscts held by rhe Parricipant or the Participant's spousc or family member, and personal information ofthe
Parricipant - including but not limited ro, date ofbirth, anticipated date of retiremeflt, erc. The weahh forecast rcflecrs

the results of Montc Carlo simulations to determine the probable result ofvarious account allocations, saviogs rates, erc.

The Participant may elect whether ro use this service, and ifso, when and how ofren ro use ir. The Participant will be

responsible for implemenring any asset allocation rccommcndations based on rhe ordinary means availablc undcr the

PIan (i.e. transfer ofaccount balances), and for subsequent mooitoring or review ofthe account and ofrhe accuracy of
information utilized in arriving at the assct allocation recommendation.

Participants are not charged additional fees for using Guidance under Guided Pathways.

Advice

Advicc provides "point-in-time" individualized investment advice to Participants seeking assis.ance in selecring spccific

rerirement plan investments. Fund speci6c recommendarions are constructed by Ibbotson from among rhe investmenc

oprio[s availablc in rhe Plan, Advice may be provided through rhe Iltcrnct, on paper, or by an ICMA-RC associarc over

the relephone or through face-to-face meerings wirh an ICMA-RC associate, ICMA-RC creares Advice recommendations

by applying merhodology developed, maintained and overseen by Ibbotson. The invesrment advice and fund speci6c

rccommcndations are constructed by Ibbotson from the investmc[t options available under the Plan and as selectcd by

you as the Plan Sponsor, applied to the Participant's individual information and account.

Advice is based upon a wealth forecast that rakes into account not only the Parricipaott Plan account values and

conrribution rares, but also, ro the exrent providcd by the Participaot and relevanr to the forecast, other asscts held by

the Participant or the Parricipantt spouse or family member, and personal information ofthe ParticipaDr - including but

not limircd to, dace ofbirth, anricipated da.e ofredrement, etc. Thc wealth forecas$ reflect the lesults of Monte Carlo

simulations to determine the probable result ofvarious account allocations, savings rares, erc.

The Participant may elect wherher to use this service, and ifso, whcn aod how often to use ir. The Participant will be

respoosiblc for implementing any adyice or fund speci6c recommcndations using the ordinary means available under thc

Plan (i.c. transfer ofaccounr balances), and for subsequenr monitoring or revicw ofthe account and ofthe informarion

utilized in arriving ar rhe advice. Parricipants using Advice are responsible for supplying updared information wher their

personal circumstances or other facrcrs change.

ICMA-RC will charge a standard $20 annual fec to Parricipants using Advice. However, certain Participants, such as

rhose in the Prcmier Programru, can utilize the Advice servicc for no charge. The fixed anoual fec will be charged to the

Participanrt accounr following enrollment and will entirlc thc Patticipant ro use ofthe service for a cwelve-monch period.

For each succeeding twelve-month period for which the Advice service is initiated or continued, the Participanr will be

requircd to re-enroll and pay the annual fee in order to continue receiviog the service.

Similar to the services provided uuder ICMA-RC's existing advicc scrvice provided by Morniogstar, Guided Pathwaysry

will allow Participants to directly implemenr recommerldcd lransacrions (fund rransfers and conrriburion reallocations) in

their ICMA-RC accounrs.

Managcd Accounts Scrvice Agreement II I(MA-R(



Employer Desig notions ond Determinolions

By entering into this Agreemenr, Employer determines that the compensation paid to ICMA-RC by Participants for

scrvices under the Guided Pathwaysw program, including the Managcd Accounts services, taking inlo account any

orher compensation ro ICMA-RC or irs affiliates for investmcnts and services providcd to Plan accounts, is reasonable in

light ofthe investment advisory services to be rendercd.

Employer dcsignates that the individual iflvesrment options offered to Participants under the Plan rvill be thc samc

investment options available to Parricipanrs selecdng Managed Accounts and Advicc. In making such a designation,

you acknowledge and agree ro any limits on the invesrment options to which the advice may apply, and to any limitations

imposed by the investment option or by the PIan.

Employer acknowledges rhat ICMA-RC or an affiliate may be providing additional services, including investment, Plan

recordkeeping, Plan compliance, and other related Plan administrative services. However, thc Employer retains its

existing rcsponsibility for taking necessary steps to adopt, amend and maintain rhe qualification ofthc Plan.

3. ProhibitedTronsoctions

Although your Plan, as a governmental plan, is not subject ro all the requirements ofERISA, under ERISA certain rypcs
oftransactions are prohibited, including, generally, the provision ofinvestment advice by an entity or an individual that is

providing other services to the Plan for compensation.

The DOL issued Advisory Opinion 2001-09A' ("Advisory Opinion') to SunAmerica Retiremcnt Markets. Inc.
("SunAmerica") on December 14, 2001. The Advisory Opinion provides tha! investment advice based on a compurer

program controlled by an IFE and delivered to a Participant by an organization or adviser rhat is also providing plan
investments fiom which it receives inconre, will not constitute a prohibited ransaction ifcertain requiremeqts arc met.
The DOL issued the Advisory Opinion in response to a request for a prohibited transaction exemption ("PTE") by
SunAmerica. ICMA-RC has entered into an agreement with Ibbotson to provide the rype ofscrvices dcscribed in the

SunAmerica PTE requesr and the Advisory Opinion.

ICMA-RC is already providing services to your Plan, which may includc cnrollment and contribution processing, Plan

recordkeeping and compliance, education and other services, including mutual funds advised or sub-advised by ICMA-
RC or an affliated adviser which may be included as eligible Plan investmeots. By executing this Agreement, you are

authorizing IClvlA-RC to provide investment advisory services under Managed Accounts.

Managed Accounts may be provided through the Internet, on paper, or by an ICMA-RC associarc over the relephonc

or through a face-to-facc meeting. ICMA-RC associates will continue to providc many of the same Plan and invcstment
services to rhe Plan or Participants that he or she would otherwise provide, in the absence of Managed Accouats,
However, pursuant to the Advisory Opinion, ICMA-RC associates will present thc advice as dercrmincd under the
investment methodologies and sofrware developed by Ibbotson and may not alter thar advice.

4. lnvestmenl Advice Process

From the invesrment optiorts available to Plan Participants, lbborson will select the funds to be includcd in the model
advice portfolios under Maaaged Accounts.

To be eligible for Managed Accounts or Advice, the Plan must at all times provide investmcnt options which cover the

following required asset categories as determined by Ibbotsoo: Fixed Income/Cash, Bond, Large Cap Equity, SmalliMid
Cap Equiry and Inrernatioral Equity. Ibbotson, as the IFE, is solely responsible for determining the adequacy of rhe
Plan's exposurc to the required asset categorics. ICMA-RC will notify you if available investmenr options under your
Plan fail to include one or more asset categories required for construction ofthe Ibbotson modcl portfolios.

2
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On an ongoing basis, Ibbotson will monitor the asset-class portfolios and rhe individual investmenr oprions included in
the model portfolios, and make changcs as appropriate. 'With cerrain exceprions, any recommended changes arising from
such monitoring will gcoerally bc implemcnted not more frequenrly than quarterly.

Participants wirh multiple ICMA-RC-administered accounts under the samc Employcr Plan and/or muhiplc ICMA-RC-
adrninistered accounrs with diffcrcnt Employer Plans, have the option of individually selecting rhe accounts ro which
Managed Accounts will be applied.

Each Participanr enrolling in Managed Accounts will be assigned ro one ofa 6xed number ofmodel advice portfolios based

upon thc information provided to ICMA-RC by thc Plan and rJre Parricipant. As described io the Participant Agrecment,
a minimum set ofdata itcms will bc requircd in ordcr to assign the Participant to a model portfolio. Thcsc include
gender, date ofbirth, marital sratus, salary retirement plaa account balances, current retirement plan savings ratc, desircd

replacemcnt retircment incomc, and desired probabiliry of meethg or exceeding desired replacemenr retiremenr incomc.

Certain required information on Parricipanr accounts is automarically pre-populared to Managed Accounrs by ICMA-
RC. Participants are responsiblc for providing any other rcquired or non-required informarion, although "defauh"

a-ssumptions may be used for cemain information.

Additional information can be provided, by the Plan or the Parricipant, to fi.rrther assist io the selection ofrhe appropriare

model advice portfolio, including additional information abour the Par(icipant and/or the Participant's spouse and/or
family, ifapplicable. This additional informarion can include, butis not limited ro:

Outside Plan Assets: Account information on non-ICMA-RC defined contribution retirement ard noo-rcriremcnr

accounts (i.e., 401 and 457 plans, saviogs, retail brokerage), and other accounr information including but not limited to
accounr rypc; account tlame; accounr balance; account holdings; etc.

Retirement Plan Loans: Details on outstanding retirement plan Ioans incl:ding but oot limired to: maturiry date;

ourstanding loan balance; repayment amount; interest rare; repayment frequency; etc.

Cash Flow: Details on non-rerirement plan cash flows including but not limired to: received inheritance or college ruicion

cosrs; cash fow type (income or expense); amounr; college cost beginning year; college cost ending year; ctc,

Other BeneEts/Retirement Plan Information: Includingbut not limitcd to: Information on defined bencfit pcnsion plans

or Social Security; srart age; pensioo monthiy payment; social securiry monthly estimate; etc.

Information Abour Your Spouset Persood and Financial Siruations: InclLrding but not limited to: Information on your

spouse and his/her retirement and non-retirement accounts; date ofbirrh; annual savings rate; salary; account rypc;

account name; account balance; account holdings; erc.

Participants will be permitted ro cnroll in Managed Accouats a! any dme. However, ifa Pardcipaot previously

tcrminatcd the scrvicc with respect to a Plan, he or she must wait at least until the next calendar quarter beforc rc-

enrolling io rhe servicc for rhar PIan and may nor enroll more than two times in any l2-month period.

Managed Accounrs Service Agrccmcrr! l3 I(MA-RC

Upon enrollment in Guidance or Advice, a Plan Participant may use these services as often as desired, in thc manner
(and subject to any limitations) described in the Participant Agreement or Terms and Condirions document. A
Participant enrolling in Managed Accounts or Advice will receive a statemenr summarizing the dara providcd to ICMA-
RC rhat was used to formulate rhe advice, and ifaccessing the service over the Internet, will be given an opporrunicy

ro correcr or modify rhat data before the service is iniriated. Thereafrer, the Participant can rcvisc, add, or changc his

or her data at any time. Parricipants enrolled in Managed Accounts will be contacred at least annually rcgarding rhis

information, and may speak wirh an ICMA-RC associare at any rime. A comprehensive review ofthe Managcd Accounts

porfolios will be performed annually by Ibbotson, and the accouots will be rebalaoced quarterly. Participants arc

responsible for conracring ICMA-RC with any ncw or revised informarion that may warrant an additional review ofthe



account. Allocarion or reallocariors may be limited by the PIan or by the underlying investmenr. Such limitations will
be taken into account by Ibbotson in the developmcnt and implementation ofthe advice.

5. Po rticipo nt Costs

Pafiicipancs who enroll in Managed Accounts are assessed an asset based fee that is charged on a moothly basis based on

the month-end average daily account balance in Managed Accounts. The Managed Accounts fee will be calculatcd as

a percentage of the account value and applied ro the accouot as a 6xed dollar amount. The standard Managed Accounts

Fee Schedule is presentcd below and is also detailed in the Participant Agreement. The Schedule applies separately to

each account thc Participant elects to enroll in Maoaged Accounts (i.e. a 401(a) account and a 457 account).

The Managed Accouats Fee will be deducted pro-rata against all investmenrs in any account included in Maaaged Accouats

Employer hereby dirccc that *rese costs be withdrawn from Participant accounts. You will bc provided at least 90 days' adrance

writtea nodce ofany change in the rate offees assessed to Participant accounts. Fees will be assessed to Participalt accounts on
a pro-rata basis among investments. Therc is no cost assessed to the Employer or rhe Plal for offering Malaged Accouats.

Participaocs are not charged any additional fees for using Guidance uoder Guided Pathways.

6. No Guoronlee

Employer understands, acknowledges and accepts thar the advice provided hereunder relies on historical performance
and other data, all ofwhich have limitarions. Past performaDce ofiryestmeors is no guarantee offuturc results. The
analysis and advice provided depends upon a number offactors, including thc information provided by rhe Participant,
various assumptions and estimates and orher considerations, As a resulr, the wealth forecast developed and advice and
recommendadons provided arc no guarantees that a Pardcipant will achieve his or her retirement goals or aoticipated
rcrurns. You understand that therc remains a risk ofloss within eligible investmenr oprions.

7. Form ADV

Part Il of ICMA-RCt Form ADV ("Brochure"), a portion of ICMA-RCI SEC adviser registration statement, conrains
addirional information about ICMA-RC and our advisory services. By entering into this Agreement, you represem rhar
you havc received and reviewed a copy of the Brochure.

8. limitotion of tiobility

You understand and agrec thar there is no guarantc€ tha! rhe recommendarions made by IC\4A-RC pulsuanr ro rhe
investment methodologies and software developed by Ibbotson will be successful. Nor can ICMA-RC ensure rhar a
Participant will achieve his or her retirement goals or anricipatcd returns. You acknowledge thar rhc outcome ofthe

iir$ $25,000 0.60%

Nexi525,000 0.5596

Next 550,000 0.454k

0.35%Neil 5150,000

Over 5250,000 0.2501

Annuol [eeArtounl Bolonte
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ICMA-RC wili charge a standard $20 annual fee to Participants using Advice, However, certain participanrs, 6uch as

those in the Premier Programtu, carr utilize the Advice service for no charge. The fixed annual fee will be charged ro the
Participantt accounr following enrollment and will entide rhe Participant ro use ofthe service for a rwelve-month period.
For each succeeding rwelve-month period for which the Advice service is initiared or conrilued, rhe Participanr will be

required to re-enroll ard pay rhe annual fee in order to continue receiving rhe service.

ai:
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Guided Pathways services calculations are esrimates only, and there is no guarantee ofthe furure 6nancial performance of
Parricipanr invcstmenrs or that Panicipanrs will meet rheir desired goal(s).

You agree, undcrstand and acknowledge that the advicc is based on rhe rcsponses provided and othcr informarion
furnished rc us by Participants rhrough Guided Parhways and Managed Accounts and updated as nccessary. ICMA-RC
shall not be liable for aoy misstatement or omission contained io rhe information furnishcd to us, or any loss, liabiliry,
claim damage or cxpense wha[soever arising our of or attribuuble ro such misstatcmcn[ or omission. Nothing in this
secrion shall be construed as a waiver ofany rights Employer or Participanrs may have under common law, the Advisers

Act, or any other federal or srare securities or reriremcnr laws.

ICMA-RC is not responsible for providing and mainraining the communications and equipmenr (including personal

computers and modems) and telephone or alternative serviccs required for accessing and udlizing clccrronic or automared
scrvices, or for communications service fees and charges incurred by thc Participant in accessing rhese services.

9. Assignobility

This Agreement shall not be assignable by any parry without the prior written coosenr of rhe other parry,

10. Term ond Terminotion of Monoged Accounls Service

This Agreement shall be in cffcct and commence on rhe datc all parties have signed and exccuted rhis Agreement ("loccption

Dare"). This Agreement will be renewed automatically for each succeeding year unless 60 days' advance writtcn notice of
tetmination is provided by eithcr pary to the other, provided however char some or all ofrhe noticc pcriod may be waived

upon a demonstration that only an eadier termination will complywith the independent fduciary's fiduciary dury

Employer may terminare the services at any rim€ for all Parricipants, subjccr to a reasonable advalce writtcn notice

requirement consisrent wirh applicable law. Such termination shall be effective as soon as reasonably practicable thcrcafter.

A Parricipant may rerminate the Managed Accounts scrvice with respect to his or her account(s) at any time.

During rhe term ofthis agreemenr, ICMA-RC reserves the right to replace Ibbotson as rhc IFE in its solc discretion. In
the event ICMA-RC is unable to contract with a suirable replacemenr IFE, this Agreemenr shall automatically terminarc

upon writtcn noricc from ICMA-RC to the Employer.

I l. Exlroordino ry Events

ICMA-RC shall not be liablc for loss caused directly or indirectly by governmeotal restrictions, exchange or market

rulings, suspension oftrading, war, strikes, or orher conditions beyond our cont.ol. We shall not be responsible for loss or

damages caused by equipment failure, communicatioos lines failurc, unauthorized access, theft, systems failure and other

consequences beyond our control.

12. Privocy

Protection of Nonpublic Personal Information. ICMA-RC is subjcct to various privacy requircments for rhe

proteoion of irs clients under rhe Gramm-Leach-Bliley Acr ("GLBA') and regulations promulgated pursuanr to GLBA

Definition of Nonpublic Personal Information. Nonpublic personal information ofcustomers or consumers

("NPI") includes, but is nor limired to, flames, addresses, accounr balaoces, accounr numbcrs, account activiry, Social

Securiry numbers, taxpayer idenrification numbers, and sensirive, financial and heakh informarioo. NPI includes

information on our forms or in a darabase ofaoy kind, information crearcd by r-rs, information collecrcd by or on behalf

of us and personally identi6abie information derived from NPI.
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Disclosure and Use of NPI. All NPI thar ICMA-RC obtains as a result ofoffering these serviccs to your Parricipants

shall not be uscd, disclosed, reused, or redisclosed to any unaffiliared third party, except to carry or:r the purposes for

which the information was disdosed,

ICMA-RC shall be permitted to disclose relevant aspects ofthe NPI to its of6cers, age[ts, subcontractors, independcnt

6nancial expert and employees only to the exrenr thar such disclosurc is reasonably necessary for thc performaoce of its

duties and obligations under the Agreement.

The obligations ofthis Section shall not resrrict any disdosure by ICMA-RC pursuant to any applicable state or fedcral

laws or regulations, or by request or order ofany court or governmert agency.

Secutity of NPI. ICMA-RC further agrees thar it has established and maintains policies and procedures designed to

ensure the conGdentiality and security of NPL This shall include procedures ro protect against anticipated threats or

hazards ro the security or integriry ofthe information and unauthorized access (o or use ofthe information.

13. Nolices

All notices required to be delivered under Section l0 ofthis Agreement shall be delivered personally or by registered or
certificd mail, posrage prepaid, return receipr requested, to (i) Legal Department, ICMA Reriremenc Corpora.rion,777

North Capitol Street, N.E., Suite 600, Washiogron, D.C., 20002-4240: (ii) Employer at tle of6ce sct forth in the 6rsr
paragraph hereof, or to any other address designated by the parry to .eceive rhe same bywritten noricc similarly given.

14. Complete Agreement ond Amendments

This Agreement shall coostitute rhe complete and full understanding and sole agreement between ICMA-RC and Employer
relaring to the object ofthis Agreement and correctly sets forth the complete rights, duties and obligations ofeach party ro

the other as ofits date. This Agreement supersedes all written and oral agreernents, communicarions or negoriarions among
the parties, Any prior agreements, promises, negotiations or represenrations, verbal or orherwise, nor erpressly ser forth in
this Agreemcnt are ofno force and effect. This Agreement mayonly be amended in writingwich the consenr ofboch parties.

15. Tilles

The headings ofSections ofthis Agrcement and the headings for each ofthc attached schedules are for conveniencc only
and do not define or limit rhc contents thereof.

16. lncorporotion of Schedules

All Schedules (and any subsegueot amendments rhereto), artached hereto, and refercnced hercin, are hereby incorporated
within this Agreement as ifset forth fully herein.
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17. Governing Low

This Agreement shall be governed by and construed in accordance wirh the laws ofthe Statc of Delaware, applicablc co

contracr made in that jurisdiction wirhour refclencc to irs conflicrs of laws provisions,



I(I{IA.R( I,IANAGED A(COUNTS SERV!(ES AGRTEflIENT SIGNATIJRT PAGt

In Witness SThereo{, the parties hereto cer.iry that rhey have read and fully understand the complete ICMA-RC
Managed Accounts Services Agreement found in this package and have caused the ICMA-RC Managed Accounts
Services Agreement to be executed by their duly authorized officers as of the Date below.

EIIIPI.OYtR

By 1/7r A F u)€97- 4Z-zrS

Signature Date

fu)u. t/. Z(EtlL€le - c/rk hrz.teF /<Le-A/( ile-#
Name and Title (Please Prinr)

'/3 25 t)) 6Eee-t-r<azo Lt-G uj s (F
Street Address Ciry and State

3oo Wo
Applicable ICMA-RC PIan Number(s)

INIERNATI0t'lAL qTY C0UNTY MANAGEIIIEI{T ASS0CIATI0N RtTlRtIt'IENT C0RP0RATl0t'l

By

.ru. u)

fr"|'t"ltt/^
Paul Gallagher

Corporate Secretary

Please return fully executed Signature page to:

New Business Unit
ICMA.RC
777 North Capitol Street, NE
Suite 600
Washington, DC 2OOO2 - 4240
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fo afler Monaged Accounts to your emplayees, pleose reod the trClMI-RCll{onoged

Actounts Services Agreement, sign this Monoged Accounls Services Agreement

signature page, ilnd retw$ to lCtilA-RC in the entlosed envelape ds soan ds possihle.

Employer/Plan Name



Pleose sign lhe lCllA-RC Monoged Atcounls Servkes Agreemenl signolure poge looted in the front ol this potkoge instead of
signing this poge.

Pleose reloin the bound copy of lhe llonoged Atcounls Servkes Agreenent, intluding this npy of poge, for your rerords.

ICI'{A-R( II,IANAGED CCOUNIS StRVI(TS AGRTTflItt{T SIGNATURE PAGT

In rWirness \Whereol the

Managed Accounts Servi

arties hereto certify that they have read and lully unders nd this complere ICMA-RC
Agreement atrached herero and have caused the IC -RC Managed Accounts Services

Agreement to be executed their duly authorized of6cers as ofthe Date bel "lnception Date")

H'rPt0YtR

13v

Employer/Plan Name

Employer Signature Dare

Name and'fide (Please Print)

Streer Address Ciry and Stare

IHTTRNATIONAI. CITY
(OUNTY MANAGTMTI{T A TION RtTIRTMt CORPORATION

P.-,

Corporate Secr ary

Please return fu[v Signature page to:

New Business Unit
ICMA-RC
777 North Capitol Street, NE
Suite 600

Vashington, DC 2OOO2-424O
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T

Applicable ICMA-RC Plan Number(s)

E^U.l.t/-.r{"
Paul Gallagher' '/
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