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SUBJECT: Recommendation for Approval of Resolution No. 4644 - Approving, Adopting, and
Authorizing the Mayor to Execute the Memorandum of Agreement Between the City of
Chandler and the ICMA Retirement Corporation, d/b/a IeMA-RC.

RECOMMENDATION: Approve Resolution No. 4644 of the City of Chandler, Arizona, approving,
adopting, and authorizing the Mayor to Execute the Memorandum of Agreement between the City of
Chandler and the ICMA Retirement Corporation, d/b/a ICMA-RC.

BACKGROUND: On April 24, 2012 staff issued a Request for Proposal (RFP) for a Deferred
Compensation 457 Plan and Retirement Health Savings Plan administration, investment and trust
services. The RFP was advertised and all registered vendors were notified. Four responses were
received and evaluated. The selection process was conducted in accordance with established City
policies and procedures. Over a period of four months an evaluation committee consisting of
employees from each of the union groups as well as representation from the Employee Council and
mid-managers was formed to evaluate the proposal received using the following evaluation criteria:
participant education and support services; investments; administration, record keeping, and
trust/custodial services; fees; and organizational history and references (vendor qualifications).

The City's employee benefits consulting firm, Buck Consultants provided guidance, subject expertise
and coordination of the evaluation process in partnership with Human Resources. The evaluation
committee recommended award to ICMA-RC due to their expertise, ability to meet scope of work,
qualification and lowest offered pricing/rates. ICMA-RC is the current provider for Deferred



Compensation 457 Plan and Retirement Health Savings Plan administration, investment and trust
servIces.

As part of the recommend agreement a self-directed brokerage account option will be offered. The
self-directed brokerage account option will allow participants the option to select advisory services
from any manager registered on the TD Ameritrade platform. In addition to the new account option, a
member of Buck Consultant's Investment Division assisted the committee in selecting a new
investment line-up designed to capitalize on the return on investment for all participants, while
maintaining a solid and familiar foundation.

PROPOSED MOTION: Move to approve Resolution No. 4644 of the City of Chandler, Arizona,
approving, adopting, and authorizing the Mayor to execute the Memorandum of Agreement between
the City of Chandler and the ICMA Retirement Corporation, d/b/a ICMA-RC.

Council Memo - Recommendation for Approval of2013-2015 Agreement with ICMA-RC



RESOLUTION NO. 4644

A RESOLUTION OF THE CITY OF CHANDLER, ARIZONA, APPROVING,
ADOPTING, AND AUTHORIZING THE MAYOR TO EXECUTE THE
MEMORANDUM OF AGREEMENT BETWEEN THE CITY OF CHANDLER
AND THE ICMA RETIREMENT CORPORATION, d/b/a ICMA-RC

WHEREAS on May 14, 2009, the Chandler City Council approved Resolution No. 4290, A
Resolution of the City of Chandler, Maricopa County, Arizona, Approving, Restating, and
Adopting and Authorizing the Mayor to Execute the City of Chandler Deferred Compensation
Plan and Trust (Plan No. 301601) referred to herein as the "457 Deferred Compensation Plan;"
and

WHEREAS, on May 14, 2009, the Chandler City Council approved Resolution No. 4293, A
Resolution ofthe City ofChandler, Arizona, Approving, Adopting and Authorizing the Mayor to
Execute Three Restated Employer Vantagecare Retirement Health Savings Plan Adoption
Agreements (Plans 801217, 801218, and 801427) (referred to herein collectively as the
"Retirement Health Savings Plans"); and

WHEREAS, the 457 Deferred Compensation Plan and three Retirement Health Savings Plans for
Chandler's employees, are referred to herein collectively as "the Plans;" and

WHEREAS, the City issued a Request for Proposals for record keeping, administrative and
investment services for the Plans ("RFP"); and

WHEREAS, ICMA-RC was selected through the City's procurement process to provide these
services for the Plans; and

WHEREAS, the City desires to enter a Memorandum of Agreement and related agreements with
ICMA-RC to provide for the administration, management and operation of the 457 Deferred
Compensation Plan and for the three Retirement Health Savings Plans; and

WHEREAS, the City Council of the City of Chandler has determined that it is in the best
interests of the City of Chandler to approve, adopt and authorize the Mayor to execute this
Memorandum of Agreement and related agreements as specified below.

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Chandler as
follows:

SECTION 1: That the City Council of the City of Chandler approves and adopts the
Memorandum of Agreement Between the City of Chandler and the ICMA Retirement
Corporation, d/b/a ICMA-RC.
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SECTION 2: That the City Council of the City of Chandler hereby authorizes the Mayor of
the City to execute the following Documents:

A. The Memorandum ofAgreement Between the City ofChandler and ICMA
Retirement Corporation, doing business as ICMA-RC;

B. The City of Chandler Services Agreement - Deferred Compensation 457
Plan and Administration, Investment and Trust Services - Agreement No:
HR2-953-3111, between the City of Chandler and ICMA Retirement
Corporation ("City of Chandler Services Agreement");

C. The letter agreement between lCMA Retirement Corporation and the City
of Chandler regarding lCMA-RC's processing of emergency withdrawal
requests on behalf of the City's 457 Deferred Compensation Plan;

D. The Administrative Services Agreement Between ICMA Retirement
Corporation and City ofChandler, Type: 457, Account #301601; and

E. The Administrative Services Agreement, Type: VantageCare RHS,
Account Numbers: 801217,801218,801427.

SECTION 3: That the various City officers and employees be and they hereby are
authorized and directed to perform all acts necessary to give effect to this Resolution.

PASSED AND ADOPTED by the City Council of the City of Chandler, Arizona this _
day of ,2012.

ATTEST:

CITY CLERK

APPROVED AS TO FORM:

CITY ATTORNEY

MAYOR
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CERTIFICATION

I HEREBY CERTIFY that the above and foregoing Resolution No. 4644 was duly passed and
adopted by the City Council of the City of Chandler, Arizona at a regular meeting held on the
__ day of ,2012, and that a quorum was present thereat.

City Clerk



MEMORANDUM OF AGREEMENT

BETWEEN THE CITY OF CHANDLER AND

THE ICMA RETIREMENT CORPORATION, d/b/a ICMA-RC

PROPOSAL NO.: HR2-953-3111

SUBJECT MAnER: Deferred Compensation 457 Plan and Retirement Health Savings Plan
Administration, Investment and Trust Services
OPENING DATE & TIME: June 11,2012,4:00 p.m., Local Arizona Time

This Agreement made and entered into between the City of Chandler, Arizona, a municipal corporation,
hereinafter called the "City", and ICMA Retirement Corporation, a Delaware corporation, doing business
as ICMA-RC, hereinafter called the "Contractor".

WITNESSETH:

WHEREAS on May 14, 2009, the Chandler City Council approved Resolution No. 4290, A Resolution of the
City of Chandler, Maricopa County, Arizona, Approving, Restating, and Adopting and Authorizing the
Mayor to Execute the City of Chandler Deferred Compensation Plan and Trust (Plan No. 301601) referred
to herein as the "457 Deferred Compensation Plan;" and

WHEREAS, on May 14, 2009, the Chandler City Council approved Resolution No. 4293, A Resolution of
the City of Chandler, Arizona, Approving, Adopting and Authorizing the Mayor to Execute Three Restated
Employer Vantagecare Retirement Health Savings Plan Adoption Agreements (Plans 801217, 801218,
and 801427) (referred to herein collectively as the "Retirement Health Savings Plans"); and

WHEREAS, on April 24, 2012, the City issued a Request for Propos.als ("RFP") for recordkeeping,
administrative and investment services for the 457 Deferred Compensation Plan and three Retirement
Health Savings Plans for its employees, which as referred to collectively as "the Plans;" and

WHEREAS, ICMA-RC was selected through the City's procurement process: 1) to enter a contract with
the City to provide the 457 Deferred Compensation Plan administration, management and operation;
and 2) to amend the City's existing three Retirement Health Savings Plans, in order to extend their term
as set forth below and to amend certain terms of those Retirement Health Savings Plan Agreements;
and

THAT, WHEREAS, the Mayor and City Council of the City are authorized and empowered by the
provisions of the City Charter to execute contracts for professional services.

NOW, THEREFORE, for and in consideration of the mutual covenants and conditions hereinafter
contained, it is agreed by and between the City and the Contractor as follows:
SECTION I - DESCRIPTION OF PROJECT

A. Under this Agreement, Contractor shall:
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1. Act as administrator to the 457 Deferred Compensation Plan and provide all non-
discretionary functions necessary for the administration of the Plan, including, but not limited to, such
services as record-keeping, maintenance of accounts, investor services, and distribution of benefits; and

2. Provide the investment, maintenance of accounts, record-keeping, reporting and other
functions necessary to provide the ICMA Retirement Corporation VantageCare Retirement Health
Savings Plan to participants in the City's Health Savings Plans.

B. The initial term of the Agreement shall be from January 1, 2013 ("Effective Date") through
December 31, 2015. The Agreement shall continue through the initial term and may be renewed by two
subsequent three-year terms. City shall provide notice to Contractor of City's desire to either renew or
not renew this Agreement no later than ninety (90) days prior to the end of the initial term and each
subsequent term.

C. The Contractor certifies that it is licensed by the State of Arizona to provide the work to be
performed under this Contract, if the State of Arizona requires such a license.

D. Contractor's Deviations/Exceptions to Solicitation, contained herein as Contract Document A,
are hereby amended to remove the reference to and quotation of Paragraph 12.1.A of the RFP, and to
substitute liAs to 12.1.G of the RFP:" instead.

SECTION II - CONTRACT DOCUMENTS

A. The entire agreement between the City and the Contractor comprises the Contract Documents,
which include this Memorandum of Agreement and Contract Documents A through G, which are
attached hereto and incorporated herein by this reference. The Contract Documents and Order of
Precedence are as follows:

1. This Memorandum of Agreement.

2. Contract Document A - Contractor's Deviations/Exceptions to Solicitation.

3. Contract Document B- City of Chandler Services Agreement - Deferred Compensation 457 Plan
and Administration, Investment and Trust Services - Agreement No: HR2-953-3111, between
the City of Chandler and ICMA Retirement Corporation ("City of Chandler Services Agreement").

4. Contract Document C - Administrative Services Agreement Between ICMA Retirement
Corporation and City of Chandler, Type: 457, Account # 301601.

5. Contract Document 0 - Administrative Services Agreement, Type: VantageCare RHS, Account
Numbers: 801217, 801218, 801427.

6. Contract Document E - June 6, 2012 Response by ICMA-RC to City of Chandler Request for
Proposals for Deferred Compensation 457 Plan and Retirement Health Savings Plan
Administration, Investment and Trust Services RFP No. HR2-953-3111.
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7. Contract Document F - May 23, 2012- Deferred Compensation 457 and Retirement Health
Savings Plan Administration, Investment and Trust Services RFP No. HR2-953-3111, Addendum
#1.

8. Contract Document G - City of Chandler, Arizona Notice of Formal Solicitation, Request for
Proposal, Proposal No. HR2-953-3111.

B. In the event that there is any conflict between Contract Documents, the conflict shall be
resolved based on the order of precedence set forth above. For example, if there is a conflict between
the City of Chandler Services Agreement - Deferred Compensation 457 Plan and Administration,
Investment and Trust Services - Agreement No: HR2-953-3111 (Contract Document B) and the
Administrative Services Agreement Between ICMA Retirement Corporation and City of Chandler, Type:
457, Account # 301601 (Contract Document C), Contract Document B will take precedence.

C. Any amendment to these Contract Documents must be in writing and signed by both City and
Contractor.

SECTION 111- GENERAL TERMS AND CONDITIONS

A. This Agreement sets forth the terms and conditions under which the Contractor shall provide
record-keeping, administrative, investment services, and other services to City as set forth in the
Contract Documents.

B. This Agreement shall commence January 1, 2013 when Contractor is notified to proceed with
agreed services.

SECTION IV - PAYMENTS

For and in consideration of the performance of work herein set forth in the Contract Documents, which
are part hereof and in accordance with the direction of the City of Chandler, the City of Chandler agrees
to pay the Contractor as set forth in Contract Documents B, Cand D.

SECTION V - TERMINATION

A. The City and Contractor hereby agree to the full performance of the covenants contained
herein, except that the Agreement may be terminated or cancelled by the City as set forth in the City of
Chandler Services Agreement, Contract Document B, at Paragraphs 8 and 14.

B. The Contractor shall receive, as compensation in full for services performed to date of such
termination, a fee for the services performed up to the date of termination. The City shall make this
final payment within sixty (60) days after the date of termination.
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IN WITNESS WHEREOF, the parties hereto have hereunto subscribed their names this __ day of

_______, 2012.

CITY OF CHANDLER

By: _

Mayor

CONTRACTOR

By: ---f><----+.'''''o''-r--=:--t--::----+-\

Title:
The International City Management Reti~em nt
Corporation, d/b/a ICMA-RC \.

ATIEST:

City Clerk

APPROVED AS TO FORM:

City Attorney

(SEAL)
ATIEST:
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City of Chandler
REQUEST FOR PROPOSALS
SOLICITATION NO.: HR2·953·3111
Deferred Compensation 457 Plan & Retirement Health Savin~

Plan Administration, Investment & Trust Services

DEVIATIONS I EXCEPTIONS TO SOLICITATION

In reviewing the City's RFP, lCMA-RC suggests the following:

1) On page 34 of the RFP, it states:

8. TERMINATION:

8.1. Termination for Convenience: CITY reserves the right to terminate this Agreement or
any part thereof for its sole convenience with thirty (30) days written notice. In the
event of such termination, CONTRACTOR shall immediately stop all work hereunder,
and shall immediately cause any of its suppliers and Subcontractors to cease such
work. As compensation in full for services performed to the date of such termination,
CONTRACTOR shall receive a fee for the percentage of services actually performed.
This fee shall be in the amount to be mutually agreed upon by CONTRACTOR and
CITY, based on the agreed Scope of Work. If there is no mutual agreement, the
Management Services Director shall determine the percentage of work performed
under each task detailed in the Scope of Work and CONTRACTOR'S compensation
shall be based upon such determination and CONTRACTOR'S fee schedule included
herein.

Please note that ICMA-RC requires that termination can only be for cause. All termination
provisions (including the consequences of termination) impact our pricing formula and should be
addressed (cause terminations or otherwise) in the administrative services agreement. Also, certain
investment options, such as the PLUS Fund may have withdrawal restrictions or other
consequences.

2) On page 37 of the RFP, it states:

1. INSURANCE:

12.1. Insurance Representations and Requirements:

A. All insurance policies, except Workers' Compensation required by this
Agreement, and self-insured retention or deductible portions, shall name, to the
fullest extent permitted by (aw for claims arising out of the performance of this
contract, the City of Chandler, its agents, representatives, officers, directors,
officials and employees as Additional Insured's.

Please note that, as required by contract, ICMA-RC includes the waiver on all other liability policies
except Professional Liability.

3) On page 20 under 2. SPECIFIC REQUIREMENTS, item 4. of B. Deferred Compensation 457 Plan
Services the RFP states:

Call center availability must be, at minimum, 6:00 A.M. to 5:00 P.M. MST

Please note that ICMA-RC's call center hours are Monday through Friday from 6:30 a.m. to 7:00
p.m. MST on business days that the New York stock exchange is open.

ICMA-RC: Building Retirement Security
Not for use with the general public
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CITY OF CHANDLER SERVICES AGREEMENT
DEFERRED COMPENSATION 457 PLAN AND RHS ADMINISTRATION,

INVESTMENT AND TRUST SERVICES
AGREEMENT NO.: HR2-953-3111

THIS AGREEMENT is made and entered into this day of September, 2012, by and between the City of
Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as "CITY", and ICMA
Retirement Corporation, a Delaware corporation, hereinafter referred to as "CONTRACTOR".

WHEREAS, CONTRACTOR represents that CONTRACTOR has the expertise and is qualified to perform the
services described in the Agreement.

NOW THEREFORE, in consideration of the mutual promises and obligations set forth herein, the parties
hereto agree as follows:

1. CONTRACT ADMINISTRATOR:

1.1. Contract Administrator. CONTRACTOR shall act under the authority and approval of the Human
Resource Director/designee (Contract Administrator), to provide the services required by this
Agreement.

1.2. Key Staff. This Contract has been awarded to CONTRACTOR based partially on the key personnel
proposed to perform the services required herein. CONTRACTOR shall not change nor substitute any
of these key staff for work on this Agreement without prior written approval by CITY.

1.3. Sub-contractors. During the performance of the Agreement, CONTRACTOR may engage such
additional subcontractors as may be required for the timely completion of this Agreement. In the event
of subcontracting, the sole responsibility for fulfillment of all terms and conditions of this Agreement
rests with CONTRACTOR.

1.4. Subcontracts. CONTRACTOR shall not enter into any Subcontract under this Agreement for the
performance of this Agreement without the advance written approval of CITY for any services that are
unique and custom to the CITY only. The subcontract shall incorporate by reference the terms and
conditions of this Agreement.

2. SCOPE OF WORK: CONTRACTOR shall provide Deferred Compensation 457 Plan and Retirement
Health Savings Administration, Investment and Trust Services all as more specifically set forth in the
Scope of Services, labeled Exhibit B, attached hereto and made a part hereof by reference and as set
forth in the Specifications and details included therein.

2.1. Non-Discrimination. The CONTRACTOR shall comply with State Executive Order No. 99-4 and all
other applicable City, State and Federal laws, rules and regulations, including the Americans with
Disabilities Act.

2.2. Licenses. CONTRACTOR shall maintain in current status all Federal, State and local licenses and
permits required for the operation of the business conducted by CONTRACTOR as applicable to this
Agreement.

2.3. Advertising, Publishing and Promotion of Contract. CONTRACTOR shall not use, advertise or
promote information for commercial benefit concerning this Agreement without the prior written
approval of the CITY.

2.4. Compliance With Applicable Laws. CONTRACTOR shall comply with all applicable Federal, state
and local laws, and with all applicable licenses and permit requirements.
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2.4.1. Pursuant to the provisions of AR.S. § 41-4401, CONTRACTOR hereby warrants to the City that
CONTRACTOR and each of its subcontractors ("Subcontractors") will comply with all Federal
Immigration laws and regulations that relate to the immigration status of their employees and
the requirement to use E-Verify set forth in AR.S. §23-214(A) (hereinafter "Contractor
Immigration Warranty").

2.4.2. A breach of Contractor Immigration Warranty (Exhibit A) shall constitute a material breach of
this Agreement that is subject to penalties up to and including termination of the contract.

2.4.3. The City retains the legal right to inspect the papers of any Contractor or Subcontractor
employee who works on this Agreement to ensure that the Contractor or Subcontractor is
complying with the Contractor Immigration Warranty. CONTRACTOR agrees to assist the City
in the conduct of any such inspections.

2.4.4. The City may, at its sole discretion, conduct random verifications of the employment records of
CONTRACTOR and any Subcontractors to ensure compliance with Contractors Immigration
Warranty. CONTRACTOR agrees to assist the City in performing any such random verification.

2.4.5. The provisions of this Article must be included in any contract CONTRACTOR enters into with
any and all of its Subcontractors, who provide unique or custom services for the CITY only,
under this Agreement or any subcontract. "Services" are defined as furnishing labor, time or
effort in the State of Arizona by a contractor or subcontractor. Services include construction or
maintenance of any structure, building or transportation facility or improvement to real property.

2.4.6. In accordance with AR.S. §35-393.06, CONTRACTOR hereby certifies that the Offeror does
not have scrutinized business operations in Iran.

2.4.7. In accordance with AR.S. §35-391.06, CONTRACTOR hereby certifies that the Offeror does
not have scrutinized business operations in Sudan.

3. ACCEPTANCE AND DOCUMENTATION: [This paragraph intentionally left blank.]

3.1. Records. CONTRACTOR shall retain and shall contractually require each Subcontractor to retain all
data and other "records" relating to the acquisition and performance of the Contract for a period of
seven years after the completion of the Contract, to include participant indicative data, contribution
data, medical reimbursement claims records, individual case review and notes, and any member
inquiry records as prudent business practice and provisions dictate.

3.2. Audit. At any time during the term of this Agreement and five (5) years thereafter, CONTRACTOR'S or
any Subcontractor's books and records shall be subject to audit by the City to the extent that the books
and records relate to the performance of the Contract or Subcontract. Upon request, CONTRACTOR
shall produce a legible copy of any or all such records.

The CONTRACTOR shall also provide an annual audit of its internal administrative operations at no
additional cost to the CITY. The audit shall be in the form of the SSAE 16 Service Organization Control
(SOC) 1 report issued by an independent auditor. Results shall be delivered to the CITY no later than
90 days after the completion of the annual reporting period.

3.3. New/Current Products. All equipment, materials, parts and other components incorporated in the
work or services performed pursuant to this Agreement shall be new, or the latest model and of the
most suitable grade for the purpose intended. All work shall be performed in a skilled and workmanlike
manner.

3.4. Property of CITY. Any materials, including reports, computer programs and other deliverables,
created under this Agreement are the sole property of CITY. CONTRACTOR is not entitled to a patent
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or copyright on those materials and may not transfer the patent or copyright to anyone else.
CONTRACTOR shall not use or release these materials without the prior written consent of CITY,
except to the extent required by law, judicial order, or regulatory request.

4. PRICE: CITY shall pay to CONTRACTOR for the completion of all the work and services described
herein, , payable as set forth in 1) the Administrative Services Agreement Between ICMA Retirement
Corporation and City of Chandler, Type: 457, Account #: 301601, attached as Contract Document C to the
Memorandum of Agreement Between the City of Chandler and ICMA Retirement Corporation; and 2) the
Administrative Services Agreement Between ICMA Retirement Corporation, Type VantageCare RHS,
Account Numbers 801217,801218,801427, attached to the Memorandum of Agreement as Contract
Document D.

4.1. Taxes. CONTRACTOR shall be solely legally responsible for any and all tax obligations, which may
result out of CONTRACTOR'S performance of this Agreement. CITY shall have no legal obligation to
pay any amounts for taxes, of any type, incurred by CONTRACTOR. City agrees that Contractor may
bill the City for applicable privilege license taxes which are paid for by Contractor and that the City will
reimburse Contractor for privilege license taxes actually paid by Contractor. If Contractor obtains any
refund of privilege license taxes paid, City will be entitled to a refund of such amounts.

4.2. Payment. A separate invoice shall be issued for each shipment of material or service performed, and
no payment will be issued prior to receipt of material and/or completion of specified services and receipt
of a correct invoice.

4.3. [This paragraph intentionally left blank.]

4.4. IRS W9 Form. In order to receive payment CONTRACTOR shall have a current I.R.S. W9 Form on file
with CITY, unless not required by law.

4.5. Acceptance by City. CITY reserves the right to accept or reject the request for a price increase. If
CITY approves the price increase, the price shall remain firm for the renewal term for which it was
requested. If a price increase is agreed upon a written Contract Amendment must be approved and
executed by the Parties.

5. TERM:

5.1. The contract term is for a three year period, January 1, 2013 through December 31,2015, with the
option to renew for two additional three-year periods. Additionally, the contract may be extended
unilaterally by the City of Chandler for a period of thirty-one days or a portion thereof upon 90 days'
notice.

6. USE OF THIS AGREEMENT:

6.1. [This paragraph intentionally left blank.]

6.2. Cooperative Use of Contract. In addition to the City of Chandler and with approval of
CONTRACTOR, this Agreement may be extended for use by other municipalities, school districts and
government agencies of the State. A current listing of eligible entities may be found at
www.maricopa.gov/materials and then click on 'Contracts', 'S.A.V.E.' listing and 'ICPA'. Any such
usage by other entities must be in accordance with the ordinance, charter and/or procurement rules
and regulations of the respective political entity.

7. CITY'S CONTRACTUAL REMEDIES:

7.1. Right to Assurance. If the City in good faith has reason to believe that CONTRACTOR does not
intend to, or is unable to perform or continue performing under this Agreement, the Contract
Administrator may demand in writing that CONTRACTOR give a written assurance of intent to perform.
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Failure by Contractor to provide written assurance within the number of Days specified in the demand
may, at the City's option, be the basis for terminating the Contract in addition to any other rights and
remedies provided by law or this Agreement.

7.2. Stop Work Order. The City may, at any time, by written order to CONTRACTOR, require Contractor to
stop all or any part, of the work called for by this Agreement for period(s) of days indicated by the City
after the order is delivered to CONTRACTOR. The order shall be specifically identified as a stop work
order issued under this clause. Upon receipt of the order, CONTRACTOR shall immediately comply
with its terms and take all reasonable steps to minimize the incurrence of costs allocable to the work
covered by the order during the period of work stoppage.

7.3. If a stop work order issued under this clause is canceled or the period of the order or any extension
expires, CONTRACTOR shall resume work. The Contract Administrator shall make an equitable
adjustment in the delivery schedule or Contract price, or both, and the Contract shall be amended in
writing accordingly.

7.4. Non-exclusive Remedies. The rights and the remedies of the City under this Agreement are not
exclusive.

7.5. Nonconforming Tender. Services and materials supplied under this Agreement shall fully comply with
Contract requirements and specifications. Services or materials that do not fully comply constitute a
breach of contract.

7.6. Right of Offset. The City shall be entitled to offset against any sums due CONTRACTOR, any
expenses or costs incurred by the City, or damages assessed by the City concerning
CONTRACTOR'S non-conforming performance or failure to perform the Contract, including expenses
to complete the work and other costs and damages incurred by CITY.

8. TERMINATION:

8.1. [This paragraph intentionally left blank.]

8.2. Termination for Cause: City may terminate this Agreement for Cause upon the occurrence of anyone
or more of the following events:

1) If CONTRACTOR fails to perform pursuant to the terms of this Agreement
2) If CONTRACTOR is adjudged a bankrupt or insolvent;
3) If CONTRACTOR makes a general assignment for the benefit of creditors;
4) If a trustee or receiver is appointed for CONTRACTOR or for any of CONTRACTOR'S property;
5) If CONTRACTOR files a petition to take· advantage of any debtor's act, or to reorganize under

the bankruptcy or similar laws;
6) If CONTRACTOR disregards laws, ordinances, rules, regulations or orders of any public body

having jurisdiction;
7) Where Agreement has been so terminated by CITY, the termination shall not affect any rights of

CITY against CONTRACTOR then existing or which may thereafter accrue.

8.3. Cancellation for Conflict of Interest. Pursuant to A.R.S. § 38-511, CITY may cancel this Agreement
after Contract execution without penalty or further obligation if any person significantly involved in
initiating, negotiating, securing, drafting or creating the Contract on behalf of the City is or becomes at
any time while this Agreement or an extension of this Agreement is in effect, an employee of or a
consultant to any other party to this Agreement. The cancellation shall be effective when the
CONTRACTOR receives written notice of the cancellation unless the notice specifies a later time.

8.4. Gratuities. CITY may, by written notice, terminate this Agreement, in whole or in part, if CITY
determines that employment or a Gratuity was offered or made by CONTRACTOR or a representative
of CONTRACTOR to any officer or employee of CITY for the purpose of influencing the outcome of the
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procurement or securing this Agreement, an amendment to this Agreement, or favorable treatment
concerning this Agreement, including the making of any determination or decision about contract
performance. The CITY, in addition to any other rights or remedies, shall be entitled to recover
exemplary damages in the amount of three times the value of the Gratuity offered by CONTRACTOR.

8.5. Suspension or Debarment. CITY may, by written notice to CONTRACTOR, immediately terminate
this Agreement if CITY determines that CONTRACTOR has been debarred, suspended or otherwise
lawfully prohibited from participating in any public procurement activity, including but not limited to,
being disapproved as a subcontractor of any public procurement unit or other governmental body.
Submittal of an offer or execution of a contract shall attest that CONTRACTOR is not currently
suspended or debarred. If CONTRACTOR becomes suspended or debarred, CONTRACTOR shall
immediately notify CITY.

8.6. Continuation of Performance Through Termination. CONTRACTOR shall continue to perform, in
accordance with the requirements of the Contract, up to the date of termination, as directed in the
termination notice.

8.7. No Waiver. Either party's failure to insist on strict performance of any term or condition of the Contract
shall not be deemed a waiver of that term or condition even if the party accepting or acquiescing in the
nonconforming performance knows of the nature of the performance and fails to object to it.

8.8. Availability of Funds for the next Fiscal Year. Funds may not presently be available under this
agreement beyond the current fiscal year. No legal liability on the part of the CITY for services may
arise under this agreement beyond the current fiscal year until funds are made available for
performance of this agreement. The CITY may reduce services or terminate this agreement without
further recourse, obligation, or penalty in the event that insufficient funds are appropriated. The City
Manager shall have the sole and unfettered discretion in determining the availability of funds.

9. FORCE MAJEURE: Neither party shall be responsible for delays or failures in performance resulting
from acts beyond their control. Such acts shall include, but not be limited to, acts of God, riots, acts of
war, epidemics, governmental regulations imposed after the fact, fire, communication line failures,
power failures, or earthquakes.

10. DISPUTE RESOLUTION:

10.1. Alternative Dispute Resolution. The parties hereby agree that there shall be a sixty (60) day
moratorium on litigation commencing on the day that a claim is filed by CONTRACTOR pursuant to
A.R.S. § 12-821.01 during which time the parties will negotiate in good faith to resolve the dispute and
evaluate the viability of pursuing alternative dispute resolution procedures such as mediation and
arbitration.

10.2. Arizona Law. This Agreement shall be governed and interpreted according to the laws of the State of
Arizona.

10.3. Jurisdiction and Venue. The parties agree that this Agreement is made in and shall be performed in
Maricopa County. Any lawsuits between the Parties arising out of this Agreement shall be brought and
concluded in the courts of Maricopa County in the State of Arizona, which shall have exclusive
jurisdiction over such lawsuits.

10.4. Fees and Costs. Except as otherwise agreed by the parties, the prevailing party in any adjudicated
dispute relating to this Agreement is entitled to an award of reasonable attorney's fees, expert witness
fees and costs including, as applicable, arbitrator fees; provided, however, that no award of attorney's
fees shall exceed ten percent (10%) of the damages awarded the prevailing party unless the non
prevailing party has been determined to have acted in bad faith or in a frivolous manner during the
adjudication.
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11. INDEMNIFICATION:

11.1 To the fullest extent permitted by law, and except as set forth in Paragraphs 11.2 and 11.3 below, each
party to this Agreement shall indemnify, defend and hold the other party, its governing board or body,
officers, departments, employees and agents, harmless from and against any and all suits, actions,
legal or administrative proceedings, claims, demands, liens, losses, fines or penalties, damages,
liability, interest, attorney's, consultant's and accountant's fees or costs and expenses of whatsoever
kind and nature, resulting from or arising out of any act or omission of the indemnifying party, its
agents, employees or anyone acting under its direction or control, whether intentional, negligent,
grossly negligent, or amounting to a breach of contract, in connection with or incident to the
performance of this Agreement. Each party shall notify the other in writing within thirty (30) days of the
receipt of any claim, demand, suit or judgment against the receiving party for which the receiving party
intends to invoke the provisions of this Section. Each party shall keep the other party informed on a
current basis of its defense of any claims, demands, suits or jUdgments under this Section. This
Section shall survive the termination, cancellation, expiration or revocation, whether in whole or in part,
of this Agreement.

11.2 Limitation of Liability. The City has elected under Contract Document C, "Administrative Services
Agreement Between ICMA Retirement Corporation and City of Chandler, Type: 457, Account #
301601", to make available to participants the option of using their VantageBroker accounts to buy, sell
or hold shares of mutual funds and individual securities, selected by Plan participants, that are not
among the investment options made available by CONTRACTOR ("Other Investments"). The
investment options made available by CONTRACTOR are limited to interests in the VantageTrust
Funds and The Vantagepoint Funds. All Other Investments made by participants through their
VantageBroker accounts will be selected by the participants in their sole discretion and bought or sold
on an unsolicited basis. It is understood and acknowledged that CONTRACTOR, ICMA-RC Services,
LLC, Vantagepoint Investment Advisers, LLC, VantageTrust Company, LLC, Vantagepoint Transfer
Agents, LLC or any of their respective officers, directors, employees or affiliates ("ICMA-RC Group") will
not make recommendations or give advice of any kind to The CITY or participants with respect to such
Other Investments or act in a fiduciary capacity for The CITY, participants or the issuers of such Other
Investments. Although the ICMA-RC Group may consult with The CITYs regarding fiduciary and other
issues related to offering the VantageBroker program, the ICMA-RC Group also will not make
recommendations or give advice to The CITY with respect to the advisability of allowing participants to
use their VantageBroker accounts to buy, sell or hold "Other Investments" or as to what, if any, specific
Other Investments or categories of Other Investments participants should be permitted to invest in
through their VantageBroker accounts. All investment decisions with respect to Other Investments will
be the sole responsibility of each participant and his or her own financial or other advisors and the
ICMA-RC Group is not in a position, nor undertakes any responsibility to give advice to a participant, or
make suitability determinations with respect to a participant's investment in Other Investments, or
oversee the handling of the VantageBroker third-party broker's responsibility in this regard. The CITY
acknowledges and agrees that no persons in the ICMA-RC Group will have any responsibility or liability
whatsoever for any loss or damage that The CITY or any participant may incur with respect to such
Other Investments, and to the fullest extent permitted by law, The CITY agrees to indemnify and hold
harmless each person in the ICMA-RC Group from all losses, damages or claims, including reasonable
legal fees and expenses, that may arise in connection with any Other Investments bought, sold or held
through VantageBroker accounts by participants of The CITY. Notwithstanding any other provision in
the Agreement or this Addendum, ICMA-RC shall not be liable in connection with any claim, loss,
damages, or injury resulting from any participant VantageBroker account investment direction, unless
ICMA-RC, its officers, agents or employees have acted negligently in executing or failing to execute
such direction.

11.3 Notwithstanding the foregoing, Section 7 of Contract Document D, "Administrative Services Agreement,
Type: VantageCare RHS, Account Numbers: 801217, 801218, 801427" shall retain its full force and
effect,
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11.4 The amount and type of insurance coverage requirements set forth herein will in no way be construed
as limiting the scope of the indemnity in this paragraph.

12. INSURANCE:

12.1. Insurance Representations and Requirements:

A. CONTRACTOR, at its own expense, shall purchase and maintain insurance of the types and amounts
required in this section, with companies possessing a current A.M. Best, Inc. rating of A-6, or better and
legally authorized to do business in the State of Arizona with policies and forms satisfactory to CITY.

B. Policies written on a "Claims made" basis are not acceptable without written permission from the City's
Risk Manager.

C. All insurance required herein shall be maintained in full force and effect until all work or services
required to be performed under the terms of this Agreement is satisfactorily completed and formally
accepted. Failure to do so may, at the sole discretion of CITY, constitute a material breach of this
Agreement and may result in termination of this Agreement.

D. If any of the insurance policies are not renewed prior to expiration, payments to the CONTRACTOR
may be withheld until these requirements have been met, or at the option of the City, the City may pay
the Renewal Premium and withhold such payments from any monies due the CONTRACTOR.

E. All insurance policies, except Workers' Compensation required by this Agreement, and self-insured
retention or deductible portions, shall name, to the fullest extent permitted by law for claims arising out
of the performance of this Agreement, the City of Chandler, its agents, representatives, officers,
directors, officials and employees as Additional Insured's.

F. CONTRACTOR'S insurance shall be primary insurance over any insurance available to the CITY and
as to any claims resulting from this Agreement, it being the intention of the parties that the insurance
policies so effected shall protect both parties and be primary coverage for any and all losses covered
by the described insurance.

G. The insurance policies, except Workers' Compensation and Professional Liability, shall contain a
waiver of transfer rights of recovery (subrogation) against CITY, its agents, representatives, officers,
directors, officials and employees for any claims arising out of CONTRACTOR'S acts, errors, mistakes,
omissions, work or service.

H. The insurance policies may provide coverage, which contain deductibles or self-insured retentions.
Such deductible and/or self-insured retentions shall be assumed by and be for the account of, and at
the sole risk of CONTRACTOR. CONTRACTOR shall be solely responsible for the deductible and/or
self-insured retention. The amounts of any self-insured retentions shall be noted on the Certificate of
Insurance. CITY, at its option, may require CONTRACTOR to secure payment of such deductibles or
self-insured retentions by a Surety Bond or an irrevocable and unconditional letter of credit. Self
insured retentions (SIR) in excess of $25,000 will only be accepted with the permission of the
Management Services Director/Designee.

I. All policies and certificates shall contain an endorsement providing that the coverage afforded under
such policies shall not be reduced, canceled or allowed to expire until at least thirty (30) days prior
written notice has been given to CITY.

J. Information concerning reduction of coverage on account of revised limits or claims paid under the
General Aggregate, or both, shall be furnished by the CONTRACTOR with reasonable promptness in
accordance with the CONTRACTOR'S information and belief.
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K. In the event that claims in excess of the insured amounts provided herein, are filed by reason of any
operations under this Agreement, the amount of excess of such claims, or any portion thereof, may be
withheld from payment due or to become due the CONTRACTOR until such time as the
CONTRACTOR shall furnish such additional security covering such claims as may be determined by
the CITY.

12.2. Proof of Insurance - Certificates of Insurance

A. Prior to commencing work or services under this Agreement, CONTRACTOR shall furnish to CITY
Certificates of Insurance, issued by CONTRACTOR'S insurer(s), as evidence that policies providing the
required coverages, conditions and limits required by this Agreement are in full force and effect and
obtain from the City's Risk Management Division approval of such Certificates.

B. If a policy does expire during the life of this Agreement, a renewal certificate must be sent to the City of
Chandler five (5) days prior to the expiration date.

C. All Certificates of Insurance shall identify the policies in effect on behalf of CONTRACTOR, their policy
period(s), and limits of liability. Each Certificate shall include the job site and project number and title.
Coverage shown on the Certificate of Insurance must coincide with the requirements in the text of the
contract documents. Information required to be on the certificate of Insurance may be typed on the
reverse of the Certificate and countersigned by an authorized representative of the insurance company.

D. REQUIRED CITY reserves the right to request and to receive, within 10 working days, certified copies
of any or all of the herein required insurance policies and/or endorsements. CITY shall not be
obligated, however, to review same or to advise CONTRACTOR of any deficiencies in such policies
and endorsements, and such receipt shall not relieve CONTRACTOR from, or be deemed a waiver of
CITY'S right to insist on, strict fulfillment of CONTRACTOR'S obligations under this Agreement.

12.3. Coverage

A. Such insurance shall protect CONTRACTOR from claims set forth below which may arise out of or
result from the operations of CONTRACTOR under this Agreement and for which CONTRACTOR may
be legally liable, whether such operations be by the CONTRACTOR or by a SUBCONTRACTOR by
anyone directly or indirectly employed by any of them, or by anyone for whose acts any of them may be
liable. Coverage under the policy will be at least as broad as Insurance Services Office, Inc.,
policy form CG00011093 or equivalent thereof, including but not limited to severability of
interest and waiver of subrogation clauses.

B. Claims under workers' compensation, disability benefit and other similar employee benefit acts which
are applicable to the Work to be performed;

C. Claims for damages because of bodily injury, occupational sickness or disease, or death of the
CONTRACTOR'S employees;

D. Claims for damages because of bodily injury, sickness or disease, or death of any person other than
the CONTRACTOR'S employees;

E. Claims for damages insured by usual personal injury liability coverage;

F. Claims for damages, other than to work itself, because of injury to or destruction of tangible property,
including loss of use resulting there from;

G. Claims for damages because of bodily injury, death of a person or property damage arising out of
ownership, maintenance or use of a motor vehicle; Coverage will be at least as broad as Insurance
Service Office, Inc., coverage Code "1" "any auto" policy form CA00011293 or equivalent thereof.
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H. Claims for bodily injury or property damage arising out of completed operations;

I. Claims involving contractual liability insurance applicable to the CONTRACTOR'S obligations under the
Indemnification Agreement;

J. Claims for injury or damages in connection with one's professional services;

K. Claims involving construction projects while they are in progress. Such insurance shall include
coverage for loading and off-loading hazards. If any hazardous material, as defined by any local, state
or federal authorities are to be transported, MCS 90 endorsement shall be included.

12.4. Commercial General Liability - Minimum Coverage Limits. The Commercial General Liability
insurance required herein shall be written for not less than $2,000,000 limits of liability. Any
combination between general liability and excess general liability alone amounting to a minimum of
$2,000,000 per occurrence (or 10% per occurrence) and an aggregate of $4,000,000 (or 20%
whichever is greater) in coverage will be acceptable. The Commercial General Liability additional
insured endorsement shall be as broad as the Insurance Services, Inc's (ISO) Additional Insured, Form
B, CG 20101001, and shall include coverage for CONTRACTOR'S operations and products, and
completed operations.

12.5. Automobile Liability. CONTRACTOR shall maintain Commercial/Business Automobile Liability
insurance with a combined single limit for bodily injury and property damage of not less than
$1,000,000 each occurrence with respect to any owned, hired, and non-owned vehicles assigned to or
used in performance of the CONTRACTOR'S work. Coverage shall be at least as broad as coverage
code 1, "any auto", (Insurance Service Office, Inc. Policy Form CA 00011293, or any replacements
thereof).

12.6. Worker's Compensation and Employer's Liability. CONTRACTOR shall maintain Workers'
Compensation insurance to cover obligations imposed by federal and state statutes having jurisdiction
over CONTRACTOR'S employees engaged in the performance of the work or services; and,
Employer's Liability insurance of not less than $1,000,000 for each accident, $1,000,000 disease
coverage for each employee, and $1,000,000 disease policy limit.

If CONTRACTOR is a sole proprietor and has no employees, CITY will accept a Sole Proprietor's
waiver of Workers' Compensation benefits in lieu of Workers' Compensation insurance

In case any work is subcontracted, CONTRACTOR will require the SUBCONTRACTOR to provide
Workers' Compensation and Employer's Liability to at least the same extent as required of
CONTRACTOR.

13. NOTICES: All notices or demands required to be given pursuant to the terms of this Agreement shall
be given to the other party in writing, delivered by hand or registered or certified mail, at the addresses
set forth below, or to such other address as the parties may substitute by written notice given in the
manner prescribed in this paragraph.

In the case of the CITY
Contract Administrator: Debra Stapleton

Contact: Human Resources Director
Mailing Address: P.O. Box 4008, MS 703

Physical Address: 175 S. Arizona Ave.
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In the case of CONTRACTOR
Firm Name: ICMA Retirement

Corporation
Contact: Legal Department

Address: 777 N. Capitol St., N.E.,
Suite 600

City, State, Zip Washington, D.C. 20002
4240



City, State, Zip Chandler, AZ 85244-4008
Phone: 480-782-2351

FAX: 480-782-2345

Phone: -,....,----.,--------------
FAX: 202-962-4601

Notices shall be deemed received on date delivered, if delivered by hand, and on the delivery date
indicated on receipt if delivered by certified or registered mail.

14. CONFLICT OF INTEREST:

14.1. No Kickback. CONTRACTOR warrants that no person has been employed or retained to solicit or
secure this Agreement upon an agreement or understanding for a commission, percentage, brokerage or
contingent fee; and that no member of the City Councilor any employee of the CITY has any interest,
financially or otherwise, in the firm unless this interest has been declared pursuant to the provisions of
A.R.S. Section 38-501. Any such interests were disclosed in CONTRACTOR'S proposal to the CITY.

14.2. Kickback Termination. CITY may cancel any contract or agreement, without penalty or obligation,
if any person significantly involved in initiating, negotiating, securing, drafting or creating the agreement
on behalf of the CITY is, at any time while the Agreement or any extension of the Agreement is in
effect, an employee of any other party to the Agreement in any capacity or a CONTRACTOR to any
other party to the Agreement with respect to the subject matter of the Agreement. The cancellation
shall be effective when written notice from CITY is received by all other parties, unless the notice
specifies a later time (A.R.S. §38-511).

14.3. No Conflict: CONTRACTOR stipulates that its officers and employees do not now have an
undisclosed conflict of interest and it further agrees for itself, its officers and its employees that it will not
contract for or accept employment for the performance of any work or services with any individual
business, corporation or government unit that would create an undisclosed conflict of interest in the
performance of its obligations pursuant to this project.

15. GENERAL TERMS:

15.1. Ownership. All deliverables and/or other products of the Contract (including but not limited to all
software documentation, reports, records, summaries and other matter and materials prepared or
developed by CONTRACTOR in performance of the Contract) shall be the sole, absolute and exclusive
property of CITY, free from any claim or retention of right on the part of CONTRACTOR, its agents,
sub-contractors, officers or employees, except to the extent CONTRACTOR is required to keep copies
to satisfy regulatory obligations to maintain records.

15.2. Entire Agreement. This Agreement, including all Exhibits attached hereto, constitutes the entire
understanding of the parties and supersedes all previous representations, written or oral, with respect
to the services specified herein. This Agreement may not be modified or amended except by a written
document, signed by authorized representatives or each party.

15.3. Arizona Law. This Agreement shall be governed and interpreted according to the laws of the State of
Arizona.

15.4. Assignment: Services covered by this Agreement shall not be assigned in whole or in part without the
prior written consent of the CITY.

15.5. The CONTRACTOR shall notify the CITY within 5 business days of any change in ownership or control
affecting 10% or greater interest, any acquisition by it of 10% or greater interest in any subsidiary, and
any new agreement with, by or between any affiliates that is relevant to the contract.
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15.6. Amendments. The Contract may be modified only through a written Contract Amendment executed by
authorized persons for both parties. Changes to the Contract, including the addition of work or
materials, the revision of payment terms, or the substitution of work or materials, directed by a person
who is not specifically authorized by the City in writing or made unilaterally by the CONTRACTOR are
violations of the Contract. Any such changes, including unauthorized written Contract Amendments
shall be void and without effect, and the CONTRACTOR shall not be entitled to any claim under this
Agreement based on such changes.

15.7. Independent CONTRACTOR. The CONTRACTOR under this Agreement is an independent
CONTRACTOR. Neither party to this Agreement shall be deemed to be the employee or agent of the
other party to the Contract.

15.8. No Parole Evidence. This Agreement is intended by the parties as a final and complete expression of
their agreement. No course of prior dealings between the parties and no usage of the trade shall
supplement or explain any terms used in this document and no other understanding either oral or in
writing shall be binding.

15.9. Authority: Each party hereby warrants and represents that it has full power and authority to enter into
and perform this Agreement, and that the person signing on behalf of each has been properly
authorized and empowered to enter this Agreement. Each party further acknowledges that it has read
this Agreement, understands it, and agrees to be bound by it.

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this
day of 2012.

FOR THE CITY OF CHANDLER

MAYOR

FOR

By:

ATTEST:

City Clerk

Approved as to form:

City Attorney

SEAL
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EXHIBIT A
CONTRACTOR IMMIGRATION WARRANTY

To Be Completed by Contractor Prior to Execution of Contract

AR.S. § 41-4401 requires as a condition of your contract verification of compliance by Contractor and subcontractors with
the Federal Immigration and Nationality Act (FINA), all other Federal immigration laws and regulations, and AR.S. § 23
214 related to the immigration status of its employees.

By completing and signing this form Contractor shall attest that it and all subcontractors performing work under the cited
contract meet all conditions contained herein.

Contract Number: HR2-953-3111
Name (as listed in the contract):Legal Department, ICMA Retirement Corporation
Street Name and Number: 777 North Capitol Street, N.E., Suite 600
City: Washington, State: D.C. Zip Code: 20002-4240

I hereby attest that:

1. Contractor complies with the Federal Immigration and Nationality Act (FINA), all other Federal immigration laws
and regulations, and AR.S. § 23-214 related to the immigration status of those employees performing work under
this Agreement;

2. All subcontractors performing work under this Agreement comply with the Federal Immigration and Nationality Act
(FINA), all other Federal immigration laws and regulations, and AR.S. § 23-214 related to the immigration status
of their employees.

Title:

Signature of Contractor (Employer) or Authorized Designee:

D~(mo~~Q~~~:__~~~k_~_.~~~~~__)~8~:~,~2~C_)~/_~ _

Printed Name:
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EXHIBIT B
SCOPE OF SERVICES

Please indicate your agreement to all Scope of Services below in your submission in a specified section
titled "Scope of Services". In addition, any exceptions, deviation or clarifications to your response must be
fully briefly explained in the "Deviation" section of your response (included on the second tab of the
Contractor Questionnaire included in Attachment B).

A. The Initial fees and contract terms shall be guaranteed at minimum effective January 1, 2013 through
December 31, 2015.

B. The initial contract term shall be awarded for three years with the option to renew for two additional
three-year periods.

C. The Contractor shall provide administrative and trust services for the 457 Plan, including the following:

• Monthly on-line enrollments and new participant account setups on a secure website
• Bi-Weekly and monthly contribution, loan repayment and participant indicative data update files

from the City
• Bi-Weekly contribution changes and loan repayment data (new loan starts and repayment stops)

to the City
• Daily account valuation and transaction processing
• Roth 457 contributions and account maintenance
• Catch-up contributions and administration of Catch-up contribution eligibility
• Self Service Transactions - On-line account access to a secure website for purposes of making

contribution rate changes, contribution investment changes and inter-fund transfers/balance
reallocations

• On-line loan modeling
• Online loan, withdrawal and distribution processing per plan rules. Withdrawals are available

online for participants who separated from service. Hardship withdrawals and any other in
service withdrawals allowed under plan rules are not available online.

• On site representative(s) to provide enrollment services, financial guidance and retirement
planning advice in in one-on-one meetings with individual participants (by appointment, minimum
one day per month)

• On site representative(s) to conduct group enrollment, investment guidance and retirement
planning educational meetings (number of meetings to be determined), and attendance at
periodic benefits fairs

• Passive Directed Trust Services through a third-party provider with Contractor providing plan
administration and making investment options available.

• Self-directed brokerage account to include a broad universe of mutual funds and any individual
securities available on NYSE and NASDAQ

• Employee Fund Detail Sheets/Prospectuses
• QDRO services (account holds and QDRO qualifications)
• QDRO account split/distribution calculations and new account setups
• Hardship withdrawal qualification based on safe harbor requirements
• Contractor accepts electronic acknowledgement from participants for certain legal disclosures. These are

part of secure transaction requests submitted via the Internet.
• Investment Management integration ('Guided Pathways managed accounts or model portfolios

based on on-line risk tolerance questionnaire)
• Management of participant beneficiary designations (beneficiary designations to be made and

maintained on-line on a secure website)
• Annual investment monitoring and notification of fund manager changes (currently 50 funds)
• Quarterly reports to City Benefits personnel illustrating new enrollment activity, contribution and

loan repayment activity, new loans (number and total dollar value), distributions (number and



total dollar value), and reconciliations of all investment fund options (including Clearing Account,
if applicable)

• Legislative Changes, Compliance Services, DOL Fee Disclosure

D. The Contractor shall agree to administer the three Retirement Health Savings (RHS) plans and
provide claims reimbursement services for those plans in accordance with the City of Chandler's in
force practices, policies and procedures.

E. The Contractor will provide Investing for Retirement Goals, newsletters and other communications at
no additional cost to the City. Customization is provided for seminar presentations and fliers. Periodic
additional letter inserts can be included in the quarterly statement.

F. The Contractor will provide any professional service representatives the City requires to understand,
analyze, and/or plan for any plan changes including but not limited to general account servicing,
legislative developments and operational support.

G. The Contractor shall agree to participate in any open enrollment or special enrollment activities as
specified by the City and shall provide materials and staff support as required at no additional cost to
the City.

H. The Contractor agrees that the City may at any time request a change in key personnel assigned to
service the client account. In addition, should there be a change in key assigned personnel, the City
will be immediately notified and replacement personnel will be replaced with personnel of substantially
equal ability and qualifications as established at the time of the award.

I. The Contractor shall provide an annual audit of its internal administrative operations at no additional
cost to the City. The audit shall be in the form of the SSAE 16 Service Organization Control (SOC) 1
report issued by an independent auditor. Results shall be delivered to the City no later than 90 days
after the completion of the annual reporting period..

J. Contractor must adhere to all performance guarantee requirements mutually agreed by the successful
Contractor and the City as finalized with the Award of this Agreement.
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Plan number 301601

ADMINISTRATIVE SERVICES AGREEMENT

This Administrative Services Agreement ("Agreement"), made as ofthe day
of ,2012 (herein referred to as the "Inception Date"), between the International
City/County Management Association Retirement Corporation ("ICMA-RC"), a
nonprofit corporation organized and existing under the laws of the State of Delaware, and
the City of Chandler ("Employer"), a City organized and existing under the laws of the
State of Arizona with an office address at Chandler City Manager, 175 S. Arizona
Avenue, P.O. Box 4008, M.S. 605, Chandler, Arizona 85244.

RECITALS

Employer acts as public plan sponsor of a 457(b) deferred compensation
retirement plan ("Plan"), and in that capacity, has responsibility to obtain administrative
services and investment alternatives for the Plan;

VantageTrust (the "Trust") is a group trust established and maintained in
accordance with New Hampshire Revised Statutes Annotated section 391: 1 and Internal
Revenue Service Revenue Ruling 81-100, 1981-1 C.B. 326, which provides for the
commingled investment of retirement funds held by various state and local governmental
units for their employees;

ICMA-RC acts as investment adviser to VantageTrust Company, the Trustee of
the Trust;

ICMA-RC has designed, and the Trust offers, a series of separate funds (the
"Funds") for the investment of plan assets as referenced in the Trust's principal
disclosure document, "Making Sound Investment Decisions: A Retirement Investment
Guide" ("Retirement Investment Guide").

The Funds are available only to public employers and only through the Trust and
ICMA-RC.

In addition to serving as investment adviser to the Trust, ICMA-RC provides a
range of services to public employers for the operation of employee retirement plans
including, but not limited to, communications concerning investment alternatives,
account maintenance, account recordkeeping, investment and tax reporting, transaction
processing, benefit disbursement, and asset management.
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Plan number 301601

AGREEMENTS

1. Appointment ofICMA-RC

Employer hereby appoints ICMA-RC as Administrator of the Plan to perform all
nondiscretionary functions necessary for the administration of the Plan. The functions to
be performed by ICMA-RC shall be those set forth in Exhibit A to this Agreement.

2. Adoption of Trust

On May 14,2009, through approval of its Resolution No. 4290, Employer has adopted
the Declaration of Trust of VantageTrust Company and agrees to the commingled
investment of assets of the Plan within the Trust. Employer agrees that operation of the
Plan and the investment, management, and distribution of amounts deposited in the Trust
shall be subject to the Declaration of Trust, as it may be amended from time to time and
shall also be subject to terms and conditions set forth in disclosure documents (such as
the Retirement Investment Guide or Employer Bulletins) as those terms and conditions
may be adjusted from time to time.

3. Exclusivity Agreement

Employer agrees that for the initial or succeeding term of this Agreement specified in
Section 10, so long as ICMA-RC continues to perform in all material respects the
services to be performed by it under this Agreement, Employer shall not obtain plan
administration from anyone other than ICMA-RC. Employer acknowledges that ICMA
RC has agreed to the compensation to be paid to ICMA-RC under this Agreement in the
expectation that ICMA-RC will be able to offset costs allocable to performing this
Agreement with revenues arising from Employer's exclusive use of ICMA-RC at the
rates provided herein throughout the initial or succeeding term.

4. Employer Duty to Furnish Information

Employer agrees to furnish to ICMA-RC on a timely basis such information as is
necessary for ICMA-RC to carry out its responsibilities as Administrator of the Plan,
including information needed to allocate individual participant accounts to Funds in the
Trust, and information as to the employment status of participants, and participant ages,
addresses, and other identifying information (including tax identification numbers).
Employer also agrees that it will notify ICMA-RC in a timely manner regarding changes
in staff as it relates to various roles. This is to be completed through the online EZLink
employer contact options. ICMA-RC shall be entitled to rely upon the accuracy of any
information that is furnished to it by a responsible official of the Employer or any
information relating to an individual participant or beneficiary that is furnished by such
participant or beneficiary, and ICMA-RC shall not be responsible for any error arising
from its reliance on such information. ICMA-RC will provide reports, statements and
account information to the Employer through EZLink, the online plan administrative tool.
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Plan number 301601

Employer is required to send in contributions through EZLink, the online plan
administration tool provided by ICMA-RC. Alternative electronic methods may be
allowed, but must be approved by ICMA-RC for use. Contributions may not be sent
through paper submittal documents.

To the extent Employer selects third-party funds that do not have fund profile
information provided to ICMA-RC through our electronic data feeds from external
sources (such as Morningstar) or third party fund providers, the Employer is responsible
for providing to ICMA-RC timely fund investment updates for disclosure to Plan
participants. Such updates may be provided to ICMA-RC through the Employer's
investment consultant or other designated representative.

Failure to provide timely fund profile update information, including the source of the
information, may result in a lack of fund information for participants, as ICMA-RC will
remove outdated fund profile information from the systems that provide fund information
to Plan participants.

5. Certain Representations and Warranties

ICMA-RC represents and warrants to Employer that:

(a) ICMA-RC is a non-profit corporation with full power and authority to
enter into this Agreement and to perform its obligations under this
Agreement. The ability ofICMA-RC to serve as investment adviser to the
Trust is dependent upon the continued willingness of the Trust for ICMA
RC to serve in that capacity.

(b) ICMA-RC is an investment adviser registered as such with the U.S.
Securities and Exchange Commission under the Investment Advisers Act
of 1940, as amended. ICMA-RC Services, LLC (a wholly owned
subsidiary of ICMA-RC) is registered as a broker-dealer with the U.S.
Securities and Exchange Commission ("SEC") and is a member in good
standing with Financial Industry Regulatory Authority ("FINRA") and the
Securities Investor Protection Corporation ("SIPC").

(c) ICMA-RC shall maintain and administer the Plan in compliance with the
requirements for eligible deferred compensation plans under Section 457
of the Internal Revenue Code and other applicable federal law; provided,
however, that ICMA-RC shall not be responsible for the eligible status of
the Plan in the event that the Employer directs ICMA-RC to administer the
Plan or disburse assets in a manner inconsistent with the requirements of
Section 457 or otherwise causes the Plan not to be carried out in
accordance with its terms. Further, in the event that the Employer uses its
own customized plan document, ICMA-RC shall not be responsible for
the eligible status of the Plan to the extent affected by terms in the
Employer's plan document that differ from those in ICMA-RC's standard
plan document. ICMA-RC shall not be responsible for monitoring state or
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local law or for administering the Plan in compliance with local or state
requirements unless Employer notifies ICMA-RC of any such local or
state requirements.

Employer represents and warrants to ICMA-RC that:

(d) Employer is organized in the form and manner recited in the opening
paragraph of this Agreement with full power and authority to enter into
and perform its obligations under this Agreement and to act for the Plan
and participants in the manner contemplated in this Agreement. Execution,
delivery, and performance of this Agreement will not conflict with any
law, rule, regulation or contract by which the Employer is bound or to
which it is a party.

(e) Employer understands and agrees that ICMA-RC's sole function under
this Agreement is to act as recordkeeper and to provide administrative,
investment or other services at the direction of Plan participants, the
Employer, its agents or designees in accordance with the terms of this
Agreement. Under the terms of this Agreement, ICMA-RC does not
render investment advice, is not the Plan Administrator or Plan Sponsor as
those terms are defined under applicable federal, state, or local law, and
does not provide legal, tax or accounting advice with respect to the
creation, adoption or operation of the Plan and the Trust. ICMA-RC does
not perform any service under this Agreement that might cause ICMA-RC
to be treated as a "fiduciary" of the Plan under applicable law.

(f) Employer acknowledges and agrees that ICMA-RC does not assume any
responsibility with respect to the selection or retention ofthe Plan's
investment options. Employer shall have exclusive responsibility for the
Plan's investment options, including the selection of the applicable mutual
fund share class. Where applicable, Employer understands that the
VantageTrust Retirement Income Advantage Fund is an investment option
for the Plan and that the fund invests in a separate account available
through a group variable annuity contract. By entering into this
Agreement, Employer acknowledges that it has received the Important
Considerations document and the Retirement Investment Guide and that it
has read the information therein concerning the VantageTrust Retirement
Income Advantage Fund.

(g) Employer acknowledges that certain such services to be performed by
ICMA-RC under this Agreement may be performed by an affiliate or
agent ofICMA-RC pursuant to one or more other contractual
arrangements or relationships, and that ICMA-RC reserves the right to
change vendors with which it has contracted to provide services in
connection with this Agreement without prior notice to Employer.

C-5



Plan number 301601

(h) Employer acknowledges that it has received ICMA-RC's Fee Disclosure
Statement, prepared in substantial conformance with ERISA regulations
regarding the disclosure of fees to plan sponsors.

(i) Employer approves, the use of its Plan in ICMA-RC external media,
publications and materials. Examples include press releases
announcements and inclusion of the general plan information in request
for proposal responses.

6. Participation in Certain Proceedings

The Employer hereby authorizes ICMA-RC to act as agent, to appear on its behalf, and to
join the Employer as a necessary party in all legal proceedings involving the garnishment
of benefits or the transfer of benefits pursuant to the divorce or separation of participants
in the Plan. Unless Employer notifies ICMA-RC otherwise, Employer consents to the
disbursement by ICMA-RC of benefits that have been garnished or transferred to a
former spouse, current spouse, or child pursuant to a domestic relations order or child
support order.

7. Compensation and Payment

(a) Participant Fee. There will be an annual participant fee of $69 for basic
plan services. The fee will be deducted directly from Participant plan
assets on a quarterly basis, at the beginning of each quarter, for any
Participant account having a balance in the Plan at the end of the prior
quarter. Should ICMA-RC not be able to take a full quarterly participant
fee from any account(s) due to insufficient funds, the shortfall incurred by
ICMA-RC shall be made up by any amounts received by ICMA-RC
pursuant to Section 7(b).

(b) Compensation for Management Services to the Trust, Compensation
for Advisory and other Services to The Vantagepoint Funds and
Payments from Third-Party Mutual Funds. Employer acknowledges
that in addition to amounts payable under this Agreement, ICMA-RC
receives fees from the Trust for investment management services
furnished to the Trust. Employer further acknowledges that certain wholly
owned subsidiaries ofICMA-RC receive compensation for advisory and
other services furnished to The Vantagepoint Funds, which serve as the
underlying portfolios of a number of Funds offered through the Trust. The
fees referred to in this subsection are disclosed in the Retirement
Investment Guide. These fees are not assessed against assets invested in
the Trust's Mutual Fund Series. In addition, to the extent that third party
mutual funds are included in the investment line-up for the Plan, ICMA
RC may receive payments from such third party mutual funds or their
service providers, which may be in the form of 12b-1 fees, service fees, or
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compensation for sub-accounting or other services provided by ICMA-RC
on behalf of the funds.

(c) Administrative Allowance. ICMA-RC shall provide an administrative
allowance quarterly to the Plan in an amount equal to any revenue
received pursuant to Section 7(b), to the extent such revenue is not used to
make up any shortfall pursuant to Section 7(a). The Plan understands that
the Plans' administrative allowance is to be used only to pay for
reasonable plan administrative expenses of the Plan or allocated to Plan
participants at the instruction of the Plan.

(d) Redemption Fees. Redemption fees imposed by outside mutual funds in
which Plan assets are invested are collected and paid to the mutual fund by
ICMA-RC. ICMA-RC remits 100% of redemption fees back to the
specific mutual fund to which redemption fees apply. These redemption
fees and the individual mutual fund's policy with respect to redemption
fees are specified in the prospectus for the individual mutual fund and
referenced in the Retirement Investment Guide.

(e) Payment Procedures. All payments pursuant to Section 7(a) shall be
deducted directly from Participant accounts. All payments to ICMA-RC
pursuant to this Section 7, with the except of subsection 7(a) shall be made
from Plan assets held by the Trust or received from third party mutual
funds or their service providers in connection with Plan assets invested in
such third party mutual funds, to the extent not paid by the Employer. The
amount of Plan assets held through the Trust shall be adjusted by the Trust
as required to reflect any such payments as are made from Plan assets
invested in the Trust. In the event that the Employer agrees to pay
amounts owed pursuant to this section 6 directly, any amounts unpaid and
outstanding after 30 days of invoice to the Employer shall be withdrawn
from Plan assets held by the Trust.

The compensation and payment set forth in this Section 7 is contingent upon the
Employer's use ofICMA-RC's EZLink system for contribution processing and the
submission of contribution funds by ACH or wire transfer on a consistent basis over the
term of this Agreement. The compensation and payment of this Section 7 is also
contingent upon the Employer selecting the VantageTrust PLUS Fund as its stable value
option. If, at any point, the City of Chandler decides that the VantageTrust PLUS fund
will not be used as its stable value option, then the annual participant fee charged under
7(a) will be $88 instead of$69 for basic plan services. ICMA-RC retains full discretion
to release employer-initiated PLUS Fund withdrawals in an orderly manner over a period
of up to 12 months from the date ICMA-RC receives written notification from the
Employer that it has made a final and binding selection a replacement investment option
for the PLUS Fund under the Employer's Plan. This restriction on employer withdrawals
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from the PLUS Fund does not apply to participant directed withdrawals from the Fund.

8. Contribution Remittance

Employer understands that amounts invested through the Trust are to be remitted directly
to the Trust in accordance with instructions provided to Employer by ICMA-RC and are
not to be remitted to ICMA-RC. In the event that any check or wire transfer is incorrectly
labeled or transferred to ICMA-RC, ICMA-RC may return it to Employer with proper
instructions.

9. Term
This Agreement shall be in effect and commence on January 1, 2013, provided that all
parties have signed and executed this Agreement ("Inception Date"). The term of this
Agreement will commence on the Inception Date and extend three (3) years from that
date. This Agreement will be renewed automatically two (2) additional 3 years terms and
thereafter for each succeeding year unless written notice of termination is provided by
either party to the other no less than 60 days before the end of such Agreement year. The
Employer understands and agrees that, in the event the Employer terminates this
Agreement (or replaces the VantageTrust PLUS Fund as an investment option in its
investment line-up), ICMA-RC retains full discretion to release Plan assets invested in
the VantageTrust PLUS Fund in an orderly manner over a period of up to 12 months
from the date ICMA-RC receives written notification from the Employer that it has made
a final and binding selection of a replacement for ICMA-RC as administrator of the Plan
(or a replacement investment option for the VantageTrust PLUS Fund).

10. Amendments and Adjustments

(a) This Agreement may be amended by written instrument signed by the parties.

(b) ICMA-RC may amend this agreement by providing 60 days' advance written
notice to the Employer prior to the effective date of such proposed amendment.
Such amendment shall become effective unless, within the 60-day notice period,
the Employer notifies ICMA-RC in writing that it objects to such amendment.

(c) The parties agree that enhancements may be made to administrative and
operations services under this Agreement. The Employer will be notified of
enhancements through the Employer Bulletin, quarterly statements, electronic
messages or special mailings. Likewise, if there are any reductions in fees, these
will be announced through the Employer Bulletin, quarterly statement, electronic
or special mailing.

11. Notices

All notices required to be delivered under this Agreement shall be in writing and shall be
delivered, mailed, e-mailed or faxed to the location of the relevant party set forth below
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or to such other address or to the attention of such other persons as such party may
hereafter specify by notice to the other party.

ICMA-RC: Legal Department, ICMA Retirement Corporation, 777
North Capitol Street, N.E., Suite 600, Washington, D.C., 20002-4240
Facsimile; (202) 962-4601

Employer: at the office set forth in the first paragraph hereof, or to any
other address, facsimile number or e-mail address designated by the
Employer to receive the same by written notice similarly given.

Each such notice, request or other communication shall be effective: (i) if given by
facsimile, when transmitted to the applicable facsimile number and there is appropriate
confirmation of receipt; (ii) if given by mail or e-mail, upon transmission to the
designated address with no indication that such address is invalid or incorrect; or (iii) if
given by any other means, when actually delivered at the aforesaid address.

12. Complete Agreement

The Memorandum of Agreement Between the City of Chandler and ICMA Retirement
Corporation, d/b/a ICMA-RC ("Memorandum of Agreement"), approved and executed
concurrently with this Agreement, sets forth the parties' agreement for ICMA-RC to
provide administration, management, and operation services for the Employer's 457
Deferred Compensation Plan. This Agreement is Contract Document C, which is
incorporated into that Memorandum of Agreement. Subject to the terms of the
Memorandum of Agreement, this Agreement shall constitute the complete and full
understanding between ICMA-RC and Employer relating to the object of this Agreement
and correctly sets forth the complete rights, duties and obligations of each party to the
other as of its date. Subject to the terms of the Memorandum of Agreement, this
Agreement supersedes all written and oral agreements, communications or negotiations
among the parties. Any prior agreements, promises, negotiations or representations,
verbal or otherwise, not expressly set forth in the Memorandum of Agreement or this
Agreement are of no force and effect.

The headings of Sections of this Agreement and the headings for each of the attached
schedules are for convenience only and do not define or limit the contents thereof.

14. Incorporation of Schedules

All Schedules (and any subsequent amendments thereto), attached hereto, and referenced
herein, are hereby incorporated within this Agreement as if set forth fully herein.

15. Governing Law
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This Agreement shall be governed by and construed in accordance with the laws of the
State of Arizona applicable to contracts made in that jurisdiction without reference to its
conflicts of laws provisions.

In Witness Whereof, the parties hereto certify that they have read and understand this
Agreement and all Schedules attached hereto and have caused this Agreement to be
executed by their duly authorized officers as of the Inception Date first above written.

CITY OF CHANDLER

By _
Signature

Name and Title (Please Print)

APPROVED AS TO FORM:

Date -----

City Attorney

INTERNATIONAL CITY/COUNTY MANAGEMENT
ASSOCIATION RETIREMENT CORPORATION

By -----"-'---f''E--------''''''---'!.....-------;-~
Angela . Montez !
Assistant Corporate Secretary

Please return fully executed contract to:
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Exhibit A

Administrative Services

The administrative services to be performed by ICMA-RC under this Agreement shall be
as follows:

(a) Participant enrollment services, including providing a welcome package and
enrollment kit containing instructions and notices necessary to implement
the Plan's administration. Employees will enroll online or through form.
ICMA-RC will provide an enrollment link through the general ICMA-RC
web site. Plan sponsor will also make available the online enrollment link in
their Intranet site or via email to new employees. Employer can also enroll
employees through EZLink.

(b) Establishment of participant accounts for each employee participating in the
Plan for whom ICMA-RC receives appropriate enrollment instructions.
ICMA-RC is not responsible for determining if such Plan participants are
eligible under the terms of the Plan.

(c) Allocation in accordance with participant directions received in good
order of individual participant accounts to investment funds offered under
the Trust. Participants can complete allocations through Investor Services,
Voice Response System or through Account Access, the secure participant
online system provided by ICMA-RC.

(d) Maintenance of individual accounts for participants reflecting amounts
deferred, income, gain or loss credited, and amounts distributed as
benefits.

(e) Maintenance of records for all participants for whom participant accounts
have been established. These files shall include enrollment instructions
(provided to ICMA-RC through Account Access, EZLink or form),
beneficiary designation instructions and all other and documents concerning
each participant's account, and if applicable, records of any transaction
conducted through the Voice Response Unit ("VRU"), Account Access or
other electronic means.

(t) Provision of periodic reports to the Employer through EZLink
Participants will have access to account information through Investor
Services, Voice Response System, Account Access and through quarterly
statements that can be delivered electronically through Account Access or
by postal service.

(g) Communication to participants of information regarding their rights and
elections under the Plan.

(h) Making available Investor Services Representatives through a toll-free
telephone number from 8:30 a.m. to 9:00 p.m. Eastern Time, Monday
through Friday (excluding holidays and days on which the securities

C-ll



Annual Fee
0.60%
0.55%
0.45%
0.35%
0.25%
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markets or ICMA-RC are closed for business (including emergency
closings), to assist participants.

(i) Making available a toll-free number and access to VantageLine, ICMA
RC's interactive VRU, and ICMA-RC's web site, to allow participants to
access certain account information and initiate plan transactions at any
time. Account access and VantageLine are normally available 24 hours a
day, seven days a week except during scheduled maintenance
periods designed to ensure high-quality performance. The scheduled
maintenance window is outlined at https://harperl.icmarc.org/login.jsp

G) Distribution of benefits as agent for the Employer in accordance with
terms of the Plan. Participants who have separated from service can
request distributions through Account Access or via form.

(k) Upon approval by the Employer that a domestic relations order is an
acceptable qualified domestic relations order under the terms of the Plan,
ICMA-RC will establish a separate account record for the alternate payee
and provide for the investment and distribution of assets held there under.

(1) Loans may be made available on the terms specified in the Loan Guidelines,
ifloans are adopted by the Employer. Participants can request loans through
Investor Services or Account Access.

As of the Inception Date, participant loan fees are as follows, but may be
subject to change:

• Loans

• One-time Setup fee - $75 per loan application, re-amortization or re
financing.

• Annual fee - $50 annual fee per outstanding loan.

• ACH reject fee - $20 per incident for ACH returns.

(m) Guided Pathways - Participant Advice and Guidance may be made
available through a third party vendor on the terms specified on ICMA
RC's website.

As of the Inception Date, annual per-participant fees are as follows, but
may be subject to change:
• Asset Allocation Guidance - No charge.
• Fund Advice -$20 per participant.
• Managed Accounts 

Account Balance
First $25,000
Next $25,000
Next $50,000
Next $150,000
Over $250,000
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(n) ICMA-RC will determine appropriate delivery method (electronic and/or
print) for plan sponsor/participant communications and education based on
a number of factors (audience, effectiveness, etc.)

(0) Financial Plans are available to participants on an annual basis based upon
the following fee schedule:

• Snapshot Financial Plan - no charge

• Goal Specific Financial Plan - no charge for participants who have
$100,000 or more in retirement plan assets record-kept by ICMA-RC
(otherwise $175)

• Comprehensive Financial Plan - no charge for participants who have
$200,000 or more in retirement plan assets record-kept by ICMA-RC
(otherwise $450)

(p) As directed by the Employer, through the letter agreement approved and
executed concurrently with this Agreement and in the form attached to this
Agreement as Exhibit C, unforeseen emergency withdrawals will be
administered by ICMA-RC.

(q) ICMA-RC will make available a self-directed brokerage option pursuant
to the terms set forth in Exhibit B.
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Exhibit B

Self-Directed Brokerage

Participants in the City of Chandler's 457(b) deferred compensation plan ("Plan") are
eligible to establish a self-directed brokerage account. ICMA-RC and City of Chandler
agree to the following:

1. General. ICMA-RC will make available to participants in City of Chandler's Plan the
VantageBroker self-directed brokerage account option through ICMA-RC's
relationship with TD AMERITRADE ("TDA"), a broker-dealer registered with the
Securities and Exchange Commission ("SEC"). TDA will hold in each self-directed
brokerage account all securities, cash and other property transferred to the account on
behalf of a participant, and will disburse the same in accordance with directions of
each participant electing the self-directed brokerage account option. All securities are
offered by TD Ameritrade.

2. Investment Options. Investments under the VantageBroker account option may be
made in shares of available registered mutual funds or other securities.

3. Account and Transfer Minimums. The VantageBroker option made available to
participants with a minimum $15,000 in Core Funds, which is defined as a
participant's account balance in the participant's accounts with ICMA-RC, excluding
VantageBroker investments. The initial transfer from Core Funds to VantageBroker
must be at least $5,000 with subsequent minimum transfers of$I,OOO. Following a
transfer of funds to the VantageBroker account, the core account balance must be at
least $10,000.

4. Account Information and Transactions. Access to VantageBroker information and
transactions can be made through ICMA-RC's website, by calling ICMA-RC, or by
contacting TD Ameritrade directly.

5. Fees. For services provided in connection with the VantageBroker option, ICMA-RC
will charge each participant who opens a VantageBroker account a one-time $50 set
up fee. The Fees charged by TDA are set forth in TDA's account documents. No
third-party fees, including investment advisor fees, may be paid from participant's
VantageBroker account without the express written authorization of the City of
Chandler.

6. Additional Compensation. TDA may from time to time, and from monies
independent of Plan assets, compensate ICMA-RC for the administrative services
provided for VantageBroker accounts. Such compensation, if any, shall be fully
disclosed to City of Chandler annually.
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7. Arbitration. The parties hereto agree to settle by arbitration any controversy between
or among ICMA-RC, its affiliates, officers, directors or employees, City of Chandler,
the Plan or a Plan participant, which controversy relates to the VantageBroker option
or participant directed transactions thereunder, a participant's payment of fees, or
ICMA-RC's actions or omissions in connection with a VantageBroker account.
Such arbitration will be conducted in accordance with the securities arbitration rules
then in effect of the American Arbitration Association, the Financial Industry
Regulatory Authority ("FINRA"), or any registered national securities exchange.
Any award made by an arbitrator shall be final, and judgment on it may be entered by
any court having jurisdiction.

8. Delivery of Documents. To the extent required by law, TDA shall forward to
participants, or to City of Chandler for distribution to participants, documents
received by TDA relating to voting rights or other rights accruing from investments
purchased through a participant's VantageBroker account, including, but not limited
to, proxies, options, warrants, tenders, reports, and offering circulars. ICMA-RC will
not receive such documents and therefore cannot be responsible for their delivery to
participants.

9. Complaint, Correspondence, Participant Inquiries. ICMA-RC agrees to forward
immediately to City of Chandler any complaint from a participant concerning
VantageBroker, or any document, correspondence, complaint, or inquiry from any
regulatory authority, including, but not limited to, the SEC, FINRA, state securities
departments, state insurance departments, or state banking departments concerning
VantageBroker that names or refers directly or indirectly to City of Chandler or its
agents (with relation to the City of Chandler).

10. Confidential Information. All information provided to ICMA-RC by City of
Chandler or Plan participants in connection with a VantageBroker account shall be
regarded by ICMA-RC as confidential and shall not be used by ICMA-RC in
connection with any matter other than Plan or VantageBroker account administration
without prior written consent of City of Chandler, or participant, as appropriate.
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EXHIBIT C

City of Chandler 175 S. Arizona Ave.
P.O. Box 4008, M.S. 605
Chandler, AZ 85225
Dear City of Chandler:

This letter sets forth the mutual understanding and agreement between ICMA Retirement
Corporation ("ICMA-RC") and City of Chandler ("Employer") regarding ICMA-RC's
processing of emergency withdrawal requests on behalf of participants in the Employer's
457 Deferred Compensation Plan ("Plan").

By executing this letter, Employer and ICMA-RC hereby agree as follows:

I. ICMA-RC will receive emergency withdrawal requests from participants with Plan
accounts maintained by ICMA-RC, and will determine within a reasonable time
whether any such request complies with the criteria for an unforeseeable emergency
under section 457 of the Internal Revenue Code ("Code") and related regulations.

2. ICMA-RC shall make available to the Employer and participants in the Plan copies of
the ICMA-RC 457 Deferred Compensation Plan Emergency Withdrawal Form
("Form") to be used in connection with emergency withdrawal requests. Employer
will notify participants that they must complete the Form and submit it, along with
documentation required to support the amount ofthe withdrawal requested, to ICMA
RC for processing.

3. Employer understands and agrees that adequate supporting documentation must be
provided by a participant in order for ICMA-RC to make a determination regarding
compliance of the employee's request with the Code and regulatory requirements, and
that a request that does not include such documentation will be denied. A participant
may resubmit an emergency withdrawal request so denied, along with the necessary
supporting documentation, for reconsideration by ICMA-RC.

4. Employer agrees to hold ICMA-RC harmless in connection with any claim or liability
arising as a result ofICMA-RC's processing of emergency withdrawal requests under
the Plan, unless such claim or liability results from the negligence or willful
misconduct ofICMA-RC or its employees, directors, officers or agents.

5. Employer further acknowledges and agrees that Employer retains the ultimate
discretionary authority with respect to final decisions regarding a participant's
emergency withdrawal request.

6. The term of this Agreement shall be in effect and commence on January 1,2013 and
shall continue for so long as the Administrative Services Agreement Between ICMA
Retirement Corporation and the City of Chandler is in effect, provided, however, that
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the Employer may choose to terminate this letter agreement upon __ days' notice
to ICMA-RC, without terminating that Administrative Services Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this letter agreement to be
executed by its duly authorized officer this day of , 2012.

MA Retirement Corporation

By:· Cl~

Title: fJ'y-iM S:.v~
Date: 0)( I<J I(~

City of Chandler

By: _

Title: ----------

Date: ----------

APPROVED AS TO FORM:

City Attorney
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Plans # 801217, 801218, 801427

ADMINISTRATIVE SERVICES AGREEMENT

This Agreement, made as of the__day of , 20__ (herein referred to as
the "Inception Date"), between The International City Management Association Retirement
Corporation ("ICMA-RC"), a nonprofit corporation organized and existing under the laws of the
State of Delaware; and the City of Chandler ("Employer") a local governmental instrumentality
organized and existing under the laws of the State of Arizona with an office at Chandler City
Manager, 175 South Arizona Avenue, P.O. Box 4008, M.S. 605, Chandler, Arizona 85225.

RECITALS

Employer acts as a public plan sponsor for a retiree health plan with responsibility to obtain
investment alternatives and services for employees participating in that plan;

Employer desires to make the VantageCare Retirement Health Savings Plan ("RHS Plan" or
"Plan") provided by ICMA-RC available to its employees;

ICMA-RC makes available the Vantagepoint Funds, a no-load, diversified mutual fund, for
investment of public employer plan assets, including RHS Plan assets;

ICMA-RC provides a complete offering of services to public employers for the operation of
employee retirement and retiree health savings plans including, but not limited to,
communications concerning investment alternatives, account maintenance, account record
keeping, investment and tax reporting, form processing, benefit disbursement and asset
management.

AGREEMENTS
1. Acceptance of RHS Plan

Employer agrees to make the RHS Plan provided by ICMA-RC available to its employees. The
details of the RHS Plan shall be as mutually agreed between the Employer and ICMA-RC, and in
general shall be as set forth in the RHS Plan materials developed by ICMA-RC and provided to
Employer. The RHS Plan materials are hereby incorporated by reference and made a part of this
Agreement, except that Employer and ICMA-RC may from time to time mutually agree in
writing to terms that vary from the RHS Plan materials. RHS plan materials shall include the
VantageCare RHS Employer Manual, available electronically through the EZ Link System upon
plan adoption.

The functions to be performed by ICMA-RC andits agents include:

(a) allocation in accordance with participant direction of individual accounts to
investment funds ("Funds") made available to Plan participants;

(b) maintenance of individual accounts for participants reflecting amounts contributed,
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income, gain, or loss credited, and amounts disbursed as benefits;

(c) provision of periodic reports to the Employer and participants of the status of Plan
investments and individual accounts;

(d) communication to participants of information regarding their rights and elections under
the Plan;

(e) disbursement of benefits as agent for the Employer in accordance with terms of the Plan;
and

(f) performance of tax withholding and reporting in conjunction with the Employer for each
RHS account.

2. Employer Duty to Furnish Information

Employer agrees to furnish to ICMA-RC on a timely basis such information as is necessary for
ICMA-RC to carry out its responsibilities with respect to the Plan, including information needed
to allocate individual participant accounts to Funds, and information as to the benefit eligibility
and employment status of participants, and participant ages, addresses, beneficiaries and other
identifying information (including tax identification numbers). ICMA-RC shall be entitled to
rely upon the accuracy of any information that is furnished to it by a responsible official of the
Employer or any information relating to an individual participant, dependent, or beneficiary that
is furnished by such participant, dependent, or beneficiary, and ICMA-RC shall not be
responsible for any error arising from its reliance on such information. ICMA-RC will provide
account information in reports, statements or accountings.

3. Certain Representations and Warranties

ICMA-RC represents and warrants to Employer that:

(a) ICMA-RC is a non-profit corporation with full power and authority to enter into this
Agreement and to perform its obligations under this Agreement.

(b) ICMA-RC is an investment adviser registered as such with the Securities and Exchange
Commission under the Investment Advisers Act of 1940, as amended. ICMA-RC
Services, LLC (a wholly owned subsidiary of ICMA-RC) is registered as a broker-dealer
with the Securities and Exchange Commission (SEC) and is a member in good standing
of the Financial Industry Regulatory Authority (FINRA).

Employer represents and warrants to ICMA-RC that:

(c) Employer is organized in the form and manner recited in the opening paragraph of this
Agreement with full power and authority to enter into and perform its obligations under
this Agreement and to act for the Plan and participants in the manner contemplated in this
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Agreement. Execution, delivery, and performance of this Agreement will not conflict
with any law, rule, regulation or contract by which the Employer is bound or to which it
is a party.

(d) Information required to be retained by the Employer shall be set forth in the RHS plan
materials developed by ICMA-RC and provided to the Employer.

(e) Employer is responsible for determining that there are no state or local laws that would
prohibit it from establishing ICMA-RC's VantageCare RHS program. Employer is also
responsible for determining that the investments selected for the RHS plan fall within
state/local requirements. ICMA-RC shall not be responsible for monitoring state or
local law or for administering the Plan in compliance with local or state requirements
unless Employer notifies ICMA-RC of any such local or state requirements.

(f) Employer acknowledges that the RHS plan may be treated as a "health plan" for Health
Insurance Portability and Accountability Act ("HIPAA") purposes and therefore may be
subject to HIPAA privacy rules. If it is determined that the RHS plan is considered a
"health plan", an employer sponsoring RHS would be responsible for complying with the
HIPAA privacy and security rules regarding protected health information of RHS plan
participants.

ICMA-RC has procedures in place to safeguard the protected health information of RHS
plan participants.

4. Participation in Certain Proceedings

The Employer hereby authorizes ICMA-RC to act as agent, to appear on its behalf, and to join
the Employer as a necessary party in all legal proceedings involving the garnishment of benefits
or the transfer of benefits pursuant to a medical child support order. Unless Employer notifies
ICMA-RC otherwise, Employer authorizes ICMA-RC to determine whether disbursement of
benefits to a spouse or child pursuant to a medical child support order is appropriate.

5. Compensation and Payment

(a) Absent an explicit agreement to the contrary between ICMA-RC and Employer,
participant fees and expenses shall be payable from RHS assets, in accordance with the
requirements of the RHS Plan as set forth below.

(i) Employer with ICMA-RC §401 and §457 retirement plan average participant
account balances of$25,000 or more:

An annual asset fee of 0.30% (30 basis points) will be charged on a quarterly
basis, based on the balance in the account on the last day of the previous quarter.

In addition to the annual asset fee, a $25 annual account fee will be charged

D-4
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quarterly to each Accountholder's account.

(iii) Account administration fees are subject to change with appropriate prior
notification.

(b) Compensation for Advisory and other Services to the Vantagepoint Funds. Employer
acknowledges that certain wholly-owned subsidiaries of ICMA-RC receive compensation
from the Vantagepoint Funds for advisory and other services furnished to the
Vantagepoint Funds. The fees referred to in this subsection are disclosed in the
Vantagepoint Funds Prospectus and Statement of Additional Information.

Employer acknowledges and agrees that ICMA-RC does not assume any responsibility
with respect to the selection or retention of the Plan's investment options. Employer
shall have exclusive responsibility for the Plan's investment options, including the
selection of the applicable mutual fund share class.

6. Custody

Employer understands that amounts contributed to the RHS plan are to be remitted directly to
Vantagepoint Transfer Agents in accordance with instructions provided to Employer in the RHS
plan materials and are not to be remitted to the ICMA Retirement Trust or ICMA-RC. In the
event that any check or wire transfer is incorrectly labeled or transferred, ICMA-RC will return it
to Employer with proper instructions.

7. Responsibility

(a) ICMA-RC shall not be responsible for any acts or omissions of any person other than
ICMA-RC in connection with the administration or operation ofthe Plan.

(b) The Employer understands that, as a general matter, the Internal Revenue Service ("IRS")
may decline to rule on certain design features or provisions that the Employer may
request to have added to the RHS plan materials. The Employer agrees to hold ICMA
RC harmless in connection with the addition and administration of any RHS plan feature
or provision requested by the Employer for which the IRS will not provide express
interpretive guidance.

8. Term

This Agreement shall be in effect for an initial term beginning on January 1,2013, provided that
it has been executed by the parties, and ending three (3) years from that date. This Agreement
will be renewed automatically for two (2) additional 3 years terms and thereafter for each
succeeding year unless written notice of termination is provided by either party to the other no
less than 60 days before the end of such Agreement year.

D-5
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9. Amendments and Adjustments

(a) This Agreement may not be amended except by written instrument signed by the parties.

(b) The parties agree that an adjustment to compensation or administrative and operational
services under this Agreement may only be implemented by lCMA-RC through a
proposal to the Employer via correspondence or the Employer Bulletin. The Employer
will be given at least 60 days to review the proposal before the effective date of the
adjustment. Such adjustment shall become effective unless, within the 60 day period
before the effective date, the Employer notifies lCMA-RC in writing that it does not
accept such adjustment, in which event the parties will negotiate with respect to the
adjustment.

(c) No failure to exercise and no delay in exercising any right, remedy, power or privilege
hereunder shall operate as a waiver of such right, remedy, power or privilege.

10. Notices

All notices required to be delivered under Section 10 of this Agreement shall be delivered
personally or by registered or certified mail, postage prepaid, return receipt requested, to (i)
Legal Department, lCMA Retirement Corporation, 777 North Capitol Street, N.E., Suite 600,
Washington, D.C, 20002-4240; (ii) Employer at the office set forth in the first paragraph hereof,
or to any other address designated by the party to receive the same by written notice similarly
given.

11. Complete Agreement

The Memorandum of Agreement Between the City of Chandler and the lCMA-RC Retirement
Corporation, d/b/a lCMA-RC ("Memorandum of Agreement") sets forth the parties' agreement
that lCMA-RC will provide the administration, management and operation services for the
City's three Retirement Health Savings Plans. This Agreement is Contract Document D, which
is incorporated into the Memorandum of Agreement.

Subject to the terms of the Memorandum of Agreement, this Agreement shall constitute the
complete and full understanding between lCMA-RC and Employer relating to the object of this
Agreement and correctly sets forth the complete rights, duties and obligations of each party to
the other as of its date. Any prior agreements, promises, negotiations or representations, verbal
or otherwise, not expressly set forth in the Memorandum of Agreement or this Agreement are of
no force and effect.

12. Governing Law

This agreement shall be governed by and construed in accordance with the laws of the State of
Arizona applicable to contracts made in that jurisdiction without reference to its conflicts of laws
prOViSions.

0-6
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In Witness Whereof, the parties hereto have executed this Agreement as of the Inception Date
first above written.

CITY OF CHANDLER

By: _

Print Name: -----------

Title: -------------

APPROVED AS TO FORM:

City Attorney

INTERNATIONAL CITY MANAGEMENT
ASSOCIATION RETIREMENT CORPORATION

\
I

By _;;;>'4'----"'-''''"''---''lP'''----------->"

Angela C. 0 tez
Assistant Corporate Secretary

0-7
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June 6, 2012

Kristy Garcia, CPPS
Purchasing Division
City of Chandler
175 South Arizona Avenue
Chandler, Arizona 85225

Re: Request for Proposals for Deferred Compensation 457 Plan and Retirement Health
Savings Plan Administration, Investment and Trust Services; RFP No. HR2-953-3111

Dear Ms. Garcia:

ICMA-RC welcomes this opportunity to describe the advantages of retaining us as the
City's sole provider of Section 457 deferred compensation plan and Retirement Health
Savings plan administration, investment management, enrollment, and educational
services.

One of ICMA-RC's strengths is our dynamic group of people with a goal: to enrich the
lives of public employees. We have been honored to devote our efforts to serving the
City, and will build on our 40 years of public sector experience in designing an enhanced
program for the City's employees. You can be assured that ICMA-RC will continue to
provide the City with a proven, dependable, value-added system for meeting the
retirement planning needs of the participants served by the plan.

With this letter, I attest that the information contained herein is complete and accurate
and that I am authorized to commit ICMA-RC to providing the services described in this
proposal.

We consider portions of our response to be exempt from disclosure under Arizona's
public records law, pursuant to Arizona Statutes section 39-121.01(D)(2J because they
are proprietary trade secrets as defined by Arizona's Uniform Trade Secrets Act. Such
portions are marked "Confidential - Trade Secrer~ Public release of material so
designated now or at any time in the future would cause substantial injury to ICMA-RC's
business. Therefore, we respectfully request that the City keep ICMA-RC's trade secrets
strictly confidential and not release them in response to requests made under the public
records law.

Vantagepoint Funds are distributed by ICMA-RC Services, LLC, a wholly owned broker-dealer subsidiary ofICMA-RC, member FINRAISIPC.

ICMA RETIREMENT CORPORATION I 777 NORTH CAPITOL STREET, NE I WASHINGTON, DC 20002-4240
TEl: 202-962-4600 I FAX: 202-962-4601 I TOll FREE: 800-669-7400 I EN ESPANOlLLAME Al: 800-669-8216 I INTERNET: www.icmarc.or
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Seeing ICMA-RC and the City continue a successful partnership is a top priority for the
entire ICMA-RC team, and we look forward to your review of our proposal. If you have
any questions regarding any aspect of our service, please feel free to contact Mr.
Michael Collins, Regional Manager at 303-997-6210.

Sincerely,

Angela C. Montez, Managing Vice President, Deputy General Counsel and Assistant Secretary

Enclosures
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Chandler + Arizona
Where Values Make The Difference

SOLICITATION TYPE:

SOLICITATION NO.:

CITY OF CHANDLER, ARIZONA

NOTICE OF FORMAL SOLICITATION

REQUEST FOR PROPOSALS

HR2-953-3111

PROPOSAL DUE DATE AND TIME:

LOCATION:
Purchasing Division
175 S Arizona Ave, 3RD Floor
Chandler, Arizona 85225

June 11, 2012 - 4:00 pm local Arizona time

MAILING ADDRESS:
Mail Stop 901
P.O. Box 4008
Chandler, AZ 85244-4008

Note: There will be a Pre-Proposal Conference at the 3rd Floor Large Conference Room/City Hall
Conference Rooms, 175 S Arizona Ave, 3rd Floor, Chandler, AZ on May 10, 2012 at 9:00 am local
Arizona time.

Sealed proposals for the commodity or service specified will be received by the Purchasing Division, City of
Chandler, 175 South Arizona Avenue, Chandler, Arizona 85225, until the time and date cited above. Names of
Offerors received by the correct time and date will be opened publicly and read aloud at the Purchasing
Division Office.

Offers must be in the actual possession of the Purchasing Division Office and stamped by a member of the
Purchasing Division staff on or prior to the exact time and date indicated above. Late submittals or
unsigned submittals will not be considered under any circumstances.

Offers must be submitted in a sealed envelope with the solicitation invitation number and the Offeror's name
and address clearly indicated on the envelope. All offers must be completed in ink or typewritten. Additional
instructions for preparing your offer are provided on the follOWing pages.

Commodity and/or Service

Issue Date: April 24, 2012

Name of Company

Contact Name

City of Chandler

Deferred Compensation 457 Plan and Retirement Health
Savings Plan Administration, Investment and Trust
Services

CONTACT:

Kristy Garcia, CPPB
Procurement Officer
PH: (480) 782-2402/ FAX: (480) 782-2410
Email: ·kristy.garcia@ChandlerAZ.gov

THIS OFFER IS SUBMITTED BY:

ICMA-RC

Michael Collins, Regional Manager

Deferred Comp 457 Plan and RHS
Solicitation No. HR2-953-3111



1.

2.

3.

4.

5.

6.

7.

IMPORTANT
VENDOR I OFFEROR'S CHECK LIST

The offer has been signed in the Vendor/Offeror's Offer Section. (Offers not signed in this
section will not be considered.)

The prices offered have been reviewed.

The price extensions and totals have been checked.

Any required drawings or descriptive literature have been included.

All items listed in the Offer Section have been responded to as applicable / required. (See
Information and Instructions to Offerors, Section 2). The delivery/shipment information has been
included.

Any addendums have been included/noted in Offer Section.

The mailing envelope/package has been addressed to:

Location:
City of Chandler
Purchasing Division
175 S. Arizona Ave., 3rd Floor
Chandler, AZ 85225

Mailing:
City of Chandler
Purchasing Division
MS 901, P.O. Box 4008
Chandler, AZ 85244-4008

8.

9.

10.

11.

RFP Package/Envelope has been identified with RFP number and title.

The offer is mailed in time to be received and stamped in by Purchasing representative no later
than specified time on designated date. (Otherwise the offer cannot be considered.)

Required Certificate of Insurance with required limits will be provided prior to award.

Contractor Immigration Warranty (Exhibit A) has been signed and included with Offer.

ATTACHMENTS that MUST be completed with submission of offer as stipulated as an RFP
requirement:

A Responden
t Questionnaire

B Responden
t Proposed Fund Lineup

C. Pricing Sheet
D. Deviations to Scope of Services (last tab in the Respondent Questionnaire)
E. Amendments (if necessary)

City of Chandler Deferred Comp 457 Plan and RHS
Solicitation No. HR2-953-3111



SECTION 3
OFFER SECTION - ATTACHMENT A

(Including all information required to be submitted with Offer)

1. OFFEROR

Firm Name: ICMA Retirement Corporation

Contact Name: Michael Collins, Regional Manager

Principal Address: 777 North Capitol St., NE

Washington, DC 20002

Phone: (202) 962-4200

Local Address: 1120 Lincoln Street, Suite 708,

Denver, CO 80203

Phone:

Fax:

E-Mail:

720-282-3149

(202) 962-4601 c/o Michael Collins

mcollins@icmarc.org

Type of Organization: __~N.:..::o~n~-:::.pr~o:..:.;fi~t~n.=.o~n-...::s~to~c~k~c::..::o::.!..r:::.po:::."r,-=a~ti~o~n _

. Tax 10 #: 23-7268394

License #: N/A. Please see the attached Certificate of Good Standing issued by the State of
Arizona verifying that ICMA-RC has obtained authority to conduct affairs in the state of Arizona has
been included with the completed Offer Section - Attachment A.

2. Exceptions to RFP: Please see the attached Exceptions to Solicitation document
(See Information & Instructions §6.5.4 Exceptions to Solicitation)

3. Disclosure of Debarment information: .:..:N::..:./A-'--- _
(See Information & Instructions §6.5.5 Disclosure

4. Prices:

A. Price list (Refer to Attachment C)

B. Prompt Payment Terms:_--=N...;;/..:...A.:-- _

C. Will you accept a City Procurement Card (MasterCard) for payment of invoices? N/A

D. Will you accept automated clearinghouse (ACH) for payment of invoices? -,-Y...::e"",s-,-. ~

City of Chandler Deferred Comp 457 Plan and RHS
Solicitation No. HR2-953-3111



5. Receipt of Addenda:

Offeror acknowledges receipt of the following Solicitation Addendum(s):

Addendum No.
Addendum 1

City of Chandler

Date
March 24, 2012

Deferred Comp 457 Plan and RHS
Solicitation No. HR2-953-3111
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City of Chandler
REQUEST FOR PROPOSALS
SOLICITATION NO.: HR2-953-3111
Deferred Compensation 457 Plan & Retirement Health Savin,
Plan Administration, Investment & Trust Services

DEVIATIONS I EXCEPTIONS TO SOLICITATION

In reviewing the City's RFP, ICMA-RC suggests the following:

1) On page 34 of the RFP, it states:

8. TERMINA TION:

8.1. Termination for Convenience: CITY reserves the right to terminate this Agreement or
any part thereof for its sole convenience with thirty (30) days written notice. In the
event of such termination, CONTRACTOR shall immediately stop all work hereunder,
and shall immediately cause any of its suppliers and Subcontractors to cease such
work. As compensation in full for services performed to the date of such termination,
CONTRACTOR shall receive a fee for the percentage of services actually performed.
Thisfee shall be in the amount to be mutually agreed upon by CONTRACTOR and
CITY, based on the agreed Scope of Work. If there is no mutual agreement, the
Management Services Director shall determine the percentage of work performed
under each task detailed in the Scope of Work and CONTRACTOR'S compensation
shall be based upon such determination and CONTRACTOR'S fee schedule included
herein.

Please note that ICMA-RC requires that termination can only be for cause. All termination
provisions (including the consequences of termination) impact our pricing formula and should be
addressed (cause terminations or otherwise) in the administrative services agreement. Also, certain
investment options, such as the PLUS Fund may have withdrawal restrictions or other
consequences.

2) On page 37 of the RFP, it states:

1. INSURANCE:

12.1. Insurance Representations and Requirements:

A. All insurance policies, except Workers' Compensation required by this
Agreement, and self-insured retention or deductible portions, shall name, to the
fullest extent permitted by law for claims arising out of the performance of this
contract, the City of Chandler, its agents, representatives, officers, directors,
officials and employees as Additional Insured's.

Please note that, as required by contract, ICMA-RC includes the waiver on all other liability policies
except Professional Liability.

3) On page 20 under 2. SPECIFIC REQUIREMENTS, item 4. of B. Deferred Compensation 457 Plan
Services the RFP states:

Call center availability must be, at minimum, 6:00 A.M. to 5:00 P.M. MST

Please note that ICMA-RC's call center hours are Monday through Friday from 6:30 a.m. to 7:00
p.m. MST on business days that the New York stock exchange is open.

ICMA-RC: Building Retirement Security
Notfor lise lvith. the generol public
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6. Intent to be bound by Offer:

If OFFEROR is:

SIGNATURE PAGE

An Individual

By:

Doing business as:

License or Registration No.:

Business Address:

Phone No.:

Fax No.:

By:

License or Registration Number:

Business Address:

Phone No.:

Fax No.:

City of Chandler

N/A

N/A

(Individual's Signature)

(Printed or typed Name of Individual)

A Partnership

(Firm Name)

(Partner'S Signature)

(printed or Typed Name of Partner)

Deferred Comp 457 Plan and RHS
Solicitation No. HR2-953-3111



By:

By:

Attest:

Federal 1.0. Number:

Business Address:

Phone No:

Fax No:

By:

By:

A Corporation

ICMA Retirement Corporation
(Corporation Name)

Delaware
~\ (State of Incorporation)

/ t i OIl '
(/V~~ 1 ' 0--'1~

(Printed or Typed Name of Officer)

(Secretary)

23-7268394

777 North Capitol Street, NE, Suite 600

Washington, DC 20002-4240

(202) 962-4600

(202) 962-4601 cIa Michael Collins

A Joint Venture

N/A
(Signature)

(Printed or Typed Name)

(Address)

(Signature)

(Printed or Typed Name)

(Address)

(Each party to the joint venture must sign. The manner of signing for each individual, partnership and
corporation that is a 'party to the joint venture should be in the manner indicated above.)

City of Chandler Deferred Comp 457 Plan and RHS
Solicitation No. HR2-953-3111



CERTIFICATE OF INSURANCE REQUIREMENT

I hereby certify that as an Offeror to City of Chandler for the Deferred Compensation 457 Plan and RHS
Administration, Investment and Trust Services; Contract No. HR2-953-3111, I am fully aware of
Insurance Requirements contained in the Contract and by the submission of this offer, I hereby assure City
of Chandler that I am able to produce the Insurance coverage required should I be selected to be awarded
the Contract.

Should I be awarded the Contract by City of Chandler, and then become unable to produce the Insurance
coverage specified within ten working days, I am fully aware and understand that I may not be considered
for further projects by City of Chandler.

Company
ICMA Retirement Corporation

lSignature of Offeror~

Please see the attached EXCEPTIONS TO SOLICITATION document included with OFFER SECTION
- ATTACHMENT A.

/\
I , J ~ OJ/I, .;;---..
~/L~.i/~ 6 ~~h

./1 /
G..., ?/ i '2.-

Date

City of Chandler Deferred Comp 457 Plan and RHS
Solicitation No. HR2-953-3111



EXHIBIT A
CONTRACTOR IMMIGRATION WARRANTY

To Be Completed by Contractor Prior to Execution of Contract

AR.S, § 41-4401 requires as a condition of your contract verification of compliance by Contractor and subcontractors
with the Federal Immigration and Nationality Act (FINA), all other Federal immigration laws and regulations, and A.R.S.
§ 23-214 related to the immigration status of its employees.

By completing and signing this form Contractor shall attest that it and all subcontractors performing work under the
cited contract meet all conditions contained herein.

Contract Number: HR2-953-3111
Name (as listed in the contract): ICMA Retirement Corporation
Street Name and Number: 777 North Capitol Street, NE, Suite 600
City: Washington State: DC Zip Code: 20002-4240

I hereby attest that:

1. Contractor complies with the Federal Immigration and Nationality Act (FINA), all other Federal immigration
laws and regulations, and AR.S. § 23-214 related to the immigration status of those employees performing
work under this contract;

2. All subcontractors performing work under this contract comply with the Federal Immigration and Nationality Act
(FINA), all other Federal immigration laws and regulations, and AR.S. § 23-214 related to the immigration
status of their employees.

Signature of Contractor (Employer) or Authorized Designee:

Montez
~ - 1\ ~ {j/

~ I
I

Managing Vice President, Deputy General Counsel and Assistant Secretary

Angela C.

Title:

Printed Name:

, i ,/
".;1 7/' 12-Date (month/day/year): ~_..!- --'- _

City of Chandler Deferred Camp 457 Plan and RHS
Solicitation No. HR2-953-3111



STATE OF ARIZONA

Office of the

CORPORATION COMMISSION

CERTIFICATE OF GOOD STANDING

To all to wham these presents shall come, greetiZ1g:

I, 13rian C. McNeil, Exequtive secretary of the Arizona Corporation
Commission, do hereby certify that

* THE INTEIWATIONAL CITY MANAGEMENT ASSOC::cAT!ION RETIREMENT COR * *
a roreign nonprofit: corporat:ion organized undEtr t:pe laws o£ Delaw~re did
obtain authority to conduct affairs in the stat:e of Arizona. Oll the 4th day
of March 1.988.

I further certi.fy t.hat according to the r'ecords or the Arizona
Corporation Commission, as of the date set £orth he~eunder, the sa,id
corporation has not had i,tsautho.2;"ity revoked for failure to cOZlU)ly with
the provisions of the Arizona Nonprofit: Corporat:ion Act; that itSlDOst
recent Annual Report, subject to the provisions of A.R.S.1.0~31.22, 10-3123.,
10-31.25, & 10-1.1.622, has been delivered to tbe Arizona corporation Commission
for filing; and that: tbe said, corporation has not filed an ApPlication
for Wit:bdrawal as of the date of tbis certificate.

Tbiscerti£icat:e relates only totbe legal authority of the above
named entity as oftbe date issued. 'l'bis certificate is not to be
construed as an endorsement, recommendation, or notice of approval of tbe
ent:it:y's condit:ion or business act:ivities and practices.

IN WITNESS WHEREOF, I have bereunto set my

hand and affixed the official seal of t:be
Arizona Corp"rat:ion Commission. Done at
Phoenix, tbe Capitol, this 24th Day of
Septembe.2;", 2001., A. D.

~
EXECTTT'nT17

BY:



Ariz. Corp. Comm. -- Corporations Division Page 1 of 1

06/04/2012

Arizona Corporation Commission
State of Arizona Public Access System 7:08AM

I Corporate Status Inquiry I
!File Number: F-0040444-0 I
Corp. Name: THE INTERNATIONAL CITY MANAGEMENT ASSOCIATION
RETIREMENT COR

This Corporation is in Good Standing
This information is provided as a courtesy and does not constitute legally binding information
regarding the status of the entity listed above. To obtain an official Certificate indicating that
the entity is in good standing click on Print Certificate and follow printing instructions. To re
print a previously generated Certificate of Good Standing click Reprint Certificate.

Print Certificate Reprint Certificate

[ Return to Corporate Inquiry ]

http://starpas.azcc.gov/scripts/cgiip.exe/WService=wsbrokerl/ws179.p 6/4/2012



ArIZ. COrp. Comm. -- Corporni-'ons Division Page 1 of4

03116/2012

Arizona Corporation Commission
Electronic Filing

Document Information

CONGRATULATIONS!

10:19 AM

• Please print a copy ofthis E-filed document and keep for your
records until an approved annual report is posted to the official
Commission database.

• Thank you for E-filing!

I Document Information I
I Your Order Number is: 735158 I
IAnnual Report: Al2 I
lDUe Date: 04/04/2012 I
lFee: 10.00 I
IPenalty: 0.00 I
IReinstatement: 0.00 I
IExpedite: I

I Corpoi'ate Jnformation I
I File Number: F-0040444-0 I

Corporation Name: THE INTERNATlONAL CITY MANAGEMENT ASSOCIATION
RETIREMENT COR

!CoJrporation Address: 777 N CAPITOL ST NE #600 I
!Corporation Address: I
!COIrporation Address: I
!City: WASHINGTON IIState: DISTRICT OF COLUMBIA Ilzip-Code: 20002-4240 llCounty: I
I State of Domicile: DELAWARE I
I Secondary address: Foreign Corporations Must Complete I
\Address: % CORPORATION SERVICE COMPANY I1::=
!Address: 2338 W ROYAL PALM RD STE-J I
IAddress: I
ICity:PHOENIX IIState: ARIZONA Ilzip-Code:85021 I\County: I
\ II I

http://starpas.azcc.gov/scripts/cgiip.exe/WService=wsbrokerl/eforms.p 3/16/2012
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City of Chandler
REQUEST FOR PROPOSALS
SOLICITATION NO.: HR2-953-3111
Deferred Compensation 457 Plan & Retirement Health Saving
Plan Administration, Investment & Trust Services

EXECUTIVE SUMMARY

Thank you for the opportunity to respond to the City of Chandler's Request for Proposal for your 457
Deferred Compensation and Retiree Health Savings (RHS) Plans. This Executive Summary provides a
quick overview of our proposal response and a review of what we believe makes us unique.

About ICMA-RC

Created in 1972 by the public sector, our beginnings were humble; we started with one plan and one
participant. Our mission was simple - build retirement security exclusively for public sector employees.

Today we still serve only the Public Sector. But our company has grown dramatically: as of March 31,2012,
we administer over 9,000 plans for more than one million public sector plan participants representing over
$41.6 billion in assets under administration. You already know us as your current plan provider. However,
we hope that through this proposal response, we also can convey to you that there is no firm better suited
to continue to serve your needs than ICMA-RC. Below are a few key reasons why we believe ICMA-RC is
a good fit to administer all of your Plans;

• Competitive pricing: ICMA-RC is committed to full fee disclosure and providing the best overall value
to all of the plans and participants we serve.

• Relevant Public Sector Experience: We understand the unique administration and regulatory
requirements of the public sector market place.

• Consistent local on-site service: Your Retirement Plans Specialist, Randall Neis, has served the City
for five years and is very familiar with your employees. If we are fortunate to earn your continued
business as a result of this RFP, Mr. Neis will be able to continue to guide your employees regarding
these Plans. Also our on-site service team of, Michael Collins, Regional Manager and Tom Axline,
CFP®, is committed to continue to provide top quality service. Your proposed ICMA-RC on-site service
team has over 40 years of industry experience including more than 25 years at ICMA-RC.

• Efficient Apministration: By selecting ICMA-RC, you can be certain that there will no interruption of
services or additional administrative burden by having to coordinate a transition of existing Plans. Our
commitment to provide an error free environment of service will continue.

• Strong Customer Satisfaction: Our tracking shows we have an industry-leading plan retention rate of
99.7% in plan year 2011 and we have met or exceeded a 99.5% client retention rate for each of the
past 8 years.

As a national, non-profit organization dedicated exclusively to the service of public sector retirement plans,
ICMA-RC has the distinctive combination of educational, administrative, record keeping, and investment
services to meet all of the needs of the City of Chandler and your Plan participants. ICMA-RC's proposed
on-site service team will provide you with proven, experienced, dependable associates dedicated to helping
Chandler employees Build Retirement Security.

ICMA-RC: Buildillg Retiremellt SecllriTy
Not for lise wiTh the gelleral public
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Conclusion

City of Chandler
REQUEST FOR PROPOSALS
SOLICITATION NO.: HR2-953-3111
Deferred Compensation 457 Plan & Retirement Health Savings
Plan Administration, Investment & Trust Services

You will likely receive several qualified bids to consider as a result of this RFP. However, we believe that
no one has more relevant public sector experience or will take better care of your participants than ICMA
RC. Our trained, locally-based staff additionally stays knowledgeable of the ASRS and PSPRS pension
systems and assists your employees in coordinating their 457 and RHS benefits.

We are truly excited about this opportunity to respond to your RFP and to continue to serve the City of
Chandler 457 Deferred Compensation Plans, RHS plans and Plan participants. Thank you for reviewing
our proposal. If you have any questions please contact Mr. Michael Collins, Regional Manager, at (888)
883-8575.

ICMA-RC: Bili/ding Retirement Securitv
Not for use wilh the general public
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REQUEST FOR PROPOSALS
SOLICITATION NO.: HR2-953-3111
Deferred Compensation 457 Plan & Retirement Health Savingi
Plan Administration, Investment &Trust Services

The ICMA-RC Difference - "Putting Clients First"

We know you have several choices, but at ICMA-RC, we believe we are the ones that will make the
difference for your employees. We have identified areas in our RFP response where we believe ICMA-RC
stands above others. As you are reviewing our response, please look for these icons to get a quick
perspective of how ICMA-RC puts clients first.

ICMA-RC: BTlildin,f!, Retirement Security
Not for use with rhe general public

The Differentiator Seal highlights
the unique features and benefits
of selecting ICMA-RC as your
service provider.

The Awards and Recognition
Seal showcases the ICMA-RC
services that have won awards
or received industry recognition.

The Focal Point spotlights or
summarizes the main point of
the response.
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6. OFFER PREPARATION

City of Chandler
REQUEST FOR PROPOSALS
SOLICITATION NO.: HR2-953-3111
Deferred Compensation 457 Plan & Retirement Health Savings
Plan Administration, Investment & Trust Services

ICMA-RC was created for the sole
p,urpose of providing high-qualityI, retirement plan services

exclusively to the public sector.

6.5. Content. The Offer Section shall contain all of the following information:

6.5.1. Brief description of the Offeror, including legal organization.

ICMA-RC is dedicated to providing comprehensive retirement plan services tailored to the public
sector. Founded in 1972, ICMA-RC has provided defined contribution plan administration,
investment, and education services for public sector employers and their employees for over 40
years. With approximately 7001 employees, we focus on providing high quality, flexible record
keeping services and value added education based on the specific need of each life stage of each
participant. Our success in serving the retirement planning needs of public employees across the
country is reflected in our mission statement: We Help Public Employees Build Retirement
Security.

ICMA-RC's primary business is the administration of
Internal Revenue Code ("Code") §457 deferred
compensation plans, Code §401 qualified defined
contribution plans, individual retirement accounts, and "
retirement health savings plans for public employers and
their employees. As of March 31, 2011, we serve over
9,000 public sector employers with over a million participant
accounts and total assets under administration of more than
$41.6 billion.

ICMA-RC, an independent, non-profit corporation, is one of several affiliated but legally separate
entities:

ICMA Retirement Corporation ("ICMA-RC") is a non-profit Corporation established in 1972 to
assist state and local governments and their agencies and instrumentalities ("Plan Sponsors") in the
establishment and maintenance of retirement plans ("Retirement Plans") for their public sector
employees ("Participants"). ICMA-RC offers a full range of retirement plan administration services
to Plan Sponsors, including administration, recordkeeping, and education services.

In addition to offering retirement plan services, ICMA-RC, in its capacity as an investment adviser
registered with the SEC, provides investment advisory, management, and administrative services to
VantageTrust Company in respect to the investment options made available through VantageTrust.
ICMA-RC also provides investment advisory services directly to individual Participants through the
Guided Pathways®2 program, a platform for the delivery of various discretionary and non
discretionary investment advisory services. Additionally, ICMA-RC provides financial planning
services through certified ICMA-RC associates who conduct retirement planning sessions and
individual consultations with Participants. ICMA-RC also offers investment advisory services to

1 As of December 31, 2011, ICMA-RC employed 700 associates. Human Resources statistical data is calculated on
an annual basis. .
2Investment advice and analysis tools are offered to participants through ICMA-RC, a federally registered investment
adviser. Investment advice is the result of methodologies developed, maintained and overseen by Ibbotson
Associates, a federally registered investment adviser, and wholly owned subsidiary of Morningstar, Inc., which is not
affiliated with ICMA-RC. All rights reserved. Ibbotson and the Ibbotson logo are trademarks or service marks of
Morningstar, Inc.

ICMA-RC: Building Retirement SeclIrity
Not for lise with the general public
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Deferred Compensation 457 Plan & Retirement Health Saving
Plan Administration, Investment & Trust Services

public employers who pre-fund other post-employment benefits, such as post-employment
healthcare.

VantageTrust Company, LLC ("VTC") is a New Hampshire non-depository trust company and a
wholly-owned subsidiary of ICMA-RC. VTC is the sale trustee of VantageTrust, a trust established
and maintained for the purpose of commingling assets of state and local government qualified
retirement and deferred compensation plans. VTC makes available a number of collective
investment funds and other investment options to Participants through VantageTrust. VTC is also
the qualified custodian for the Managed Accounts Program under the Guided Pathways suite of
services.

Vantagepoint Investment Advisers, LLC ("VIA"), a wholly-owned subsidiary of ICMA-RC and an
SEC-registered investment adviser, serves as the investment adviser to The Vantagepoint Funds,
for which ICMA-RC is the sponsor. The Vantagepoint Funds is an SEC-registered series
investment company with each of the funds in the series having different investment objectives and
strategies. Pursuant to its written advisory agreement with The Vantagepoint Funds, VIA, with the
consent and approval of The Vantagepoint Funds' Board of Directors, enters into agreements with
subadvisers for the performance of some or all of VIA's duties and responsibilities to the Funds.
VIA retains the responsibility and authority to monitor and review the performance of each
subadviser.

Vantagepoint Transfer Agents, LLC ("VTA"), a wholly-owned subsidiary of ICMA-RC, is The
Vantagepoint Funds' designated transfer agent and provides The Vantagepoint Funds with certain
transfer agency and administrative shareholder support services related to the Retirement Plans
and Participants that invest in The Vantagepoint Funds. These services include the preparation of
shareholder reports and proxies, shareholder recordkeeping, transferring ownership of shares, and
maintaining share ownership records for The Vantagepoint Funds.

ICMA-RC Services, LLC ("RC Services"), a wholly owned subsidiary of ICMA-RC, is a broker
dealer registered with the SEC and is a member of the Financial Industry Regulatory Authority
("FINRA"). ICMA-RC Services is also registered as a broker-dealer in all fifty states, and the
District of Columbia. Certain employees of ICMA-RC are also registered representatives of RC
Services and are required to pass the appropriate FINRA qualification examinations. ICMA-RC
uses RC Services to affect transactions in unaffiliated, third party mutual funds that make up the
underlying investments of certain VantageTrust funds. Additionally, RC Services serves as the
distributor of The Vantagepoint Funds.

ICMA-RC: Building Relirel71enl SeClirily
NOl for use with rhe general public
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City of Chandler
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Plan Administration, Investment &Trust Services

Corporate Organizational Structure
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ICMA-RC maintains a license agreement with the International City/County Management
Association (ICMA) that allows ICMA-RC to use the association's name as part of the ICMA-RC
corporate name and in connection with the core activities of offering retirement plans, products and
services to state and local governmental employers and their employees. In 2011, under the license
agreement, ICMA-RC paid $355,056 directly to ICMA's corporate account.

Include name, address and location of the firm's principle and local office.

Principle Office

ICMA-RC Headquarters
777 North Capitol Street, NE
Washington, DC 20002
Phone: (202) 962-4200
Fax: (202) 962-4601
www.icmarc.org

Local Office

Michael Collins
Regional Manager, Western Region
ICMA-RC
1120 Lincoln Street
Suite 708
Denver, Colorado 80203
Contact Number: 720-282-3149
Fax: 720-282-3150
Email: mcollins@icmarc.orq

ICMA-RC: Building Rerirl'llIl'nt Security
Not for lise with the generaipi/blie
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SOLICITATION NO.: HR2-953-3111
Deferred Compensation 457 Plan & Retirement Health Saving
Plan Administration, Investment & Trust Services

6.5.2. Tax ID Number. Offeror must provide its Arizona Transaction Privilege Tax Number and/or
Federal Tax Identification number in the space provided in the Offer Section. A City of
Chandler Sales Tax Number, if applicable, must also be supplied.

ICMA-RC's Federal tax 10 number has been included in the completed Offer Section - Attachment
A.

6.5.3. Licenses. Offeror must list all applicable licenses and numbers in the Offer Section.

A Certificate of Good Standing issued by the State of Arizona verifying that ICMA-RC has obtained
authority to conduct affairs in the state of Arizona has been included with the completed Offer
Section --: Attachment A.

6.5.4. Exceptions to Solicitation. Any exceptions to the Specifications or Contract terms must be
included with the Proposal and submitted on the 'Exceptions to Solicitation' area in Offer
Section or equivalent in which the Offeror clearly identifies the specific objection and/or
exceptions. Failure to list an exception or objection shall preclude a request for changes to
the specifications or Contract language. The proposed Form of Contract is included as a
part of this RFP. In your Offer you must include a statement that you have reviewed the
contract and list any objections to them. Any objections to specifications or the Form
Contract will be considered and included in City's evaluation of your offer. If you fail to list
any objections to the specifications or form of contract, you will not be allowed to raise any
objections later if you are selected for award. An offer that takes exception to a material
requirement of any part of the Solicitation, specifications or contract, may be rejected as
non-responsive.

Please see ICMA-RC's Exceptions to Solicitation attached to the completed Offer Section 
Attachment A.

6.5.5. Disclosure. If the firm, business or person submitting this offer has been debarred,
suspended or otherwise lawfully precluded from participating in any public procurement
activity, including being disapproved as a subcontractor with any Federal, state or local
government, or if any such preclusion from participation from any public procurement
activity is currently pending, the Offeror shall fully explain the circumstances relating to the
preclusion or proposed preclusion in the offer. The Offeror shall include a letter with its
offer setting forth the name and address of the governmental entity, the effective date of this
suspension or debarment, the duration of the suspension or debarment, and the relevant
circumstances relating to the suspension or debarment. If suspension or debarment is
currently pending, a detailed description of all relevant circumstances including the details
enumerated above shall be provided.

Not applicable as ICMA-RC has not been debarred or lawfully precluded from participating in any
public procurement.

6.5.6. Insurance. The Offeror shall submit the enclosed Certificate of Insurability with their Offer
to the City.

Please see the enclosed completed Certificate of Insurability:

ICMA-RC: Buildillg Retiremellt Security
Nor for use wiTh rhe gelleral public
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City of Chandler
REQUEST FOR PROPOSALS
SOLICITATION NO.: HR2-953-3111
Deferred Compensation 457 Plan & Retirement Health Savings
Plan Administration, Investment & Trust Services

6.5.7. Prices. Prices shall be listed in the Offer Section (Please refer to Attachment C) and shall
include all freight, insurance, warranty costs, and any other applicable costs.

Please see the attached completed Attachment C - Pricing Schedule.

6.5.8. Prompt Payment Terms. Offeror must indicate any applicable prompt payment terms in the
areas provided in the Offer Section.

Prompt payment terms are not applicable. This has been noted in the attached Offer Section 
Attachment A.

6.5.9. Taxes. Offeror must list all applicable taxes separately in the areas provided in the Offer
Section.

Not applicable.

6.5.10. Financial Statement. Offeror shall furnish, upon request, two (2) copies of the Offeror's
most recent financial statement and/or other evidence of his qualifications as may be
requested by City. If an Offeror fails to furnish in a timely manner the information requested,
it shall be considered sufficient grounds for rejection of such Offeror's entire Offer.

Please see a copy of ICMA-RC's financial highlights included in the Appendix. Our audited
financial statement will be available upon request.

6.5.11. Other information required to be supplied with Offer (see "Requirements for Proposal")

All other information required to be supplied with Offer has been included with our proposal
response.

6.5.12. References. Offeror shall list at least three references of other governmental agencies to
which Offeror has supplied similar goods or services, including names, addresses,
telephone numbers and email addresses. The City reserves the right to only contact
references from firms deemed as reasonably susceptible of receiving a contract award.

Client Name City of Scottsdale, AZ City of Peoria, AZ City of Tucson, AZ

Contact Mr. Ken Nemec, Benefits Ms. Nancy Fantasia, Benefits Mr. Michael Hermanson, Retirement
Manager Manager Manager

Address 7575 E. Main Street 8401 WMonroe P.O. Box 27210
Scottsdale AZ 85251 Peoria AZ 85345 Tucson AZ 85726·7210

Phone Number 4803127803 6237737554 5208374306

Email Address knemec@scottsdaleaz.gov nancy.fantasia@peoriaaz.gov michael.hermanson@tucsonaz.gov

6.5.13. Payment. Offerors may agree to accept the City Procurement Card (MasterCard) for
payment. It is requested that each Offeror indicate on the Offer Section of this RFP, their
willingness to accept City Procurement Card (MasterCard) payments. The inability to accept
payment by City Procurement Card (MasterCard) will not disqualify an Offerors response.

Not applicable. This has been noted on the attached Offer Section - Attachment A.

ICMA-RC: Building Retirement Security
Not for use H'ith the general public
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SOLICITATION NO.: HR2-953-3111
Deferred Compensation 457 Plan & Retirement Health Saving
Plan Administration, Investment & Trust Services

Offerors may also agree to accept other traditional payment methods, including automated
clearinghouse (ACH). Payment terms for traditional payment methods are Net 30 upon
receipt of an accurate invoice, although the Offeror may offer additional discounts for early
payment within their proposal.

ICMA-RC is able to accept automated clearinghouse (ACH) for payment of invoices. Discounts for
early payment are not applicable.

6.5.14. Contractor Immigration Warranty. The Offeror shall submit the enclosed Contractor
Immigration Warranty (Exhibit A) with their Offer to the City.

Please see the enclosed completed Contractor Immigration Warranty (Exhibit A).

6.5.15. Solicitation Addendum Acknowledgement. Each Solicitation Addendum shall be
acknowledged in the Offer section, which shall be submitted together with the Offer on the
Offer due date and time. Failure to note a Solicitation Addendum may result in rejection of
the Offer.

Solicitation Addendum have been acknowledged in the attached Offer Section - Attachment A.

6.5.16. Evidence of Intent to be bound. The Offer Section within the Solicitation shall be submitted
with the Offer and shall include a signature by a person authorized to sign the Offer. The
signature shall signify the Offeror's intent to be bound by its Offer and the terms of the
Solicitation and that the information provided is true, accurate and complete. Failure to
submit verifiable evidence of intent to be bound, such as an original signature, shall result
in rejection of the Offer.

Confirmed.

6.5.17. Non-collusion and Non-discrimination. By signing and submitting the Offer, the Offeror
certifies that:

A. The Offeror did not engage in collusion or other anti-competitive practices in
connection with the preparation or submission of its Offer; and

Confirmed.

B. The Offeror does not discriminate against any employee or applicant for employment
or person to whom it provides services because of race, color, religion, age, sex,
national origin, or disability, and that it complies with all applicable Federal, state and
local laws and executive orders regarding employment.

Confirmed.

C. The Offeror understands that the Offeror will be responsible for and shall pay all sales,
consumer, use, and other taxes. When equipment, materials or supplies generally
taxable to the Offeror are eligible for a tax exemption due to the nature of the item,
Offeror shall assist the City in applying for and obtaining such tax credits and
exemptions which shall be paid or credited to the City.

Not applicable.

ICMA-RC: Building Retirement Security
Not for use with the general public
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REQUEST FOR PROPOSALS
SOLICITATION NO.: HR2-953-3111
Deferred Compensation 457 Plan & Retirement Health Saving~

Plan Administration, Investment & Trust Services

SECTION 4

PROPOSAL REQUIREMENTS

This section of the RFP lists the items, which require specific, written responses or confirmations.
To be considered for selection, respondents shall meet the following requirements:

1. MINIMUM REQUIREMENTS:

A. Be licensed to provide the services requested, in the State of Arizona, if services requested
require such licensure.

Confirmed.

B. Must exhibit extensive experience in deferred compensation plan administration and the
services being proposed.

ICMA-RC has extensive experience in deferred compensation plan administration and the services
being proposed. ICMA-RC has been proud to serve as the City's plan provider. We are also proud
of the length of our relationship. ICMA-RC has provided public sector retirement plan
administration, record keeping, and investment management for 40 years. We administered the first
nationally available deferred compensation plan in 1972, and in 1985 we offered qualified defined
contribution plan services. We pioneered Retirement Health Savings (RHS) Plans in 2000.

C. Must acknowledge or confirm that all parts of this RFP have been read and that the Proposal
submitted is in accordance therewith.

Confirmed.

D. Must submit a completed, signed Offer and Acceptance form (Attachment A). Form must be
signed by an authorized company official with the authority to submit a proposal and enter
into a binding agreement on behalf of the company.

Confirmed. Please see the attached Offer Section - Attachment A, signed by an authorized
company official with the authority to submit a proposal and enter into a binding agreement on
behalf of the company.

E. Must submit all answers to the scope requirements, questionnaire, required attachments,
and specific details on any deviations from the requirements of this RFP. All answers must
be in the order in which the questions are asked. Any deviations must be clearly explained
in a separate section marked "Deviations" contained within your submission to this RFP.

Confirmed.

F. Must submit a completed pricing schedule (Attachment C).

Please see the attached completed Attachment C - Pricing Schedule.

G. Comply with all term requirements in standard and special terms and conditions.

Please see the attached Exceptions to Solicitation document included with the attached Offer
Section - Attachment A

ICMA-RC: Building Retirement Security
Not for lise with the general public
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2. SPECIFIC REQUIREMENTS:

City of Chandler
REQUEST FOR PROPOSALS
SOLICITATION NO.: HR2-953-3111
Deferred Compensation 457 Plan & Retirement Health Saving
Plan Administration, Investment & Trust Services

A. Effective Date and Term: The contract shall be first effective January 1, 2013. The Term of
the contract shall be for three calendar years with option to renew for two additional three
year terms. Multiple year pricing is highly recommended but not mandatory.

Confirmed.

B. Deferred Compensation 457 Plan Services:

1. Contractor must provide 457 plan recordkeeping services with daily account valuation
and same-day fund transfer capabilities.

We record keep all transactions (contributions, fund transfers, and disbursements) and
valuation activity by participant and plan daily. At the end of each day, all activity is
aggregated and a buy and sell is made with each investment option.

The following process is used to implement daily valuations and transactions with investment
funds:

• All participant transfer instructions and employer contributions/data received in good
order by 2:00 p.m. Mountain Time, will be included in that day's reconciliation and posted
to participant accounts at the price as of the close of business.

• Whenever possible, we contact applicable parties same-day when assistance is required
for discrepancies between contribution data and assets.

• Fund NAVs are received from each investment provider by 4:30 p.m. Mountain Time
each evening.

• We aggregate all plan transactions for each fund. We receive confirmations of wires sent
to investment companies.

• We initiate cash transfers to finalize daily transactions with each investment fund by 5:30
a.m. Mountain Time at the prior business day's close of business price.

• We transmit trade information forthe funds before 6:00 a.m. Mountain Time.

If confirmations are not received on a timely basis, we will contact the investment company to
ensure receipt of the wire.

2. Contractor must provide and maintain a secure website allowing access by all
participants with a balance in the plan in order to:

• View account balances in total, and by fund and contribution source

Confirmed.

• Modify contribution rates

Confirmed.

• Modify investment elections

Confirmed.

ICMA-RC: Building Retirement Security
Not for lise with the general public
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• Access daily fund price information

Confirmed.

• Initiate exchanges among the plan's selected investment offerings

Confirmed.

• Model and request new loans

Confirmed.

• Request fund detail sheets/prospectuses

Confirmed.

Account Access, our participant website, provides employees with everything they need to
monitor and manage their accounts in an easy to use intuitive format. This includes extensive
inquiry at the individual plan level, consolidated across plans, and exports to Quicken or
Excel. Participants can fully manage their accounts using the various investment transfer
options, future allocation changes, loan modeling and requests, withdrawal requests, and
personal information updates. Extensive information on the investments including profiles,
daily share prices, investment performance, as well as, online investment advice and
guidance, are available to the participant. Various calculators for what-if scenario analyses
are available. Participants can also elect to receive their quarterly statements and trade
confirmations online.

Additional detail on our online services is provided in the Appendix.

3. Contractor must provide and maintain a secure website allowing certain specified City
employees access in order to:

• View account balances on a participant and plan level basis, in total, and by fund
and contribution source

Confirmed.

• Obtain plan-level information and reports

Confirmed.

• Assist participants in enrolling and/or making contribution rate changes

Confirmed.

EZLink provides employers with real-time access to all participant and plan data to fully
administer their plans. It provides them the ability to process transactions either online or by
securely transmitting files to enroll or change participant data, approve disbursement
requests, (if desired), request fulfillment materials and submit contributions and loan
repayments. Online statements, numerous reports, and tools are available to use.

Online enrollment services, ACH loan repays, and many other features are available to
minimize plan administration, if desired, and eliminates paper forms for participants.

ICMA-RC: Building Retirement Security
Notfor use with the general public
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Additional detail on our online services is provided in the Appendix.

4. Contractor must provide a call center accessible to participants, without toll or other
call-related charges, in order to:

• Obtain account balances in total, and by fund and contribution source

Confirmed.

• Modify contribution rates

Confirmed.

• Modify investment elections

Confirmed.

• Obtain daily fund price information

Confirmed.

• Initiate exchanges among the plan's selected investment offerings

Confirmed.

• Request fund detail sheets/prospectuses

Confirmed.

Our Voice Response System
offers 24-hour access to account

information and participant
transactions.

ICMA-RC offers participants the following toll-free telephone services:

Voice Response System. Our system, which
has been awarded the Dalbar Seal1 in 2008 for
excellence in financial communications, allows
participants to make automated transactions
and access account information 24 hours a
day. Participants can:

• Request fund transfers or change
contribution allocations

• Rebalance their account to match current contribution allocations

• Obtain information on account balances, contribution allocations, pending disbursements,
current rates, and investment performance

• Review vesting status and outstanding amounts on ICMA-RC-administered loans, if your
plan chooses to adopt loans*

*Not available for RHS plan.

1 Dalbar, Inc. is a Boston-based firm that evaluates financial communications by comparing them to industry
standards. The Seal is the recognition awarded to financial service communications that display excellence in
meeting the needs of customers.

ICMA-RC: Bllilding Retirement Security
Not for lise whh the gmeral public
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SOLICITATION NO.: HR2-953-3111
Deferred Compensation 457 Plan & Retirement Health Savings
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Investor Services Representatives. Registered Investor Services Representatives have
immediate online access to plan data and participant account information. They can answer
employees' questions about:

• Investments

• Account status

• Account balances

• Current investment allocation

• Reallocation

• Transactions

• Loan status'

• Benefit payments and tax withholding'

*Nat available far RHS plan.

Please see the complete description of our toll-free services provided in the Appendix.

Call center availability must be, at minimum, 6:00 A.M. to 5:00 P.M. MST

ICMA-RC's Call Center is available from 6:30 a.m. to 7:00 p.m. Mountain Time.

5. Contractor must provide an on-site representative(s) to assist City employees with
enrollments and provide investment guidance and to lead group meetings covering
such topics as investment basics, retirement planning and new legislative
developments affecting 457 plan participants. On-site representatives shall be
available - by appointment - to meet one-on-one with participants and new enrollees
no less than one day per calendar month. In addition, on-site representatives will be
expected to lead at least one group meeting - at a City facility - per calendar quarter.

Confirmed. Randall Neis, your local ICMA-RC Retirement Plans Specialist will be available to
provide on-site education, enrollment and individual consultations. He conducts group
meetings covering various investment and retirement planning topics and he will be available
to meet one-on-one with participants. Mr. Neis will be on-site one day per month and he will
be available to lead quarterly group meetings at a City facility.

Retirement Planning Seminars

The following core retirement planning seminars will be available from ICMA-RC's Retirement
Plans Specialist:

• Am I On the Right Track for Retirement?

• Charting Your Course: Saving towards Your Retirement Dreams

• I am Nearing Retirement. Now What? Managing Your ICMA-RC Retirement Accounts

• Why a Roth IRA?

• Investing for Retirement: Just the

• Invest Smart in Volatile Markets

• Generating Income in Retirement: Introducing the IncomeAdvantage Fund

ICMA-RC: Buildil/g Retiremel/t Security
Not for lise witlt tlte gel/eral public
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Individual Consultations

One-on-one counseling sessions focus on the financial concerns of individual participants.
We will schedule times for meeting with employees on-site and will be available during
specified times for consultations. As salaried employees, ICMA-RC's Retirement Plan
Specialists provide an unbiased assessment to participants. These sessions typically include:

• Illustrations. Benefit and tax-savings illustrations are based on a participant's age,
salary, employee pre-tax deferral rate (if applicable), amount required at retirement, and
disbursement schedule. These personalized consultations show the effect that various
contribution and investment allocation scenarios can have on potential benefits. All
benefit illustrations can be printed in hard copy for employees' records.

• Investment Information. Investment information helps employees determine which
options or investment strategies are best for them, given their level of risk tolerance and
time horizon. The desired return rates determine the projected yield and targeted amount
to save.

• Personalized Counseling. Your Retirement Plan Specialist will assist employees in
their comprehensive retirement planning. He will strive to see that each employee
maximizes the value of his retirement assets through wise distribution and asset
allocation decisions, both during and after retirement.

6. Contractor must provide trust/custody services to the plan compliant with industry
standards.

Wilmington Trust Retirement and Institutional Services Company can provide passive
directed trustee services, with ICMA-RC providing plan administration and making investment
options available. Custody services are not included

Such services shall include same-day trading agreements and, where applicable, fully
disclosed fee sharing arrangements, covering all investment funds offered by the plan.

Same-day trading is provided for all plan investment options administered by ICMA-RC. To
the extent a fund family offers fee sharing arrangements, such arrangements are fully
disclosed to plan sponsors.

C. Retirement Health Savings Plan Services:

1. Contractor must provide Retirement Health Savings plan recordkeeping services with
daily account valuation and same-day fund transfer capabilities.

Confirmed. As the City's current Retirement Health Savings plan provider, ICMA-RC is
currently doing this. Details of our RHS plan services are below.

VantageCare Retirement Health Savings (RHS) Plan

VantageCare Retirement Health Savings (RHS) Plan is the ICMA Retirement Corporation's
employer-sponsored health benefit savings vehicle that allows employees to accumulate
assets to pay for qualified medical expenses (e.g., health insurance, co-pays, prescription
expenses, etc.) at retirement (or upon meeting other eligibility criteria) on a tax-free basis.
The plan breaks new ground for health care savings in the public sector and is made
available through a concept pioneered by ICMA-RC.

ICMA-RC: Building Retirement Security
Not for lise with the general public
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ICMA-RC is on industry pioneer
I, in addressing public sector
retirement health savings needs.

RHS is similar to other ICMA-RC products such as 401 and 457 plans in that it allows an
employee to invest dollars on a pre-tax basis for financial needs during retirement (or when
otherwise eligible). RHS offers a number of benefits, inclUding tax-deferred accumulation of
earnings and, because account assets are used to pay for tax qualified medical benefits for
participants, their spouses and/or eligible dependents, the additional benefit of tax-free
withdrawals.

Key Features of RHS

The following are key features of ICMA-RC's VantageCare Retirement Health Savings (RHS)
Plan:

• The plan allows for flexibility in plan design to meet employer/employee needs.

• Employers may make tax-free contributions to an employee account.

• The employer may require mandatory, pre-tax employee contributions from
compensation or from accrued sick, vacation and other leave.

• All earnings grow tax-deferred, and withdrawals used to pay for qualified medical benefits
for participants, their spouses and/or eligible dependents are tax-free.

• Plan assets remaining at the time of the employee's death can continue to be used for
medical expenses by the employee's surviving spouse and/or eligible dependents for
their medical expenses.

Design Features Available under RHS

The RHS Program has been designed to both (1) allow the employer flexibility in establishing
its Plan to best meet the needs of its employees and (2) minimize the administrative effort by
the employer. In completing the RHS Plan Adoption Agreement, the employer may make
choices regarding the following features:

• Employee groups: The employer can determine which groups of employees will be
included in the RHS Plan (e.g. all employees, full-time employees, or a specific unit of
collectively-bargained employees). A separate plan should be adopted for each group if
features requiring varied administration by ICMA-RC are selected for different groups
(e.g. different vesting schedules).

• Employee plan eligibility criteria: The employer can establish a minimum age and/or
period of service for participation. Employee participation in the Plan is mandatory.

• Contributions:· The employer can determine the funding types and levels (e.g., direct
employer contributions and/or mandatory employee contributions).

• Vesting: The employer may establish a vesting schedule for direct employer
contributions if desired. (All employee contributions are automatically fully vested.)

ICMA-RC: Building Retirement Security
Notfor use with the general public
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• Forfeitures: The employer determines how forfeited funds will be used when an
employee separates from service prior to becoming fully vested, or in the case that
assets must revert to the trust after the participant's or survivor's death.

• Benefit eligibility: The employer determines when participants will become eligible to
use their RHS assets for medical benefits (e.g., at retirement).

• Permissible medical benefits: The employer can choose the types of medical expenses
that will be reimbursed by the RHS Plan.

RHS Investment Options

The investment options available to RHS participants are the Vantagepoint Funds1. These
funds consist of actively managed funds, model portfolio funds, index funds, and lifecycle
funds. For the list of available funds please see the attached fund lineup spreadsheet
included in the Appendix.

Upon initial enrollment in the RHS Program, a participant's investment allocation is
automatically established as the appropriate age-based Vantagepoint Milestone Fund. A
participant will be invested in a Milestone Fund, which most closely matches the year in
which they will reach your plan's default retirement age. For most plans this is age 60. The
participant may subsequently change the investment allocation for future contributions
through ICMA-RC's website Account Access (www.icmarc.org), toll-free automated service
line VantageUne, or an ICMA-RC Investor Services Representative. Additionally, existing
balances can be transferred among the available investment options through VantageLine,
Account Access, or an ICMA-RC Investor Services representative.

RHS Medical Benefit Claim Payment

The participant (or his/her survivor) will make the initial payment for medical expenses that
are paid directly to the service or insurance provider. The employer may also make the initial
payment for insurance premiums.

Reimbursement for eligible benefits (whether direct expenses or insurance premiums) will be
handled by Meritain Health, Inc., a third-party administrator hired by ICMA-RG. Meritain
Health, Inc. will reimburse the participant or employer on receipt of completed benefit
reimbursement forms. An exception to this procedure exists for situations where the
participant has recurring expenses (e.g. insurance payments). In this case, reimbursement
can be made on an automatic payment basis to the participant after the appropriately
completed request is filed with Meritain Health, Inc.

In situations where the employer pays insurance premiums on behalf of the participants, the
employer may request reimbursement directly from Meritain Health, Inc. by using the
appropriate form. An automatic reimbursement can be established for recurring premium
payments.

1 Please read the fund's prospectus carefully for a complete summary of all fees, expenses, financial highlights, investment
objectives and strategies, risks and performance information. The prospectus contains this and other information about the
investment company. Investing involves risk, inclUding possible loss of the amount invested. Investors should carefully consider the
information contained in the prospectus before investing. You can obtain a prospectus, statement of additional information and other
information about the Vantagepoint Funds online at www.icmarc.orgivpprospectus, by calling 800-669-7400 or emailing
investorselvices@icmarc.org.

The Vantagepoint Funds are distributed by ICMA-RC Services LLC, a wholly owned broker-dealer subsidiary of ICMA-RC and
member FINRAISIPC.

ICMA-RC: Building Retirement Security
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Distributions can be sent by check or ACH direct deposit. Claims can be entered on-line
through Account Access.

Legal Basis for RHS

ICMA-RC has pioneered a concept for making retirement health savings available to the
public sector through the use of an integral part trust. The legal basis for the RHS integral
part trust stems from several private letter rulings (PLRs) issued by the Internal Revenue
Service (IRS) which allow non-profit organizations, including state and local government
bodies, to establish "funds" which are deemed to be an "integral part" of the organization.
Because the provision of welfare benefits is considered an essential function of the
government, the vehicle used to fund the activity is also considered part of the governmental
entity, and enjoys the entity's tax-exempt status.

ICMA-RC has crafted program documents for employers to use based on a Private Letter
Ruling ("PLR") obtained from the IRS for an initial adopting employer. While PLRs are
technically directed only at the individual tax payer, your use of a similar trust document will
provide you with comfort that your Program is also within the IRS's requirements. This is
similar to the comfort provided when you use ICMA-RC's model 457 plan documents which
also obtained a PLR. A copy of the RHS PLR is included in the Appendix.

Please note that the information in this document takes into account only the federal tax rules
related to ICMA-RC's VantageCare Retirement Health Savings Plan. Prior to implementing
an RHS plan, employers are responsible for determining that there are no state or local laws
that would prohibit it from making available the plan or any of the selected options to its
employees.

RHS Plan Governing Documents

The provisions of an employer's RHS Program are governed by three documents that
collectively comprise the VantageCare Retirement Health Savings Plan. Model versions of all
three documents are provided by ICMA-RC as part of the adoption process.

• VantageCare Retirement Health Savings Plan Adoption Agreement: The Adoption
Agreement specifies the details of the employer's RHS Program. For example, the
Adoption Agreement details the covered groups in the plan, employee eligibility
requirements, sources of contributions, the level of contributions, vesting provisions (if
any), the types of medical benefits that will be funded by the RHS trust, and procedures
to be followed in case of the death of the employee.

• VantageCare RHS Declaration of Trust: The Declaration of Trust establishes the legal
entity ("integral part trust") that holds the assets set aside to pay for employees'
retirement health benefits. As part of the adoption process, ICMA-RC provides a model
trust agreement that has already received approval by the IRS for another employer for
the basic plan concepts. Alternatively, a Declaration of Trust may be drafted by you in
conjunction with your human resources or benefits counsel. However, if you develop your
own Trust agreement, it must be reviewed by ICMA-RC prior to adoption for compliance
with integral part trust rules and to ensure conformity with ICMA-RC's administration of

. the RHS program.

ICMA-RC: Building Retirement Security
Not for use with the general public
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• The welfare benefit plan: A written document should be in place in order to offer any
tax-advantaged welfare benefit plan, and you may have one in place already. This
document(s) identifies the underlying benefits available to the employee/retiree such as
medical, dental and long-term care coverage. As part of the adoption agreement process,
ICMA-RC provides a sample welfare benefit plan that can be executed if an appropriate
plan is not already in place.

Benefits of RHS to Employees

The City's employees currently reap substantial benefits from RHS. These benefits include:

• Convenience - Once an employee is eligible to participate in RHS, the employee only
has to enroll and make decisions regarding investment of RHS funds. Contributions are
made directly by the employer or through converting employee leave.

• Tax-advantaged savings - Contributions are pre-tax and assets grow in a tax-deferred
account.

• Tax-free withdrawals - Withdrawals are tax-free when used for the participant's
(including spouse and eligible dependents) qualified medical expenses as allowed by the
employer's RHS Plan.

• Full range of appropriate investment options - RHS allows investment in the
Vantagepoint Funds1, which include low-cost index funds.

• Flexibility - Participants may use RHS assets to pay qualified medical expenses for
themselves, their spouses and eligible dependents.

• Continued use by survivors - At the death of the participant, the account balance is
available for the surviving spouse and/or eligible dependents to use for their own medical
expenses.

Benefits of RHS to the City

The cost of medical care continues to go up every year, while neW Medicare prescription drug
benefits may leave retirees with large out-of-pocket deductibles and co-pays. This continuing
medical inflation, particularly for services not covered by Medicare or employer-sponsored
retiree health plans, means that retirees are increasingly responsible for growing medical
costs. The RHS Program enables the City - and its employees - to save in advance for these
costs.

1 Please read the fund's prospectus carefully for a complete summary of all fees, expenses; financial highlights, investment
objectives and strategies, risks and performance information. The prospectus contains this and other information about the
investment company. Investing involves risk, including possible loss of the amount invested. Investors should carefUlly consider the
information contained in the prospectus before investing. You can obtain a prospectus, statement of additional information and other
information about the Vantagepoint Funds online at www.icmarc.orgivpprospectus, by calling 800-669-7400 or emailing
investorservices@icmarc.org.

The Vantagepoint Funds are distributed by ICMA-RC Services LLC, a wholly owned broker-dealer subsidiary of ICMA-RC and
member FINRAISIPC.
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Benefits that the City is reaping by making the RHS Program available include:

• An RHS plan has no unfunded liability - Existing retiree medical programs, offered
either through a retirement system or by the City directly, may burden employers with
unfunded liabilities, particularly for the Governmental Accounting Standards Board
reporting requirements for Other Post Employment Benefits. RHS offers a way to pre
fund some or all of these costs.

• Low cost - RHS provides the ability to offer a low-cost employee benefit that
complements your current retirement savings package. Also, employer and employee
contributions are not subject to FICA and unemployment taxes, resulting in savings to the
employer.

• Easy administration - By using ICMA-RC's EZLink System, RHS is offered with limited
administrative effort by the City.

• Retention - RHS can help you attract and retain valued employees.

• Security - Allows the City to provide additional security to employees saving for their
retirement health needs. Similar to a defined contribution retirement plan, it also provides
employees with greater responsibility and control over saving for retirement health needs.

• Flexibility - Employers can design its RHS Plan to best fit the needs of employee
groups, including collective bargaining units.

• Unused leave - Provides employers with additional flexibility in the payout of accrued
vacation, sick or other leave. Employers can structure an RHS program to reward the
responsible use of a sick and vacation leave program and discourage its abuse.

• FICA Savings - Contributions made to the RHS Plan by the City and the employee are
exempt from FICA taxation, saving the employer up to 7.65% of the amount contributed.

RHS as Compared to Other Alternatives

The RHS Program may be less restrictive than either a Voluntary Employees' Beneficiary
Association (VEBA) or a Section 401 (h) medical account. The following chart lays out the
similarities and differences among these three types of retirement medical funding vehicles.

Program Feature ~antageCare RHS Section 401(h) Account* VEBA*

Legal Basis of Funding Vehicle Private Letter Rulings and IRC Section 401 (h) IRC Section 501 (c)(9)
~reas. Reg. 301.7701-1 (a)(3)

ifypes of Contributions Allowed

• Employer ~vailable ~vailable ~vailable

• Mandatory Employee Unused ~vailable Unclear Available
Leave

• Mandatory Employee Pre- Available ~vailable with 414(h) "pick- V\vailable
ax up"

Limit on Contributions None Limited to 25% of total None for governmental VEBA
Section 401 Plan
contributions (or 33% of
retirement contributions)

ax Treatment of Earnings ax-deferred ITax-deferred ITax-deferred

ICMA-RC: Bllilding Retirement Secilrity
Not for lise wilh the general public
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Program Feature VantageCare RHS Section 401(h) Account* VEBA*

~ypes of Benefits Allowed • Health • Health • Health

• Survivor health benefits • Death Benefit

• Other welfare benefits

ax Treatment of Participant ~ax-free ~ax-free ~ax-free
Health Benefits

Participation Mandatory for covered Mandatory for covered Mandatory for covered
employees employees employees

~reatment of Assets Remaining • Balance remains Must revert to the employer Determined by VEBA
~fter Employee's death available to surviving spouse provisions: balance may be

and dependents for medical orfeited back to trust or
expenses remain available to survivors

• If no survivors, balance
reverts to the employer or
remains in the trust and is
reallocated to participants or
ooffset direct employer
~ontributions

Application of welfare plan Apply to self-insured, non· !Apply to self-insured, non- ~pply to self-insured, non-
nondiscrimination rules bargained ollectively bargained plans collectively bargained plans ollectively bargained plans
plans

:Assets subject to claims of No No No
employer's creditors?

IRS ruling required? No Part of qualified Section 401 Yes
plan determination letter

*Please note that the theoretical ability of a 401(h) or VEBA to include a particular feature
does not suggest that the program's currently offered to local governments are structured with
these features.

2. Contractor must provide and maintain a secure website allowing access by all
participants with a balance in the plan in order to:

• View account balances in total, and by fund and contribution source

Confirmed.

• Modify investment elections

Confirmed.

• Access daily fund price information

Confirmed.

• Initiate exchanges among the plan's selected investment offerings

Confirmed.

ICMA-RC: Building Retirement Seclirity
Notfor lise with the general public
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Obtain daily fund price information

Confirmed.

• Initiate exchanges among the plan's selected investment offerings

Confirmed.

• Request fund detail sheets/prospectuses

Confirmed.

Please see the description of our toll-free services in response to Question 8.4 above. In
addition, RHS participants have access to Meritain's toll-free services to help manage their
plans.

5. Contractor must agree to interface with the current claims administrator - Meritain
Health (if City chooses not to utilize offeror's claims administrator) - in order to
transfer funds for the purpose of processing accurate and timely expense
reimbursements.

Confirmed. As the current Retirement Health Savings provider, ICMA-RC is doing this for the
City now. Meritain is the third-party claims administrator for ICMA-RC's RHS service.

3. DENIAL OF ELIGIBILITY:

A. Contractor shall not deny any eligible person benefits to which otherwise entitled under the
Plan, due to the error or omission of the City.

Confirmed.

4. IMPLEMENTATION REQUIREMENTS:

A. To properly implement the Plan by the effective date, the Contractor must undertake the
following implementation activities:

(1) Contractor must provide a specimen custom plan document(s) or plan document
boilerplate(s) to conform to City specifications depending on the services provided.

Confirmed. Since ICMA-RC is the current provider to the City, we will continue to provide plan
document services. ICMA-RC maintains model governmental 401 (a) and 457(b) plan
documents for employers who choose to use them. Our plan documents are fully updated for
changes required by EGTRRA and GUST (for qualified plans). ICMA-RC always submits its
plan documents to the Internal Revenue Service (IRS) for review.

(2) Contractor must provide documents required in these specifications within 3 months
of the effective date of award.

Confirmed. ICMA-RC's model plan document is available to the City.

ICMA-RC: BIIi/ding Reliremenl SeclIrily
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(3) Contractor must provide customized enrollment and communications packages.

Confirmed. ICMA-RC communication materials are customizable at the local level with
presentations and flyers. Your Retirement Plans Specialist can tailor these materials to meet
the specific needs of the Plan and its participants.

(4) Contractor must audit and reconcile conversion accounts on a participant, fund and
plan level basis.

Confirmed, however, no conversion will be necessary should ICMA-RC be selected to
continue administering the plans.

(5) Contractor must send all enrollment/communication materials to employees via first
class mail, unless otherwise authorized by City.

Confirmed. We would be happy to mail enrollment kits directly to eligible employees with
postage costs and addresses provided by the City. In addition, enrollment kits will be
available at City locations and distributed by your ICMA-RC Retirement Plans Specialist
during on-site group enrollment meetings, seminars, and individual consultations.

(6) Contractor shall provide and pay for all claims forms and checks, certificates of
insurance, announcement forms and any other forms required for proper
administration of all plans.

Confirmed.

5. COMMISSIONS:

A. No commissions, bonus, 12b-1 fees or fee sharing arrangements shall be payable unless
they do not change the price/cost of services proposed within this RFP and approved in
writing by City. Should any monies be payable to the Contractor (or Contractor's
consultants or subcontractors) they must be fully disclosed to City and approved by the
City.

ICMA-RC has and will continue to fully disclose revenue sharing from fund companies to the City.

6. EVIDENCE OF INSURABILITY:

A. No evidence of insurability shall be required except to the extent specifically provided for by
City or by law.

Agreed.

ICMA-RC: BlIilding Retirement Security
Not for lise with the general public
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7. PLAN FORMS, COMMUNICATIONS AND FULFILLMENT DOCUMENTS

A. Contractor shall be responsible for drafting and printing of all communications materials,
statements of accounts, transaction confirmations, benefit and reimbursement checks, and
any other fulfillment materials related to the administration of the plans. If necessary, cover
artwork and paper stock should match that used by "City brochures." City shall provide
camera-ready artwork for covers. All such materials shall be subject to review and
modification by the City.

Confirmed. ICMA-RC's communication and education materials are created internally and printed
externally. By managing and creating the content ICMA-RC is able to craft materials that are
relevant to only the public sector. The one exception is the Quarterly Participant Newsletter. ICMA
RC has a long standing partnership with Kiplinger Washington Editors Inc. which develops some of
the newsletter content. This relationship allows industry leading writers to provide content on topics
broader then just retirement plans. All Kiplinger provided content is edited by ICMA-RC editors.

The City may review and approve distribution of plan marketing or promotional materials specifically
developed for the City of Chandler.

ICMA-RC presentations and flyers are tailored to meet the specific needs of the Plan and its
participants. Other communications and education materials, statements of accounts, transaction
confirmations, benefit and reimbursement checks, and any other fulfillment materials related to the
administration of the plan are created by ICMA-RC internally and printed externally. These
communications will use standard ICMA-RC paper stock and incorporate ICMA-RC branding.

8. ENROLLMENT AND TRANSITION:

A. Contractor shall assist the City in the initial enrollment process. Enrollment! Education
meetings (as required by the City) shall occur at selected locations throughout the City.
Contractor must assign a representative to attend such employee meetings. The
representative would, at the request of the City, answer questions and/or make a
presentation.

Confirmed. Your local ICMA-RC representative Randall Neiss, Retirement Plans Specialist, will be
available on-site monthly to conduct enrollment / educational meetings, make presentations and
answer employees' questions. His service of the city's employees will be overseen by Michael
Collins, Regional Manager.

9. RENEWALS:

A. Contract renewal quotations shall be required six months prior to the end of the three-year
contract term (i.e., July 1, 2015).

Confirmed.

ICMA-RC: Building Reliremenl Security
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10. DEVIATIONS FROM RFP:

A. Contractor must provide a separate listing of each circumstance in which its proposal
differs from any terms or conditions of this RFP or from the Plan. Failure to list such a
deviation, exclusion, restriction or limitation shall result in that terms of the proposal being
disregarded in favor of the correlative term(s) of the RFP or Plan. All deviations should be
identified in Attachment B of the Questionnaire (last tab of the electronic Excel document).
All deviations should identify the section and item number relating to the deviation.

Confirmed. Please refer to the "Deviations from Scope of Svcs." tab of our response, included in
the second tab of the attached Attachment B - Contractor Questionnaire spreadsheet.

11. SIGNATURE:

A. Each proposal must include a statement attesting that the information therein is complete
and accurate that the individual signing on behalf of Contractor has the power to bind
Contractor. Omission, inaccuracy, or misstatement may be sufficient cause for rejection of
the proposal.

Confirmed.

ICMA-RC: Bui/ding Retirement Seclirity
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EXHIBIT B

SCOPE OF SERVICES

Please indicate your agreement to all Scope of Services below in your submission in a specified
section titled "Scope of Services". In addition, any exceptions, deviation or clarifications to your
response must be fully briefly explained in the "Deviation" section of your response (included on
the second tab of the Contractor Questionnaire included in Attachment B).

Please also refer to the "Deviations from Scope of Svcs." tab of our response, included in the second tab of
the attached Attachment B - Contractor Questionnaire spreadsheet.

A. The Initial fees and contract terms shall be guaranteed at minimum effective January 1, 2013
through December 31, 2015.

Confirmed.

B. The initial contract term shall be awarded for three years with the option to renew for two
additional three-year periods.

Confirmed.

C. The Contractor shall provide administrative and trust services for the 457 Plan, including the
following:

• Monthly on-line enrollments and new participant account setups on a secure website

We can give eligible employees the option of enrolling directly through ICMA-RC's website,
our voice response system, or through the Call Center. To initiate this capability, the
Employer has the option of sending us an electronic file of the names, addresses, and Social
Security Numbers (SSNs) of all eligible employees. On an ongoing basis, ICMA-RC will need
to receive electronic updates of additions and deletions to the eligible list. Upon receipt of
enrollment instructions from the enrolling participant via Web, voice response system, or Call·
Center, ICMA-RC matches the enrollee's information to the file of eligible employees. The
enrollment information is transmitted electronically to the appropriate payroll center. ICMA
RC sends a Welcome Letter to the participant.

In the other option, ICMA-RC can create a custom URL web address for the City of Chandler
to allow non-participants to enroll online. With this option the City would not need to send the
file of eligibles. Upon receipt of the enrollment information from the participant, the
information will be provided in a report through EZLink, our online tool. This report can be
programmed to be uploaded into your payroll system.

• Bi-Weekly and monthly contribution, loan repayment and participant indicative data
update files from the City

lCMA-RC will continue to receive contribution data from the City via EZLink, our Web-based
employer administration tool. By using EZLink's transmittal functions, the payroll data can be
downloaded within minutes directly from the employer's payroll system into ICMA-RC's
record keeping system.

ICMA-RC: Building Retirement Security
Not for use with the general public

29



City of Chandler
REQUEST FOR PROPOSALS
SOLICITATION NO.: HR2-953-3111
Deferred Compensation 457 Plan & Retirement Health Saving~

Plan Administration, Investment &Trust Services

Contribution monies may be sent to ICMA-RC by wire or ACH to our designated bank.
Contributions are allocated among investments based on instructions in our system at the
time cash and data are received in good order (by 2:00 p.m. Mountain Time). If contribution
and cash amounts are not in good order (i,e., if they do not reconcile), the Employer will be
contacted to determine the cause of the issue. Contributions are not allocated and invested
until assets are received and contribution detail matches the deposit.

At the end of each day, all activity is aggregated and a buy and sell is made with each
investment option.

All contribution data received from employers is first converted to a standard format and then
subjected to extensive edit checks prior to initial processing. In addition to business rules and
field content edits, contribution transaction data is reconciled to the cash received from an
employer prior to posting.

• Bi-Weekly contribution changes and loan repayment data (new loan starts and
repayment stops) to the City

ICMA-RC will continue to provide information on contribution changes and loan repayment
data as we have in the past.

• Daily account valuation and transaction processing

We record keep all transactions (contributions, fund transfers, and disbursements) and
valuation activity by participant and plan daily. At the end of each day, all activity is
aggregated and a buy and sell is made with each investment option.

The following process is used to implement daily valuations and transactions with investment
funds:

• All participant transfer instructions and employer contributions/data received in good
order by 2:00 p.m. Mountain Time, will be included in that day's reconciliation and posted
to participant accounts at the price as of the close of business.

• Whenever possible, we contact applicable parties same-day when assistance is required
for discrepancies between contribution data and assets.

• Fund NAVs are received from each investment provider by 4:30 p.m. Mountain Time
each evening.

• We aggregate all plan transactions for each fund. We receive confirmations of wires sent
to investment companies.

• We initiate cash transfers to finalize daily transactions with each investment fund by 5:30
a.m. Mountain Time at the prior business day's close of business price.

• We transmit trade information for the funds before 6:00 a.m. Mountain Time.

If confirmations are not received on a timely basis, we will contact the investment company to
ensure receipt of the wire.

ICMA-RC: Building Retirement Security
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Roth 457 contributions and account maintenance

lCMA-RC began administering both Roth deferrals and in-plan Roth conversions within 457
plans in April 2011. We have a Roth implementation package that summarizes the Roth
provisions and provides adoption instructions for employers who wish to offer the Roth
provisions within their 457 plan.

Following our receipt of your election to offer Roth deferrals, a member of our Client Services
Team will contact the individual responsible for SUbmitting your plan's contributions .to help
ensure that he/she is prepared to transmit contributions. The required action will depend on
the method used to submit contributions for your plan, but the changes are relatively simple,
particularly for employers who submit contributions online.

Once the payroll process is in place, participants in the plan can begin electing to make Roth
contributions. As with any other contribution elections in the 457 plan, the participant's
election should take effect in the month following the month when the election is made (e.g.,
if the election is made in May, it should be effective in June).

ICMA-RC typically communicates the availability of Roth deferrals to participants through a
combination of online messaging and a quarterly statement insert. We also have information
available on our public website, including a Roth Analyzer to help participants understand the
Roth option and how Roth contributions can benefit them as they save for retirement.
(www.icmarc.org/rothanalyzer).

While we have not encountered any significant issues related to the implementation of the
Roth provisions, plan sponsors may be required to make changes to their payroll systems (or
coordinate the change with their payroll provider) to ensure they are capable of receiving a
participant's election to make Roth deferrals and subsequently submit the Roth contribution
to lCMA-RC. We want to ensure that plan sponsors are aware of and prepared for these
changes prior to making an election to add the Roth provisions to their plan.

• Catch-up contributions and administration of Catch-up contribution eligibility

EZLink, our online employer system, identifies participants who are age 50 or older and who
are eligible to participate in the Age 50 Catch-Up Provision. It also identifies participants who
are currently participating in the regular Catch-Up Provision regardless of their ages. (Note:
IRS regulations prohibit participants from using both the Age 50 Catch-Up Provision and the
regular Catch-Up Provision in the same year.)

The contribution limit report that is available via EZLink provides year-to-date contributions
and the estimated amount remaining as well as identifying catch-up and age 50 eligible
participants.

• Self Service Transactions - On-line account access to a secure website for purposes
of making contribution rate changes, contribution investment changes and inter-fund
transfers/balance reallocations

Account Access provides participants with everything they need to monitor and manage their
accounts in an easy to use intuitive format. This includes extensive inquiry at the individual
plan level, consolidated across plans, and exports to Quicken or Excel. Participants can fully
manage their accounts using the various investment transfer options, future allocation
changes, loan modeling and requests, withdrawal requests, and personal information
updates. Extensive information on the investments including profiles, daily share prices,

ICMA-RC: Building Retirement Security
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investment performance, as well as, online investment advice and guidance are available to
the participant. Various calculators for what if scenario analyses are available. Participants
can also elect to receive their quarterly statements and trade confirmations online.

Additional detail on our online services is provided in the Appendix.

• On-line loan modeling

Participants can model loans online through Account Access, our participant website.

• Online loan, withdrawal and distribution processing per plan rules

Loans

Participants can request loans online or by applying over the telephone with an Investor
Services Representative. When loans are initiated, ICMA-RC sends the check with loan
acceptance language that is agreed to upon endorsement of the check. ICMA-RC provides
an EZLink report to the employer's payroll department for payroll deduction repayments.

Withdrawals

ICMA-RC currently offers online withdrawal services. Once employers provide termination
dates for participants, participants can log onto Account Access to request disbursements.
Requests received in good order before 2:00 p.m. Mountain Time are disbursed the following
day.

Plan provisions for loans and withdrawals are built into the record keeping system and are
housed in a plan resume. The core record keeping system and our proprietary ancillary
systems all use the plan resume to supply information about the plan. In addition, participant
transactions accessed and processed over the record keeping system adhere to the plan
resume.

• On site representative{s) to provide enrollment services, financial guidance and
retirement planning advice in in one-on-one meetings with individual participants (by
appointment, minimum one day per month)

Confirmed. Your local ICMA-RC representative, Randall Neis, will be available at least one
day per month to provide enrollment and educational services in one-an-one meetings with
individual participants. Guidance and Advice services can be provided through ICMA-RC's
Guided Pathways®1 online suite of investment advisory tools.

1 Investment advice and analysis tools are ~ffered to participants through ICMA-RC, a federally registered investment
adviser. Investment advice is the result of methodologies developed, maintained and overseen by Ibbotson
Associates, a federally registered investment adviser, and wholly owned subsidiary of Morningstar, Inc., which is not
affiliated with ICMA-RC. All rights reserved. Ibbotson and the Ibbotson logo are trademarks or service marks of
Morningstar, Inc.

ICMA-RC: Building Retirement Security
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Your ICMA-RC Retirement Plan Specialist is equipped with live Internet connections and
assists interested clients in the navigation of the online investment advice tool. The
representative can educate and assist employees at various levels of financial sophistication,
tailoring the meetings and local communications to meet their needs. While the
representative answers questions and assists with participant data input, he will not render
any type of direct investment advice.

• On site representative(s) to conduct group enrollment, investment guidance and
retirement planning educational meetings (number of meetings to be determined), and
attendance at periodic benefits fairs

Confirmed. Mr. Neis will be available to conduct group enrollment, investment guidance and
retirement planning educational meetings, as well as attend benefit fairs.

• Trust and Custody services

Wilmington Trust Retirement and Institutional Services Company can provide passive
directed trustee services, with ICMA-RC providing plan administration and making investment
options available. Custody services are not available.

• Self-directed brokerage account to include a broad universe of mutual funds and any
individual securities available on NYSE and NASDAQ

ICMA-RC provides brokerage services through TD Ameritrade. The City may opt to make
brokerage services available that include access to both mutual funds and individual
securities available on NYSE and NASDAQ.

• Employee Fund Detail Sheets/Prospectuses

Confirmed. ICMA-RC provides City participants with the following fund detail information:

• Fund Option Sheet lists all of the investment options administered by ICMA-RC and
describes their portfolio, objectives, and risk levels.

• Fund Prospectuses provides specific information about the types of investments,
portfolio managers, fees/expenses, and other pertinent data for the funds offered by the
plan.

• Making Sound Investment Decisions: A Retirement Investment Guide provides
specific information regarding the management, expenses, and other pertinent data for
the VantageTrust Funds.

• QDRO services (account holds and QDRO qualifications)

ICMA-RC provides assistance to the employer regarding Qualified Domestic Relations
Orders (QDRO) at no additional cost. An ICMA-RC compliance specialist oversees the
QDRO process from start to finish, which ensures that the details of QDROs are handled
appropriately. To facilitate the process, we offer the following comprehensive service:

• An informational letter

• Sample stipulation

• Telephone consultation

• Pre-view of the QDRO

ICMA-RC: Building ReTiremenT SemriTy
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• Establishment of an individual account for spouse

• Tax withholding and reporting upon disbursement

ICMA-RC processes QDRO distributions upon notification and in accordance with IRS
regulations and plan guidelines. The participant, employer, or ex-spouse sends copies of duly
signed or certified QDROs directly to ICMA-RC's Legal Department. ICMA-RC transfers
funds according to orders received with the employer authorization. Our system also
calculates and processes QDRO distributions to alternate payees.

The ex-spouse has full access to all the investment options, the toll-free voice response
system, customer service representatives, and the website. The total processing time from
start to finish varies based on receipt of supporting documentation, timing of court orders, etc.

• QDRO account split/distribution calculations and new account setups

Please see our response above for a complete description of our QDRO services.

• Hardship withdrawal qualification based on safe harbor requirements

Upon receipt of signed and approved emergency withdrawal applications from the Employer,
ICMA-RC will process the request. Requests received by 2:00 p.m. Mountain Time reviewed
by ICMA-RC and if in good order, are paid within two business days.

• Electronic consent for legally required materials

ICMA-RC accepts electronic acknowledgement from participants for certain legal disclosures.
These are part of secure transaction requests submitted via the Internet.

• Investment Management integration ('Guided Choice' managed accounts or model
portfolios based on on-line risk tolerance questionnaire)

Confirmed. ICMA-RC provides participants with access to our Guided Pathways investment
advisory services.

Guided Pathways@ Services

Guided Pathways@ begins with a personalized retirement savings plan that provides
employees with a wealth forecast developed from their individual information. Based on this
wealth forecast, employees receive a savings rate recommendation and can see how
changing certain factors impact their chances of reaching their retirement goals.

Building on the retirement savings plan, Guided Pathways® provides three levels of service
that enables your employees to choose the level of investment advice and account
management that best meets their needs and preferences:

• Asset Allocation Guidance - Asset Allocation Guidance provides employees with a
recommendation on how to divide their retirement plan assets among the different asset
classes available in your plan. However, employees remain responsible for selecting the
actual funds to fill the recommended asset classes.

• Fund Advice - Fund Advice provides employees with a "point-in-time" fund specific
investment portfolio recommendation from the funds available within your plan.
Employees remain responsible for monitoring their account and initiating any investment
changes.

ICMA-RC: Buildilzg Retirement SeClirity
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• Managed Accounts - Offers a higher level of service than asset allocation guidance or
fund advice. Employees benefit from ongoing discretionary professional management of
their retirement accounts, with the objective of helping them reach their retirement goals.
At any time, employees may elect to opt out of Managed Accounts and go back to
managing their own accounts.

Managed Accounts provides an individually designed portfolio based on the employee's
goals and savings capacity. Although only retirement plan assets will be managed, other
assets or sources of retirement income (i.e., spousal assets, defined benefit pensions,
retail brokerage accounts, etc.) can be considered for the purpose of determining the
appropriate allocation for the retirement plan account. Portfolios are constructed from the
investment options available in the plan.

On an ongoing basis, ICMA-RC assumes the discretionary management of the employee's
retirement plans investments. We will reallocate the account among available plan
investments as the employee ages and as his financial or personal situation or retirement
objectives change. ICMA-RC will rebalance the account quarterly to provide consistent
investment allocations and will contact employees annually to inform them of their account
status and obtain updated information that may impact their retirement investing goals and
the allocation of their investment assets.

• Management of participant beneficiary designations (beneficiary designations to be
made and maintained on-line on a secure website)

Participants can complete a beneficiary change form or utilize Account Access to update the
beneficiary information. This information is maintained in our record keeping system and is
displayed on the quarterly statements or viewed within Account Access, the online participant
system.

• Annual investment monitoring and notification of fund manager changes (currently 50
funds)

Investment monitoring consists of the following:

ICMA-RC will continue to provide the City a quarterly investment review online and will
deliver the report onsite at least annually (and more frequently if desired). This report, which
is a component of our Annual Plan Review, provides the following information in support of
investment due diligence:

• Economic and market review

• Summary of funds offered by plan

• Fund, benchmark and peer returns, Morningstar ratings, and comparisons of fund
performance vs. Morningstar peers

• Lists of funds making alert and concern lists based on quantitative criteria

An ICMA-RC investment professional will be available to meet with the City on-site annually
and by phone quarterly to review this report with the City and address questions it may have
regarding the plan's fund line-up~ Please see the sample Plan Service Report in the
Appendix.

ICMA-RC: Bllilding Retirement Security
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• Quarterly reports to City Benefits personnel illustrating new enrollment activity,
contribution and loan repayment activity, new loans (number and total dollar value),
distributions (number and total dollar value), and reconciliations of all investment fund
options (including Clearing Account, if applicable)

Confirmed. The City receives the following reports:

ICMA-RC's Employer Bulletin
received 0 Gold Award in 201 0
from The league of American
Communications Professionals.,
Jill".~

Quarterly Employer Statements, summarizing contributions, investment gains and
losses, disbursements, fund transfers, and beginning and ending balances. Statements
are available electronically via EZLink within ten business days after quarter end. The
plan sponsor is notified via a message through EZLink's Message Center.

Contribution Remittance Confirmation is available electronically via EZLink within 24
hours after receipt of funds, assuming that the funds received and the contribution detail
reconcile. • ~1(OGNI
Plan Service Report, a report of financial ~~ V\ '1/04-
activity, participant transactions, and ~

investment results, as well as a discussion of ~
service enhancements and plan goals over
the coming period. We will formally present
this information to you annually to assist in
the due-diligence process.

•

•

•

In addition to the above reports, our EZLink
(www.icmarc.org) Internet site offers customized electronic access to plan data that you can
use as a critical tool to fulfill your fiduciary responsibility as a plan sponsor. EZLink provides
employers the follOWing online statement and reporting capabilities:

Plan Information

• Asset changes (fund transfers, disbursements, contributions)

• Asset allocations

• Enrollments

• Asset roll ins and roll outs

• Plan balances by investment as of the most recent business date

• Plan level investment allocations

• Pie chart of plan investments by age range

• Contribution transactions for various date ranges for the plan

• Transactions by type summarized for various date ranges for the plan

• Participant addresses for participants by specified status or for all participants

• Contribution limit reports for 457 limits

• Daily share prices and short-term investment performance measures

• Total return performance in the SEC "standardized" presentation

• A library of ICMA-RC publications

• Quarterly statement

ICMA-RC: Building Retiremem Security 36
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Participant Information

• Account balance by investment

• Year-to-date contributions and contributions by specified date range

• Allocation percentages

• Statements on demand

• Personal Information (name, address, date of birth, date of hire, termination date,
account status, account balance)

• Quarterly statements

• Legislative Changes, Compliance Services, DOL Fee Disclosure

Confirmed. ICMA-RC will substantially comply with the new Department of Labor fee
disclosure requirements.

D. The Contractor shall agree to administer the three Retirement Health Savings (RHS) plans
and provide claims reimbursement services for those plans in accordance with the City of
Chandler's in-force practices, policies and procedures.

Confirmed. As the City's current Retirement Health Savings plan provider, ICMA-RC is currently
doing this.

VantageCare Retirement Health Savings (RHS) Plan is the ICMA Retirement Corporation's
employer-sponsored health benefit savings vehicle that allows employees to accumulate assets to
pay for qualified medical expenses (e.g., health insurance, co-pays, prescription expenses, etc.) at
retirement (or upon meeting other eligibility criteria) on a tax-free basis. The plan breaks new
ground for health care savings in the public sector and is offered through a concept pioneered by
ICMA-RC.

RHS is similar to other ICMA-RC products such as 401 and 457 plans in that it allows an employee
to invest dollars on a pre-tax basis for financial needs during retirement (or when otherwise
eligible). RHS offers a number of benefits, including tax-deferred accumulation of earnings and,
because account assets are used to pay for tax qualified medical benefits for participants, their
spouses and/or eligible dependents, the additional benefit of tax-free withdrawals.

A full description of our RHS services is included above in our response to Question C.1. of section
2. SPECIFIC REQUIREMENTS.

E. The Contractor will provide all Summary Plan Descriptions, Summary Benefit Booklets,
newsletters and other customized communications (i.e. fliers, postcards, etc.) at no
additional cost to the City.

Confirmed. There is no cost for communication materials as described in this proposal.

With regard to Summary Plan Descriptions, governmental employers are exempt from the ERISA
requirement to provide Summary Plan Descriptions (SPD) to their employees. In lieu of an SPD, we
make our brochure Investing For Retirement Goals available to public employees. This publication
provides a comprehensive plan summary. A copy of this brochure is included in the Appendix.

ICMA-RC: Buildillg Retiremellt Security
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F. The Contractor will provide any professional service representatives the City requires to
understand, analyze, and/or plan for any plan changes including but not limited to general
account servicing, legislative developments and operational support.

Confirmed. Nothing is more important to the quality of service delivered to plan sponsors and
participants than the people who provide that service. lCMA-RC provides an experienced, expert
team dedicated to delivering Platinum Service - our commitment to exceptional education,
investment and plan administration solutions with the highest quality service.

Our team of dedicated professionals will provide consistent, reliable, high-quality service for you as
follows:

Your current ICMA-RC Regional Manager, Mike Collins, leads the delivery of all service for your
plan. Mr. Collins has total direct accountability for your satisfaction. In this role he will continue to:

• Serve as your primary point of contact

• Lead the team that provides on-site educational services

• Provide an annual report on plan activity, plan investments and performance

• Address new services and industry developments

• Educate the Committee on plan topics of interest

Educational services are provided by a salaried education professional, Randall Neis, Retirement
Plans Specialist. Mr. Neis currently:

• Discusses education goals in consultation with your staff

• Conducts group enrollment, investment, and retirement planning seminars

• Provides individual participant retirement consultations

• Assists retirees in the selection of the most appropriate payment options for their specific needs

Tom Axline, CERTIFIED FINANCIAL PLANNER™ professional, currently educates employees on the
need to have a comprehensive understanding of their unique financial planning situations. As a
salaried, non-commissioned employee, Mr. Axline does not sell ancillary products to the City's
employees. Mr. Axline will continue to:

• Deliver comprehensive seminars and workshops that address key participant concerns
including saving for, transitioning into, and managing retirement goals, as well as additional
topics such as college, estate, insurance, and tax planning essentials

• Provide City employees access to individual financial planning consultations1

Administrative and record keeping services will be provided by Rod Alcazar Client Services
Director. Mr. Alcazar is based in ICMA-RC's Headquarters office in Washington, DC. He supports
your enrollment, transaction processing, reporting, inquiry resolution, and other day-to-day
administrative needs.

To ensure you receive continuous, high-quality service, each team member is backed up by a
colleague with similar responsibilities and expertise.

1 Fee.based financial planning services are offered through leMA·RC, a federally registered Investment Adviser. Please read all
disclosure documents carefully prior to initiating any plan. ICMA·RC does not provide specific tax or legal advice and does not
guarantee results .

ICMA-RC: Building Retirement Security
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In addition, the local service team is backed by 45 registered Investor Services Representatives
(and 75 additional reserves) in ICMA-RC's call center, each of whom is dedicated to responding to
public sector participants.

G. The Contractor shall agree to participate in any open enrollment or special enrollment
activities as specified by the City and shall provide materials and staff support as required
at no additional cost to the City.

Confirmed.

H. The Contractor agrees that the City may at any time request a change in key personnel
assigned to service the client account. In addition, should there be a change in key
assigned personnel, the City will be immediately notified and replacement personnel will be
replaced with personnel of substantially equal ability and qualifications as established at the
time of the award.

Confirmed.

I. The Contractor shall provide an annual audit of its internal administrative operations at no
additional cost to the City. Results shall be delivered to the City no later than 90 days after
the completion of the plan year.

Agreed. External auditors, Ernst and Young, LLP (E&Y), conducts an annual Type II SeNice
Organization Control (SOC1) review in accordance with the AICPA Statements on Standards for
Attestation Engagements No. 16 (SSAE 16).

We provide our clients with a SOC 1 report which is issued by an independent external audit firm
(Ernst & Young) and it is conducted as of September 30. This report is generally available within
60-90 days thereafter.

J. Contractor must adhere to all performance guarantee requirements mutually agreed by the
successful Contractor and the City as finalized with the Award of this contract.

Confirmed. ICMA-RC will consult with the City to establish clear and defined service benchmarks,
with specific incentives to the City for non-compliance. Should we fail to meet these benchmarks, .
ICMA-RC will provide incentives, either in terms of additional administrative and educational
seNices or financial consideration, as mutually agreed between ICMA-RC and the City.

ICMA-RC: Building Retirement Security
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ATTACHMENT B

CONTRACTOR QUESTIONNAIRE AND PROPOSED FUND LINEUP

The first Attachment B (Contractor Questionnaire) is a separate excel document which is imbedded
below. Note the deviation section is located on the last tab of the electronic Excel document.

Please see the completed Attachment B Chandler Contractor Questionnaire - Respondent
Questionnaire & Deviations from Scope of Svcs included in our proposal.

The second Attachment B (Proposed Fund Lineup) is also a separate excel document, imbedded
below. The City is interested in providing employees with an appropriate range of investment
options that vary in both risk and return. Please fill out the attached Excel spreadsheet with your
proposed fund line-up. Please attempt to retain the current investment options where possible, but
it is not a requirement to duplicate the existing lineup exactly.

Please see the completed Attachment B- Chandler Proposed Fund Line-Up spreadsheet included in our
proposal.

ICMA-RC: Building Retirement Security
Not for use l1'ith the general public

40



A
leMA

~ ~-', ~;~-'i -~

I '"."~ .•~.'.{'."". a..... ~_~·.i'·~ 'J'.4/ '!I.
._%% '_--.:.-' '. 1 ,j

City of Chandler
REQUEST FOR PROPOSALS
SOLICITATION NO.: HR2-953-3111
Deferred Compensation 457 Plan & Retirement Health Saving
Plan Administration, Investment &T.rust Services

ATTACHMENT C

PRICING SCHEDULE

One copy of the attached Contractor Fees schedule (imbedded below) must be filled out for each of
the four plans covered by this RFP.

Please see the completed Attachment C- Chandler Contractor Fees spreadsheets for each plan included
in our proposal.

ICMA-RC: Building Retirement Sccurity
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Section -I .Question # QIJestion
Organizational I 1
History and
References
(Vendor
Qualifications)

Provide a brief overview and history of your
organization. Provide a description of any
parent/subsidiary/affiliate relationships.

Founded in 1972, the ICMA-RC has provided defined contribution plan administration, investment,
and educational services for public sector employers and their employees for 40 years. With over
700 employees as of December 31, 2011, we focus on providing high quality, flexible record
keeping services and value added education based on the specific need of each life stage of each
participant. Our success in serving the retirement planning needs of public employees across the
country is reflected in our mission statement: We Help Public Employees Build Retirement
Security.
ICMA-RC's primary business is the administration of Internal Revenue Code ("Code") §457
deferred compensation plans, Code §401 qualified defined contribution plans, individual retirement
accounts, and retirement health savings plans for public employers and their employees. As of
March 31, 2011, we serve over 9,000 public sector employers with over a million participant
accounts and total assets under administration of more than $41.6 billion.
ICMA-RC, an independent, non-profit corporation, is one of several affiliated but legally separate
entities:

ICMA Retirement Corporation ("ICMA·RC") is a non-profit Corporation established in 1972 to
assist state and local governments and their agencies and instrumentalities ("Plan Sponsors") in the
establishment and maintenance of retirement plans ("Retirement Plans") for their public sector
employees who participate in the plans ("Participants"). ICMA-RC offers a full range of retirement
plan administration services to Plan Sponsors, including administration, recordkeeping, and
education services.
In addition to offering retirement plan services, ICMA-RC, in its capacity as an investment adviser
registered with the SEC, provides investment advisory, management, and administrative services to
VantageTrust Company in respect to the investment options made available through VantageTrust.
ICMA-RC also provides investment advisory services directly to individual Participants through the
Guided Pathways®1 program, a platform for the delivery of various discretionary and non
discretionary investment advisory services. Additionally, ICMA-RC provides financial planning
services through certified ICMA-RC associates who conduct retirement planning sessions and

ICMA-RC: Building Retirement Security 1
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consultations with Participants. ICMA-RC also offers investment advisory services to public
employers who pre-fund other post-employment benefits, such as post-employment healthcare.
VantageTrust Company, LLC ("VTC") is a New Hampshire non-depository trust company and a
wholly-owned subsidiary of ICMA-RC. VTC is the sole trustee of VantageTrust, a trust established
and maintained for the purpose of commingling assets of state and local government qualified
retirement and deferred compensation plans. VTC makes available a number of collective
investment funds and other investment options to Participants through VantageTrust. VTC is also
the qualified custodian for the Managed Accounts Program under the Guided Pathways suite of
services.
Vantagepoint Investment Advisers, LLC ("VIA"), a Wholly-owned subsidiary of ICMA-RC and an
SEC-registered investment adviser, serves as the investment adviser to The Vantagepoint Funds,
for which ICMA-RC is the sponsor. The Vantagepoint Funds is an SEC-registered series
investment company with each of the funds in the series having different investment objectives and
strategies. Pursuant to its written advisory agreement with The Vantagepoint Funds, VIA, with the
consent and approval of The Vantagepoint Funds' Board of Directors, enters into agreements with
subadvisers for the performance of some or all of VIA's duties and responsibilities to the Funds.
VIA retains the responsibility and authority to monitor and review the performance of each
subadviser.
Vantagepoint Transfer Agents, LLC ("VTA"), a wholly-owned subsidiary of ICMA-RC, is The
Vantagepoint Funds' designated transfer agent and provides The Vantagepoint Funds with certain
transfer agency and administrative shareholder support services related to the Retirement Plans
and Participants that invest in The Vantagepoint Funds. These services include the preparation of
shareholder reports and proxies, shareholder recordkeeping, transferring ownership of shares, and
maintaining share ownership records for The Vantagepoint Funds.
ICMA·RC Services, LLC ("RC Services"), a wholly owned subsidiary of ICMA-RC, is a broker
dealer registered with the SEC and is a member of the Financial Industry Regulatory Authority
("FINRAlJ

). ICMA-RC Services is also registered as a broker-dealer in all fifty states, and the District
of Columbia. Certain employees of ICMA-RC are also registered representatives of RC Services
and are required to pass the appropriate FINRA qualification examinations. ICMA-RC uses RC
Services to affect transactions in unaffiliated, third party mutual funds that make up the underlying
investments of certain VantageTrust funds. Additionally, RC Services serves as the distributor of
The Vantagepoint Funds.
1 Investment advice and analysis tools are offered to participants through ICMA-RC, a

ICMA·RC: Building Retirement Security 2
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federally registered investment adviser. Investment advice is the result of methodologies
developed, maintained and overseen by Ibbotson Associates, a federally registered
investment adviser, and wholly owned subsidiary of Morningstar, Inc., which is not affiliated
with ICMA-RC. All rights reserved. Ibbotson and the Ibbotson logo are trademarks or
service marks of Morningstar, Inc.

2 Indicate how many years your company has ICMA-RC has been active in the governmental retirement plan business since 1972.
been active in the deferred compensation Deferred compensation (457) plan administration & record keeping: 40 years
business. Please indicate the period of time for Investment management: 40 Years
each service, if different, such as investment

Defined contribution (401) plan administration &recordkeeping: 26 yearsmanagement for x years, recordkeeping for y
years, trustee services for z years

3 Please provide a breakdown of the number of Statistics below are provided as of March 31, 2012.
deferred compensation clients that you service
in the following areas:

;:,:i'" '::
i.)"'.,.;;' .",: :;'j,;' ,.....• S'" ":;'S~'f0't;;t'j' ";;:'

Number of clients 4,826

Value of assets $30.6 billion

Investment:OnIY', ."1;£1,.::. 'f "

Number of clients 6

Value of assets $641 million

Recordkeeping,Only " .';';>,j~"i''',.,;.,. j:;;

Number of clients 3

Value of assets $10.4 billion

Total
': , 'j if

Number of clients 4,835

Value of assets $41.6 billion

ICMA-RC: Building Retirement Security 3
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4

5

What is your experience in servicing clients the
size of the City of Chandler?

How many of your employees are dedicated to
457(b) recordkeeping and administration
services? Where are they located?

Local government employers established ICMA-RC for the sole purpose of providing high-quality
retirement plan services to public sector employers. We administered the first nationally available
§457 plan in 1972 and offered public sector employers §401 plans in 1985. We pioneered
Retirement Health Savings (RHS) Plans in 2000. In 2001, ICMA-RC contributed to EGTRRA, on
behalf of public sector retirement plans.
We serve numerous clients with plans of a comparable size to the City of Chandler. We have
served many of our large clients for more than 20 years and have experience delivering the highest
quality service to public sector retirement plans of a size and sophistication comparable to yours.
We are 100% focused on government-sponsored retirement plans just like yours-and have been
for 40 years. We provide on-site service and education through a regionally-based team of full-time
registered representatives and CERTIFIED FINANCIAL PLANNERTM professionals. Also, the City
requires an administrator that is thoroughly versed in both the Internal Revenue Code and 457/401
Model Plan regulations to ensure that your plan is always meeting current legislative requirements.
ICMA-RC's Legal Division is staffed by experienced professionals who are fully knowledgeable on,
and maintain our service in compliance with applicable federal law.
To address plan sponsors legislative needs, we J3rovide advanced information on potential changes
to laws and regulations. Our Legislative Affairs staff maintains a "Legislative Report" on our plan
sponsor website that provides up-to-date information on pending legislation that could impact the
City's plan. We also electronically send a legislative and regulatory report, the Washington
Perspective, which discusses regulations as important developments occur.
The quality of our plan administration is best demonstrated by our exceptional client retention rate:
as of March 31, 2012, over 99% of all our clients choose to retain ICMA-RC annually because we
continuously demonstrate our commitment to government employers through competitive pricing
and service and technology enhancements.

105* employees are dedicated to deferred compensation and defined contribution plan
recordkeeping and administration services. These employees are located at ICMA-RC's
headquarters office in Washington, DC.
*Data as of 12.31.2011. Human Resources statistical data is calculated on an annual basis.

ICMA-RC: Building Retirement Security
Not for use with the general public
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6

7

8

9

Provide details of any past or pending litigation
or regulatory inquiries during the last 5 years
involving your company that relates to plan
administration, securities or financial fraud, or
breach of fiduciary responsibilities.

Has your organization (or is it currently) been
investigated by the Securities and Exchange
Commission or any other regulatory body with
regard to mutual fund trading, market timing or
late trading? If so, please describe in detail.·

Has your organization been rated by a third
party publication regarding your level of
service and standing in the industry? If yes,
please provide a copy of the report.

If selected to work with the City of Chandler,
how would your company organize the
resources that provide deferred compensation
plan services? Please describe the specific
team(s) that would work with the City during
the transition, implementation, and on an
ongoing basis. Please indicate where these
individual/teams are located.

In its capacity as a third-party administrator, ICMA-RC has been named as a defendant or co
defendant with the plan sponsor in benefit claims litigation brought by plan participants or putative
beneficiaries (e.g., a benefit claims dispute brought by the widow of adeceased participant) seeking
determinations regarding those parties' entitlement to benefits. However, the nature and quality of
ICMA-RC's administrative and recordkeeping services have never been at issue in any such claims.

No. ICMA-RC has received no regulatory actions due to improper trading practices.

Yes. ICMA-RC is the 23rd largest US record keeper based on assets under record keeping,
according to a June 2011 PLANSPONSOR magazine recordkeeping survey. During the spring of
2011 PLANSPONSOR distributed a questionnaire to providers of full service and unbundled record
keeping services for defined contribution plans, and received 74 responses on which the rankings
are based. Acopy of the June 2011 PLANSPONSOR magazine is included in the Appendix.

ICMA-RC provides an experienced, expert team dedicated to delivering Platinum Service - our
commitment to exceptional education, investment and plan administration solutions with the highest
quality service. Our team of dedicated professionals will provide consistent, reliable, high-quality
service for you as follows:
Your current ICMA-RC Regional Manager, Mike Collins, leads the delivery of all service for your
plan. Mr. Collins has total direct accountability for your satisfaction and he will be available on-site
as needed. In this role he will continue to:
• Serve as your primary point of contact
• Lead the team that provides on-site educational services
• Provide an annual report on plan activity, plan investments and performance
• Address new services and industry developments
• Educate the Committee on plan topics of interest
Educational services are provided by a salaried education professional, Randall Neis, Retirement
Plans Specialist. Mr. Neis is based locally and will be on-site at City locations. He currently:

ICMA-RC: Building Retirement Security
NOI for use wilh the general public
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• Discusses education goals in consultation with your staff
• Conducts group enrollment, investment, and retirement planning seminars
• Provides individual participant retirement cons,ultations
• Assists retirees in the selection of the most appropriate payment options for their specific

needs
Tom Axline, CERTIFIED FINANCIAL PLANNER™ professional, currently educates employees on the
need to have a comprehensive understanding of their unique financial planning situations. As a
salaried, non-commissioned employee, Mr, Axline does not sell ancillary products to the City's
employees. Mr. Axline will be available on-site at City locations to:
• Deliver comprehensive seminars and workshops that address key participant concerns

including saving for, transitioning into, and managing retirement goals, as well as additional
topics such as college, estate, insurance, and tax planning essentials

• Provide City employees access to individual financial planning consultations
Administrative and record keeping services will be provided by Rod Alcazar Client Services
Director. Mr. Alcazar is based in ICMA-RC's Headquarters office in Washington, DC, He supports
your enrollment, transaction processing, reporting, inquiry resolution, and other day-to-day
administrative needs.

10

11

12

Please describe the transition process and
what is required from the City of Chandler to
ensure a smooth transition.

Please include a transition timeline assuming
an award date of 9/1/2012 and an
implementation date of 1/1/2013.

Describe your service standards. Do you
guarantee service performance? If so, please
describe.

Since ICMA-RC is the current provider for the City's 457 and RHS plans, no transition will be
necessary if ICMA-RC is selected to continue administering the plans.

No transition will be necessary if ICMA-RC is selected to continue administering the plans,

ICMA-RC will consult with the City to establish clear and defined service benchmarks, with specific
incentives to the City for non-compliance. Should we fail to meet these benchmarks, ICMA·RC will
provide incentives, either in terms of additional administrative and educational services or financial
consideration, as mutually agreed between ICMA-RC and the City,

ICMA-RC: Building Retirement Security
Not/or use with the general 1mblie
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13

14

Who would the plan's relationship manager be?
Please provide a copy of the proposed
relationship manager's biography (including
work history). Would that person attend a
finalist interview?

If selected to work with the City of Chandler,
who would be assigned as on-site participant
support representatives? Please attach a copy
of their biography (including work history).

Mike Collins, Regional Manager will serve as the City's relationship manager. Mr. Collins would be
available to attend a finalist interview.
Mr. Collins is responsible for managing and monitoring the activities of the local Retirement Plans
Specialists in Arizona.
He also works directly with the plan sponsors in these states to establish education and service
goals.
Mr. Collins meets with plan sponsor retirement plan boards to provide ongoing plan updates,
education, and industry and regulatory updates. He also is the local first contact for problem
resolution for participants as well as plan level questions or concerns.
Prior to becoming the West Regional Manager, Mr. Collins was the local Retirement Plans
Specialist for the Northern Colorado Territory from 2003 to 2008.
Before joining ICMA-RC in March 2003, Mr. Collins was employed as a Financial Adviser for almost
nine years with Waddell & Reed, where he was responsible for 300 accounts, as well as
Archdiocese of Denver 403(b) plan.
Mr. Collins received a Bachelor's degree in Business/Accounting from Briar Cliff College, Iowa. He
is a FINRA Series 6 and 63 Registered Representative and a NASAA Series 65 Registered
Investment Adviser Representative. Mr. Collins is also a Series 26 Principal licensed and holds Life
Insurance licenses in the States of Colorado, Wyoming, Arizona, New Mexico and Texas.

Randall Neis, your current local on-site participant support representative, will continue to serve the
City's employees.
Mr. Randall Neis is responsible for providing on-site services to public sector employer retirement
plans in Arizona. He works directly with plan sponsors to establish education goals. Mr. Neis
meets with plan participants to provide personal counseling on investment and retirement planning
and conducts group enrollment, investment, and retirement planning seminars. He provides
personalized assistance in the development of retirement savings plans, using a laptop computer to
provide benefit illustrations.
Mr. Randall Neis has nine years of experience in the financial services industry. Before joining
ICMA-RC in August 2006, Mr. Neis was employed asa Financial Advisor for five years with AIG
VALlC, where he worked in the 403(b) and 457 markets with educators and public service
employees. Mr. Neis also has experience as a teacher and high school athletics coach in Arizona.
Mr. Neis received a bachelor's deqree in Education from Winona State University. He is a FINRA

ICMA·RC: Building Retirement Security
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Series 6, 63, and 65 Registered Representative. Mr. Neis also holds an AZ Insurance license.
Ross Emmer, an additional Arizona based Retirement Plan Specialist who provides onsite back up
support.

In addition, Ross Emmer, Retirement Plans Specialist, will also be available when needed to
support Mr. Randall or fulfill on-site education needs if Mr. Randall is unavailable. Mr. Emmer has
15 years experience in the financial services industry. Before joining ICMA-RC in 2007, he worked
in management with AIG Financial Advisors and Prudential Securities. Most recently, he helped
fellow financial advisors strengthen their practice management skills and build sound client
presentations using complex financial planning software.
Mr. Emmer earned a Bachelor's degree in Communication and Finance from the State University of
New York at Geneseo. He is a CERTIFIED FINANCIAL PLANNERTM professional and a Chartered
Financial, Consultant designee. He is also a FINRA Series 7, 24, and 66 Registered
Representative.

15 Provide five references of clients who use your
defined contribution services, three of whom
are Section 457(b) plans with more than 1,000
eligible employees. Include a contact name,
title and telephone number, the nature of the
services provided and the number of
participants and amount of assets served.

Participant and asset data is provided as of March 31,2012:

City of Scottsdale, AZ
Mr. Ken Nemec, Benefits Manager, (480)312-7803, 401 and 457 plan administration services,
2,141 participants, $86 million in assets under administration.

City of Peoria, AZ
Ms. Nancy Fantasia, Benefits Manager, (623)773-7554, 401 and 457 plan administration services,
1,597 participants, $48 million in assets under administration.

City of Tucson, AZ
Mr. Michael Hermanson, Retirement Manager, (520)837-4306, 401 and 457 plan administration
services, 4,200 participants, $210 million in assets under administration.

City of Bullhead City, AZ
Ms. Kristy Brusso, Human Resources, (928)763-9400, 401 and 457 plan administration services,
495 participants, $23 million in assets under administration.

ICMA-RC: Building Retirement Security
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City of Albuquerque, NM
Mr. Mark Saiz, Human Resource Manager, 505 768 2927, 401 and 457 plan administration
services, 2,225 participants, $63 million in assets under administration.

16

In addition, please provide the same
information for two 457(b) plan clients of
similar size who have terminated their
relationship with your company in the last two
to three years.

The selected vendor will be required to provide
proof of Professional Errors and Omissions
Liability Insurance. Please provide proof of
such coverage, along with a description of the
limit of liability, the name of the insurance
provider, the effective date of coverage, and the
coverage provided.

City of Mesa, AZ.
Mr. Ed Archibald, Plan Coordinator, (480) 644-3102, 401 and 457 plan administration services, 717
participants, $14 million in assets under administration. Plan transitioned 7/2008.

City of Largo, FL
Mr. Kim Adams, Director of Management Services, (727) 587-6747, 401 and 457 plan
administration services, 560 participants, $14· million in assets under administration. Plan
transitioned 6/2009.

ICMA-RC carries the following key insurance to protect against loss to participants and beneficiaries
from negligence, misadministration and other insured perils:

Insurance:
Fidelity Bond
Carrier:
Great American Insurance Company / Berkley Regional Insurance Company
Deductible:
$250,000
Limit:
Up to $50 million limit per claim and subject to a$50 million aggregate limit.

Insurance:
Professional Liability
Carrier:
CHUBB Federal Insurance Company / Travelers St. Paul Fire & Marine Insurance Company / Arch
Insurance Co.
Deductible:

lCMA-RC: Building Retirement Security
Not for use with the general public
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$1,000,000
Limit:
Up to $25 million limit per claim and subject to a$25 million aggregate limit.

NOTE: We have been advised by our risk management broker, Marsh USA Inc., that ICMA-RC's
existing $25 million Professional Liability Insurance and $50 million Fidelity Bond compares
favorably to institutions of our size, risk profile, and experience

17 Please list and give a brief description of any In its capacity as a third-party administrator, ICMA-RC has been named as a defendant or co-
litigation (pending or resolved) initiated against defendant with the plan sponsor in benefit claims litigation brought by plan participants or putative
your company (or any related companies beneficiaries (e.g., a benefit claims dispute brought by the widow of adeceased participant) seeking
whose services are included in your response determinations regarding those parties' entitlement to benefits. However, the nature and quality of
to this RFP) during the past five calendar years ICMA-RC's administrative and recordkeeping services have never been at issue in any such claims.
(dating back to 01/01/2007) in the retirement
plans area. If resolved, please describe the
nature of the resolution.

18 Please disclose your credit rating as reported As anon-profit, non-stock corporation, ICMA-RC is not rated by rating agencies.
by anyone or all of the following:

Moody's N/A

A.M. Best N/A

Standard &Poor's N/A

Fitch N/A

In addition, please denote any changes (if any) N/A
to your credit rating over the past three
calendar years (dating back to 01/01/2009).

19 What fiduciary responsibility does your To the extent it is determined that ICMA-RC exercises discretion in regards to the administrative
organization assume? services or plan related products made available to the City, ICMA-RC accepts fiduciary

responsibility for those activities and related products.

ICMA·RC: Building Retirement Security 10
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Participant 20 Indicate with an X which communication
Education and materials and services you provide via paper or

Support Services electronically. Also mark an X if you will
modify them for the client.

f"r
',;; e'; ,;; ""'" ii, '. '.'',r,; , .·;;i "'i'i' " '''-i''

Enrollment forms X

Plan highlights X

Fund descriptions

Announcement letter X

Video

Slide presentation

Retirement calculator

Investor education X

Modeling software X(electronic software)

Fund prospectuses X

Performance updates X

Newsletter X

Articles X

Posters Not Available

Payroll stuffers Not Available

Quarterly participant statements of account X

Voice Response System (VRS) menu map ,

Employee investment seminars

Committee investment presentations X

Quarterly management meetings

ICMA-RC: Building Retirement Security 11
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Meeting leader training X

Other:
·•• IDf;f2;;f;,.··;fJ;;':;;i: ;.,;.:..;

.. ;';;j; •··"·;iY;"";'.;'Y';;';· . ;

··"P .'. ;i'j

Enrollment forms X

Plan highlights X

Fund descriptions X

Announcement letter

Video X

Slide presentation X

Retirement calculator X

Investor education X

Modeling software X

Fund prospectuses X

Performance updates X

Newsletter X

Articles X

Posters X

Payroll stuffers X

Quarterly participant statements of account X

Voice Response System (VRS) menu map X

Employee investment seminars X

Committee investment presentations X

Quarterly management meetings X

Meeting leader training X

ICMA-RC: Building Retirement Security 12
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Other: X

" " "",' '\»)t'!""<f*~~»' "';j:~j>'""»';'::'':<':'/"r,'',>"'E,/',> "

Enrollment forms Not Available

Plan highlights Not Available

Fund descriptions Not Available

Announcement letter X

Video Not Available

Slide presentation X

Retirement calculator Not Available

Investor education Not Available

Modeling software Not Available

Fund prospectuses Not Available

Performance updates Not Available

Newsletter Not Available

Articles Not Available

Posters X

Payroll stuffers X

Quarterly participant statements of account X*

*The participant quarterly statement can include the City's logo. At the City's option the ICMA-RC
logo can appear as well or it can be excluded. The Plan Name, i.e. 'City of Chandler' will appear on
the statement as well.

Voice Response System (VRS) menu map Not Available

Employee investment seminars X

Committee investment presentations X

Quarterly management meetings X

ICMA-RC: Building Retirement Security 13
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Meeting leader training X

Other:

21 Describe any seminars or counseling you
provide to participants on:

a. Investments Your ICMA·RC representative, Randall Neis, conducts educational seminars to enhance the
investment knowledge of your employees. Employees with minimal or basic knowledge of investing
for their retirement are the target audience. During the seminars, Mr. Neis reviews plan investment
options and walks investors through key principles of investment strategy. The investments
seminars include:

• Investing for Retirement
• Invest Smart in Volatile Markets

• Generating Income in Retirement: Introducing the IricomeAdvantage Fund

b. Retirement The following ICMA-RC core presentations are offered to help employees build retirement security.
The presentations provide a wide scope of topics and are meant to provide financial education in a
straightforward, simple and convenient manner.
The core retirement planning seminars available from ICMA-RC's Retirement Plans Specialist are:
• Am IOn the Right Track for Retirement?

• Charting Your Course: Saving towards Your Retirement Dreams
• I am Nearing Retirement. Now What? Managing Your ICMA·RC Retirement Accounts
• Why a Roth IRA?

c. Financial planning The following financial planning seminars will be available from Tom Axline, your ICMA-RC
CERTIFIED FINANCIAL PLANNER™ professional:

• Are You Ready for Retirement?
• Protecting Your Savings
• Women and Financial Planning
• Ready, Set, Save - for Financial Independence

• Social Security Planning - with a Public Sector Focus

ICMA-RC: Building Retirement Security 14
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• Investing for a Lifetime Workshop
• Estate Planning for Everyone
• Credit and Debt: Minimizing Your Costs and Maximizing Your Benefits
• Thinking about Long-Term Care

The following seminars, available from Tom Axline, provide participants with information on other
financial topics of interest:
• Planning for Retiree Healthcare
• College Smarts: Funding aCollege Education
• Managing Your Money Workshop
• Preparing for Employment Uncertainty
• Beneficiary Designations for Retirement Accounts

22 Does your firm provide enrollment
representatives to meet with employees at
participant enrollment meetings at each
location? If not, what criteria are used to
determine which sites will be visited? Please
provide an overview of the training provided to
enrollment representatives.

Your local ICMA-RC representative, Randall Neis, is available to meet with employees at the six
City office locations and the City Hall. He will work with the City to 'develop a meeting schedule that
can accommodate the needs of employees.
Training
All staff receives 45 hours of classroom training. This program includes discussions of public sector
plans, regulatory provisions of various types of retirement plans, ICMA-RC product characteristics,
and plan features (contributions, withdrawals, transfers, taxes, penalties, etc.).
In addition to this classroom training, each new associate is involved in extensive self-study and on
the-job training. This is supported by online tutorials, and exams, and a comprehensive training
manual. Ongoing performance support is provided by a comprehensive online help system and a
bulletin board for frequent updates.
On-the-job training and coaching is customized to the particular responsibilities of the associate.
This on-the-job training consists of extensive supervision and monitoring during their first three
months of employment and working side-by-side with experienced colleagues. Retirement Plans
Specialists receive additional customized training regarding the clients they serve. This includes
two weeks of additional training to learn the features of our services and the specific requirements
of the large plans they serve. ICMA-RC utilizes role-play exercises to augment classroom learning.
These exercises involve the associate being given a scenario involving a participant, and the
associate describing how they would assist the participant with asolution.

ICMA-RC: Building Retirement Security
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On an ongoing basis, Retirement Plans Specialists attend quarterly training programs that include
intensive product and systems training, and group breakout sessions to discuss client issues and
solutions. The purpose of these sessions is to provide continuous education for our on-site
professionals and to provide an interactive communication between our representatives and
management on issues raised by employers and participants. In· addition to individual tutoring,
ICMA-RC's on-site representatives receive group and individual presentation skills training. These
sessions are generally conducted by outside industry experts. Headquarters associates have
access to training online and group seminars on topics of particular import to their specific jobs.

23

Do you require enrollment representatives to
have a minimum level of education?

Do you require that enrollment representatives
be licensed?

What is the average experience level of your
enrollment representatives?

Does your firm contract with a third party to
provide investment advisory services directly
to participants?

If so, please include the name of the firm and
an outline of the services provided.

Education: Retirement Plans Specialists are required to have a Bachelor's degree or equivalent
work experience

Licenses: Local, on-site Retirement Plans Specialists and Investor Services Representatives, who
staff the call center, maintain FINRA Series 6 and 63 licenses. All ICMA-RC associates are
required to successfully complete their licensing requirement before communicating with
participants.

Experience: The average experience level of ICMA·RC's Retirement Plans Specialists is 9 years

Yes. ICMA-RC's Guided Pathways® suite of investment advisory services combines the expertise of
ICMA-RC with the state-of-the-art planning and investment analytics powered by Ibbotson
Associates, a leading provider of retirement advice and asset allocation strategies. Ibbotson is a
federally registered investment advisor and a wholly owned SUbsidiary of Morningstar Inc., a leading
world-wide provider of independent investment research committed to helping investors reach their
financial goals.

ICMA-RC offers a comprehensive suite of investment advisory and planning services through our
Guided Pathways®' program, powered by Ibbotson Associates, providing the appropriate level of
assistance to your employees based on how involved they want to be in their retirement investing
decisions.
Employees have access to Guided Pathways® over the telephone through a dedicated and
credentialed team or directly through our website.
Guided PathwayS® Services

ICMA-RC: Building Retirement Security
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Guided Pathways® begins with a personalized retirement savings plan that provides employees with
a wealth forecast developed from their individual information. Based on this wealth forecast,
employees receive a savings rate recommendation and can see how changing certain factors
impact their chances of reaching their retirement goals.
Building on the retirement savings plan, Guided Pathways® provides three levels of service that
enables your employees to choose the level of investment advice and account management that
best meets their needs and preferences:
• Asset Allocation Guidance - Asset Allocation Guidance provides employees with a

recommendation on how to divide their retirement plan assets among the different asset
classes available in your plan. However, employees remain responsible for selecting the
actual funds to fill the recommended asset classes.

• Fund Advice - Fund Advice provides employees with a "point-in-time" fund specific
investment portfolio recommendation from the funds available within your plan. Employees
remain responsible for monitoring their account and initiating any investment changes.

• Managed Accounts - Offers a higher level of service than asset allocation guidance or fund
advice. Employees benefit from ongoing discretionary professional management of their
retirement accounts, with the objective of helping them reach their retirement goals. At any
time, employees may elect to opt out of Managed Accounts and go back to managing their
own accounts.
Managed Accounts provides an individually designed portfolio based on the employee's goals
and savings capacity. Although only retirement plan assets will be managed, other assets or
sources of retirement income (Le., spousal assets, defined benefit pensions, retail brokerage
accounts, etc.) can be considered for the purpose of determining the appropriate allocation for
the retirement plan account. Portfolios are constructed from the investment options available
in the plan.
On an ongoing basis, ICMA-RC assumes the discretionary management of the employee's
retirement plans investments. We will reallocate the account among available plan investments
as the employee ages and as his financial or personal situation or retirement objectives
change. ICMA-RC will rebalance the account quarterly to provide consistent investment
allocations and will contact employees annually to inform them of their account status and
obtain updated information that may impact their retirement investing goals and the allocation
of their investment assets.

* Investment advice and analysis tools are offered to participants througbJCMA-8C,--.a federally

17
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registered investment adviser. Investment advice is' the result of methodologies developed,
maintained and overseen by Ibbotson Associates, a federally registered investment adviser, and
wholly owned subsidiary of Morningstar, Inc., which is not affiliated with ICMA-RC. All rights
reserved. Ibbotson and the Ibbotson logo are trademarks or service marks of Morningstar, Inc.

24 Please clarify expectations during the transition If ICMA-RC is selected to continue administering the plans, then no transition will be necessary and
year regarding number of employee meetings your ICMA-RC representative will continue to provide monthly employee meetings and
and communication materials. communication materials.

25 Do you provide quarterly participant Yes. We provide quarterly statements to participants, which are mailed within 10 business days of
statements? How soon after the end of a the end of the quarter. Participants can elect to receive their quarterly statements electronically
quarter do participants receive statements? Do through our online service called eDelivery, which enables participants to view, print, and download
you have the ability to provide electronic quarterly account statements. Participants in the part-time plan will receive annual statements.
(paperless) statements?

26 Do you have an investment education ICMA-RC provides participants with a quarterly newsletter. Our quarterly participant newsletter
newsletter available for employees? Please discusses investment performance, market trends, new plan features and services, regulatory
enclose two samples. developments, and other issues. Two samples ot'the Quarterly News have been included in the

Appendix.

Administration, 27 Describe in general terms and provide Contributions received in good order by 2:00 p.m. Mountain Time are included in that day's
Recordkeeping examples of how your system processes reconciliation, executed that night at close of business share prices, and posted to participants'

and contributions. Are confirmations of rollover accounts. Contributions received in good order after 2:00 p.m. Mountain Time or on weekends and

Trust/Custodial contributions sent? holidays are included in the next business day's reconciliation, ICMA-RC provides confirmation for

Services rollovers.

28 What is the timing for when participant records Participants may instruct ICMA-RC to execute investment transfers over our website, via our voice
are updated and when funds are invested response system, or through our Investor Services Representatives. The following process is used
following the receipt of contributions? to implement fund transfers:

All participant transfer instructions received in good order by 2:00 p,m. Mountain Time, are included
in that day's reconciliation and posted to participant accounts at the price as of the close of
business. Transactions received after 2:00 p.m. Mountain Time or on weekends and holidays are
included in the next business day's reconciliation and are posted to participant accounts at that
day's close of business share price.
- Fund NAVs are received from each investment provider by 4:30 p.m, Mountain Time each
evening.

ICMA-RC: Building Retirement Security 18
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- All activity is aggregated and a buy and sell is made with each investment option.
- We receive confirmations of wires sent to investment companies.
- We transmit trade information for the funds before 6:00 a.m. Mountain Time.
- We initiate cash transfers to finalize daily transactions with each investment fund by 7:30 a.m.
Mountain Time at the prior business day's close of business price.

29 Describe how you handle the administrative ICMA-RC works closely with the employer to minimize its work related to emergency withdrawals.
review of Hardship Withdrawal requests. To assist the employer in the qualification process, we can review such requests and provide them

with a recommendation regarding their conformance with the plan document and Internal Revenue
Code. We also are prepared to discuss the City's needs in this area, specifically if the preference is
for ICMA-RC to determine approval or denial of the request.

30 Describe how you handle the administrative A participant can request a loan through the Call Center or via Account Access. Our systems
review of New Loan requests. automatically calculate the loan amount that is available based upon IRS and plan rules. All edits

are done through the system to ensure that we are abiding by plan and IRS regulations.

31 Describe in detail how your system processes:

a. hardship distributions Upon receipt of signed and approved emergency withdrawal applications, ICMA-RC will process the
transaction as a redemption on the record keeping system, which is included as part of the daily net
purchase or sale with each investment manager. Approvals received by 2:00 p.m. Mountain Time
are paid in two business days.

b. lump-sum distributions ICMA-RC will issue checks on the following schedule:
• ICMA-RC receives disbursement instructions by employer-approved form or authorization from

the Employer by the submittal of the termination date through EZLink. We can mail withdrawal
packages to retiring employees. Lump sum requests for immediate payment received by 2:00
p.m. Mountain Time will be paid in two business days if all plan waiting periods have been met.

• Requests for lump sum payments at a future date and periodic payments are initiated on one
of four monthly schedules within the parameters ofthe employer's plan document.

In addition, ICMA-RC offers online withdrawal services. Once the employer provides termination
dates for participants, they can log onto Account Access to request disbursements. Requests
received in good order before 2:00 p.m. Mountain Time are disbursed the following day.

c. systematic payments/installments Our system is programmed to automatically disburse systematic payments based on the
participant's election from the available installment options.

ICMA-RC: Building Retirement Security 19
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If participants wish to purchase an annuity, ICMA-RC's Income for Life program* offers a
convenient, objective, and low-cost method to purchase annuities as a form of distribution from
selected insurance companies.
Based on information provided by the participant or beneficiary, a registered Investor Services
Representative generates an individual annuity quote/benefit illustration. This information, along
with an annuity enrollment kit, is mailed to the participant or beneficiary. Upon
participant/beneficiary return of employer-approved enrollment forms, funds are wired to the annuity
provider and a confirmation of the annuity purchase is mailed to the participant or beneficiary. The
annuity provider then sends a welcome letter,customer service information and an annuity
certificate to the participant or beneficiary.
The annuity provider then begins making annuity payments to the participant at the agreed upon
frequency.
'Annuities are insurance products available through companies not affiliated with ICMA-RC. Please
consult "Income for Life Annuity Program: Immediate Annuities for Retirement Income," prior to
purchasing an annuity. 1-800-669-7400.

32

e. rollovers to another plan or an IRA .. are
rollover checks sent to the participant or
directly to the IRA provider?

f. in-service transfers and rollovers into the
plan

g. retroactive account adjustments

Describe in detail how your system processes
required minimum distributions. Do you
provide participants with guidance on
determining the required minimum annual
distribution and annual recomputations?

ICMA-RC processes plan-to-plan transfers consistent with Federal laws and regulations. We verify
the acceptability or qualification of the transfer or rollover at the plan level. Rollover payments are
sent directly to the new provider.

Rollovers from another plan are accepted at any time and are invested when both the participant's
rollover form and money are received in good order.

Our system calculates the appropriate adjustment for participant accounts by making a correction
with the adjusted effective date entered into the system.

ICMA-RC calculates the required minimum distribution (RMD) for all participants over 70Y2 and
separated from service to ensure that they receive· their required minimum distribution. For
participants already receiving RMD payments, we adjust their payments each year to satisfy their
RMD. For participants who are receiving non-RMD payments, we review their accounts annually
and adjust them, if necessary, to ensure they satisfy their RMD. For participants who are not
receiving payments, we notify them to make a payment election. If no election is made, we
distribute the RMD payment prior to the IRS deadline.
We calculate the required minimum distribution each year using the life expectancy tables provided
in the Internal Revenue Service Publication 590.

ICMA·RC: Building Retirement Security
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33 Describe in detail how your system processes
transfers/exchanges (including
frequency/limitations). Do you allow directed
transfers by dollars or percentages, or
reallocations according to a set of
percentages? Can you provide both methods?
Are confirmations sent?

Fund transfers and exchanges are processed daily. Transfers made be made either in terms of
dollars or percentages and reallocations made by made by percentages. All participant instructions
received in good order by 2:00 p.m. Mountain Time are included in that day's reconciliation and
posted to the participants' accounts at the price as of the close of business. A confirmation letter is
generated to the participant within two business days of the posting of the transaction.
Fund Restrictions: With the philosophy that your employees should have maximum control over
their retirement savings, we have designed our program to provide flexibility without the restrictions
and fees sometimes imposed by other providers. The only restrictions are as follows:
Redemption Fees: Many mutual funds have adopted policies and procedures designed to
discourage frequent trading of fund shares. Funds may assess redemption fees for assets that
have been invested for less than a period of time as defined in the fund prospectus.
Participant-Level Restrictions: Due to restrictions from investment contract issuers· and
wrappers, direct transfers from the stable value VantageTrust PLUS Fund to competing funds or
VantageBroker accounts are not permitted. Funds that are considered to be competing are fixed
income funds with durations of three years or less or any certificate of deposit products. This
includes money market and other low duration bond funds. Investors must transfer their money to a
non-competing fund for 90 days (equity wash) before investing in a competing fund (this includes
assets in the PLUS Fund shifted to co-providers, if applicable).
Plan-Level Restrictions: ICMA-RC retains full discretion to release employer-initiated PLUS Fund
withdrawals in an orderly manner over a period of up to 12 months from the date ICMA-RC receives
written notification from the Employer that it has made a final and binding selection of (a) a
replacement for ICMA-RC as administrator of the Employer's Plan, or (b) a replacement investment
option for the PLUS Fund under the Employer's Plan. This restriction on employer withdrawals from
the PLUS Fund does not apply to participant directed withdrawals from the Fund.
Market Value Adjustments: ICMA-RC does not impose any financial market value adjustments or
other financial penalties on withdrawals or transfers among funds or rollover of funds to another
provider.
Short-Term Trading Policy: Asummary of ICMA-RC's Frequent Trading Policy is provided on the
enclosed CD-ROM in the Appendix.
Confirmations: Confirmations are mailed within two business days of posting for fund transfers
and exchanges. For participants who opt to receive oriline confirmation statements, confirmations
are available online the next business day after the transaction posted.

ICMA-RC: Building Retirement Security
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34 What methods of inter-fund transfers do you ICMA-RC's record keeping system can handle percentage reallocations.
provide to participants (directed dollar amounts
or reallocations to a set of percentages)? Can
you provide both methods?

35 Will your system allow for Roth contributions Yes.
and Roth account maintenance?

36 Does your system provide all required tax data Our record keeping system processes disbursements daily, remits withholdings on a timely basis,
for plan distributions? How are withheld taxes and generates required Federal and state tax reports. ICMA-RC prepares and issues Form 1099R
processed for payment? Are tax statements to participants before January 31 of the year following the reporting year. A tax report is produced
(state and federal) issued (1099-Rs)? When-- and reviewed for accuracy by ICMA-RC, and ICMA-RC uses it to prepare withholding remittances
upon distribution or at year-end? and support the filing of quarterly and annual Federal/state tax reports. This report is also used to

reconcile payments from our disbursement system to disbursements posted to our record keeping
system, as well as to balance state withholdings. If a check must be voided, the gross disbursement
amount is restored to the participant's account and ICMA-RC applies for a refund of taxes withheld.

37 Payroll information:

a.) Does your company require data be sent in a Yes. Payroll data is sent electronically through EZLink, our Web-based employer administrative
specific format? If yes, describe and include a tool. EZLink allows the employer to download data directly from its payroll system into a record
sample data layout. layout supplied by ICMA-RC (ASCII File).

Employers with automated processing capability may submit payroll files to ICMA-RC using File
Transfer Protocol (FTP). Files must be in the standard layout supplied by ICMA-RC and must be
encrypted using PGP Corporation software to protect client data. ICMA-RC's system will
automatically send the employer an email notification when the file is received.
Contribution monies may be sent to ICMA-RC by wire or ACH to our designated bank.
Contributions received in good order by 2:00 p.m. Mountain Time on a business day (Le., when the
NYSE is open) are included in that day's reconciliation and posted to participants' accounts at the
price as of the close of business.
Acopy of our file layout is provided in the Appendix.

b.) What types of devices can be used (tape, Payroll data is sent via our encrypted plan sponsor website, EZLink, or through FTP.
disk, modem transfer, etc.)?

ICMA-RC: Building Retirement Security 22
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38

39

c.) What type of edits and error checks do you
perform on the data? How would you work with
the City of Chandler to resolve discrepancies?

d.) If there is an out·of·balance occurrence in
payroll due to a contribution error for one
participant (or a small subset of participants),
will you process and invest the remaining
contributions while the error is being
reconciled?

Describe your loan administration process in
detail. Do you send notifications of default
directly to participants? What level of
involvement will be required by the City of
Chandler? .

Immediately upon receipt of the transmission from the employer, contribution data is run through a
custom edit process identifying any data exceptions, including validation of the member's account.
Defined checklists provide for manual verification of data, including confirmation of appropriate
trade dates.
Most errors are identified through daily edits that are run and viewed online several times a day.
Prior to engaging our system's update cycle, ICMA-RC associates review edit reports, identify
rejected and flagged transactions, and research and correct those transactions prior to nightly
postings. Corrected transactions are run through the edit process before posting to ensure
accuracy.
Electronic edit processes also ensure that the payroll data reconciles to the cash deposit previously
received for this batch of data. Reporting is generated from this process detailing any exceptions,
Exceptions are brought to the plan sponsor's attention immediately for any employer payroll not
reconciling to the previously received cash deposit and ICMA-RC works closely with the plan
sponsor in resolving them. Exceptions are tracked until corrected.
Additional daily edit/validation checks and post process reconciliations are performed to ensure
accuracy by identifying the small number of errors missed through this process. The results of the
posting process are reviewed and reconciled. Any exceptions are immediately researched and
resolved.

Yes, As long as we receive authorization from the City to do so, we can post a partial amount to a
specific list of participants and hold the remainder of the deposit in suspense for a short period (up
to three days) until the City directs us to either invest the remainder and/or return monies to the
City.

Participants can request loans online or by applying over the telephone with an Investor Services
Representative. They also can model loans online. When loans are initiated, ICMA-RC sends the
check with loan acceptance language that is agreed to upon endorsement of the check. ICMA-RC
provides an EZLink report to the employer's payroll department for payroll deduction repayments.
Participants may determine the status of their loan repayment through our quarterly participant
statements, which reflect the amount of the loan outstanding and the total loan repayments for the
quarter (with principal and interest distinguished). They also can get up-to-date information on their
loans from our Investor Services Representatives, our voice response system, or via the website.

ICMA-RC: Building Retirement Security
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ICMA-RC sends notifications of default directly to participants with acopy to the employer.

40

41

Do you provide any testing and/or monitoring
such as, ensuring that maximum contribution
limits are satisfied, dollar limits on participants'
elective deferrals aren't exceeded, and dollar
limits on catch-up contributions are applied?

Describe the process by which your company
disseminates information about legislative
changes to your clients and incorporates these
changes into your
recordkeeping/administration system.

The record keeping system monitors elective deferral limits. A Contribution Limit Report is updated
daily and available online via EZLink. The report lists participants who have contributed elective
deferral amounts close to or in excess of the current deferral limit. The report also provides year-to
date contributions and the estimated amount remaining as well as identifying catch-up and age 50
eligible participants.

ICMA-RC provides information on potential changes to federal laws and regulations that could
affect public sector retirement plans through the Washington Perspective feature on our plan
sponsor website as well as in our monthly award-winning* Employer Bulletin. The Washington
Perspective also provides an archive of federal activity by topic to facilitate easy access to evolving
legislative and regulatory information, while the Employer Bulletin reports operational changes
implemented as a result of legislative and regulatory activity. Additional activities include:
• Participation in industry group meetings regarding legislative/regulatory developments and

their impact on public sector retirement plans.
• Discussions with U.S. government officials (through our outside counsel, industry groups, and

directly) regarding issues that require additional guidance.
• Early and sustained education of ICMA-RC associates, plan sponsors and participants

regarding significant legal and regulatory changes.
• Development of communications material incorporating new legal and regulatory provisions.
• Seminars and webinars on major legislative/regulatory changes for plan sponsors to provide

details on those changes and guidance on how to implement them.
• Local seminars conducted by on-site Retirement Plans Specialists at both the employer and

the participant level.
• Presentations at various public sector conferences, e.g., the National Association of Defined

Contribution Plan Administrators (NAGDCA) and International City/County Management
Association conferences.

ICMA-RC utilizes OmniPlus, a state-of-the-art record keeping system developed by SunGard
Corporation. SunGard continually provides releases to the software to ensure that the record
keeping system remains in compliance with Federal laws and regulations. In addition, ICMA-RC
peripheral systems that interact with OmniPlus are updated as necessary to maintain compliance
with current laws and regulations.
Plan provisions are built into the record keeping system and are housed in a plan resume. The core

ICMA-RC: Building Retirement Security
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record keeping system and our proprietary peripheral systems all use the plan resume to supply
information about the plan. In addition, participant transactions accessed and processed over the
record keeping system adhere to the plan resume.
Our Legal Division is responsible for ensuring that our service remains in compliance with all SEC
and FINRA regulations. We conduct numerous tests to ensure compliance with plan and Internal
Revenue Code provisions, including checks for participant adherence to minimum distribution
requirements, fund transfer restrictions, and maximum contribution limits.
'ICMA-RC's Employer Bulletin received a gold award in 2010 in the League of American
Communications Professionals (LACP) Spotlight Awards competition. LACP serves as a forum to
facilitate discussion of best practices with the public relations and communications fields and to
recognize outstanding communications.

42

43

Please describe any new administrative
programs or features that are in development.

Describe the hardware platform and software
system you use to administer deferred
compensation plans.

Provided below are producVservice enhancements we anticipate rolling out within the next 12
months:
• Electronic Delivery of Prospectus, and Shareholder Mailings
• Print-on-Demand including Variable Enrollment Kits and Fund Option Sheets
• Expanded participant alerts to include mobile texts
• Enhancement of the IRA online experience to include easy-to-navigate enrollment and funding

process
• Redesign of Participant web site
• Auto Savings Escalation

Hardware System
Primary record keeping activities are processed on an IBM zSeries z890 mainframe in a ZIOS
mainframe environment, and CICS as a transaction monitor. State-of-the art tape and disk storage
units are attached to this processor, via high-speed optical data paths. Online access to the data is
provided via a Novell NetWare, Windows 2000, and UNIX Local Area Network comprised of
COMPAQ and SUN file servers, and more than 400 local PC workstations. Supplementing the
mainframe applications, LAN-based systems deliver imaging and customized data entry, as well as
inquiry and reporting functions.
Operating System
ICMA-RC's record keeping system, OmniPlus, operates in an OS/390 version 2.10 environment on

ICMA-RC: Building Retirement Security 25
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an IBM 7060-H70 processor. OmniPlus was installed in 1998. This was an upgrade from the
OmniPlan system, which was installed in 1993. Programs are written in COBOL and CICS. Our
OmniPlus software has been extensively customized to meet the special requirements of public
employers.
Network Communications
ICMA-RC operates a high-speed Gigabit-switched Ethernet network. Our network integrates IBM
mainframe, Novell NetWare, and Microsoft Windows NT. ICMA-RC network infrastructure includes
Cisco routers, access servers, and switches, which provide an end-to-end Ethernet-switched
environment. Most users are running at 10BaseT or 100BaseT. Gigabit fiber riser cables connect
the switches between floors. ICMA-RC's Internet connection is via multiple digital circuits to the
Internet provided by redundant Internet Service Providers (ISP). Internet access is managed via a
combination of screening routers and firewalls

a. Do you own or lease a system? Please
specify if an external package is being used.

ICMA-RC purchased its OmniPlus record keeping system from the SunGard Corporation. SunGard
is an industry leader in providing integrated record keeping software. ICMA-RC owns the source
code for the system and has full rights to customize the software as needed. ICMA-RC has a
maintenance agreement with SunGard for updates to the software and manages the integration of
the base SunGard functionality with customization that is needed for our processing environment
and customers.

b. How long have you been using your current IThe OmniPlan system was installed in 1993. The OmniPlus system was installed in 1998. Our
system? current production release of OmniPlus is version 5.90, which was installed first quarter 2011.

c. Can your system be customized to meet
client needs? If so, are there additional fees?
What are they?

Our system can be customized to meet client needs. OmniPlus, our recordkeeping system has
been customized in the past to meet features needed by all of our clients, such as when new
regulatory requirements create the need for anew plan feature.
We would be pleased to discuss if there are any features offered within your plan that are currently
not on our core record keeping system and peripheral systems.
There are no charges for plan changes from legislated or regulated changes, unless there are
custom features in the plan that requires significant systems programming. In such case, an
estimate would be provided.

ICMA-RC: Building Retirement Security
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d. Please describe your system's back-up and
data retention policies

e. Please describe your disaster recovery
policy and procedures.

ICMA-RC's commitment to maintaining the security and availability of all client data is of utmost
importance and our recovery processes and resources reflect this commitment. All critical data, in
all environments, is backed up daily to remote data storage facilities. Critical re,cord keeping data
on the mainframe is backed up three times each business day (twice at critical processing points,
and again at the end of the processing day). Critical record keeping data on the LAN is replicated
offsite periodically throughout the day. Our data backup and recovery software can either recover
individual files, or reconstruct an entire disk volume from the latest backups. In addition, daily
incremental backups of test and production data are created Monday through Thursday, and weekly
backups of full production data are made every Friday. Daily and weekly backups are kept for 14
days, monthly backups are kept for 13 months. We have an Uninterruptible Power System (UPS)
and a diesel generator to ensure uninterrupted processing if power f1uctuation(s) or some other
failure occurs. The computer center is an independent, state-of-the-art facility with its own climate
control and fire-suppression systems.

ICMA-RC has a thorough Disaster Recovery Plan that utilizes SunGard's Living Disaster Recovery
Planning System (LDRPS). We utilize this system and' our disaster recovery procedures through
the implementation of routinely scheduled exercises. We are contracted for rigorous annual testing.
Our LDRPS contains detailed disaster recovery plans for each department within our organization,
providing clear and concise procedures for key individuals within each department to follow. This
ensures that critical processes and access to customer systems will be available to our clients in the
event of a disaster situation. The goal of our Disaster Recovery Plan is to be able to recover and
resume business operations within 24 hours after a disaster declaration in response to an incident
that impacts ability to process from ICMA-RC headquarters.
In the event of a real disaster or emergency, ICMA-RC is well prepared with all essentials readily
available to get our business up and running in the most efficient way; ultimately making the
transition as seamless as possible. As part of our availability posture, high priority ICMA-RC
customer systems available via the Internet are situated in a high availability collocation facility in
Gaithersburg, Maryland. This provides an additional contingency level of Plan Sponsor and
Participant availability in the event of disruption to systems at our headquarters facility. Additionally,
Plan Sponsors and participants are protected during daily back-ups that are performed with
processes developed with multi-layered security.
ICMA-RC's commitment to maintaining the security and availability of all client data is of utmost
importance and our recovery processes and resources reflect this commitment. All critical data, in

ICMA-RC: Building Retirement Security
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all environments, is backed up daily to remote data storage facilities. Critical record keeping data on
the mainframe is backed-up three times each business day, (twice at critical processing points, and
again at the end of the processing day). Critical record keeping data on the LAN is replicated offsite
periodically throughout the day. Our data backup and recovery software either can recover
individual files, or reconstruct an entire disk volume from the latest backups. In addition, daily
incremental backups of test and production data are created Monday through Thursday, and weekly
backups of full production data are made every Friday. We have an Uninterruptible Power System
(UPS) and a diesel generator on-site to ensure uninterrupted processing if power fluctuation(s) or
some other failure occurs. The computer center is an independent, state-of-the-art facility with its
own climate-control and fire-suppression systems.
ICMA-RC's contracted data storage and disaster recovery facilities are certified to Federal (NARA
and 000) standards for physical security and to the most stringent industry standard for
infrastructure resiliency. The facilities are part of a select group nationwide to have received
certified design approval from the Uptime Institute at the Tier III level for resilience and concurrent
maintainability. Our primary recovery site is located in Germantown, Maryland, a second backup
recovery center is located locally in Gaithersburg, Maryland, with other sites available to us in the
Northeast and Midwest in the event of a regional disaster.
ICMA·RC's recovery network has been engineered to eliminate single points of failure and assure
continuous, robust connectivity for client access at all times. The design features multiple, diversely
routed communications links connecting ICMA-RC headquarters to the recovery servers at the
remote recovery site.

44 Who has the ultimate responsibility/authority to ICMA-RC's Information and Technology department has the ultimate responsibility of ensuring the
make sure the recordkeeping system remains software remains current to laws, regulations and client needs. Both ICMA·RC and SunGard
current with respect to laws, regulations, client monitor regulatory changes, industry trends and customer needs and enhance the system as
needs, etc.? required.

45 Describe your system's maximum limits with
regard to the following:

Investment funds We can record keep up to 400 investment funds and a maximum of 2,000 fund/source combinations
per plan.

Contribution sources Our system can accommodate up to 36 contribution sources.
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ICMA-RC discourages short-term or excessive trading, often referred to as "market timing", in Fund
shares and seek to restrict or reject such trading or take other action to prevent it when identified
and judged by the Fund or its transfer agent to be potentially detrimental to the interests of the Fund
and its shareholders. A summary of ICMA-RC's Frequent Trading Policy is provided in the
Appendix.

N/A

46 I Describe your process for adding, deleting or The procedure for adding or removing afund is as follows:
replacing (swapping) investment options. How • The Employer notifies ICMA-RC of desire to make achange.
much lead time i~ required to ,:"ake sU~h • ICMA-RC works with the Employer to select new investments option.
changes? If non-alliance funds are Involved IS . . . .
additional lead time required? '. ICMA-RC works with the Employer to announce the change to all participants.

• ICMA-RC implements the change.
There are no charges for adding or changing investment funds on our platform. A list of our
proprietary funds and funds in our mutual fund platform is provided on the enclosed Appendix CP
ROM.
To provide timely communication with participants, fund changes are generally. implemented in
approximately 10 to 12 weeks. Additional lead time may be required to administer funds outside of
our fund platform.
Please note that ICMA-RC is not proposing open architecture for the retiree health savings (RHS)
plan.

47

48

Are internal controls of your recordkeeping
system audited by an independent accounting
firm on an annual or more frequent basis?

Please provide specifications for the transfer of
contribution and indicative data (for data
transferred to and from the City).

Annual basis.

EZLink, our employer administrative tool, is an Internet-based service. No special software is
required. Our site was written in server side Java to provide the best response and functionality
available to our customers. ICMA-RC uses 128-bit encryption, the highest level of encryption
available, to protect your data from exposure as it travels across the Internet. To connect to our
Internet site, ICMA-RC requires the use of a 128-bit Secured Socket Layer (SSL)-compliant
browser. An SSL-compliant browser uses encryption to transmit and receive data over the Internet.
Thus, a participant's Account Access logon User ID, password, and account information does not
traverse the Internet in clear, readable text. A valid SSL-compliant connection to our Internet site
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can be verified by the gold key on the bottom right of the Web browser screen. The following
browsers are SSL-compliant: Microsoft Explorer 6.0 or higher, Mozilla Firefox.

49 I Describe the contribution interface and I Payroll data is sent electronically through EZLink, our Web-based employer administrative tool.
requirements. EZLink allows the employer to download data directly from its payroll system into a record layout

supplied by ICMA-RC (ASCII File).
Employers with automated processing capability may submit payroll files to ICMA-RC using File
Transfer Protocol (FTP). Files must be in the standard layout supplied by ICMA-RC and must be
encrypted using PGP Corporation software to protect client data. ICMA-RC's system will
automatically send the employer an email notification when the file is received.
Contribution monies may be sent to ICMA-RC by wire or ACH to our designated bank.
Contributions received in good order by 2:00 p.m. Mountain Time on a business day (i.e., when the
NYSE is open) are included in that day's reconciliation and posted to participants' accounts at the
price as of the close of business.

50 I Please describe your ability to handle paper I We are able to handle paper enrollments in addition. to our convenient methods of electronic
enrollments. enrollment. Enrollment forms mailed or faxed to us are imaged and data is recorded to establish

participants' accounts.

51 I Please describe your ability to handle manual I Loans are repaid either through payroll deduction or direct debit. We have found through
loan repayments. experience that loan defaults are higher in plans that offer direct debit, since participants do not

always maintain enough funds in their checking account for repayment. Payroll deduction ensures
timely payments.

52 I Please list and provide samples of participant The City receives the following reports:
and plan sponsor-level reports generated on a • Quarterly Employer Statements
standard basis. • Contribution Remittance Confirmation

• Employer Bulletin
• Plan Service Report
Participants receive the following standard material:
• Quarterly Statements
• Quarterly News
Samples of the aforementioned reports have been included in the Appendix.

ICMA-RC: Building Retirement Security
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53

54

What is the standard timeframe for providing
each report/statement after the reporting period
ends?

Describe any customized or ad hoc reporting
capabilities (participant and plan sponsor
level).

The standard timeframes for the plan sponsor reports are as follows:
• Quarterly Employer Statements are distributed electronically via EZLink within 10 business

days after quarter end.
• Contribution Remittance Confirmation is available electronically via EZLink within one

business day after receipt of funds, assuming that the funds received and the contribution
detail reconcile.

• Employer Bulletin is distributed monthly via email.
• Plan Service Report will be presented at least annually.
The standard timeframes for participants reports are:
• Quarterly Statements are available 12 days after quarter end.
• Quarterly News available 12 days after quarter end.

ICMA-RC makes available a wide range of custom reporting on the overall plan and on participant
activity through Plan Analytics, available to the City via the EZLink system. We can also prepare
customized hard copy reports upon request based on information retained by our system,
Customized reports of reasonable quantity and complexity are provided at no extra cost. We will
work with the City to meet customized or ad hoc reporting needs in a timely manner. In addition, our
EZLink online plan administration tool offers flexible online reporting and download capabilities.

55 I Can the City of Chandler have real-time access Yes, the City has access to the following participant account information:
(via Internet or direct connection) to participant • Participant Information Report: Indicative data and current balance for range of participants
account info~mat.ion, such as?account • Participant Account Data: Instant access to address employee questions.
balances, contributions, rollovers, etc. . • Participant Quarterly Statements: Available through EZLink.

• Participant Contribution Overage/Catch-up: View, print or download a report listing
participants who are maxing out their contributions or participating in catch-up.

• Participant website login activity
• Participant online Transaction counts

56 I Are there any other reporting capabilities you Through our web-based employer administrative tool EZLink (www.icmarc.org), the City has an
would recommend and produce for the City of automated platform with broad and diverse reporting capabilities, as well as transmitting
Chandler (e.g., reports detailing number of contributions, enrollments, employee changes, distribution requests, and other transactions.

ICMA·RC: Building Retirement Security
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participants invested in specific funds, loan To meet the City's unique needs, the online report formats are highly flexible and data can be
defaults, etc.)? downloaded to an Excel spreadsheet file. The following is asample of reports available:

Fiduciary Oversight Reports
• Asset Allocation Report: Allocation of assets by fund or asset class for client-selected date

range in table or graphic format.
• Transaction Reports: Contribution, disbursement and fund transfer reports by fund or asset

class for client-selected date range in table or graphic format.
• Enrollment Report: Participant enrollments and departures from plan for a client-selected

date range.
• Total Returns: Presented in the SEC "standardized" format.
Administration Reports
• Participant Information Report: Indicative data and current balance for range of participants
• Address Report: Shows all valid and invalid addresses.
• Transaction Detail Report: Provides individual participant transactions for aspecified period.
• Participant Account Data: Instant access to address employee questions.
• Plan-Level Quarterly Statement: Available through EZLink.
• Participant Quarterly Statements: Available through EZLink.
• Loan Reports: Loan check history, loans paid in full, loan repayment activity; loans processed

for payroll deduction; new loan issuances, loan details, loan payoff, current loan balances, and
pending loans.

• Employee Changes Report: Provides a list of all changes that have been processed within a
client-selected date range.

• Contribution Limit: View listing of year-to-date contributions for each participant to assist in
monitoring IRS contribution limits.

• Deferral Information: View a listing of current deferral information/changes for individual
participants.

• Participant Contribution Overage/Catch-up: View, print or download a report listing
participants who are maxing out their contributions or participating in catch-up.

• Required Minimum Distribution: View a listing of participants that are greater than 70Y2
years of age in the testing year who are not terminated and had an account balance on the last
day of the prior year.

ICMA-RC: Building Retirement Security 32
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• Exception Reports: View a listing of participants that had transactions reject via an enrollment
or indicative change submitted electronically by the plan sponsor, have missing or inaccurate
personal information or are missing a date of birth.

• Plan Usage Demographics: View various information such as average balance/contribution
by age, participants in investment funds or default funds and the top funds based on the
number of investors.

• Roll In and Roll Out & Incoming Rollovers by Date. View activity related to rollovers by
client specified date range.

Account Access Statistics
• Participant demographics
• Login activity
• Account demographics
• Transaction counts
Daily Reports
• Plan balances by investment
• Plan level investment allocations
• Pie chart of investment allocations by age
• Daily share prices and performance
• Participant information, including account balance by investment, year-to-date contributions

and contributions by a specified date range, allocation percentages, statements on demand,
and indicative information.

Transaction Implementation
• Contribution data transmittal
• Enrollments and rehires
• Changes to contribution deferral amounts
• Individual and aggregate indicative data updates
• Survivor updates
• Terminate participants
• Enrollment approval (for online self-enrollment process)
• Request and e-mail forms and publications
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Plan Analytics
• An array of reports designed to provide information on investment returns, plan balance and

activity, plan participation and individual participant information.
• Functionality to allow users to view information ill either a pre-set or custom date range (for

select reports) format
• A filter option allowing users to select various investment and participant attributes when

creating reports
• APDF feature which allows users to view, print, and save single as well as multiple reports
• Formatting options to make reporting tasks quick and easy

57 Do participant statements show the Our statements show both shares/units owned and the dollar value of assets.
shares/units owned (as opposed to only the
dollar value of assets)?

58 Is a voice response system (VRS) available for Yes. Our Voice Response System is available 24 hours a day, 7 days a week, except for periods of
participant information/transactions? What are routine maintenance which are typically scheduled between 2:00 a.m. and 10:00 am. Mountain
the standard hours of operation for the VRS? Time on Sunday mornings.

59 Can a participant elect to move from the VRS to Yes. A participant can elect to move from the VRS to a call center representative at any time by
a call center representative? If so, is the pressing zero. The participant does not need to provide sign-in information again.
participant required to provide sign-on
information a second time to the call center
representative or does the participant's record
appear automatically to the call center
representative?

60 What are your call center hours of operation? ICMA-RC's Call Center is available between 6:30 a.m. and 7:00 p.m. Mountain Time on days that
the New York Stock Exchange is open.

61 Describe your call center dispute resolution In such an event, Investor Services Representatives will discuss the issue by phone with the
policy. Are all calls recorded? participant to identify if there is indeed a problem. If it cannot be resolved by phone, then the issue

is escalated to the Client Solutions Group, who researches and, if necessary, adjusts the account,
and communicates their findings to the participant. On the plan sponsor level, Employer Services
Representatives have access to legal, compliance, administrative, and other corporate personnel to
assist them with any advanced issues requirinQ resolution. All calls are recorded. Calls are stored
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digitally on a network and can be retrieved in as little as three minutes after the call.

62 Provide details of your on-line web access for Account Access provides participants with everything they need to monitor and manage their
participants, including how on-line access is accounts in an easy to use intuitive format. This includes extensive inquiry at the individual plan
activated, security features, transactional and level, consolidated across plans, and exports to Quicken or Excel. Participants can fully manage
modeling capabilities, and a sample website their accounts using the various investment transfer options, future allocation changes, loan
login modeling and requests, withdrawal requests, and personal information updates, Extensive

information on the investments including profiles, daily share prices, investment performance, as
well as, online investment advice and guidance are available to the participant. Various calculators
for what if scenario analyses are available, Participants can also elect to receive their quarterly
statements and trade confirmations online, A complete description of our participant website is
provided in the Appendix,
Our online participant account management tool, Account Access, can be accessed at
www,icmarc,org using the demo user 10 and password listed below:
Participants - Account Access'

• Web address: www.icmarc.org

· User 10: TRBGGJNKB1

- Password: chand0529

· Answer to all security questions: TEST

*This user 10 and password will expire August 15, 2012. [f the password has expired, please
contact ICMA·RC to reset password.
Please do not change the passwords, IDs, responses to security questions, or email addresses
used to access these demonstration accounts. Doing so may disable the accounts.

63 Please indicate with an X if you include the NO'.Cp;;;::,.ir
···'f';{:,ijjf;,;;,;,;i,.fi'i,.

following features: "

,.';r31';' ':'i,'iiiii i.i.·

Participant enrollment X

Total account balance inquiries X

Account balance by source, including vesting X

Account balance by fund, including X
transferable amounts

ICMA-RC: Building Retirement Security 35
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Contribution Rate Changes (flat dollar X
amounts)

Contribution Rate Changes (by percent of pay) X

Investment Percentage Changes X

Investment transfers - reallocate by X
percentages

Investment transfers - directed (specific $ X
amounts)

PIN Replacement Letters X

Fund price information X

Fund performance information X

Status of current loans X

Loan modeling, including requesting
paperwork

Withdrawal information, including requesting
paperwork

Requesting fund prospectuses or fact sheets X
>. •••••...••. /.!.• ,.Ii;"""··" ~.. ..; .......~.'. .•.i·" . "',';' "1,': .2."t,...' ;;.';i.~••~ .

Participant enrollment X- if the City provides ICMA-RC with the eligible employees in an electronic file format provided by
ICMA-RC

On-line quarterly participant statements of X
account

Total account balance inquiries X

Account balance by source, including vesting X

Account balance by fund, including X
transferable amounts
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Contribution Rate Changes (flat dollar X
amounts)

Contribution Rate Changes (by percent of pay) X

Investment Percentage Changes X

Investment transfers - reallocate by X
percentages

Investment transfers - directed (specific $ X
amounts)

PIN Replacement Letters X

Fund price information X'

Fund performance information X

Status of current loans X

Loan modeling, including requesting X
paperwork

Withdrawal information, including requesting X
paperwork

Requesting fund prospectuses or fact sheets X

'" " ,~~ :.',)~ ...... <i'_,' .. ~"

,.t'':l:~;~; >,. :,' '::'';':': ~".
,; :

Participant enrollment X- if the City provides the eligible employees in an electronic file format provided by ICMA-RC

Total account balance inquiries X

Account balance by source, including vesting X

Account balance by fund, including X
transferable amounts

Contribution Rate Changes (flat dollar X
amounts)

Contribution Rate Changes (by percent of pay) X
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Investment Percentage Changes X

Investment transfers - reallocate by X
percentages

Investment transfers - directed (specific $ X
amounts)

PIN Replacement Letters X

Fund price information X

Fund performance information X

Status of current loans X

Loan modeling, including requesting X
paperwork

Withdrawal information, including requesting X
paperwork

Requesting fund prospectuses or fact sheets X

64 Are there transactions that cannot be All core transactions (enrollments, contribution allocations, contribution deferral changes, loans and
processed by phone? Internet? fund transfers, can be accommodated through the VRS, Disbursements for participants who have

separated from service can be done online, Hardship withdrawals and Qualified Domestic Relations
Orders (QDROs) cannot be done by phone or the Internet.

65 Will the City of Chandler be able to run ad hoc Yes, Most of the City's reporting can be handled through the variety of reports provided through
reports and access related management EZLink (www,icmarc.org).
information from your website and/or through
other means?

66 Do you offer participants interactive investment Yes. ICMA-RC's Guided Pathways® suite of investment advisory ser,vices provides participants with
selection and allocation tools via the Internet the appropriate level of assistance based on how involved they want to be in their retirement
("Guided Choice")? investing decisions. Guided Pathways includes Asset Allocation Guidance, Fund Advice and

Managed Accounts, More information on these services has been provided in response to
Question 23.

Do you offer arisk tolerance questionnaire? The Guided Pathways services utilize the Human Capital approach as opposed to using only a

ICMA-RC: Building Retirement Security 38
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participant's risk tolerance in determining the participant's course of action. The l1uman Capital
utilized by Ibbotson allows them to analyze the participants' ability to save toward retirement, other
sources of income available (e.g., Social Security and pension), as well as other assets the
employee holds. Ibbotson then recommends a combination of portfolio, savings rate, and
retirement age that achieves a reasonable probability of success for that participant. This approach
also allows ICMA-RC to reflect changes to the participants' individual situation over time and
therefore change the allocations accordingly.
That is not to say that the Human Capital advice process ignores risk tolerance in the process. Risk
tolerance questionnaires are designed to illustrate hypothetical outcomes to a user and gauge a
participant's willingness to accept that outcome, when the ability to present these outcomes based
on an employee's personal situation is not available. Using the Ibbotson simulation based
forecasting, the results of these combinations (portfolio, savings rate and retirement age) are
presented to the employee. Therefore, we are able to illustrate the potential outcomes based on a
client's specific situation and not rely on hypothetical examples. The concept of an Alternate
Scenario allows the employee to analyze the impact changes to the various components will have
on their ability to retire. They are then allowed to evaluate the potential outcomes provided by the
advice, make adjustments they feel are necessary based on their tolerance for risk, ability to save,
and desired retirement age, and then see the impact these changes have on the forecasted
incomes.

Investments 67 For any proposed stable value investment
option, please describe the strategy and
provide a profile in terms of fixed-income
sector allocations, duration, and the
distribution of credit quality of the underlying
assets.

ICMA-RC makes available a stable value commingled fund, i.e., the VantageTrust PLUS Fund
(PLUS Fund) for the 457 plan. The PLUS Fund is a diversified and liquid fund created exclusively
for public sector retirement plans. The PLUS Fund is one of the largest public sector commingled
stable value portfolios in the nation, currently managing more than $10 Billion in assets, and is
designed specifically for participants who seek stability of principal and a competitive crediting rate.
The PLUS Fund is managed for VantageTrust by Karen Chong-Wulff, CFA, Vice President, ICMA
RC.
The PLUS Fund invests in a diversified portfolio of investment contracts, liquidity vehicles, and bond
portfolios that are wrapped by high-quality financial institutions to provide stable value. The PLUS
Fund offers a single published portfolio crediting rate. The rate is updated monthly.
INVESTMENT OBJECTIVE
The PLUS Fund seeks to offer a competitive level of income consistent with providing capital
prese!vation and meetingliguidity needs. The PLUS Fund see~? to a~ilieve retu!ns higher than
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those of money market funds and short-term bank rates over the long run. A key goal is to provide
capital preservation by limiting the risk of loss of principal and delivering stable returns. Additionally,
the PLUS Fund is designed to meet the liquidity needs of Plan participants that invest in the PLUS
Fund.
INVESTMENT PHILOSOPHY
The PLUS Fund is structured to balance the multiple conflicting objectives between capital
preservation (safety) and returns, stability and rate responsiveness, and liquidity for client needs. A
flexible structure allows the PLUS Fund to respond to the most important objective at any time.
INVESTMENT APPROACH
The PLUS Fund is a tiered, diversified portfolio invested primarily in traditional and synthetic GIGs
comprised of fixed income assets managed by external investment managers wrapped by banks or
insurance companies. An overview of the PLUS Fund structure is illustrated in the diagram below.
Note that the allocation percentage to each tier is not drawn to scale. The liquidity tiers are
composed of the first three tiers that provide primarily for liquidity needs and rate responsiveness.
A cash buffer, invested in 2a-7 money market funds, provides for daily liquidity needs and rate
responsiveness. The second tier reduces the impact on the market-to-book ratio of the PLUS Fund
through investing in low duration synthetic GIGs for liquidity needs beyond the cash buffer. The
third tier contains a portfolio of laddered traditional GIGs purchased on a relative basis providing
consistent maturities for additional liquidity and for consistent reinvestment reasons. Traditional
GIGs also provide for another source of investment capacity, given today's environment of limited
wrap capacity, and also provide a buffer to the overall volatility of th.e PLUS Fund's market-to-book
ratio given that traditional GIGs are held at book value. Structuring the PLUS Fund with liquidity
tiers permits the fourth tier to be total return focused and enhance returns by investing in
intermediate and core strategy synthetic GIGs. Actively managing the duration of the PLUS Fund is
achieved through rebalancing between the fourth and liquidity tiers; within the three liquidity tiers
and each tier's allocation, as well as through the purchase of different GIG maturities within the
traditional GIG portfolio.
Safety and stability of the Fund is also of primary importance when investing for any of the four tiers
within the Fund. Diversification of the PLUS Fund is multi-facet, obtained through credit quality
minimums and diversification. There are credit quality limits by issuers (GIGs and wrap providers)
and by underlying issuers of securities backing the synthetic GIGs the money market funds for the
first tier cash buffer. Diversification is further provided by exclusively investing through the use of
external managers and limits imposed per manager, and their corresponding underlying portfolio.

40
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The PLUS Fund seeks to invest with high quality external investment managers, GIC issuers, and
wrap providers determined through due diligence and internal credit analysis for issuers and
providers. The stability of the crediting rate is achieved through a combination of the low duration
portfolios in the second tier, consistent reinvestments for the laddered traditional GIC portfolio and
monitoring the underlying performance volatility of external investment managers for both the
second and fourth tiers, and declaring a monthly crediting rate that is fixed for each month,

SECTOR ALLOCATIONS
The allocation of assets as of March 31, 2012 is as follows:
Tier 1- Cash Buffer 10.5%
Tier 2 - Shorter-Duration Focus 2.8%
Tier 3 - Laddered Maturity Focus 29.4%
Tier 4 - Total Return Focus 57.3%
Due to rounding, percentages shown may not add up to 100%.
DURATION
As of March 31,2012, the average duration is 2.83.
DISTRIBUTION OF CREDIT QUALITY OF UNDERLYING ASSETS
As of March 31, 2012, the average credit quality of the PLUS Fund by investment grade is as
follows:
MOODY'S*
Tier 1=Aaa
Tier 2 = Aa2
Tier 3 = Aa3
Tier 4 = Aa2
Fund = Aa2***
STANDARD AND POOR'S**:
Tier 1= AAA
Tier 2 = AA
Tier 3 = AA
Tier 4 = AA
Total = AA***

ICMA-RC: Building Retirement Security 41
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, Moody's Investors Service ("Moody's'') is a global credit rating, research and risk analysis firm, which
publishes credit opinions, research, and ratings on fixed-income securities, issuers of securities and
other credit obligations. Moody's is not affiliated with ICMA-RC.
"Standard & Poor's ("S&P'') is a global credit rating, research and risk analysis firm, which publishes
credit opinions, research, and ratings on fixed-income securities, issuers of securities and other credit
obligations. S&P is not affiliated with ICMA-RC.

"'''Weighted Average Credit Rating" is only one factor that may be considered in assessing the
risks of a fixed income portfolio, and it does not provide a complete picture of the credit risks or the
dispersion of those risks within a portfolio.

68

Please also note any limits of sector
allocations, duration and credit quality
exposures.

Please provide biographic information on the
key decision makers responsible for managing
the proposed stable value investment.

The PLUS Fund's diversification target is to limit investments in traditional GIC issuers at 10%,
synthetic GIC wrap providers at 20% for insurance companies, and synthetic GIC wrap providers at
15% for banks. Wrap providers must be rated at least A3/A- or above by Moody's/S&P at time of
hire and issuers must be rated at least Aa3/A- or A3/AA- and above by Moody's/S&P at time of
purchase. The minimum weighted average credit quality of the PLUS Fund's investments, at the
Fund Level, under normal market conditions should be Aa3/AA- or above by Moody's/S&P,
measured immediately after each purchase/deposit. The duration of the PLUS Fund ranges
between 2.5 years and 4.0 years. Limits on sector allocations, duration, and credit quality
exposures of individual securities backing Synthetic GICs are negotiated at the wrap provider and
investment subadviser level.

Biographic information for the following key decision makers responsible for managing the proposed
stable value investment are included in the Appendix:
INVESTMENT MANAGEMENT AND OVERSIGHT
• Wayne Wicker, CFA - Senior Vice President, Chief Investment Officer
• Julie H. Dellinger, CFA - Managing Vice President, Mutual Funds
PORTFOLIO MANAGEMENT AND RESEARCH PERSONNEL
• Karen Chong-Wulff, CFA - Vice President, Fixed Income
• Garth Talbert, CFA - Fund Manager
• Xin Zhou, CFA - Fund Manager
• Kaylon Mclnelly, CFA - Fund Manager
• Sylvia Bargas, CFA - Fund Manager
• Nancy Parkes - Senior Analyst

ICMA-RC: Building Retirement Security
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• Daniel Kohler, CFA - Vice President, Product Management & Development
• Joel Gross -Senior Manager, Credit Research

69

70

Please provide three, five and ten-year
performance history for the proposed stable
value investment on both a book value basis
and on a market value basis.

Please provide information on any wrap
contracts associated with the proposed stable
value investment, including wrap cost, wrap
issuer, and wrap issuer credit ratings. Please
also provide a discussion as to whether each
wrap contract applies to the entire amount of
assets in the fund (i.e., if there are multiple
wrap contract issuers and one issuer has a
problem, what happens?).

Stable value funds are reported at book value so market value performance is not applicable. All
returns quoted are actual net returns to plan participants.
1year =2.81 %

3 years =3.16%
5 years =3.74%
10 years =4.06%

The information provided below is for the PLUS Fund as of March 31, 2012:
WRAP ISSUER, MOODY'S*/S&P** CURRENT RATING
New York Life Aaa/AA+
Bank of America, A2/A
Monumental Life Insurance Co., A1/AA
Pacific Life Insurance Co., A1/A+
Prudential Insurance Co., A2/AA-
Aviva Life &Annuity Co., A1/A+
WRAP COST
As of March 31, 2012, the average wrap cost has ranged from approximately 0.20% to 0.25%,
which is the market rate.
The PLUS Fund uses experience-rated wrap contracts for the synthetic GICs in the second and
fourth tiers of the Fund. The PLUS Fund converted from a global wrap structure to separate wraps
so as to avoid having to accept the least favorable terms across all wrap contracts under a global
wrap structure. Instead, ICMA-RC "matches up" a certain wrap provider and accompanying
contract terms with the manager that is expected to perform in spite of the wrap constraints. In lieu
of step up provisions under a global wrap, the Fund has secured adequate wrap capacity.
* Moody's Investors Service ("Moody's'') is a global credit rating, research and risk analysis firm, which
pUblishes credit opinions, research, and ratings on fixed-income securities, issuers of securities and
other credit obligations. Moody's is not affiliated with IGMA-RG.
"Standard & Poor's ("S&P") is a alobal credit ratina, research and risk analysis firm, which publishes
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credit opinions, research, and ratings on fixed-income securities, issuers of securities and other credit
obligations. S&P is not affiliated with ICMA-RC.
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Please provide detailed information on the
terms for termination with respect to any
proposed stable value funds. Is there a "12
month put?"

Please describe any competing fund or equity
wash provisions for any proposed stable value
investment.

Please also note that the plan currently
contains both a stable value investment and a
money market fund. Would you be able to
accommodate this structure?

ICMA-RC retains full discretion to release employer-initiated PLUS Fund withdrawals in an orderly
manner over a period of up to 12 months from the date ICMA-RC receives written notification from
the Employer that it has made a final and binding selection of (a) a replacement for ICMA-RC as
administrator of the Employer's Plan, or (b) a replacement investment option for the PLUS Fund
under the Employer's Plan. This restriction on employer withdrawals from the PLUS Fund does not
apply to participant directed withdrawals from the Fund.

Due to restrictions from financial wrap contract issuers, direct transfers from the VantageTrust
PLUS Fund to self-directed brokerage accounts or other competing funds are not permitted. Funds
considered to be competing include, but are not limited to, short-term fixed income funds, money
market funds, certificate of deposit products, or other stable value products. Investors must transfer
their money to a non-competing fund for gO days (equity wash) before investing in a competing
fund. Whether or not a particular fund is a competing fund will be determined, at the sole discretion
of ICMA-RC, on a fund-by-fund basis.
ICMA-RC currently applies a gO-day equity wash restriction on the VantageTrust PLUS Fund. This
functionality would be applied should the Employer choose to offer the PLUS Fund or could be used
to implement a gO-day equity wash for another fund.
Our trading system automatically prevents assets from transferring into a competing option during
the gO-day period. It tracks the dollar amounts and dates of all trades, ensuring that money is not
transferred into the competing option for gO days. As an example, if a participant has funds
invested in the stable value fund on day 1, transfers to a growth fund on day three, and then
transfers from the growth fund to the competing option on day four, the system will only allow the
dollars that were in the growth fund originally to be transferred. In other words, the system ensures
that the funds cannot move into the competing fund for a gO-day period, even if the funds were
transferred to other funds in the interim.

Yes, we would be able to accommodate this structure.
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74

How are management fees disclosed to plan
participants?

Are you prepared to provide fee disclosures to
participants using the proposed DOL format?

Through what method and how often will
investment performance results be
communicated to the plan sponsor?

Fees that are deducted directly from participant accounts, such as loan fees, currently are
summarized on the quarterly statement and are also available in detail via the participant website,
Account Access. Detailed disclosures of these fees will be provided on participant statements in
2012. Fund expenses are disclosed online and in the fund prospectus. For VantageTrust Funds
this disclosure is made in Making Sound Investment Decisions: A Retirement Investment Guide,
which is enclosed in the Appendix.
Additionally, participants will have access to our fee slide rule called "Lower Fees Really Make
Cents" which details the benefits of a lower administrative fee on long-term savings. This slide has
won a "Best in Show" award1 from the Insurance Financial Communicators Association in 2007.
ICMA-RC is preparing enhancements to fee disclosures to help participants better understand fees
associated with their retirement plan in order to facilitate informed investment decisions. Planned
enhancements in 2012 for participants include:
• Itemized disclosure on participant statements of fees deducted directly from participant

accounts.
• Provision of fee disclosures to new participants at enrollment.
• Access to an annual fee disclosure online and upon request in hard copy.
• Access to a guide designed to assist participants in understanding fee disclosures.
A more detailed review of 2012 fee disclosure enhancements is provided in the Appendix.
1 The Insurance and Financial Communicators Association Awards look for the very best
communications materials produced by firms in the insurance and financial services field - as well
as affiliated associations. These awards recognize the best in marketing and communications
creativity, design and writing.

Yes.

ICMA-RC will provide a quarterly investment review online and will deliver the report onsite at least
annually (and more frequently if desired). This report, which is a component of our Annual Plan
Review, provides the following information in support of investment due diligence:
• Economic and market review
• Summary of funds made available by plan
• Fund, benchmark and peer returns, Morningstar ratings, and comparisons of fund performance

vs. Morningstar peers
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• Lists of funds making alert and concern lists based on quantitative criteria
An ICMA-RC investment professional will be available to meet with the City on-site annually and by
phone quarterly to review this report with the City and address questions it may have regarding the
plan's fund line-up. Please see the sample Plan Service Report in the Appendix.

75 Do you offer a "brokerage option" or mutual
fund window for participants to access
investments outside of the Plans' core fund
options? If so, please describe the program
and the cost to participants, including set-up
costs and annual fees. Please note that the
plan currently does not contain a brokerage
option.

Yes, abrokerage option is offered for the 457 plan.
VantageBroker Self-directed Brokerage Service'
ICMA-RC works with TO Ameritrade, member FINRAISIPC, to provide our VantageBroker self
directed brokerage program. ICMA-RC provides plan administration and access to TO Ameritrade.
TO Ameritrade provides brokerage services, maintains records of holdings and activity in the
brokerage program, and sends brokerage statements to participants using the service. These two
entities are not affiliated.
Through our self-directed VantageBroker service, ICMA-RC offers participants seeking greater
investment flexibility access to a brokerage window. VantageBroker is ideal for investors who want
to personalize their retirement portfolio by using funds not included as part of the fund line-up
offered by their employer. ICMA-RC's VantageBroker program gives participants access to more
than 13,000 mutual funds, including over 5,000 name-brand funds.
Fees
Please note that plans must have a minimum of $10 million in plan assets to be eligible for
VantageBroker.
ICMA-RC Charges
ICMA-RC receives a one-time $50 setup fee when a participant's VantageBroker account is
established. The fee is deducted directly from the participant's core account at ICMA-RC. There is
no annual maintenance fee.
TO Ameritrade Fees/Charges2

Please note: Plans may restrict certain investments and not all commissions shown may be
applicable. For a complete list of fees and charges, please refer to the TO Ameritrade Commissions
and Service Fees document included in the Appendix. In the event that TO Ameritrade were to
change their fees, the new fee schedule would be utilized.
Mutual Funds
FUNO TYPE PRICE

ICMA-RC: Building Retirement Security
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~~ m I
Load No Fee* '

NTF No Fee
Only no-transaction-fee (NTF) funds (except ProFunds and Rydex) and load-waived A shares held
90 days or less will be subject to a short-term redemption fee, which will be a flat fee of $49.99. This
fee is in addition to any fees addressed in the fund's prospectus.
*The fund family will charge fees as detailed in the fund prospectus.
Fixed Income3
Bonds - All buy orders for bonds are subject to a five-bond ($5,000 par value) minimum.
CDs - Online CD buy orders are subject to a two-CD ($2,000 par value) minimum.
Stocks and ETFs4
TRADE UNLIMITED SHARES PRICE
Commission-free ETFs** No commission
Internet Orders $9.99
Voice Response System Orders $14.99
Broker-assisted orders $24.99
**ETFs eligible for commission-free trading must be held at least 30 days. If an eligible ETF is sold
within the 30-day hold period, a short-term trading fee will apply.
Options
Options are $9.99 plus $0.75 per contract.

1 Brokerage services are provided by TO Ameritrade, Inc. a registered broker-dealer and member of
FINRAISIPC/NFA. ICMA-RC and TO Ameritrade are separate, unaffiliated companies and not
responsible for each other's services or policies. TO Ameritrade is a trademark jointly owned by TO
Ameritrade IP Company, Inc. and the Toronto-Dominion Bank. Used with permission.
2 TO Ameritrade receives remuneration from fund companies participating in its no-load, no
transaction-fee program for recordkeeping and shareholders services, and other administrative
services. The amount of remuneration for these services is based in part on the amount of
investments in such funds by TO Ameritrade clients. No-transaction-fee funds have other fees and
expenses that apply to a continued investment in the fund and are described in the prospectus.
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Investors should carefully consider the investment objectives, risks, charges, and expenses of any
mutual fund or ETFs before investing. Other fees and expenses do apply to a continued investment
in the funds. Fund families may impose redemption fees in addition to the fees described above. To
obtain a prospectus which contains this and other important information, please visit
www.tdameritraderetirement.com or call a TO Ameritrade representative at 866-766-4015. Please
read the prospectus carefully before investing.
3 TO Ameritrade may act as a principal on any fixed-income transaction. When acting as principal,
TO Ameritrade will add a markup to any purchase, and subtract a markdown from every sale. This
markup or markdown will be included in the price quoted to investors.
4 Orders executed in multiple lots on the same trading day will be charged a single commission.
When an order is partially executed over multiple trading days, the order is subject to a separate
commission charge for each trading day.
50ption Exercises and assignments will incur a $19.99 commission. Options involve risks and are
not suitable for all investors. On a Self-Directed Brokerage Account (SDBA), options trading level is
dependent on Plan approval. To apply for options trading privileges, please complete the TO
Ameritrade Plan Participant and Plan Trustee Account Upgrade Form. Some accounts, such as
options-approved accounts, are required to receive monthly statements either electronically (free) or
via U.S. mail.

76

77

Can you provide outside mutual funds through
trading alliances or partnerships? If so, please
provide a list of alliance funds that will be
available. If possible, please organize this list
by Morningstar category.

Are there any requirements concerning how
many proprietary funds vs. alliance funds vs.
funds totally outside your alliance that we may
include in the Plan? Please describe in detail,

Yes. ICMA-RC's mutual fund platform currently includes several thousand funds in more than 100
fund families. If the plan sponsor wishes to include a fund for its plan that is not currently on our
platform, we can work to determine whether the fund could be added to the platform. There may be
an impact on our fees by adding funds not currently on our platform.
The names, tickers and Morningstar category of funds on ICMA-RC's open architecture platform are
provided in the Appendix. ICMA-RC will provide information on fund availability, minimum
investment requirements, expense ratios, and revenue for funds of specific interest to the plan
sponsor or their consultant.
Please note that ICMA-RC is not proposing open architecture for the HHS plan.

ICMA-RC's fee proposal is based on the plan sponsor making available to plan participants the
VantageTrust PLUS Fund as the sole stable value fund administered by ICMA-RC. We are
prepared to provide an alternate fee proposal should it be determined that the PLUS Fund will be
replaced.

ICMA-RC: Building Retirement Security 48
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including fee implications. Would the City of Other than this PLUS Fund requirement, ICMA-RC provides open architecture for the 457 plan and
Chandler be able to replace fund options so there would be no impact on our fees for use of any registered mutual funds.
long as the replacement fund provides a similar ICMA-RC's fee proposal for RHS services is based upon utilization of the indicated RHS fund
amount of revenue sharing? lineup.

78 How does the use of proprietary and/or alliance ICMA-RC's fee proposal is based on the plan sponsor making available to plan participants the
funds affect your fees? VantageTrust PLUS Fund as the sale stable value fund administered by ICMA-RC. We are

prepared to provide an alternate fee proposal should it be determined that the PLUS Fund will be
replaced.
Other than this PLUS Fund requirement, ICMA-RC provides open architecture for the 457 plan and
there would be no impact on our fees for use of any registered mutual funds.
ICMA-RC's fee proposal for RHS services is based upon utilization of the indicated RHS fund
lineup.

79 How does the use of funds that are outside ICMA-RC's fee proposal is based on the plan sponsor making available to plan participants the
your investment program (proprietary/alliance) VantageTrust PLUS Fund as the sale stable value fund administered by ICMA-RC. We are
affect your fees? prepared to provide an alternate fee proposal should it be determined that the PLUS Fund will be

replaced.
Other than this PLUS Fund requirement, ICMA-RC provides open architecture for the 457 plan and
there would be no impact on our fees for use of any registered mutual funds.
ICMA-RC's fee proposal for RHS services is based upon utilization of the indicated RHS fund
lineup.
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DEVIATIONS FROM SCOPE OF SVCS.

Item Agree Disagree Agree with the Deviation noted below (provide explanation)
(mark (mark
with 'X') with 'X')

A. The Initial fees and contract terms shall be guaranteed at X
minimum effective January 1, 2013 through December 31,
2015.

B. The initial contract term shall be awarded for three years X
with the option to renew for two additional three-year
periods.

C. The Contractor shall provide administrative and trust
services for the 457 Plan, including the following:

1. Monthly on-line enrollments and new participant X
account setups on a secure website

2. Bi-Weekly and monthly contribution, loan repayment X
and participant indicative data update files from the City

3. Bi-Weekly contribution changes and loan repayment X
data (new loan starts and repayment stops) to the City

4. Daily account valuation and transaction processing X

5. Roth 401(k) contributions and account maintenance X

6. Catch-up contributions and administration of Catch-up X
contribution eligibility

7. Self Service Transactions - On-line account access to a X
secure website for purposes of making contribution rate
changes, contribution investment changes and inter-fund
transfers/balance reallocations

8. On-line loan modeling X

ICMA-RC: Building Retirement Security 50
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9. On-line loan, withdrawal and distribution processing per X Distributions for participants who have separated from service are available online.
plan rules Emergency withdrawals and QDROs are not available online due to the documentation

needed to support the plan rules.

10. On site representative(s) to provide enrollment X Your ICMA-RC representative, Randall Neis, provides enrollment services and retirement
services, financial guidance and retirement planning planning education. Financial gUidance and advice are provided through ICMA-RC's
advice in in one-on-one meetings with individual Guided Pathways®* online suite of investment advisory tools.
participants (by appointment, minimum one day per month) Mr. Neis is equipped with live Internet connections and assists participants in the

navigation of the online investment advice tool. While he can answer questions and assist
with participant data input, he cannot render any type of direct investment advice.
*Investment advice and analysis tools are offered to participants through ICMA-RC, a
federally registered investment adviser. Investment advice is the result of methodologies
developed, maintained and overseen by Ibbotson Associates, a federally registered
investment adviser, and wholly owned subsidiary of Morningstar, Inc., which is not
affiliated with ICMA-RC. All rights reserved. Ibbotson and the Ibbotson logo are
trademarks or service marks of Morningstar, Inc.

11. On site representative(s) to conduct group enrollment, X
investment guidance and retirement planning educational
meetings (number of meetings to be determined), and
attendance at periodic benefits fairs

12. Trust and Custody services X Wilmington Trust Retirement and Institutional Services Company can provide passive
directed trustee services, with ICMA-RC providing plan administration and making
investment options available.

13. Self-directed brokerage account to include a broad X
universe of mutual funds and any individual securities
available on NYSE and NASDAQ

14. Employee Fund Detail Sheets/Prospectuses X

15. QDRO services (account holds and QDRO X
qualifications)

16. QDRO account split/distribution calculations and new X
account setups

ICMA-RC: Building Retirement Security 51
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17. Hardship withdrawal qualification based on safe harbor X
requirements

18. Electronic consent for legally required materials X ICMA-RC accepts electronic acknowledgement from participants for certain legal
disclosures. These are part of secure transaction requests submitted via the Internet.

19. Investment Management integration ('Guided Choice' X
managed accounts or model portfolios based on on-line
risk tolerance questionnaire)

20. Management of participant beneficiary designations X
(beneficiary designations to be made and maintained on-
line on asecure website)

21. Annual investment monitoring and notification of fund X Investment monitoring consists of the follOWing:
manager changes (currently 50 funds) ICMA-RC will continue to provide the City a quarterly investment review online and will

deliver the report onsite at least annually (and more frequently if desired). This report,
which is a component of our Annual Plan Review, provides the following information in
support of investment due diligence:
• Economic and market review
• Summary of funds offered by plan
• Fund, benchmark and peer returns, Morningstar ratings, and comparisons of fund

performance vs. Morningstar peers
• Lists of funds making alert and concern lists based on quantitative criteria
An ICMA-RC investment professional will be available to meet with the City on-site
annually and by phone quarterly to review this report with the City and address questions
it may have regarding the plan's fund line-up. Please see the sample Plan Service
Report in the Appendix.

22. Quarterly reports to City Benefits personnel illustrating X Reports will be provided through EZLink.
new enrollment activity, contribution and loan repayment
activity, new loans (number and total dollar value),
distributions (number and total dollar value), and
reconciliations of all investment fund options (including
Clearing Account, if applicable)
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23. Legislative Changes, Compliance Services, DOL Fee X ICMA·RC will substantially comply with the new Department of Labor fee disclosure
Disclosure requirements.

D. The Contractor shall agree to administer the three X

I
Retirement Health Savings (RHS) plans and provide claims
reimbursement services for those plans in accordance with
the City of Chandler's in-force practices, policies and
procedures

E. The Contractor will provide all Summary Plan Descriptions, X With regard to Summary Plan Descriptions, governmental employers are exempt from the
Summary Benefit Booklets, newsletters and other ERISA requirement to provide Summary Plan Descriptions (SPD) to their employees. In
customized communications (i.e. fliers, postcards, etc.) at lieu of an SPD, we make our brochure Investing For Retirement Goals available to public
no additional cost to the City. employees. This publication provides a comprehensive plan summary. A copy of this

brochure is included in the Appendix.

F. The Contractor will provide any professional service X
representatives the City requires to understand, analyze,
and/or plan for any plan changes including but not limited
to general account servicing, legislative developments and
operational support.

G. The Contractor shall agree to participate in any open X
enrollment or special enrollment activities as specified by
the City and shall provide materials and staff support as
required at no additional cost to the City.

H. The Contractor agrees that the City may at any time X
request a change in key personnel assigned to service the
client account. In addition, should there be achange in
key assigned personnel, the City will be immediately
notified and replacement personnel will be replaced with
personnel of substantially equal ability and qualifications
as established at the time of the award.
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I. The Contractor shall provide an annual audit of its internal X
administrative operations at no additional cost to the City.
Results shall be delivered to the City no later than 90 days
after the completion of the plan year.

J. Contractor must adhere to all performance guarantee X
requirements mutually agreed by the successful
Contractor and the City as finalized with the Award of this
contract.

ICMA-RC: Building Retirement Security 54
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Appendix List

Please see the Appendix or enclosed CD ROM for the following items:

• Attachment B- Chandler Proposed Fund Line-Up

• Supplement to Attachment C- ICMA-RC Fees

• Attachment C- Chandler Contractor Fees spreadsheets

• City of Chandler, AZ -Fund Performance and Expenses spreadsheets

• Insurance Certificate

• ICMA-RC's financial highlights

• ICMA-RC Online Services description

• ICMA-RC Toll-Free Services description

• RHS Private Letter Ruling ("PLR")

• Sample Plan Service Report

• Investing For Retirement Goals brochure - See Enrollment Kit

• Copy of the June 2011 PLANSPONSOR magazine

• Samples of the Quarterly News

• ICMA-RC's Frequent Trading Policy

• Copy of ICMA-RC file layout

• ICMA-RC Fund Platform

• Sample Quarterly Employer Statement
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• Contribution Remittance Confirmation

• Employer Bulletin

• Sample Quarterly Participant Statements

• Biographic information for key decision makers responsible for managing proposed
stable value investment

• Making Sound Investment Decisions: A Retirement Investment Guide

• Review of 2012 fee disclosure enhancements

• TO Ameritrade Commissions and Service Fees document

• Sample 457 Enrollment Kit

• ICMA-RC's VantageCare Programs booklet
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ICMA-RC's Attachment B: Chandler Proposed Fund line-up

This table comprises pages 1 through 8, with pages 1, 3, 5 and 7 being the left half of the

table (top to bottom) and pages 2, 4, 6 and 8 being the right half of the table (top to bottom).

This data was transmitted as pages 1 to 3 of {(ICMA's Attachment B - Chandler Proposed Fund

Line-Up" in ICMA-RC's Response to Request for Proposal.



ICMA-RC's Attachment B- Chandler Proposed Fund Line-up

Proposed Fund Line-up
The performance quoted represents past perfonnance, is no guarantee of fulure results, and is annualized for periods greater than one year. Investment returns and principal value will fluctuate, so that an investor's shares, when redeemed, may be worth more
or iess than their original cost. Current perfonnance may be iower or higher than the performance shown. For current perfonnance, contact ICMA-RC by calting 800-669-7400 or by visitin9 www.icmarc.org.

Total
Revenue

Fund
Inceptio

Allianz NFJ Mid-Cap Value Admin 4 Mid-Cap Value PRAAX -1.16 16.82 0.23 4.09 20.80 21.29 1.16% 0.25% $372,275 4,318.39 930.69 Aug-98

American Funds Fundamental Investors R4 Large Blend RFNEX -1.92 14.24 0.40 5.35 18.92 19.66 0.66% 0.35% $1,379,945 9,107.64 4,829.81 Jul-02

Becker Value Equity Large Value BVEFX -0.65 12.25 0.17 18.43 18.19 0.94% 0.35% $2,399,190 22,552.39 8,397.17 Nov-03

Fidelity Puritan

Fidelity Smail Cap Discovery 5

Harbor International Adm 6

Munder Mid Cap Core Growth 4

Moderate Ailocation

Smail Blend

Foreign Large Blend

Mid-Cap Growth

FPURX

FSCRX

HRINX

MGOYX

0.67

0.36

-11.35

-0.77

13.30 1.81

26.03 7.14

11.03 -0.99

18.25 2.49

4.92

7.49

8.90

7.35

12.73

26.37

25.75

19.34

13.43

25.89

25.35

21.34

0.60%

1.08%

1.03%

1.08%

0.25%

0.25%

0.25%

0.25%

$1,036,989

$1,304,369

$1,909,208

$3,525,663

6,221.93

14,087.19

19,664.84

38,077.16

2,592.47

3,260.92

4,773.02

8,814.16

AprA7

Sep-OO

Nov-02

Jun-98

Nuveen Real Estate Securities 7 Real Estate FARCX 7.96 22.54 0.35 12.34 30.00 31.69 1.04% 0.25% $796,217 8,280.66 1,990.54 Jun-95

Oppenheimer Discoverv 4 Small Growth ODIYX 1.89 18.62 5.33 4.36 20.39 21.97 0.86% 0.25% $148,894 1,280.49 37224 Jun-94

PIMCO High Yield 8 High Yield Bond PHYAX 3.74 19.32 6.00 7.35 10.30 12.68 0.80% 0.25% $309,198 2.473.58 773.00 Jan-95

PIMCO Real Return Admin 8 Inflation-Protected Bond PARRX 11.29 12.41 8.09 7.60 6.07 852 0.70% 0.25% $877,436 6,142.05 2,193.59 Apr-OO
PIMCO Total Return Admin 8 Intermediate-Term Bond PTRAX 3.91 8.60 7.82 6.53 3.69 4.39 0.71% 0.25% $819,558 5,818.86 2,048.90 Sep-94

T. Rowe Price® Growth Stock 9 Large Growth PRGFX -0.97 18.37 1.12 3.65 18.98 20.46 0.56% 0.15% $7,021,976 39,323.07 10,532.96 Apr-50

T. Rowe Price® Retirement Income 5,9,10 Retirement Income TRRIX 1.43 10.88 3.37 9.49 9.74 0.61% 0.15% $11,087,758 67,635.32 16,631.64 Sep-02
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Morningstar
Rating (if

Withdrawal
Provisions
(short term

trading fees,
transfer

Benno J. Fischer;
Paul A. Magnuson;
Morley D. Campbell;
Jeff N. Reed

[2009-06-08--] Benno J. Fischer;
[2009-06-08--] Paul A. Magnuson;
[2009-06-08--] Morley D. Campbell;
[2011-11-01--] Jeff N. Reed

N/A N/A 662,327,315 99 2 N/A

James E. Drasdo;
Dina N. Perry;
Michael T. Kerr;
Ronald B. Morrow;
Brady L. EnrighI;
Martin Romo

Stephen D. Laveson
Marian L. Kessler;
Patrick E. Becker, Jr.;
Robert N. Schaeffer;
Michael A. McGarr:

Ramin Arani;
Hartey Lank;
Pramod Atluri

Charles L. Myers

James LaT orre;
Edward E. Wendell, Jr.;
Howard Appleby;
Jean-Francois Ducrest

Kobert E. (;rosby;
Tony Y. Dong;
Geoffrey A. Wilson;
Brian S. Matuszak;
George L. Sanders II;
Madan Gopal;
Gavin Hayman

John G. Wenker;
Jay L, Rosenberg;
Scott C. Sedlak
Ronald J. Zibelli, Jr.

Andrew Jessop

Mihir Worah
William H. Gross

Robert Bartolo

Jerome A. Clark

[1984-08-01--] James E. Drasdo;
[1993-03-01--] Dina N. Perry;
[1999-01-01--] Michael T. Kerr;

N/A N/A 51,543,212,984 292
3 Trade Restrictions:

[2003-03-01--] Ronald B. Morrow; 30 days> $5k
[2006-03-01--] Brady L. Enright;
[2011-03-01--] Martin Romo

[2003-11-03--] Stephen D. Laveson;
[2003-11-03--J Marian L. Kessler:
[2003-11-03--J Patrick E. Becker, Jr.; [2006-02-28--2008-02-28J Patrick E. Becker N/A 126,806,958 64 4 N/A
[2003-11-03--] Robert N. Schaeffer:
[2003-11-03--] Michael A. McGarr

[2007-02-01--] Ramin Arani;
[2000-02-01--2008-02-05] Slephen R. Petersen

[2003-08-31--] Harley Lank;
[2004-12-01--2012-03-01] George A. Fischer

N/A 18,791,606,203 1,327 4 N/A
12012-03-01--1 Pramod Atluri

[2006-03-14--] Charles L. Myers; N/A NiA 2,657,752,791
5 Redemption Fees:

1.50% on 90 days

[2009-02-12--] James LaTorre;

[2009-02-12--] Edward E. Wendell, Jr.; [1987-12-29--2010-10-04] Hakan Caste ren N/A 31,369,048,020 89
4 Redemption Fees:

[2009-02-12--1 Howard Appleby: g 2% on 60 days
[2009-02-12--J Jean-Francois Ducrest

[2012-02-14--] Robert E. Crosby;
[2001-02-01--J Tony Y. Dong:
[2007-06-29--J Geoffrey A. Wilson;
[2005-12-30--J Brian S. Matuszak; [2005-12-30--2012-02-13] Andy Y. Mui N/A 4,275,325,388 83 4 N/A
[2006-09-30--J George L. Sanders II;
[2009-10-31--J Madan Gopal;
[2010-02-18--J Gavin Hayman

[1999-10-01--J John G. Wenker:
[2005-05-30--] Jay L. Rosenberg; N/A N/A 3,538,253,158 95 5 N/A
12011-03-21--1 Scott C. Sedlak;
[2006-06-30--] Ronald J. Zibell;' Jr. N/A N/A 1,360,787,330 101 5 N/A

[2010-01-10--] Andrew Jessop
[2009-05-14--2010-01-09] William H. Gross;

N/A 16,775,880,626 1,011 3 N/A
[2007-04-30--2009-05-14J Mark T. Hudoff

[2007-12-31--] Mihir Worah [1997-01-29--2007-12-30J John B. Brynjolfsson N/A 23,789,256,233 989 4 N/A
[1987-05-11--] William H. Gross N/A N/A 260,946,790,530 18,927 5 N/A

Trade Restrictions:
[2007-10-31--] Robert Bartolo N/A N/A 29,647,810,911 120 4 30 days, any

amount
Trade Restrictions:

[2002-09-30--J Jerome A. Clark [2008-10-01--2011-09-30J Edmund M. Nolzon, III N/A 2,695,633,741 17 3 30 days, any
amount
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ICMA-RC's Attachment B- Chandler Proposed Fund Line-up

T. Rowe Price® Retirement 2010 5,9,10 Target Date 2000-2010 TRRAX 0.54 13.18 2.53 -- 12.64 13.30 0.65% 0.15% $170,806 1,110.25 256.21 Sep-02

T. Rowe Price® Retirement 2015 5
.
9

.
10 Target Date 2011-2015 TRRGX -0.32 14.21 2.11 -- 1436 15.06 0.69% 0.15% $707,144 4,879.29 1,060.72 Feb-04

T. Rowe Price® Retirement 2020 5,9,10 Target Date 2016-2020 TRRBX -1.20 15.01 1.55 15.95 16.70 0.72% 0.15% $688,750 4,959.00 1,033.13 Sep-02

T. Rowe Price® Retirement 2025 5.9.10 Target Date 2021-2025 TRRHX -2.06 15.48 1.06 -- 17.28 18.04 0.74% 0.15% $576,568 4,266.60 864.85 Feb-04

T. Rowe Price® Retirement 2030 5.9.10 Target Date 2026-2030 TRRCX -2.70 15.92 0.69 18.39 19.12 0.76% 0.15% $603,262 4,584.79 904.89 Sep-02

T. Rowe Price® Retirement 2035 5.9,10 Target Date 2031-2035 TRRJX -3.26 16.10 0.43 19,18 19.81 0.76% 0.15% $411,191 3,125.05 616.79 Feb-04

T. Rowe Price® Retirement 2040 5.9,10 Target Date 2036-2040 TRRDX -3.49 16.07 0.42 -- 19.32 19.89 0.76% 0.15% $163,743 1,244.45 245.61 Sep-02

T. Rowe Price® Retirement 2045 5,9,10 Target Date 2041-2045 TRRKX -3.47 16.06 0.43 19.30 19.88 0.76% 0.15% $128,064 973.29 192.10 May-05

T. Rowe Price® Retirement 2050 5.9.10 Target Date 2046-2050 TRRMX -3.36 16.05 0.43 -- 19.29 19.88 0.76% 0.15% $0 0.00 0.00 Dec-OB

T. Rowe Price® Retirement 2055 5.9.10 Target Date 2051+ TRRNX -3.35 16.07 0.41 19.27 19.86 0.76% 0.15% $0 0.00 0.00 Dec-OB

Vanguard 500 Index Large Blend VIFSX 2.08 14.14 -0.23 2.87 18.97 18.88 0.05% 0.00% $2,727,615 1,363.81 0.00 Sep-06

Vanguard Developed Markels Index; Inv 6 Foreign Large Blend VDMIX -12.53 6.76 -4.64 4.71 24.03 2339 0.20% 0.00% $864,062 1,728.12 0.00 May-OO

Vanauard Extended Market Index: Sianal 4 Mid-Cap Blend VEMSX -3.58 19.17 1.65 6.68 23.59 23.64 0.14% 0.00% $699,832 979.76 0.00 Sep-06

Vanguard Tolal Bond Markel Index 8 Intermediate-Term Bond VBTSX 7.69 6.75 6.48 5.54 2.92 3.67 0.10% 0.00% $1,076,602 1,076.60 0.00 Sep-OB
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Withdrawal
Provisions
(short term

trading fees,
transfer

Morningstar
Rating (if

Average
. number

of

ICMA-RC's Attachment B- Chandler Proposed Fund Line-up
Trade Restrictions:

[2002-09-30--] Jerome A. Clark [2008-10-01--2011-09-30] Edmund M. Notzon, III N/A 5,749,986,301 19 4 30 days, any
amount
Trade Restrictions:

[2004-02-27--] Jerome A. Clark [2008-10-01--2011-09-30] Edmund M. Notzon, III N/A 6,901,526,682 19 4 30 days, any
amount
Trade Restrictions:

[2002-09-30--] Jerome A. Clark [2008-10-01--2011-09-30] Edmund M. Notzon, III N/A 15,016,290,780 19 4 30 days, any
amount
Trade Restrictions:

[2004-02-27--] Jerome A. Clark [2008-10-01--2011-09-30] Edmund M. Notzon, III N/A 8,290,402,073 19 4 30 days, any
amount
Trade Restrictions:

[2002-09-30--] Jerome A. Clark [2008-10-01--2011-09-30] Edmund M. Notzon, III N/A 12,663,360,871 18 4 30 days, any
amount
Trade Restrictions:

[2004-02-27--] Jerome A. Clark [2008-10-01--2011-09-30] Edmund M. Notzon, III N/A 5,624,480,344 18 4 30 days, any
amount
Trade Restrictions:

[2002-09-30--J Jerome A. Clark [2008-10-01--2011-09-30] Edmund M. Nolzon, III N/A 8,402,124,614 18 4 30 days, any
amount
Trade Restrictions:

[2005-06-01--] Jerome A. Clark [2008-10-01--2011-09-30] Edmund M. Notzon, III N/A 3,023,362,907 18 4 30 days, any
amount
Trade Restrictions:

[2006-12-29--] Jerome A. Clark [2008-10-01--2011-09-30] Edmund M. Notzon, III N/A 1,819,451,946 18 4 30 days, any
amount
I rade Kestnctlons:

[2006-12-29--] Jerome A. Clark [2008-10-01--2011-09-30] Edmund M. Notzon, III N/A 420,711,779 18 N/A 30 days, any
<=lmnlml

[1991-12-31--J Michael H. Buek [1987-10-05--2005-04-29] George U. Sauter N/A 4,410,592,461 509 4 N/A

[2010-11-29--J Donald M. Butler
[2009-01-01--2010-11-28] Duane F. Kelly;

N/A 11,581,528,069 940 3 N/A
[2009-01-01--2010-11-28] Michael Perre

[1997-12-30--] Donald M. Butler N/A N/A 1,322,290,921 3,021 3 N/A
[1992-12-01--] Kenneth Volpert;

N/A N/A 17,055,219,000 14,650 3 N/A

Jerome A. Clark

Jerome A. Clark

Jerome A. Clark

Jerome A. Clark

Jerome A. Clark

Jerome A. Clark

Jerome A. Clark

Jerome A. Clark

Jerome A. Clark

Jerom e A. Clark

Michael H. Buek

Donald M. Butler

Donald M. Butler
Kenneth Volpert;
Gregoryoavis

Gregory Conners; [2002-03-01--] Gregory Conners; N/A N/A 1,003,807,349 107 4 N/A
Jeff Graff 12007-03-01--1 Jeff Graff

[2007-06-01--] Management
[2007-06-01--] Management Team [1991-01-01--2007-05-31] Patricia A. Larkin N/A 26,084,010,860 51 N/A N/A

Team

Joshua Harari; [201 0-08-01--]Joshua Harari;
N/A N/A 117,095,290 N/A N/A N/A

David Braverman [2010-08-01--] David Braverman
Karen Chong-Wuff [2007-07-01--JKaren Chong-Wuff N/A N/A 10,165,322,508 2,900 N/A N/A
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ICMA-RC.s Attachment B- Chandler Proposed Fund Line-up
Please read Making Sound Investmenl Decisions: A Reliremenl Inveslment Guide ("Guide") careluliy lor a complete summary 01 ali lees, expenses, investment objeclives and strategies, and risks. Investors should careluliy consider Ihis inlormation belore
investing. For a current Guide, contact ICMA-RC by caliing 800-669-7400 or visiling www./cmarc.org.

Please read the lund's prospectus careluliy lor a complete summary 01 ali lees, expenses, investment objectives and strategies, risks, financial highlights, and perlonmance Inlonmation. Investing involves risk, including possible loss 01 the amount invested.
Investors should careluliy consider the inlormalion conlained in Ihe prospectus belore Investing. You may contacl us 10 obtain aprospectus or 10 answer queslions by caliing 800-669-7400, emailing investorselVices@icmarc.org, or visiting www.icmarc.org

Investment data lor Vanlagepolnt Funds and Vantage Trust Funds are lrom ICMA-RC Data provided by Morningstar, Inc. ™ Copyright © 2012. Ali Rights ReselVed. The inlonmalion contained herein: (1) is proprietary to Morningstar and/or its content providers;
(2) may not be copied or dislributed; and (3) Is not warranted to be accurate, complete or limely. Neither Momingstar nor its content providers are responsible lor any damages or losses arising lrom any use 01 tlJis inlormallon. ICMA-RC does nol Independenliy
verily Morningstar data. Data lor non-registered lunds not covered by Morningstar are provided by the lund companies.

Please read the lund's prospeclus careluliy lor a complete summary 01 ali lees, expenses, Investment objeclives and strategies, risks, financial highlights, and perlormance Inlormalion. Invesling Involves risk, including possible loss 01 the amounl invested.

Investors should carefuliy consider the infonmalion conlalned In the prospectus before investing. You may contact us to obtain aprospectus or to answer questions by calling 800-669-7400, emailing invesforservices@icmarc.org, or visiting lIWW.icmarc.org

ICMA-RC's proposed fund line-up is a commifment to administer these funds for the plan, not advice to the plan sponsor on the composition of the plan's fund line-up. tCMA-RC provides plan sponsors fund information to assist them in meeting their fiduciary
responsibility in managing Ihe plan. The plan sponsor retains the obligation to prudently select and monitor the investment funds it offers to plan participants. ICMA-RC may adjust fees commensurate with changes in revenue from alternative funds selected by

Fund expenses are subject to change. Administralive aliowances received lrom mutual lunds are retained by ICMA-RC.

Fund expense dala provided (not mcluding any adminislratlon lees) are delined as loliows:

• Net Expense Ratio

Frequent trading rules are designed to delecl and discourage trading aclivities thai may increase costs to ali investors. Ali lunds are monitored lor Irequent Iradlng. Certain lunds may charge a redemption lee or institute trading restrictions. The most up to date
information about redemption lee or Irading restrictions is contained In the lund's prospectus. You may contact us to obtain aprospectus or to answer questions by calling 800-669-7400, emailing InvestorselVices@icmarc.org, or visiting www.icmarc.org. You
can obtain inlormation about ICMA-RC's Frequent Trading Policy at www.icmarc.org/lrequentlrading.

1 Morningstar places registered mutual funds in certain categories based on the mutual fund's historical portfolio holdings. Placement of a registered mutual fund in a particular Morningstar category does not mean that the mutual fund will remain in that category
or that it will invest primarily in securities consistent with its Morningstar category. A registered mutual fund's investment strategy and portfolio holdings are governed by its prospectus, not Its Morningstar category. VantageTrust funds are not assigned
Morningstar categones and, therefore a Morningstar category listed for aVantageTrust fund has been assigned to the underlying registered rnutual fund in which the VantageTrust fund invests.

2 ICMA-RC receives compensation Irom outside funds that are available for investment in your retirement plan. Compensation is received for services rendered by ICMA-RC to plans and participants that mutual funds would norrnally provide. This
compensation is received in several ways from various sources and may include compensation for the following services:

• Advertising and marketing costs (12b-1 fees)
• Addilional distribution support
• Educational seminars and training
• Shareholder record-keeping andlor transfer agency services

The amounts listed for Vantagepoint and VantageTrust Funds, including the VantageTrust PLUS Fund, include all compensation paid by the fund to ICMA-RC and/or its affiliates. This amount includes ICMA-RC's asset-based shareholder servicing
compensalion that is included in the daily NAV calculation. Shareholder servicing expenses are inctuded in the gross and net fund expenses disclosed.
The asset based revenue disclosed above is anticipated annual asset-based and/or per-participant revenue on assets administered as of March 31,2012. This revenue is subject to change at the discretion of the fund company and is received at various times
through the course of ayear based on the policies of the individual fund companies.

3 For each fund with at least a three-year history, Morningstar calculates a Morningstar Rating based on a Morningstar Risk-Adjusted Return measure that accounts for variation in a fund's monthly pertormance (including the effects of sales charges, loads, and
redemption fees), placing more emphasis on downward variations and rewarding consistent pertormance. The top 10% of funds in each category receive 5stars, the next 22.5% receive 4 stars, the next 35% receive 3stars, the next 22.5% receive 2 stars and
the bottom 10% receive 1star. The Overall Morningstar Rating for a fund is derived frorn aweighled average of the pertormance figures associated with its three-, five- and ten-year (if applicable) Morningstar Rating metrics. Past pertorrnance is no indicator or
guarantee of lulure results.

For funds with loads, the Morningstar rating on a load-waived basis is provided, when available. Load-waived ratings do not include any front- or back-end sales loads and are intended for investors that have access to such purchase terms. Funds wilh loads
are waived for plans administered by ICMA-RC.

Ratings and the nurnber of funds in applicable Morningstar categories as of March 31, 2012 are provided below:

Fund Morningstar Category Ratings
Number of Funds in

Cateoon- ~- ------ _. -~-_ ..__.. _.._-.-~--_ .. ---_.._-_.,.._-_._---
3 - Year 5 - Year 10-Year Overall 3 - Year 5 - Year 10-Year

Harbor International Adm Foreign Large Blend 4 4 5 4 726 552 316

Vanguard Developed Markets tndex Inv Foreign Large Blend 3 3 3 3 726 552 316

PIMCO High Yield Admin High Yield Bond 4 3 3 3 500 438 301

PIMCO Real Return Admin Inflation-Protected Bond 5 5 4 5 157 139 19

PIMCO Total Return Admin Intermediate-Term Bond 3 5 5 5 1013 869 589

Vanguard Total Bond Market Index Signal Intermediate-Term Bond 2 4 3 3 1013 869 589

Vanguard 500 Index Signal Large Blend 4 4 4 4 1578 1387 843
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Amencan~Fur\ds-Fur\damentann\lesrors-

----------------- ---- --------- -_._-. _.-
Large Blend 3 3 5 3 1578 1387 843

T. Rowe Price Growth Stock Large Growth 4 3 4 4 1459 1266 816

Becker Value Eq uity Large Value 3 4 -- 4 1098 973 570

Vanguard Extended Market Idx Signal Mid-Cap Blend 4 3 4 3 385 314 196

Munder Mid-Cap Core Growth Y Mid-Cap Growth 4 3 4 4 662 595 424

Allianz NFJ Mid-Cap Value Admin Mid-Cap Value 3 3 1 2 353 309 153

Fidelity Puritan Moderate Allocation 4 3 4 4 839 749 404

Dreyfus Cash Management Part Money Market Taxable -- -- -- -- 1 1 1

Nuveen Real Estate Sees I Real Estate 4 4 5 5 213 196 107

T. Rowe Price Retirement Income Retirement Income 3 3 3 237 90 20

Fidelity Small Cap Discovery Small Blend 5 5 4 5 585 493 304

Oppenheimer Discovery Y Small Growth 5 5 4 5 664 572 367

Victory Small Company Opportunity I Small Value 4 4 4 4 293 255 143

T. Rowe Price Retirement 2010 Target Date 2000-2010 4 3 -- 3 146 118 16

T. Rowe Price Retirement 2015 Target Date 2011-2015 5 3 -- 4 132 76 5

T. Rowe Price Retirement 2020 Target Date 2016-2020 5 3 -- 4 190 131 21

T. Rowe Price Retirement 2025 Target Date 2021-2025 5 3 -- 4 114 60 --

T. Rowe Price Retirement 2030 Target Date 2026-2030 5 3 -- 4 190 131 16

T. Rowe Price Retirement 2035 Target Date 2031-2035 5 3 -- 4 108 60 --

T. Rowe Price Retirement 2040 Target Date 2036-2040 5 4 -- 4 187 115 16

T. Rowe Price Retirement 2045 Target Date 2041-2045 5 3 -- 4 107 58 --

T. Rowe Price Retirement 2050 Target Date 2046-2050 5 3 -- 4 -- -- --
T. Rowe Price Retirement 2055 Target Date 2050+ 5 -- -- 5 160 42 6

4 Funds that invest in small and/or mid-sized company stocks typically involve greater risks, particularly in the short-term, than those investing in large, more established companies.

5 The expense ratio for a "fund of funds" includes acquired fund fees and expenses, which are expenses Incurred indirectly by the fund through its ownership in other mutual funds.

fj Foreign investments are subject to more risks not associated with domestic investments (i.e. currency, economy and political risks.)

'Funds that concentrate investments in one industry may involve greater risks than more diversified funds, including greater potential for volatility.

B A nseffall in the interest rates can have a significant impact on bond prices and the NAV (net asset value) of the fund. Funds that invest in bonds can lose their value as interest rates rise and an investor can lose principal.

9T. Rowe Price is a registered trademark ofT. Rowe Price Group, Inc. - all rights reserved.

10 The fund is not a complete solution for all of your retirement savings needs. An investment in the fund includes the risk of loss, including near, at or after the target date of the fund. There is no guarantee that the fund will provide adequate income at and
through an investors retirement. Selecting the fund does not guarantee that you will have adequate savings for retirement.

11 The Cash Management Fund is invested in a single registered mutual fund, the Dreyfus Cash Management Fund. Investments in the VantageTrust Cash Management Fund are not insured or guaranteed by the Federal Deposit Insurance Corporation or any
other government agency. Although the Dreyfus Cash Management Fund seeks to preserve the value of the fund at $1.00 per share, it is possible to lose money by investing in the Fund. The 7-Day Yield more closely reflects the Fund's current earnings than
the quotation of total relurn.

12 Prudential Retirement Insurance and Annuity Company (Prudential), CA COA #08003, Hartford, CT. Neither Prudential nor ICMA-RC guarantees the investment performance or return on contributions to Prudential's Separate Account. You should carefully
consider the objectives, risks, charges, expenses and underlying guarantee features before purchasing this product Prudential may increase the Guarantee Fee in the future, from 1.00% up to a maximum of 1.50%. Like all variable investments, this Fund may
lose value. Availability and terms may vary by jurisdiction; subject to regulatory approvals. Annuity contracts contain exclusions, limitations, reductions of benefits and terms for keeping them in force. Guarantees are based on Prudential's claims-paying ability.
ThiS annuity is Issued under Contract form # GA-2020-TGWB4-0805-RC. ICMA-RC provides recordkeeping services to your Plan and is the investment manager of the underlying Prudential Separate Account. Prudential or its affiliates may compensate
ICMARC for providing these and reiated administrative services in connection with the Fund. Before electing the Spousal Benefit (if available) on behalf of any beneficiary not recognized as your spouse under Federal law, be aware that provisions of your plan
or the Internal Revenue Code might prevent, limit or otherwise affect the ability of the beneficiary to receive the Spousal Benefit. Variable annuities are suitable for long-term investing, particularly retirement savings. Prudential, the Prudential logo, and the Rock
symbol are service marks of the Prudential Insurance Company of America, Newark, NJ, and its related entities, registered in many jurisdictions worldwide. Note: Participants who are interested in the VanlageTrust Retirement IncomeAdvantage Fund must first
receive and read the VanlageTrust RetirementlncomeAdvantage Fund Important Considerations document before investing.

"Certificate of Deposit Accounts (CD Accounts) Annual Percentage Rates (APRs) and Annual Percentage Yields (APYs) are valid for the purchases made within the related open investment window and assume
principal and interest remain in the account until maturity. Withdrawals and penalties will reduce earnings on the account. Please be advised, there may be associated penalties for withdrawing from a CD Account
prior to the maturity date. Currently, no minimum opening deposit is required. For more information regarding CD Accounts, please contact Investor Services at 800-669-7400.
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RHS Plan 1

This table comprises pages 1 through 9, with the left half of the table being pages 1, 3, 5, 7

and 9 (top to bottom) and the right half of the table being pages 2, 4, 6, and 8 (top to

bottom).

This data was transmitted as pages 4 through 7 of "ICMA's Attachment B- Chandler

Proposed Fund Line-Up RHS Plan 1" in ICMA-RC's Response to Request for Proposal.



ICMA-RC's Attachment S- Chandler Proposed Fund Line-up
RHS Plan 1

Proposed Fund Line-up
The performance quoted represents past perfonnance, is no guarantee of future results, and is annualized for periods grealer Ihan one year, Inveslmenl relums and principat vatue wit! lIucluale, so thai an inveslor's shares, when redeemed, may be worth more or less than their
original cost Current performance may be lower or higher than Ihe performance shown For current performance, contact ICMA-RC by calling 800-669-7400 or by visiting www.icmarc,org,

Fund

Annualized Performance as 12/31/2011

Vanlagepoint Low Duration Bond' Short-Term Bond VPIPX 1,14 5,04 3,73 3,52 2,31 2,83 0,64% 0,55% $67,419 431.48 370,80

Vantagepoint Core Bond Index I' Intermediate-Term Bond VPCIX 7.41 6,36 6,05 5,32 5,53 7,19 0.42% 0.40% $134,002 562,81 536,01

Vantagepoint Inflation Protected Sees' Inflation-Protected Bond VPTSX 11,53 9,05 7,21 5,23 8,66 9,16 0,65% 0,55% $174,526 1,134.42 959,89

Vantagepoint Mdl Port Savings Oriented 5 Conservative Allocation VPSOX 2,38 7,98 3,38 4,08 2,84 3,63 0,88% 0,64% $83,981 73903 537.48

Vantagepoint Mdl Port Cnsrv Growth 5 Conservative Allocation VPCGX 1.15 9,18 2,72 3,97 5,95 6,50 0,89% 0,63% $33,635 299,35 211,90

Vantagepoint Mdl Port Traditional Growth 5 Moderate Allocation VPTGX -0,56 10,93 1,74 3,77 12.43 12,91 0,92% 0,62% $78,490 722,11 486,64

Vantagepoint Mdl Port Long-Term Growth 5 Aggressive Allocation VPLGX -1,98 12,09 0,93 3,71 20,13 20,68 0,96% 0,61% $61,610 591.46 375,82

Vantagepoint Mdl Port All-Equity Growth 5 Large Blend VPAGX -4.23 14,13 -0,74 2,94 15,28 15,83 1,03% 0,65% $115,307 1,187,66 749,50

Vantagepoint Milestone Retirement Income 5,6 Retirement Income VPRRX 2,37 8.45 3,13 16,27 16,59 0,92% 0,64% $940,946 8,656,70 6,022,05

Vantagepoint Milestone 2010 5,6 Target Date 2000-2010 VPRQX 1.41 9,01 2,65 --- 14,69 15,09 0,96% 0,64% $1,085,495 10,42075 6,947,17

Vantagepoint Milestone 2015 5, 6 Target Date 2011-2015 VPRPX 0,70 10,58 2,01 --- 12,98 13.44 0,91% 0,63% $1,734,162 15,78087 10,925.22

Vantagepoint Milestone 2020 5,6 Target Date 2016-2020 VPROX -0,26 11,06 1.43 --- 11,33 11,79 0,89% 0,63% $1,255,107 11,170.45 7,90717

Vantagepoinl Milestone 2025 5,6 Target Date 2021-2025 VPRNX -0,85 11,75 0,95 --- 9,05 9,30 0,93% 0,63% $738,604 6,869,02 4,653,21
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3 N/A308562,704,077
[2004-12-31--2008-05-01] James P. Sami;
[2004-11-30--2010-03-30] John Barclay Rodgers; N/A

[2005-12-31--2008-12-29] Benson Chau

[2004-03-31--J David C. Kwan; N/A 1,228,550,967 80 3 N/AN/A
[2004-03-31--J Lowell J. Bennett

[2007-05-01--2007-05-14J Paul J. Zhao;

[2007-10-30--] Brian Weinstein;
[2003-12-31--2007-04-30J David C. Kwan;

Brian Weinstein; [2007-05-15--2007-09-24] Jenny Yiu
N/A 647,924,456 10 4 N/AJui-92 Mihir Worah; [2008-01-02--JMihir Worah; [2003-12-31--2007-04-30J Lowell J. Bennett;

Martin Hegarty [2010-07-14--JMartin Hegarty [2007-10-30--2011-05-01] Stuart Spodek;
12007_0~_01 __ 200R_01_021 .loho R. Rvoiolfssoo

Lee Trenum;
[2005-01-31--J Lee Trenum; [2007-05-15--2007-09-24] Cedric Scholtes;

298,175,280 1,714 3 N/A[2005-01-31--J Wayne Wicker; [2005-01-30--2007-04-30] David Harkins; N/AApr-96 Wayne Wicker;
[2008-06-30--J David J. Braverman; [2005-01-30--2008-05-01] Timothy SudolDavid J. Braverman

Wayne Wicker; [2004-12-31--J Wayne Wicker; [2005-01-30--2007-04-30] David Harkins;
N/A 576,643,729 7 3 N/AApr-96 Lee Trenum; [2008-06-30--J David J. Braverman; [2005-01-30--2008-05-01J Timothy Sudol

David J. Braverman 12005-01-30--1 Lee Trenum
Wayne Wicker; [2005-01-30--J Wayne Wicker; [2005-01-30--2007-04-30J David Harkins;

N/A 1,407,461,434 11 3 N/AApr-96 Lee Trenum; [2008-06-30--J David J. Braverman;
[2005-01-30--2008-05-01J Timothy Sudol

David J. Braverman 12005-01-30--1 Lee Trenum
Wayne Wicker; [2005-01-30--] Wayne Wicker; [2005-01-30--2007-04-30J David Harkins;

N/A 1,760,093,884 7 3 N/AOct-OO Lee Trenum; [2008-06-30--J David J. Braverman; [2005-01-30--2008-05-01 JTimothy Sudol;
David J. Braverman 12005-01-30--1 Lee Trenum
Wayne Wicker; [2004-12-31--] Wayne Wicker; [2005-01-30--2007-04-30J David Harkins;

N/A 679,107,916 9 3 N/AJan-05 Lee Trenum; [2008-06-30--] David J. Braverman; [2005-01-30--2008-05-01] Timothy Sudol;
David J. Braverman 12005-01-30--1 Lee Trenum
Wayne Wicker; [2005-01-30--JWayne Wicker; [2005-01-30--2007-04-30] David Harkins;

N/A 224,452,255 8 3 N/AJan-05 Lee Trenum; [2008-06-30--] David J. Braverman; [2005-01-30--2008-05-01J Timothy Sudol
David J. Braverman 12005-01-30--1 Lee Trenum
Wayne Wicker; [2005-01-30--J Wayne Wicker; [2005-01-30--2008-05-01J Timothy Sudol;

N/A 226,110,812 8 3 N/AJan-OS Lee Trenum; [2008-06-30--J David J. Braverman; [2005-01-30--2007-04-30J David Harkins
David J. Braverman 12005-01-30--1 Lee Trenum

[2005-01-30--2007-04-301 David Harkins;
Wayne Wicker; [2005-01-30--J Wayne Wicker;

[2005-01-30--2008-05-01J Timothy Sudol
N/A 398,995,734 9 3 N/AJan-05 Lee Trenum; [2008-06-30--J David J. Braverman;

David J. Braverman [2005-01-30--J Lee Trenum

Wayne Wicker; [2005-01-30--J Wayne Wicker; [2005-01-30--2007-04-30J David Harkins;
N/A 417,404,335 9 3 N/AJan-05 Lee Trenum; [2008-06-30--J David J. Braverman; [2005-01-30--2008-05-01J Timothy Sudol

David J. Braverman 12005-01-30--1 Lee Trenum
Wayne Wicker; [2005-01-30--J Wayne Wicker; [2005-01-30--2007-04-30J David Harkins;

N/A 332,179,387 8 3 N/AJan-05 Lee Trenum; [2008-06-30--] David J. Braverman; [2005-01-30--2008-05-01 JTimothy Sudol
David J. Braverman 12005-01-30--1 Lee Trenum
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Vantagepoint Milestone 2030 5
.

6 Target Date 2026-2030 VPRMX -1.46 12.38 0.50 --- 6.42 7.15 0.94% 0.63% $579,111 5,443.64 3,648.40

Vantagepoint Milestone 2035 5 6 Target Dale 2031-2035 VPRLX -2.24 13.04 0.16 --- 21.97 22.73 0.95% 0.63% $511,931 4,863.34 3,225.17

Vantagepoint Milestone 2040 5.6 Target Date 2036-2040 VPRKX -2.61 13.51 0.03 --- 24.18 0.94% 0.63% $290,729 2,732.85 1,831.59

Vantagepoint Milestone 2045 5,6 Target Date 2041-2045 VPRJX -2.81 --- --- --- 21.07 21.14 1,10% 0.63% $149,996 1,649.96 944.97

Vantagepoint Equity Income Large Value VPEIX 0.04 15.31 -0.66 4.67 18.94 18.86 0.85% 0.55% $59,734 507.74 328.54

Vantagepoint 500 Stock Index I Large Blend VPFIX 1.72 13.70 -0.65 2.49 19.30 19.40 0.43% 0.40% $100,853 433.67 403.41

Vantagepoint Broad Market Index I Large Blend VPMIX 0.85 14.62 -0.07 3.44 17.99 19.42 0.42% 0.40% $64,586 271.26 258.34

Vantagepoint Growth & Income Large Blend VPGIX -0.69 15.06 -0.03 2.76 21,61 22.04 0,79% 0.55% $64,531 509.79 354.92

Vantagepoint Growth

Vantagepoint Select Value 7

Vantagepoint Mid/Small Company Index I 7

Large Growth

Mid-Cap Value

Mid-Cap Blend

VPGRX

VPSVX

VPSIX

-4.27

-0.16

-3.91

12,91

18,07

18.74

-2.03

1.54
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0.49

6.41

19.38

23.96

19.36

23.23

0.83%

1.00%

0.45%

0.55%

0.55%

0.40%

$14,925

$30,899

$49,244

123.88

308.99

221.60

82.09

169.94

196.98
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Wayne Wicker; [2005-01-30--] Wayne Wicker;
[2005-01-30--2007-04-30] David Harkins;

Jan-OS Lee Trenum; [2008-06-30--] David J. Braverman;
[2005-01-30--2008-05-01] Timothy Sudol

N/A 259,441,123 7 4 N/A
David J. Braverman 12005-01-30--1 Lee Trenum
Wayne Wicker; [2005-01-30--] Wayne Wicker;

[2005-01-30--2007-04-30] David Harkins;
Jan-OS Lee Trenum; [2008-06-30--] David J. Braverman;

[2005-01-30--2008-05-01] Timothy Sudoi
N/A 168,175,517 179 4 N/A

David J. Braverman 12005-01-30--1 Lee Trenum;
Wayne Wicker; [2005-01-30--] Wayne Wicker;

[2005-01-30--2007-04-30J David Harkins;
Jan-05 Lee Trenum; [2008-06-30--] David J. Braverman;

[2005-01-30--2008-05-01] Timothy Sudol
N/A 163,441,930 287 4 N/A

David J. Braverman 12005-01-30--1 Lee Trenum
Wayne Wicker; [2010-01-04--] Wayne Wicker;

Jan-10 Lee Trenum; [2010-01-04--] David J. Braverman; N/A N/A 41,702,191 162 N/A
David J. Braverman 12010-01-04--1 Lee Trenum

Brian C. Rogers; [2000-12-29--] O. Mason Hawkins;
Robert J. Chambers; [2000-12-29--] G. Staley Cates;

[1999-08-31--2008-01-02] Richard A. Englander;
Apr-94 G. Staley Cates; [1999-08-31--] Brian C. Rogers;

[2008-01-02--2012-01-17] Mark Giambrone
N/A 1,844,749,408 505 4 N/A

O. Mason Hawkins; [1999-08-31--] Robert J. Chambers;
R. Lewis Ropp [2011-03-31--] R. Lewis Ropp

Karen Q. Wong; [2009-07-20--] Thomas J. Durante;
Jun-97 Richard A. Brown; [2004-03-31--] Richard A. Brown; [2004-03-31--2008-01-02] Susan M. Ellison N/A 424,705,161 201 3 N/A

Thomas J. Durante 12004-03-31--1 Karen Q. Wono

Karen Q. Wong;
[2009-07-20--] Thomas J. Durante;

Oct-94 Richard A. Brown;
[2004-03-31--] Richard A. Brown;

[2004-03-31--2008-01-02J Susan M. Ellison; N/A 509,006,267 148 4 N/A
Thomas J. Durante

[2004-03-31--] Karen Q. Wong

[2000-04-30--2008-06-30] John R. Ryan;
[1999-12-31--2008-10-15] Michael R. Ericksen;

Larry J. Puglia; [2009-01-16--J Ted D. Kellner; [1999-12-31--2009-01-19J Terry Berkemeier;
Ian R. Link; [2008-02-01--J Ian R. Link; [1999-12-31--2008-10-15] David i. Fisher;

Ocl-98 John S. Brandser; [2001-06-01--] Larry J. Puglia; [1999-12-31--2008-05-01] Eugene P. Stein;
N/A 1,193,206,372 332 3 N/A

Patnck J. Engilsh; [2009-01-16--] Patrick J. English; [1999-12-31--2009-01-19] Alan J. Wilson;
Ted D. Kellner; [2009-01-16--] John S. Brandser; [2000-12-31--2008-10-15] Karen A. Miller;
Andy Ramer [2010-01-31--] Andy Ramer [1999-12-31--2009-01-19] Theodore R. Samueis;

[2008-02-01--2009-01-19] Eric H. Stern;
[2008-10-16--2009-01-19] Jim S. Kang;

. _. .~~,~'-'.-. --"'~~.- -~-~'-"'-~ -- -'-

Withdrawal
Provisions
(short term

Morningstar trading fees,
Rating (if transfer

~~:!;\'.t:from(1If7rj7:¥;!"12/31/1'1;;'\'{\': .'T" '--12/31111 NetAssets holdings applical

William A. Muggia; [2008-09-19--] Anthony Rizza;
[2005-05-01--2008-09-30] Robert C. Jones;

Anthony Rizza; [2012-01-25--J Richard B. England;
2002-07-31--2008-09-30] John S. Dale;

Thomas J. Bisighini; [2005-05-01--] William A. Muggia;
[2005-05-30--2012-01-25] Robert G. Hagstrom;
[2008-01-02--2008-09-30] Mark M. Carhart;

Erick F. Maronak; [2012-01-25--] Erick F. Maronak;
[1999-10-31--2012-01-25] Daniel L. Grossman;

Apr-83 Jason E. Dahl; [2012-01-25--] Paui J. Marshall;
[2006-05-01--2008-01-02] Melissa Brown;

N/A 1,803,642,740 2,168 2 N/A
Michael B. Koskuba; [2012-01-25--] Jason E, Dahl;

[2005-05-01--2010-05-01] Arthur J. Bauernfeind;
Paul J. Marshall; [2012-01-25--] Michael B. Koskuba;
Richard B. England; [2011-05-01--] Thomas J. Bisighini;

[2005-05-01--2010-05-01] Ethan J. Meyers;
[2005-05-01--2010-05-01] Scott Emerman;

Scott Kefer [2012-01-25--] Scott Kefer
[2002-07-31--2008-09-30] Gary E. Nussbaum

John G. Norman; ILUU~-U~-lb--J ::;cott C. ::;atterwnne;
Kevin McCreesh; [2008-09-15--] James C. Kieffer;
Martin L. Robinson; [2007-10-30--] Kevin McCreesh;

[2007-10-30--2008-09-30J Robert C. Jones;
Oct-07 Paul M. VeZolles; [2008-09-15--] George O. Sertl, Jr.;

[2008-01-02--2008-09-30] Mark M. Carhart; N/A 330,108,794 977 4 N/A
Ron M. Mushock; [2007-10-30--] John G. Norman;

[2007-10-30--2008-01-02] Melissa Brown;
George O. Sertl, Jr.; [2007-10-30--] Ron M. Mushock;
James C. Kieffer; [2007-10-30--] Paul M. VeZolles;
Srntf r: S:::lHpnMhifp, r?nn7_1n_~n__l M:::lrtin I Rnhino:::nn
Karen Q. Wong; [2009-07-20--J Thomas J. Durante;

Jun-97 Richard A. Brown; [2004-03-31--J Richard A. Brown; [2004-03-31--2008-01-02] Susan M. Ellison N/A 441,811,880 6 4 N/A

Thomas J. Durante 12004-03-31--1 Karen Q. Wono
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Vantagepoint Aggressive Opportunities 7

Vantagepoint Discovery

Vantagepoint Overseas Equity Index I 8

Vantagepoint International 8

Mid-Cap Growth

Small Blend

Foreign Large Blend

Foreign Large Blend

VPAOX

VPDSX

VPOIX

VPINX

-10.42

-6.15

-12.42

-8.57

17.22

18.13 ---

6.55

8.54

-0.04

-5.04

-3.57

2.83

4.12

4.13

18.80

17.87

22.79

20.48

18.92

18.08

22.81

0.93%

0.98%

0.56%

0.98%

0.55%

0.55%

0.40%

0.55%

$105,696

$11,969

$43,460

$10,158

982.97

117.30

243.38

99.55

581.33

65.83

173.84

55.87

Dreyfus Cash Management 9 Money Market DPCXX 0.00 0.07 1.49 1.74 0.06 0.55 0.61% 0.14%

Total Assets ($:

$232,035

$8,823,141

Total Fees ($)

1,415.41 324.85

78,491.45

IUlal

Revenue
Sharing ($) 53,328.93

100ai

Revenue
Sharing 0,006044212

Please read the fund's prospectus carefully for a complete summary of all fees, expenses, financial highlights, investment objecllves and strategies, risks and performance intormation. The prospectus contains this and other information about the investment company. Investing
involves risk, including possible foss of the amount invested. Investors should carefully consider the information contained in the prospectus before investing. You can obtain aprospectus, statement of additional information and other information about the Vantagepoint Funds
oniine at www.icmarc.org/vpprospectus, by calling 800-669-7400 or emaiiing investorservices@icmarc.org.

The Vantagepoint Funds are distributed by ICMA-RC Services LLC, a wholly owned broker-dealer subsidiary of ICMA-RC and member FINRNSfPC.

ICMA-RC's proposed fund line-up is a commitment to administer these funds for the plan, not advice to the plan sponsor on the composition of the plan's fund line-up. ICMA-RC provides plan sponsors fund information to assist them in meeting their fiduciary responsibility m
managing the plan. The plan sponsor retains the obligation to prudently select and monitor the investment funds it offers to plan participants. ICMA-RC may adjust fees commensurate with changes in revenue from alternative funds selected by the plan sponsor from ICMA-RC's
mutual fund platform.

Frequent tradmg rules are designed to detect and discourage trading activities that may increase costs to all investors. All funds are monitored for frequent trading. Certain funds may charge a redemption fee or institute trading restrictions. The most up to date mformation about
redemption fee or trading restrictions is contained in the fund's prospectus. You may contact us to obtain a prospectus or to answer questions by calling 800-669-7400, emailing investorservices@icmarc.org, or visiting www.icmarc.org. You can obtain information about ICMA-RC's
Frequent Trading Policy at www.icmarc.orglfrequenttrading.
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G. ::;taley Cates;
O. Mason Hawkins;
Grant R. Babyak;

Oct-94 Sam Peters;
Tony Rosenthal;
Philip W. Rued;;
Alhp,rt r:;rn~m::In

Asha B. Joshi;
Oct-07 Brian W. Matthews;

Jamie A. Rome
Karen Q. Wong;

Jun-97 Richard A. Brown;
Thomas J. Durante

Mark L. Yockey;
Robert J. Anslow;
Jane Henderson;

Oct-94 Roy Leckie;
Elizabeth A. Desmond;
Nigel Biiss;
Charles Macquaker

Mar-99 [2007-06-01--J Management
Team

[LOOL-07-~1--J O. Mason Hawkins;
[2002-07-31--] G. Staley Cates;
[2011-10-01--] Albert Grosman;
[2006-01-30--] Sam Peters;
[2006-01-30--] Tony Rosenthal;
[2006-01-30--] Grant R. Babyak;
r?(}11_1l~_n1 __1 Philin 'N RlIPr!i
[2007-10-30--J Brian W. Matthews;
[2007-10-30--J Jamie A. Rome;
[2007-10-30--1 Asha B. Joshi
[2009-07-20--] Thomas J. Durante;
[2004-03-31--] Richard A. Brown;
12004-03-31--1 Karen Q. WonQ

[2002-10-31--] Mark L. Yockey;
[2009-10-31--] Elizabeth A. Desmond;
[2009-10-31--] Nigel Bliss;
[2006-01-30--] Robert J. Anslow;
[2009-05-01--J Roy Leckie;
[2011-05-01--J Charles Macquaker

[2007-06-01--] Management Team

ICMA-RC's Attachment B- Chandler Proposed Fund Line-up
RHS Plan 1

[2003-04-30--2010-04-30J John H. Laporte;
N/A 956,991,885 7 3 N/A

[2010-05-01--2011-04-30J Phillip H. Perelmuter;

N/A 196,833,574 8 3 N/A

[2004-03-31--2008-01-02] Susan M. Ellison; N/A 191,165,989 2,055
3 91 days, any

amount

[2004-12-31--201 0-01-03J Seung Kwak;
[2006-01-30--2008-05-01J Walter Scott;
[1999-03-31--2010-01-03] David I. Fisher;
[1999-03-31--2010-01-03] Nilly Sikorsky;
[1999-03-31--2010-01-03] Lionel M. Sauvage;
[1999-03-31--2010-01-03J Richard N. Havas Sr;
[2000-12-31--2007-09-24J Christopher A. Reed;

N/A 1,154,869,016 160
4 91 days, any

[2000-12-31--2010-01-03J Arthur J. Gromadzki; amount

[2008-05-01--2010-01-03J Gerald Du Manoir;
[2004-12-31--2008-05-01] John M.N. Man!;
[2006-01-30--2010-01-03J Alan McFarlane;
[1999-03-31--2010-01-03J Nancy J. Kyie;
[2006-01-30--2010-01-03J Kenneth Lyall;
r1999_m_~1 __ 2010_01_ml Rudolf M StRp.hp.lio

[1991-01-01--2007-05-31J Patricia A. Larkin N/A 26,084,010,860 51 N/A N/A
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ICMA-RC's proposed fund line-up is a commitment to administer these funds for the plan, not advice to the plan sponsor on the composition of the plan's fund line-up. ICMA-RC provides plan sponsors fund information to assist them in meeting their fiduciary responsibility in
managing the plan. The plan sponsor retains the obiigation to prudently select and monitor the investment funds it offers to plan participants. ICMA-RC may adjust fees commensurate with changes in revenue from alternative funds selected by the plan sponsor from ICMA-RC's
mulual fund platform.

Fund expenses are sUbject to change. Administrative allowances received from mutual funds are retained by ICMA-RC.

Fund expense data provided (not inciuding any administration fees) are defined as follows:
J Net Expense Ratio - The amount shown in the gross expense ratio less any expense waivers. The daily portion of this expense is deducted from the fund prior to the fund company's calculation of the daily price reported to the public.

Frequent trading rules are designed to detect and discourage trading activities that may increase costs to all investors. All funds are monitored for frequent trading. Certain funds may charge a redemption fee or institute trading restrictions. The most up to date information about
redemption fee or trading restrictions is contained in the fund's prospectus. You may contact us to obtain a prospectus or to answer questions by calling 800-669-7400, emailing investorservices@Icmarc.org, or visiting www.icmarc.org. You can obtain information about ICMA-RC's
Frequenl Trading Policy at www.icmarc.org/frequenttrading.

1 Morningstar places registered mutual funds In certain categories based on the fund's historical portfoiio holdings. Placernent of a registered mutual In a particular Morningstar category does not rnean that a fund will rernain in that category or that it will Invest primarily in securities
consistent with its Morningstar category. A fund's investment strategy and portfolio holdings are governed by its prospectus, not its Morningstar category. ICMA-RC does not Independently verify Morningstar data.

2 ICMA-RC receives compensation from outside funds that are available for investment in your retirement plan. Compensation is received for services rendered by ICMA-RC to plans and participants that mutual funds would normally provide. This compensation is received in
several ways from various sources and may include compensation for the following services:

• Advertising and marketing costs (12b-l fees)
• Additional distribution support
• Educational seminars and training
• Shareholder record-keeping andlor transfer agency services

The amounts iisted for Vantagepoint and VantageTrust Funds, including the VantageTrust PLUS Fund, include all compensation paid by the fund to ICMA-RC and/or its affiliates. This amount Includes ICMA-RC's asset-based shareholder servicing compensation that is included in
the daily NAV calculation. Shareholder servicing expenses are included in the gross and net fund expenses disclosed.
The asset based revenue disclosed above is anticipated annual asset-based and/or per-participant revenue on assets administered as of March 31, 2012. This revenue is subject to change at the discretion of the fund company and is received at various times througll the COurse of
ayear based on the policies of the individuai fund companies.

3For each fund with at least a three-year history, Morningstar calculates a Morningstar Rating based on a Morningstar Risk-Adjusted Return measure that accounts for variation in a fund's monthly performance (including the effects of sales charges, loads, and redemption fees),
placing rnore emphasis on downward variations and rewarding consistent performance. The top 10% of funds in each category receive 5 stars, the next 22.5% receive 4 stars, the next 35% receive 3 stars, the next 22.5% receive 2stars and the bottom 10% receive 1star. The
Overall Morningstar Rating for a fund is derived from a weighted average of the performance figures associated with its three-, five- and ten-year (If applicable) Morningstar Rating metrics. Past performance is no indicator or guarantee of future results.

For funds with loads, the Morningstar rating on a load-waived basis is provided, when available. Load-waived ratings do not include any front- or back-end sales loads and are intended for investors that have access to such purchase terms. Funds with loads are waived for plans
administered by ICMA-RC.

Ratings and the number of funds In applicable Morningstar categories as of March 31, 2012 are provided below:

Fund Morningstar Category Ratings Number of Funds in Category
------_.,"-,.- ._ .._----

3" Year 5 - Year 10-Year Overall 3 - Year 5 - Year 10 - Year

Vantagepoint Mdl Port Cnsrv Growth Conservative Allocation 3 3 3 3 545 462 170

Vantagepoint Mdl Port Savings Oriented Conservative Allocation 2 4 3 3 545 462 170

Vantagepoint International Foreign Large Blend 4 4 3 4 726 552 316

Vantagepoint Overseas Equity Index I Foreign Large Blend 3 3 3 3 726 552 316

Vantagepoint EqUity Income Foreign Large Value 4 3 4 4 320 264 150

Vantagepoint Inflation Protected Sees Inflation-Protected Bond 3 4 -- 4 157 139 19

Vantagepoint Core Bond Index i Intermediate-Term Bond 2 3 3 3 1013 869 589

Vanlagepoint Mdl Port All-Equity Growth Large Blend 3 3 3 3 1578 1387 843

Vantagepoinl 500 Stock Index I Large Blend 4 3 3 3 1578 1387 843

Vantagepoint Growth & Income Large Blend 3 4 3 3 1578 1387 843

Vantagepoint Broad Market Index I Large Blend 4 4 4 4 1578 1387 843

Vantagepoint Growth Large Growth 3 2 2 2 1459 1266 816

Vantagepolnl Mid/Small Company Index I Mid-Cap Btend 4 3 4 4 385 314 196
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---- .-.
Vantagepoint Aggressive Opportunities Mid-Cap Growth 2 2 3 3 662 595 424

Vantagepoint Select Value Mid-Cap Value 4 - -- 4 353 309 153

Vantagepoint Mdl Port Traditional Growth Moderate Allocation 3 3 3 3 839 749 404

Vantagepoint Milestone Retirement Income Retirement Income 2 3 -- 3 237 90 20

Vantagepoint Low Duration Bond Short-Term Bond 3 3 3 3 351 324 187

Vantagepolnt Discovery Small Blend 3 -- -- 3 585 493 304

Vantagepoint Milestone 2010 Target Date 2000-2010 2 4 -- 3 146 118 16

Vantagepoint Milestone 2015 Target Date 2011-2015 2 4 -- 3 132 76 5

Vantagepoint Milestone 2020 Target Date 2016-2020 2 4 -- 3 190 131 21

Vantagepoint Milestone 2025 Target Date 2021-2025 2 4 -- 3 114 60 --
Vantagepoint Milestone 2030 Target Date 2026-2030 3 4 -- 4 190 131 16

Vantagepoint Milestone 2035 Target Date 2031-2035 3 4 -- 4 108 60 --
Vantagepoint Milestone 2040 Target Date 2036-2040 4 4 -- 4 187 115 16

Vantagepoint Milestone 2045 Target Dale 2041-2045 -- -- -- -- 107 58 --
Vantagepoint Mdt Port Long-Term Growth Aggressive Allocation 3 4 3 3 320 287 108

4 A rise/fall In the interest rates can have a significant impact on bond prices and the NAV (net asset value) of the fund. Funds that invest in bonds can lose their value as interest rates rise and an investor can lose principal.

S The expense ratio for a "fund of funds" includes acquired fund fees and expenses, which are expenses incurred Indirectly by the fund through its ownership in other mutual funds.

GThe lund is not a complete sDlution for all Df your retirement savings needs. An investment in the fund includes the risk Df loss, including near, at Dr after the target date of the fund. There is no guarantee that the fund will provide adequate incDme at and through an investors
retirement Selecting the fund does not guarantee that you will have adequate savings fDr retirement

7 Funds that invest in small and/or mid-sized company stocks typically invDlve greater risks, particuiarly in the shDrt-term, than those investing in large, more established cDmpanies.

8 Foreign investments are subject to mDre risks not associated with domestic investments (I.e. currency, econDmy and political risks.)

9 Investments in the fund are not insured or guaranteed by the Federal Deposit Insurance Corporation or any other government agency. Although the Fund seeks to preserve the value of your investment at $1 ,00 per share, it is pOSSible to lose money by investing In the Fund, The 7
Day Yieid more closely reflects the Fund's current earnings than the quotation of total return,
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ICMA-RC's Attachment S- Chandler Fund Line-up
RHS Plan 2Proposed Fund Line-up

The petiormance quoted represents past petionnance, is no guarantee of future results, and is annualized for periods greater than one year, Investment returns and principal value will fluctuate, so that an investor's shares, when redeemed, may be worth more or less 1I1an
tlleir original cost. Current petiormance may be lower or higher than the petionnance shown, For current petiormance, contact ICMA-RC by calling 800-669-7400 or by visiting www,icmarc,org,

Fund Name

Vantagepoint Milestone Retirement Income 4 Retirement Income VPRRX 2,37 8,45 3,13 --- 16,27 16,59 0,92% 0,64% $7,115 65,46 45,54

Vantagepoint Milestone 2015 4 Target Date 2011-2015 VPRPX 0,70 10,58 2,01 --- 12,98 13,44 0,91% 0,63% $723 6.58 4,55

Vantagepoint Milestone 2035 4 Target Date 2031-2035 VPRLX -2,24 13,04 0,16 --- 21,97 22.73 0,95% 0,63% $368 3,50 2,32

Totalfl.ssets ($: $8.206

Total Fees ($) 75.53

Total 52.41

Total 0.006386705

ptease read the fund's prospectus carefully for a complete summary of all fees, expenses, flnancial hightights, investment objectives and strategies, risks and petionnance information. The prospectus contains this and other information about the investment company
Investing involves risk, including possible loss of the amount invested, Investors should carefully consider the information contained in the prospectus before investing, You can obtain a prospectus, statement of additional information and other information about the
Vantagepoint Funds online at www.icmarc,orglvpprospectus, by calling 800-669-7400 oremailing investorsenvices@icmarc,org,

The Vantagepoint Funds are distributed by ICMA-RC Senvices LLC, a Wholly owned broker-dealer subsidiary of ICMA-RC and member FtNRAlSIPG

ICMA-RC's proposed fund line-up is a commitment to administer these funds for the plan, not advice to the plan sponsor on the composition of the plan's fund iine-up, ICMA-RC provides plan sponsors fund information to assisllhem in meeting their fiduciary responsibility in
managing the plan, The plan sponsor retains the obligation to prudently select and monitor the investment funds it offers to plan participants, ICMA-RC may adjust fees commensurate with changes in revenue from alternative funds selected by the plan sponsor from ICMA
RC's mutual fund platform

Frequent trading rules are designed to detect and discourage trading activities that may increase costs to all investors, All funds are monitored for trequent trading, Certain funds may charge a redemption fee or institute trading restrictions, The most up to date information about
redemption fee or trading restrictions is contained in the fund's prospectus, You may contact us to obtain a prospectus or to answer questions by calling 800-669-7400, emailing investorservices@icmarc,org, or visiting www,icmarc,org, You can obtain information about ICMA
RC's Frequent Trading Policy at www,icmarc,org/frequentlrading.

ICMA·RC's proposed fund line-up is a commitment to administer these funds for the plan, not advice to the pian sponsor on the composition of the plan's fund line-up, ICMA-RC provides plan sponsors fund information to assist them in meeting their fiduciary responSibility in
managing the plan, The plan sponsor retains the obligation to prudentiy select and monitor the investment funds it offers to plan participants, ICMA-RC may adjust fees commensurate with changes in revenue from alternative funds selected by the plan sponsor from ICMA
RC's mutual fund platform,

Fund expenses are subject to change, Administrative allowances received from mutual funds are retained by ICMA-RC,

Fund expense data provided (not including any administration fees) are defined as follows:
:Net Expense Ratio

Frequent trading rules are designed to detect and discourage trading activities that may increase costs to all investors, All funds are monitored for frequent trading, Certain funds may charge a redemption fee or institute trading restrictions, The most up to date information about
redemption fee or trading restrictions is contained in the fund's prospectus, You may contact us to obtain a prospectus or to answer questions by cailing 800-669-7400, emailing investorservices@icmarc,org, or visiting www.lcmarc,org, You can obtain information about ICMA
RC's Frequent Tradrng Policy at www,icmarc,org/frequentlrading,
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ICMA-RC's Attachment B- Chandler Fund Line-up
RHS Plan 2

"',} { ,:<,.' '(~;:~''';;';''':'j ', •. :",,, ~_sjgn!fi.c:an!.~Q,i'I'1g~s, - ".; _; .' Average Morn.ings~r Provisions
._'., ',,'. . ..-{Decrjp.ti9nrof:rriani'lgerch~nges·; :")" in' Objective'& Fund's'Total number of Ratmg (If (short term

Fund Manager ' FuncrM~nager StartDate " ·~··;r'. f;'om'1i1/07t:-12/31/f1r!;";~':Strategy from 1/1/07- NefAssets hoJ!l!n9_s_CIlmlicable) 3 trading fees,

Fund
:!nception
" Date

Wayne Wicker; [2005-01-30--] Wayne Wicker;
Jan-05 Lee Trenum; [2008-06-30--] David J. Braverman;

David J, Braverman [2005-01-30--] Lee Trenum

Wayne Wicker; [2005-01-30--] Wayne Wicker;
Jan-05 Lee Trenum; [2008-06-30--] David J. Braverman;

David J. Braverman [2005-01-30--J Lee Trenum

Wayne Wicker; [2005-01-30--J Wayne Wicker;
Jan-05 Lee Trenum; [2008-06-30--J David J. Braverman;

David J. Braverman [2005-01-30--] Lee Trenum;

[2005-01-30--2007-04-30J David Harkins;
[2005-01-30--2008-05-01] Timothy Sudol

[2005-01-30--2007-04-30] David Harkins;
[2005-01-30--2008-05-01] Timothy Sudol

[2005-01-30--2007-04-30] David Harkins;
[2005-01-30--2008-05-01] Timothy Sudol

N/A

N/A

N/A

224,452,255

398,995,734

168,175,517

8

9

179

3 N/A

3 N/A

4 N/A
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ICMA-RC's Attachment S- Chandler Fund Line-up

1 Morningstar places registered rnutual funds in certain categories based on the mutual fund's historical portfolio holdings. Placement of a registered ~~§,I fulllnn~ particular Morningstar category does not mean that the mutual fund will remain in that category or that it will
invest primarily in secunties consistent with its Morningstar category. A registered mutual fund's investment strategy and portfolio holdings are governed by its prospectus, not its Morningstar category. VantageTrust funds are not assigned Morningstar categories and, therefore
a Morningstar category listed for a VantageTrust fund has been assigned to the underlYing registered mutual fund in which the VantageTrust fund invests.

2 ICMA-RC receives compensation from outside funds that are available for investment in your retirement plan. Compensation is received for services rendered by ICMA-RC to pians and participants that mutual funds would normally provide. This compensation is received in
several ways from various sources and may include compensation for the following services:

• Advertising and marketing costs (12b-l fees)
• Additional distribution support
• Educational seminars and training
• Shareholder record-keeping and/or transfer agency services

The amounts listed for Vantagepoint and VantageTrust Funds, including the VantageTrust PLUS Fund, include all compensation paid by the tund to ICMA-RC and/or its affiliates. This amount includes ICMA-RC's asset-based shareholder servicing compensation that is
included in the daily NAV calculation. Shareholder servicing expenses are included in the gross and net fund expenses disclosed.
The asset based revenue disclosed above is anticipated annual asset-based and/or per-participant revenue on assets administered as of March 31, 2012. This revenue is subject to change at the discretion of the fund company and is received at various times through the
course of ayear based on the policies of the individual fund companies.

3 For each fund with at least a three-year history, Morningstar calculates a Morningstar Rating based on a Morningstar Risk-Adjusted Return measure that accounts for variation in a fund's monthly performance (inciuding the effects of sales charges, loads, and redemption
fees), placing more emphasis on downward variations and rewarding consistent performance. The top 10% of funds in each category receive 5 stars, the next 22.5% receive 4 stars, the next 35% receive 3 stars, the next 22.5% receive 2 stars and the bottom 10% receive 1
star. The Overall Morningstar Rating for a fund is derived from aweighted average of the performance figures associated with its three-, five- and ten-year (if applicable) Morningstar Rating metrics. Past performance is no indicator or guarantee of future resuits

For funds witilioads, the Morningstar rating on a load-waived basis is provided, when available. Load-waived ratings do not include any front- or back-end sales loads and are intended for investors that have access to such purchase terms. Funds with loads are waived for
plans administered by ICMA-RC.

Ratings and the number offunds in applicable Morningstar categories as of March 31, 2012 are provided below:

Fund Morningstar Category Ratings Number of Funds in Category
--_.~--~ _.."-_.,",,-- -_._---_.__.,._-~--

---~-

3· Year 5· Year 10·Year Overall 3 - Year 5· Year 10-Year

Vantagepoint Milestone 2010 Target Date 2000-2010 2 4 -- 3 146 118 16

Vanlagepoint Milestone 2015 Target Date 2011-2015 2 4 -- 3 132 76 5

Vantagepoint Milestone 2035 Target Date 2031-2035 3 4 -- 4 108 60

4 The fund is not a complete solution for all of your retirement savings needs. An investment in the fund includes the risk of loss, including near, at or after the target date of the fund. There is no guarantee that the fund will provide adequate income at and through an investor's
retirement. Selecting the fund does not guarantee that you will have adequafe savings for retirement. The expense ratio for a "fund of funds" includes acquired fund fees and expenses, which are expenses incurred indirectly by the fund through its ownersllip in other mutual
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RHS Plan 3

This table comprises pages 1 through 8, with the left half of the table being pages 1, 3, 5, and
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ICMA-RC's Attachment B- Chandler Fund Line-up
RHS Plan 3

Proposed Fund Line-up
The performance quoted represents past performance, is no guarantee of future results, and is annualized for periods greater than one year. Investment returns and principal value will fluctuate, so that an investor's shares, when redeemed, may be worth more or less than their original
cost. Current perfonnance may be lower or higher than the perfonnance shown. For current performance, contact ICMA-RC by calling 800-66g-7400 or by visiung www.icmarc.org.

Fees & Expenses as of

Vantagepoint Low Duration Bond 4

Vantagepoint Inflation Protected Sees 4

Short-Term Bond VPIPX

Inflation-Protected Bond VPTSX

1.14

11.53

504

9.05

3.73

7.21

3.52

5.23

2.31

8.66

2.83

9.16

0.64%

0.65%

0.55%

0.55%

$10,767

$16,092

68.91

104.60

59.22

88.51

Vantagepoint Mdl Port Savings Oriented 5 Conservative Allocation VPSOX 2.38 7.98 3.38 4.08 2.84 3.63 0.88% 0.64% $30 026 0.19

Vantagepoint Mdl Port All-Equity Growth 5. Large Blend VPAGX -4.23 14.13 -074 2.94 1528 15.83 1.03% 0.65% $8,825 90.90 57.36

Vantagepoint Milestone RetICement Income 5.6 Retirement Income VPRRX 2.37 845 3.13 --- 16.27 16.59 0.92% 0.64% $83,855 77147 536.67

Vantagepolnt Milestone 2010 5
.
6 Target Date 2000-2010 VPRQX 1.41 901 2.65 --- 14.69 15.09 0.96% 0.64% $99,820 95827 638.85

Vantagepolnt Milestone 2015 5. 6 Target Date 2011-2015 VPRPX 0.70 10.58 2.01 12.98 13.44 0.91% 0.63% $117,147 1,066.04 738.03

Vantagepoint Milestone 2020 5.6 Target Date 2016-2020 VPROX -026 11.06 1.43 --- 11.33 11.79 0.89% 0.63% $31,914 284.03 201.06

Vantagepolnt Milestone 2025 5.6 Target Date 2021-2025 VPRNX -0.85 11.75 0.95 9.05 9.30 0.93% 0.63% $8,607 8005 5422

Vantagepoint Mileslone 2030 5. 6 Target Date 2026-2030 VPRMX -146 12.38 0.50 6.42 7.15 0.94% 0.63% $1,084 1019 6.83

Vantagepoint Equity Income Large Value VPEIX 0.04 15.31 -0.66 4.67 1894 18.86 0.85% 0.55% $6,892 5858 37.91

Vanlagepolnl 500 Stock Index I Large Blend VPFIX 1.72 13.70 -0.65 2.49 1930 1940 0.43% 0.40% $4,565 1963 18.26

Vantagepoint Broad Market Index I Large Blend VPMIX 0.85 14.62 -0.07 344 17.99 19.42 0.42% 0.40% $1,104 464 4.42
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ICMA-RC's Attachment B- Chandler Fund Line-up
RHS Plan 3

Edward H. Jewett;
Richard A. Rezek, Jr.;
William H. Williams;

Dec-OO Brian W Matthews;
Andrew B.J. Charlton;
Mary Beth Syal;
Neil G. Sutherland;
Julio C. Bonilla

[2004-11-30--] Richard A. Rezek, Jr.;
[2004-11-30--] William H. Williams;
[2004-12-01--J Bnan W. Matthews;
[2007-07-01--J Andrew B.J. Charlton
[2008-03-01--] Mary Beth Syal;
[2008-11-30--] Neil G. Sutherland;
12010-03-31--] Julio C. Bonilla

[2004-12-31--2008-05-01] James P. Sami;
[2004-11-30--2010-03-30] John Barclay
Rodgers;
[2005-12-31--2008-12-29] Benson Chau

NfA 562,704,077 308

Morningstar
Rating (if

Provisions
(short term

trading fees,
transfer

restrictions,

3 NfA

Brian Weinstein;
Jul-92 Mihir Worah;

Martin Hegarty

Lee Trenum;
Apr-96 Wayne Wicker;

David J. Braverman

Wayne Wicker;
Jan-05 Lee Trenum;

David J. Braverman
Wayne Wicker;

Jan-05 Lee Trenum;
David J. Braverman
Wayne Wicker;

Jan-05 Lee Trenum;
David J. Braverman

Wayne Wicker;
Jan-05 Lee Trenum;

David J. Braverman

Wayne Wicker;
Jan-05 Lee Trenum;

David J. Braverman
Wayne Wicker;

Jan-05 Lee Trenum;
David J. Braverman
Wayne Wicker;

Jan-05 Lee Trenum;
David J Braverman
Dlldll v. t'\.Uyt:::I~,

A r-94 Robert J. Chambers;
p G. Staley Cates;

Karen Q. Wong;
Jun-97 Richard A. Brown;

Thomas J. Durante

Karen Q. Wong;
Oct-94 Richard A. Brown;

Thomas J Durante

[2007-05-01--2007-05-14] Paul J. Zhao;

[2007-10-30--] Brian Weinstein;
[2003-12-31--2007-04-30] David C. Kwan;

10 4 NfA
[2007-05-15-2007-09-24J Jenny Yiu

NfA 647,924,456[2008-01-02--] Mihir Worah;
[2003-12-31--2007-04-30J Lowell J. Bennett;

[2010-07-14--] Martin Hegarty
[2007-10-30--2011-05-01] Stuart Spodek;
[2007-05-01--2008-01-02] John B. Bynjolfsson

LLUU:J-U'I-,j'I--j Lee I ranum;
[2007-05-15--2007-09-24] Cedric Scholtes;

298,175,280 1,714 3 NfA
[2005-01-31--J Wayne Wicker;

[2005-01-30--2007-04-30] David Harkins; NfA
[2008-06-30--J David J Braverman;

[2005-01-30--2008-05-01] Timothy Sudol

[2004-12-31--] Wayne Wicker;
[2005-01-30--2007-04-30] David Harkins;

679,107,916 9 3 NfA[2008-06-30--] David J. Braverman;
[2005-01-30--2008-05-01] Timothy Sudol;

NfA
[2005-01-30--] Lee Trenum
[2005-01-30--] Wayne Wicker;

[2005-01-30--2007-04-30] David Harkins;
224,452,255 8 3 NfA[2008-06-30--] David J. Braverman;

[2005-01-30--2008-05-01] Timothy Sudol
NfA

[2005-01-30--] Lee Trenum
[2005-01-30--] Wayne Wicker;

[2005-01-30--2008-05-01] Timothy Sudol;
226,110,812 8 3 NfANfA[2008-06-30--] DaVid J. Braverman;

[2005-01-30--2007-04-30] David Harkins
[2005-01-30--] Lee Trenum

[2005-01-30--2007-04-30] David Harkins;
[2005-01-30--] Wayne Wicker;

9 3 NfA
[2005-01-30--2008-05-01] Timothy Sudol

NfA 398,995,734[2008-06-30--] David J. Braverman;
[2005-01-30--] Lee Trenum

[2005-01-30--J Wayne Wicker;
[2005-01-30--2007-04-30] David Harkins;

417,404,335 9 3 NfA[2008-06-30--J David J Braverman,
[2005-01-30--2008-05-01] Timothy Sudol

N/A
[2005-01-30--] Lee Trenum

3 N/A
[2005-01-30--] Wayne Wicker;

[2005-01-30--2007-04-30] David Harkins;
N/A 332,179,387 8[2008-06-30--] David J. Braverman;

[2005-01-30--2008-05-01] Timothy Sudol
[2005-01-30--] Lee Trenum
[2005-01-30--] Wayne Wicker;

[2005-01-30--2007-04-30] David Harkins;
259,441,123 7 4 N/A[2008-06-30--] DaVid J. Braverman;

[2005-01-30--2008-05-01] Timothy Sudol
NfA

[2005-01-30--] Lee Trenum
l.i.UUU-IL-L:;J--J v. lVld::'UII ndVVr\IlI;;:',

[1999-08-31--2008-01-02] Richard A. Englander; NfA
1,844,749,408 505 4 NfA

[2000-12-29--] G. Staley Cates;
[1999-08-31--] Bnan C. Rogers; [2008-01-02--2012-01-17] Mark Giambrone
r-lnron 1"\0"''' , r"l_ .... _ ..... , ,.. .... __ .... _~_.

3 NfA
[2009-07-20--] Thomas J. Durante;

424,705,161 201[2004-03-31--] Richard A. Brown; [2004-03-31--2008-01-02] Susan M. Ellison NfA
[2004-03-31--] Karen Q. Wong
[2009-07-20--] Thomas J. Durante;

509,006,267 148 4 N/A[2004-03-31--] Richard A. Brown; [2004-03-31--2008-01-02J Susan M. Ellison; N/A
[2004-03-31--] Karen Q. Wong
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ICMA-RC's Attachment B- Chandler Fund Line-up
RHS Plan 3

Vantagepolnt Growth & Income

Vantagepolnt Growth

Vantagepolnt Select Value 7

Large Blend

Large Growth

Mid-Cap Value

VPGIX

VPGRX

VPSVX

-0.69

-4.27

-0.16

1506

12.91

18.07

-0.03

-2.03

2.76

OA9

21.61

19.38

23.96

22.04

19.36

23.23

0.79%

0.83%

1.00%

0.55%

0.55%

0.55%

$4,021

$5,596

$1,075

31.77

46A5

10.75

22.12

30.78

5.91

Vantagepoint Mid/Small Company Index I 7

Vantagepoint Aggressive Opportunities 7

Vantagepoint Overseas Equity Index I 8

Vantagepoint International 7

Mid-Cap Blend

Mid-Cap Growth

Foreign Large Blend

Foreign Large Blend

VPSIX

VPAOX

VPOIX

VPINX

-3.91

-10A2

-12A2

-8.57

18.74

17.22

6.55

854

1.54

-0.04

-5.04

-3.57

6A1

2.83

4.12

4.13

18.80

22.79

20A8

18.92

22.81

OA5%

0.93%

0.56%

0.98%

OAO%

0.55%

OAO%

0.55%

$3,135

$3,192

$2,294

$5,919

1411

29.69

12.85

5801

12.54

17.56

9.18

32.55
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ICMA-RC's Attachment S- Chandler Fund Line-up
RHS Plan 3

Larry J. Puglia;
Ian R Link;

Oct-98 John S. Brandser;
Patrick J. English;
Ted D. Kellner;
Andy Ramer

[2009-01-16--] Ted D. Kellner;
[2008-02-01--] Ian R Link;
[2001-06-01--] Larry J. Puglia;
[2009-01-16--] Patrick J. English;
[2009-01-16--] John S. Brandser;
[2010-01-31--] Andy Ramer

[2000-04-30--2008-06-30] John R Ryan;
[1999-12-31--2008-10-15] Michael R Ericksen;
[1999-12-31--2009-01-19] Terry Berkemeier;
[1999-12-31--2008-10-15] David I. Fisher;
[1999-12-31--2008-05-01] Eugene P. Stein;
[1999-12-31--2009-01-19] Alan J. Wilson;
[2000-12-31--2008-10-15] Karen A. Miller;
[1999-12-31--2009-01-19J Theodore R
Samuels;
[2008-02-01--2009-01-19] Eric H. Stern;
[2008-10-16--2009-01-19] Jim S. Kang;

N/A 1,193,206,372 332 3 N/A

William A. Muggia;
Anthony Rizza;
Thomas J. Bisighini;
Erick F. Maronak;

Apr-83 Jason E. Dahl;
Michael B. Koskuba;
Paul J. Marshall;
Richard B. England;
Scott Kefer

[2008-09-19--] Anthony Rizza;
[2012-01-25--] Richard B. England;
[2005-05-01--] William A. Muggia;
[2012-01-25--] Erick F. Maronak;
[2012-01-25--] Paul J. Marshall;
[2012-01-25--] Jason E. Dahl;
[2012-01-25--] Michael B. Koskuba;
[2011-05-01--] Thomas J. Bisighlni;
[2012-01-25--J Scott Kefer

[2005-05-01--2008-09-30] Robert C. Jones;
2002-07-31--2008-09-30] John S Dale;
[2005-05-30--2012-01-25] Robert G. Hagstrom;
[2008-01-02--2008-09-30] Mark M. Carhart;
[1999-10-31--2012-01-25] Daniel L Grossman;
[2006-05-01--2008-01-02] Melissa Brown;
[2005-05-01--2010-05-01 JArthur J. Bauernfeind;
[2005-05-01--201 0-05-01 JEthan J. Meyers;
[2005-05-01--2010-05-01 JScott Emerman;
[2002-07-31--2008-09-30] Gary E. Nussbaum

N/A 1,803,642,740 2,168 2 N/A

4 N/A

4 N/A

3 91 days, any
amount

3 N/A7

6

977

2,055

441,811,880

956,991,885

191,165,989

330,108,794N/A

N/A

N/A

[2007-10-30--2008-09-30] Robert C. Jones;
[2008-01-02--2008-09-30] Mark M. Carhart;
[2007-10-30--2008-01-02J Melissa Brown;

[2004-03-31--2008-01-02] Susan M. Ellison

[2003-04-30--2010-04-30] John H. Laporte; N/A
[2010-05-01--2011-04-30] Phillip H. Perelmuter;

[2004-03-31--2008-01-02] Susan M. Ellison;

[2008-09-15--] Scott C. Satterwhite;
[2008-09-15--] James C. Kieffer;
[2007-10-30--] Kevin McCreesh;
[2008-09-15--] George O. Sertl, Jr.;
[2007-10-30--J John G. Norman;
[2007-10-30--] Ron M. Mushock;
[2007-10-30--] Paul M. VeZolles;

[~0_07-1..0~3..o:-]

Provisions
(short term

trading fees,

~:~~~~~~_~~~~~~~tl~=~~~~~B~~~~~~~~~~!!!!~a!tj~ .~~ ~mi~~r ~~rFIJncl'sTotal number of Rating (if restrictions,
holdings applicable) 3 etc.)

John G. Norman;
Kevin McCreesh;
Martin L. Robinson;

Oct-07 Paul M. VeZolles;
Ron M. Mushock;
George O. Sertl, Jr.;
James C Kieffer;

S~tt...C; .Sat~e."",h!.!"'.

Karen Q. Wong; [2009-07-20--] Thomas J. Durante;
Jun-97 Richard A. Brown; [2004-03-31--J Richard A. Brown;

Thomas J. Durante [2004-03-31--] Karen Q. Wong
G. Staley Cates; [2002-07-31--] O. Mason Hawkins;
O. Mason Hawkins; [2002-07-31--] G. Staley Cates;
Granl R. Babyak; [2011-10-01--] Albert Grosman;

Oct-94 Sam Peters; [2006-01-30--] Sam Peters;
Tony Rosenthal; [2006-01-30--] Tony Rosenthal;
Philip W. Ruedi; [2006-01-30--] Grant R Babyak;
Albert Grosman [2011-05-01--] Philip W Ruedl
Karen Q. Wong; [2009-07-20--] Thomas J. Durante;

Jun-97 Richard A Brown; [2004-03-31--] Richard A. Brown,
Thomas J Durante [2004-03-31--] Karen Q. Wong

Fund
Inception

Date

Mark L Yockey;
Robert J. Anslow;
Jane Henderson;

Oct-94 Roy Leckie;
Elizabeth A. Desmond;
Nigel Bliss;
Charles Macquaker

[2002-10-31--J Mark L. Yockey;
[2009-10-31--] Elizabeth A. Desmond;
[2009-10-31--] Nigel Bliss;
[2006-01-30--] Robert J. Anslow;
[2009-05-01--] Roy Leckie;
[2011-05-01--] Charles Macquaker

[2004-12-31--2010-01-03] Seung Kwak;
[2006-01-30--2008-05-01] Walter Scott;
[1999-03-31--2010-01-03) DaVid I. Fisher;
[1999-03-31--201 0-01-03J Nilly Sikorsky;
[1999-03-31--2010-01-03] Lionel M. Sauvage;
[1999-03-31--2010-01-03] Richard N. Havas Sr;
[2000-12-31--2007-09-24] Christopher A. Reed;
[2000-12-31--2010-01-03] Arthur J. Gromadzki;
[2008-05-01--2010-01-03] Gerald Du Manolr;
[2004-12-31--2008-05-01] John M.N. Mant;
[2006-01-30--2010-01-03] Alan McFarlane;
[1999-03-31--201 0-01-03J Nancy J. Kyle;
[2006-01-30--201 0-01-03J Kenneth Lyall;
[1999-03-31--201 0-01-03J Rudolf M. Slaehelin

N/A 1,154,869,016 160 4 ~~~~~~' any
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ICMA-RC's Attachment S- Chandler Fund Line-up
RHS Plan 3

Total Assets ($) . $415,934

.Total Fees ($) 3,721.17

Revenue
Sharing ($)

Revenue
Sharing

2,572.15

0.006184037

Please read Ihe fund's prospectus carefully for acomplete summary ofall fees, expenses, financial highligMs, investment objeclives and strategies, risks and perfomlance information. The prospectus contains Ihis and other information aboul the investment company. Investing involves
risk, including possible loss of the amount invested. Investors should carefully consider the informalion contained in the prospectus before invesling. You can obtain aprospectus, statement of addilional information and other infomlation about the Vantagepoint Funds online at
www.icmarc.orglvpprospeclus, by calling 800-669-7400 or emailing investorselVices@icmarc.org.

Ttle Vantagepoinl Funds are distributed by ICMA-RC SelVices LLC, awholly owned broker-dealer subsidiary of fCMA-RC and member FINRAlSJPC.

ICMA-RC's proposed fund line-up is acommitment to administer these funds for the plan, not advice to the plan sponsor on the composition of the plan's fund line-up. ICMA-RC provides plan sponsors fund information to assist them in meeting their fiduciary responsibility in managing the
plan. The plan sponsor retains the obligation to prudently select and monitor the investment funds it offers to plan partcipants. ICMA-RC may adjust fees commensurate with changes in revenue from alternative funds selected by the plan sponsor from ICMA-RC's mutual fund pial/arm.

Frequent trading rules are designed to detect and discourage trading activities that may increase costs to all investors. All funds are monitored for frequent trading. Certain funds may charge a redemption fee or institute trading restrictions. The most up to date information about redemption
fee or trading restrictions is contained in the fund's prospectus. You may contact us to obtain aprospectus or to answer questions by calling 800-669-7400, emailing investorservices@icmarc.org, or visiting www.icmarc.org. You can obtain information abcut ICMA-RC's FrequentTrading
Policy at www.icmarc.orglfrequenttrading.

ICMA-RC's proposed fund line-up is acommitment to administer these funds for the plan, not advice to the plan sponsor on the composition of the plan's fund line-up. ICMA-RC provides plan sponsors fund information to assist them in meeting their fiduciary responsibility in managing the
plan. The plan sponsor retains the obligation to prudently select and monitor the investment funds it offers to pian partcipants. ICMA-RC may adjust fees commensurate with changes in revenue from alternative funds selected by the plan sponsor from ICMA-RC's mutual fund pial/arm.

Fund expenses are SUbject to change. Administrative allowances received from mutual funds are retained by ICMA-RC.

Fund expense data provided (not including any administration fees) are defined as follows:
! Net Expense Ratio - The amount shown in the gross expense ratio less any expense waivers. Tile daily parton of this expense is deducted from the fund prior to the fund company's calculation of the daiiy price reported to the public.

Frequent trading rules are designed to detect and discourage trading activities that may Increase costs to all investors. All funds are monitored for frequent trading. Certain funds may charge a redemption fee or institute trading restrictions. The most up to date information about redemption
fee or trading restrictions is contained in the fund's prospectus. You may contact us to obtain aprospectus or to answer questions by calling 800-669-7400, emailing investorservices@icmarc.org, or visiting www.icmarc.org. You can obtain information about ICMA-RC's Frequent Trading
Policy at www.icmarc.org/frequenttrading.

I Morningstar piaces registered mutual funds in certain categories based on the fund's historical portfolio holdin9S. Placement of a registered mutual in apartcular Morningstar category does not mean that a fund will remain in that category or that it will invest primariiy in securities
conSistent with its Morningstar category. Afund's investment strategy and portfolio holdings are governed by its prospectus, not its Morningstar category. ICMA-RC does not independently verify Morningstar data.

1 ICMA-RC receives compensation from outside funds that are available for investment in your retirement plan. Compensation is received for services rendered by ICMA-RC to plans and partcipants that mutual funds would normally provide. This compensation is received in several
ways from various sources and may include compensation for the following services:

'Advertsing and marketing costs (12b-1 fees)
• Additional distribution support
• Educational seminars and training
· Shareholder record-keeping and/or transfer agency services

The amounts listed for Vantagepoint and VantageTrust Funds, includlllg the VantageTrust PLUS Fund, include all compensation paid by the fund to ICMA-RC and/or Its affiliates. This amount includes ICMA-RC's asset-based sharehoider servicing compensation thatis included in the
daily NAV calcuiation Shareholder servicing expenses are included in the gross and net fund expenses disclosed.
The asset based revenue disclosed above is anticipated annual asset-based andlor per-participant revenue on assets admlllistered as of March 31, 2012. This revenue is subject to change at the discretion of the fund company and is received at various times through tile course of a year
based on the policies of the indiVidual fund compa",es.
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ICMA-RC's Attachment B- Chandler Fund Line-up
RHS Plan 3

~ For each fund with at least a three·year history, Morningstar calculates a Morningstar Rating based on a Morningstar Risk·Adjusted Return measure that accounts for variation in a fund's monthly performance (including the effects of sales charges, loads, and redemption fees), placing
more emphasis on downward variaUons and rewarding consistent performance. The top 10% of funds in each category receive 5 stars, the next 22.5% receive 4 stars, the next 35% receive 3stars, the next 22.5% receive 2 stars and the bottom 1DO/a receive 1 star. The Overall
Morningstar Rating for afund is derived from a weighted average of fhe pertormance figures associated with its three-, five- and ten-year (if applicable) Morningstar Rating metrics. Past pertormance is no indicator or guarantee of future results.

For funds with loads, the Morningstar rating on aload-waived basis is provided, when available. Load-waived rallngs do not include any front- or back-end sales loads and are intended for investors that have access to such purchase lerms. Funds with loads are waived for plans
administered by ICMA-RC.

Ratings and the number of lunds in applicable Morningstar categories as of March 31, 2012 are provided below:

Fund Morningstar Category Ratings
Number of
Funds in------_._-----------------------

3 - Year 5 - Year 10 - Year Overall 3 - Year 5 - Year 10 - Year

Vantagepoint Mdl Port Savings Oriented Conservative Allocation 2 4 3 3 545 462 170

Vantagepoinl Mdl Port All-Equity Growth Foreign Large Blend 3 3 3 3 726 552 316

Vantagepoint Overseas Equity Index I Foreign Large Blend 3 3 3 3 726 552 316

Vantagepolnt International Foreign Large Blend 4 4 3 4 726 552 316

Vantagepoint Inflation Protected Sees Inflation-Protected Bond 3 4 - 4 157 139 19

Vantagepoint 500 Stock Index I Large Blend 4 3 3 3 1578 1387 843

Vantagepoint Broad Market Index I Large Blend 4 4 4 4 1578 1387 843

Vantagepoinl Growth & tncome Large Blend 3 4 3 3 1578 1387 843

Vantagepoint Growth Large Growth 3 2 2 2 1459 1266 816

Vantagepoint Equity Income Large Value 4 3 4 4 1098 973 570

Vantagepoint Mid/Small Company Index I Mid-Cap Blend 4 3 4 4 385 314 196

Vantagepoint Aggressive Opportunities Mid-Cap Growth 2 2 3 3 662 595 424

Vantagepoint Select Value Mid-Cap Value 4 -- 4 353 309 153

Vantagepoint Milestone Retirement Income Retirement Income 2 3 -- 3 237 90 20

Vantagepoint Low Duration Bond Short-Term Bond 3 3 3 3 351 324 187

Vantagepoint Milestone 2010 Target Date 2000-2010 2 4 -- 3 146 118 16

Vanlagepoint Milestone 2015 Target Date 2011-2015 2 4 -- 3 132 76 5

Vantagepolnt Milestone 2020 Target Date 2016-2020 2 4 -- 3 190 131 21

Vantagepoint Milestone 2025 Target Date 2021-2025 2 4 - 3 114 60 --
Vantagepolnt Milestone 2030 Target Date 2026-2030 3 4 -- 4 190 131 16

4 Arise/fali in the interest rates can have asignificant impact on bond prices and the NAY (net assel value) of the fund. Funds that invest in bonds can lose their value as interest rates rise and an investor can iose principal.

~ The expense ratio for a "fund of funds" includes acquired fund fees and expenses, which are expenses incurred indirectly by the fund through its ownership in other mutual funds.

GThe iund is not acomplete solution for all of your retirement savings needs. An investment in the fund includes the risk of loss, including near, at or after the target date of the fund. There is no guarantee that the fund will provide adequate income at and through an investor's retirement.
Selecting the fund does nol guarantee that you will have adequale savings for retirement.

7 Funds that invest in small and/or mid-siled company stocks typically Involve greater risks, particularly in the short-lerm, than those investing in large, more established companies.

8 Foreign investments are subject to more risks not associated with domestic investments (i.e. currency, economy and polWcal risks.)
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Question Question
#

Vendor's Response

..n\ad$er:)n1C~lmehl •
. inve&lrr\ent adviser,

harid U1; IbbotSon logo
r,~_: . ..' :~tpi:,* .:.:';<

;' .'"

f

5 6blilio

510. b 1'0
3

835

30.6 blilo
826

S 1 iU,on

SlalisUcs beloVi are pr9Vided as 01 March 31. ~12.

1 Inveslmenl advice end enalysis 1001, are~ffered to participanl&ltIrough Ie
adVice is lIIe result olrnethodologies d,Yelopec!,·malntained end overselinbylbbo.
and whoDy owned SUbsidiary of Morningstar, Inc.. which Is. nol affiDaled with ICMA·R
are tradernarks or service rnarks of Morningstar; Inc. . .:\:

Vaolagepolnl Trlt\$rerJ"Qents; .I-LC.rYJf>.·}.~~~~y;'W"ecl~~l!~ql~;~fJqfv1A
and provides The Vallla.ll~po!ol.F\IOds ~thic~ln traOSf~r agency an~Il~ft\lpls
P~ns and Particlp~~ \l1atln~esll'1 TheV8!l.tage~lnt Funds., Thes~seCl(lce, i
s~rehclcler rlic0rdkeepfng. translerrlng OVll)Ii!$hlp ~fsliares, and rnalntalnlng s .

'C;MA~RC!>.rvtces, LLC; rR9, Servlc8$~)'~~Y'1Wflecl'lIb$ldl~ry'~lIPMA'R
memberor.theFmanc~ I~,!sby fleg':#'l!l1 !b9rlly <:Fll'jflA:).,IPM~~P~.~
end the Dislr\ctofFoklrot>JaCe~jneT IRM~-Rpare .afs!>.reEllslllre~
\he appropriatej:!!'IRAquann~a~on "'. RMA.-RC uses.BCi"r1rcli$
thaI make up \he underlying lnveslmenl&,of certain VanlageTr~fulld~,Addlti~
\(anlagepolnl Funds•. : . ' . '0' ..

ICMA-RC has been active in the governmental retirement plan business since 1972.
Deferred compensation (457) plan administration & record keeping: 40 years
Investment management: 40 Years
Defined contribution (401) plan administration & record keeping: 26 years

\(anlageTruslC<;>l\lpeny!!.LC rVnn lsa"l~Ii~pshlre nontr,p~sil~ry wS~.$'a.
. is ltIesol~.~lee.P/ .\Iaplage1!\1~l;a.try~~!~~U~lle~and ~11\alQe4!of;'!1'P.
qy~lIned r.eUr!!fl~nl and~e!erred ~ofl1pe~~np1ans. VIC; rn~~e~ .avaU~b"e.!i
options 10 Pa~i~rM IhfoughVanlageTrusl .. VTC is afs!> ltIe quabfied ,~~!l
palhWily~ sWls olaeCl(/Qls, . " ". ." .

\lanlagepolnllnveslm~6IAdYiS.rs,LLC; t'%1,a whoDY-!'WCIed subSidiary 01 ICtM
as ~e Inveslment ,rJvI$•.rI([h,y~nl:ag,:~t.FU!,d~, f~f ~h1chISMh;B.C.lithe s
senes Inveslment ~OI'IJpanYY!lII\~~1l of ~f!!iidSiJlltI.e ae~ee ~~ dtrfer~t\
,cJ.tjslll')'.,g~!l!Il~ ~;fh~ ¥Br1111gep9r!~,.!fuOs, ¥Je.,' wl~)!b,.Cpns~l1~ .
Inlo agreernenlscWill1luJbadVlsar& forllle perforl)l8OC8 01 &Orneor~ ofV\P\
responsIbility and Buthon\)l to rnonllorand rell!ew the performance 01 each.&U a., '.' '. '.. . :;" <;}: < "~. " : ":" .. "< :," ., : .~ ;j.\. ,..,:. ": .. ' ..' " "",; .. t· :i:·:: i'· '<:' , ,'::> ',;.~' ;·"f:::':'~ .

Provide a brief overvlaw.and hislory 01 your organization.
Provide a de$ccipUon of any parenl/subsldlary/affibate
relaUoi!shfp$.

2 Indicate how many years your company has been active in the
deferred compensation business_ Please indicate the period of
time for each service, if different, such as investment
management for X years, recordkeeping for y years, trustee
services for z years

3 Please provide a bre~downof.ltle nUlpber 01. delerred
cornpensll~9n:~Int$.~f~!~JVlceJnthe .ro.I~~~~g ll~lls:



What is your experience in servicing clients the size of the City
of Chandler?

L,ocal government employers established ICMA-RC for the sale purpose of proViding high-quality retirement plan services to pUblic sector
employers. We administered the first nationally available §457 plan in 1972 and offered public sector employers §401 plans in 1985. We
pioneered Retirement Health Savings (RHS) Plans in 2000. In 2001, ICMA-RC contributed to EGTRRA, on behalf of public sector
retirement plans.

We serve numerous clients with plans of a comparable size to the City of Chandler. We have served many of our large clients for more than
20 years and have experience delivering the highest quality service to public sector retirement plans of a size and sophistication comparable
to yours, We are 100% focused on government-sponsored retirement plans just like yours-and have been for 40 years. We provide on
site service and education through a regionally-based team of full-time registered representatives and CERTIFIED FINANCIAL PLANNERw
professionals, Also, the City requires an administrator that is thoroughly versed in both the Internal Revenue Code and 457/401 Model Plan
regulations to ensure that your plan is always meeting current legislative requirements. ICMA-RC's Legal Division is staffed by experienced
professionals who are fully knowledgeable on, and maintain our service in compliance with applicable federal law.

To address plan sponsors legislative needs, we provide advanced information on potential changes to laws and regulations. Our Legislative
Affairs staff maintains a "Legislative Report" on our plan sponsor website that provides up-to-date information on pending legislation that
could impact the City's plan, We also electronically send a legislative and regulatory report, the Washington Perspective, which discusses
regulations as important developments occur.

The quality of our plan administration is best demonstrated by our exceptional client retention rate: as of March 31,2012, over 99% of all our
clients choose to retain ICMA-RC annually because we continuously demonstrate our commitment to government employers through
competitive pricing and service and technology enhancements.

5 How many of your employees are dedicaled to 457(b)
recordkeeplng and adminIstration services? Where are lhey
located7

105' employees are dedicated to deferred compensation and defmed contribution plan recordke~plng and administration services, These
employees are located atICMA-RC's headquarters omce InWashlnglon,DC, "~i" .'

'Data as of 12,31 ,2011, Human Resources statistical data is calcUlated on an annUi16~~~~ii;"Bi(i.i

Yes. ICMA-RC is the 23rd largest US record keeper based on assets under record keeping, according to a June 2011 PLANSPONSOR
magazine recordkeeping survey, During the spring of 2011 PLANSPONSOR distributed a questionnaire to providers of full service and
unbundled record keeping services for defined contribution plans, and received 74 responses on which the rankings are based, A copy of the
June 2011 PLANSPONSOR magazine is included in the AppendiX,

In its capacity as a third-party administrator, ICMA-RC has been named as a defendant or co-defendant with the plan sponsor in benefit
claims litigation brought by plan participants or putative beneficiaries (e.g., a benefit claims dispute brought by the widow of a deceased
participant) seeking determinations those parties' entitiement to benefits, However, the nature and quality of ICMA-RC's
administrative and recordkeeoina been at issue in an
No, ICMA-RC has receIved

e Has your organization been rated by a third party publication
regarding your level of service and standing in the industry? If
yes, please proVide a copy of the report.

6 Provide detaIls of any past or pending litigalton or regulatory
inquiries during the last 5 years involving your company that
relates to plan administration, securities or financial fraud. or
breach of fiduciary resoonsibilities

7 Has your organization (or is ncurrenllt)beeninvesUgaled by
the Securities ana Exchange' Commission or any other
regulatory body Wltll regard to mutual fuhd trading, market
tim no or la e lrad' 07 If so olease de rlbll In d lao,

ICMA-RC provides an experlenced,expert"'am dedicated 10 derovering Platinum~ervlce

TomAxline, CERTIFIED ~INANCI~LPLA",NER~~professlonal,currenijyedu

understanding of thelrunfque,1inancialplannlng sl\1Jalions_ As a.$al~eil,no!l
products to the CIty's empfoY~es.Mc.AAIIri.eWill beavaUableon:sltt'stClly f? '"
n Denver comprehensive se";l!nars an~. wdrkshops tha.t address ~ey ",,~lJ,,'~~

. managing retiremilOl goals, aS~eU as llddllionaltoplcs such as. coftega.~Slale.'1
o Provlde City employees access lei individual financial planning,conSUltations

5Slieciallst:itJl~l~els Is IJas,ed locally

. ' . .
AdmInistrative and record keeplrigs"",fcesWiU beprovlded by R~dAlCazar Client servlc~~QlfeCldi';Mt.A1<:azar'9.basedln ICMA-RC's
Headquarters offtce in Washington. DC. He supports your enroUmenllransactlon' processlng;,:reportmg.lnqUlry'resolutlon. and other day-to
day administrative needs.

10 Please descnbe the transition process and what is required
from the City of Chandler to ensure a smooth transition.

Since ICMA-RC is the current prOVider for the City's 457 and RHS plans, no transition will be necessary if ICMA-RC is selecled to continue
administering the plans.

11 Please includa a Iransillon IImellne assuming an award dale or
911 012 and an I emenlatia dala of 1/112013,

12 DeSCribe your service standards. Do yOLl guarantee servIce
performance? If so, please describe.

No trahsitlon will be necessary If ICMA-RC Is selected 10 continue adminlsleringlhe pla,:,s,

ICMA-RC will consult with the City to establish clear and defined service benchmarks, with specific incentives to the City for non-compllan.ce.
Should Vie fail to meet tl1ese benchmarks, ICMA-RC will provide incentives, either in terms of additional administrative and educalional
services or financial consideration. as mutualilf aareed between ICMA-RC and the City.



13 Who would the plan's relabonship manager be? Please prQVlde Mike CollinS, Regional Manager WII! serve8S.!he CI1'(6 reI8bon~~ mIll'l8gllf.,N!r';
8 copy 01 !he propo&ed relationship manager's biography Mr.:Collijls is,rll$poIlslbl, loqnanaging a.ri~Jllo'liIPringl'(J!1e•• · ,
(ll1cJuding work hislory). WoukI!hat person allend a jinallst Heals0warkS dlre~YIi!h thePlar1sponsoflllrl ". bUsh',
Interview?" Nlr. Colin$ nl~1sWith p1ansponSor;~yre!}1.o~plan~8,(~:to.~ ...~ .~'

He also1s the Iocat Intconlact lor prOblem r~oIuUOl!lllr~rtI~ !IS W!l! &,5
Prior to becoming !heWest Regllll)oOl Mllna!ler;~, C0ll!ns was' the loCal Relir~
2003111~. " .. ' '. t r,' .': .' ,. "0 • .' •• ':"" , "

Befor~ Joining ICMA'RC In ~~112OO3,.W; P9J!lns v.(Bs 8fl!ll!oY~!l~ IIFlnana.(~~~error.-f~~!,J~Ye~'M!hVViiddell & Reed, where
he ~liS responsible lor 3OOacc0'5lts. }as~c~I!i~s,. pIps",yer ~03(b)pIar).!. , t <./ , "d'c'. ' .
Mr. Cl'lJins received a ~achil!lr'.& 1I,g .. ~~~~~!llrpm.B~CUff,~g•• !~.H.'.!l!!!.F!~1Mo8,t1,\eS6 and 133 Regislered
RepresentaliVe 8I\d aNASAASllIles65. . i&ll!!'ed,\Ilv.~lr(Ie!Jt,~s~r:R.pres~~s"Mr.~pl1in.~~:~o l\\s¥es 26pr!llclPat Ucensed
and holds Ule Insurance U~nses in Ill.S!&l'I$ 01 Colorado.Wyoming. Arizona, NewM~CO~ ;rup, i

14 If selected to work with the City of Chandler, who would be
assigned as on-site participant support representatives?
Please attach a copy of their biography (including work history).

Randall Neis, your current local on-site participant support representative, will conUnue to serve the City's empld~ees.

Mr. Randali Neis is responsible for providing on-site services to pUblic sector employer relirement plans In Arizo~a. He works direcliy with
plan sponsors to establish education goals. Mr. Neis meets with plan participants to provide personal counselilon inveslment and
retirement planning and conducts group enrollment, investment, and retirement planning seminars. He provide personalized assistance in
the development 01 retirement savings plans, using a laptop computer to provide benefit illustrations.
Mr. Randali Neis has nine years of experience in the financial services industry. Before joining ICMA-RC in Au st 2006, Mr. Neis was
employed as a Financial Advisor for five years with AIG VALlC, where he worked in the 403(b) and 457 market~with educators and public
service employees. Mr. Neis also has experience as a teacher and high school athletics coach in Arizona. I
Mr. Neis received a bachelor's degree in Education from Winona State University. He is a FINRA Series 6, 63, bnd 65 Registered
Representative. Mr. Neis also holds an AZ Insurance license. I
Ross Emmer, an addiUonal Arizona based Retirement Plan Specialist who provides onsite back up support. I
In addition, Ross Emmer, Retirement Plans Specialist, will also be available when needed to support Mr. Randall or lulfili on-site education
needs if Mr. Randall is unavailable. Mr. Emmer has 15 years experience in the financial services industry_ Befo~ejoining ICMA-RC in 2007,
he worked in management With AIG Financial Advisors and Prudential Securities. Most recenliy, he helped fell~ financial advisors
strengthen their practice management skills and build sound client presentations using complex financial planni g software.
Mr. Emmer earned a Bachelor's degree in Communication and Finance from the State University of New York a Geneseo. He is a
CERTIFIED FINANCIAL PLANNERTM professional and a Chartered Financial Consultant designee. He is aiso aFINRA Series 7, 24, and 66
Registered Representative. I

!
I

Provide f,ve references 01 clienls who usa your defined
conlrillubon servtOes,'lhr,e ofwho01l1re SecUllIJ ~57(b) plans
with more IIlan 1.000ellgibl, employe~~.lncludee contact
name. bUe and letephone numller, !ha nalure of !he services
provided and !he number 01 particlpanls and amounl 01 assels
ssrved.

ParUc\pant and asset dala Is provided as or March 31, 2012:
'\} !

Cily 01 Scollsdale , AZ '. .~»"""'~;::;j,,,,,,, J
Mr•.Ken Nemec, Elenefils Manager. (480)312-7803, 401 ~d 4~ plan admlnlslra,tion!lervices~2.Hj~P~$86 rolllion in assels under
adminfslralion. *'~l,': -'"'_~ -:V""!> ,,

"'iF'¢: '. < ""I'''V';h

City of Peoria, AZ . . . ",j '" ',::",., d ,.... . .
Ms. Nancy Fanlasia, Benefits Nlillnager, (623)773-75S4, 401 lind 457 plan adrrnn~,lrJl~Oll !lef1/i!1!,", .1.~l'l7;p~J!l~Il"'!JIs,,~4~rrVllion in assels
under adminislrabon. ";':," ,'.' ~<.l

-'~ --- ,'- '" .- _~';\¥__,~:~-o_:"'\~'~':~~<":' _ -''' ~ J.
City 01 Tucson. AZ " c','" .',,,:,.,,,,~.:,,.,.,." I
Mr. MI~ell-lermanson. ReUr~ment Maneger, (520)837-4306, 401 alld457 plan .!.dm)r)i,slrJ!~9!l~!l!~lc:eN4,2110,p~rticipants.$210 million In
assels UTlder edmlnistrabon. . . I, .

CilY of E\uUhead City. AZ ..' '. ~:./ '. . . ..tt
Ms; Kristy' Brusso, Human Resources, (928)763-9400,401 and 457 plan admlnistraUoii'servlces.'lgs'''parucipalds, 523 minion in assels
undera<lmlniSlrabon. . . •. " ;-," "" ,.... '<p.,,,. ..,!...

i
City 01 A1bu~uerque. NM .' .....•.. '. .. '
Mr. Mark Saiz, Human Resource Manager, 505768.2927. 401 and 457 plan adro1ni!llralion serxlces,'2,225l"'rticipanls. $63 mOUon in assels
under adminlstrallon. "", , . .' .,', .. ', •....• '.... ,

In add,Uon. please prOVide the same informabon for two 457(b) City 01 Mesa. AZ l
plan cbenls or slmllar size who have terminated Oleor Mr. Ed Archibald, Plan Coordinator, (480) 644-3102. ,",01 and 457 plan administration services, 717 participants; $14 million In assels under
relalJonship with your COfiJPany in !ha last two 10 Ihree years. admlnlslrabon. Plan lransiUoned 71200a .

City of Largo, FL
Mr. Kim Adams, Director or Managemenl Services. (727) 587-6747,401 and 457 plan admlnlslralion services. ~O particlpanls. 514 mlU'on
in assels under admlnislraUon, Plan lranSllloned 612009. .

I

Insurance:
Professional Liability

Insurance:
Fidelity Bond
Carrier:
Great American Insurance Company I Berkley Regional Insurance Company
Deductible:
$250,000
Limit:
Up to $50 million limit per claim and subject to a $50 million aggregate limit. i

I
I

Carrier: j

CHUBB Federal Insurance Company I Travelers St. Paul Fire &Marine Insurance Company I Arch Insurance cb.
Deductible: II

$1,000,000 .

~ IUp to $25 million limit per claim and subject to a $25 million aggregate limit.

NOTE: We have been advised by our risk management broker, Marsh USA Inc" that ICMA-RC's existing $25 million Professional Liability
Insurance and $50 million Fidelity Bond compares favorably to institutions of our size, risk profile, and experienc~

ICMA-RC carries the following key insurance to protect against loss to participants and beneficiaries from neghg'ence, misadministralion and
other insured perils: I

j

16 The selected vendor will be required to provide proof of
Professional Errors and Omissions Liability Insurance. Please
provide proof of such coverage, along with a description of the
limit of liability, the name of the insurance provider, the effective
dale of coverage, and the coverage provided.



17 Please tisl and give a brief description of any titigation (pendtng
or resolved) inilialedegainst your company (or eny relaled
companies whose services ere Included in your response 10
this RFP) during the past five calendar years (dating back to
0110112007) In the retirement plans area. If resolved, please
describe the naltire of Ihe resolulion.

18 Please disclose your credit rating as reported by anyone or all
of the followina:
Moody's
AM. Best

_ Standard & Poor's
Fitch
In addition, please denote any changes (il any) to your credit
rating over the past three calendar years (dating back to
01/01/20091.

Hl Whal fIduciary responSibility does your organization assume?

20 Indicate with an X which communication materials and services
you prOVide via paper or electronically. Also mark an X if you
will modify them for the client.

Enrollment forms
Plan hiahhohts
Fund descriptions

Announcement letter
Video
Slide presentation
Retirement calculator
Investor education
Modelinq software
Funcl prospectuses
Performance uodates
Newsletter
Articles
Posters
Payroll stutters
Quarterlv oarticinant statements of account
Voice Response System (VRS) menu map
Employee Investment seminars
Committee investment presentations
OLJarterlv manaqement meetinqs
Meetinq leader trainin!=)
Other:

Enrollment forms
Plan hiahliohts
Fund descriptions
Announcement letter
Video
Slide presentation
Retirement calculator
Investor education
Modelinq software
Fund prospectuses
Performance updates
Newsletter
Articles
Posters
Payroll stuffers
Quarterly Qarticioant statements of account
Voice Response System (VRS) menu map
Emolovee investment seminars
Committee investment oresentations
Quarterlv manaqement meetinas
MeetinCl leader trainin!l
Other:

In ils capacity as, a Ihlid-partyedminlslralor, ICMA-RC has been oam~,d,es e de'enda~tofC<K!ef~iidal\tlVilh:lheplanspO~sodnbenilfit

claIms litigation brought by Rlan participants or putative beneficiaries (e,g., "benefit.c,,\~?~isptl!e·~!!9hI.~l'l!'ewld~ of. aecused
participanl) seeking delerminetions regarding those parties'entiUei1ient to benefils,'H9'1i8verithe naltJi'iend llUan\9 of ICMACRC's
administrative and recordkeeplng services have never been ..tissue in any such cfailils: . . .

" .' >", ,t ;,:'t~;~~'

As a non-profit, non-stock corporation. ICMA-RC is not rated by rating agencies.

N/A
N/A
NIA
NIA
rollA

To the extent it is determined that iCMA-RC exercises discretion In regards 10 the edmlnlstratlve services or plan related producls made
avallabla to the CIIv. ICMA-RC Bcceots fiduclarv resoonslbilitv for lhosBaclivltlB$ and related orbducts.

Standard - Paoer
x
x

x

x
X lelectronic software)
x
x
x
x
Not Available
Not Available
x

x

x

Standard - Electronic
x
x
x

x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
Modified comoanv name andloDol

Enrollment forms Not Available
Plan hiohliqhts Not Available
Fund descriotions l\jot Available
Announcement letter X

VIdeo Not Available
Slide presentation X
Retirement calculator Not Available
Investor edllcation Not Available

~ Modeling s"o".'ft"'t/cea."'re'---- ~N::.:o~t-':A"vc:a:::ila:.;b~le:.....--------------------------------------------1
Fund prospectuses Not Available
Performance uDdatts Not Available
f-.JeV/slctter Not Available
Articles Not Available
Posters X
PavrolJ stuffe:rs X

_ Quarterly participant statements of account X~

Voice Response System (VRS) menu map ·The participant quarterly statement can inclUde the City's logo. At the City's option the ICMA-RC logo can appear as well or it can be
excluded. The Plan Name i.e. 'City of Chandler' Vlill aopear on the statement as Vlell.

Emplovee investment serninars
Committee investment Jfesentations

___-'Quarterly managernent meetings

Not Available
X
X



The lollowing aeminars, avaIlable from Tom Axllne, provide participants with informaUon'.on othetJ~a~ .toplcsof inlersst
o Planning lor Rellree Hea/lhcare . '.. '.' ." 'C .'. (:. .'., i . '
oCoRege Smarls; Funding a College EduoaUon .,
IJ Managing Your Money Workshop
a Preparing lor Employm,nl Uncertainly
D Beneficiary Designations lor Relirement Accounls

x
x

Your 10caIICMA-RC representative, Randall Neis, is available to meet with employees at the six City office locati9ns and the City Hall. He will
work with the City to develop a meeting schedule that can accommodate the needs of employees. !

Training I
All staff receives 45 hours of classroom training. This program includes discussions of public sector plans, regutatory provisions of various
types of retirement plans, ICMA-RC product characteristics, and plan features (contributions, withdrawals, trans ers, taxes, penalties, etc.).
In addition to this classroom training, each new associate is involved in extensive self-study and on-the-job traini g. This is supported by
online tutorials, and exams, and a comprehensive training manual. Ongoing performance support is provided by!a comprehensive online help
system and a bulletin board for frequent updates. I

On-the-job training and coaching is customized to the particular responsibilities of the associate. This on-the-jo~ training consists of
extensive supervision and monitoring during their first three months of employment and working side-by-side Wi~ experienced colleagues.
Retirement Plans Specialists receive additional customized training regarding the clients they serve. This inCIUdfa two weeks 01 additional
training to learn the features of our services and the specific requirements of the large plans they serve. ICMA-R utilizes role-play exercises
to augment classroom learning. These exercises involve the associate being given a scenario involving a partici ant, and the associate
describing how they would assist the participant with a solution.

On an ongoing basis, Retirement Pians Specialists attend quarterly training programs that include intensive prodlct and systems training,
and group breakout sessions to discuss client issues and solutions. The purpose of these sessions is to provid~ continuous education for
oUr on-site professionals and to provide an interactive communication between our representatives and managerpent on issues raised by
employers and participants. In addition to individual tutoring, ICMA-RC's on-site representatives receive group and individual presentation
skills training. These sessions are generally conducted by outside indUStry experts. Headquarters associates h,Jve access to training online
and group seminars on topics of particular import to their specific jobs. I

i
I

The.....o/~~.Iin.~.It'I~..1'\9.' semjnal:&~beavailablll!rO.I"'''!l?rn,Ax/Ine.". '•. ~l~r.
pI e_ofl...;' •.•... •• '.' .•... • ";".

nNe you Re~iforRe~ent?
nptQ\ec:lir1liyourSayln'gs~ ..• '" .'.
OV\l~am1Fin~at.~I~g.;.; •••.
oReady, SeI,Save.~lolflnanc:laIlndepende,nc:ti
lJS~al Sepu(ily PI.@nnlfl9 -.Vo'ith a eUbllc SeQ.tor Focus
lllnveslmglor a UfllUmeWorl<s/lOp

n Es'!lle PI;lMing fQrEveryp!l1l '. .. '.' .' ."
o Credit ilQd pebl:~~Yl?Ht 90Sls ..,w MllI!4flIZl"gYo~;~Ilre,rlls •
II Thinking about lang-Term Care .

The loUowfng ICMA'~C ,ore presentaUons are olle/eg III~P !lIlPloyee&~~
oIl!lplceend.er. Ill..nt to PfO'fl~. finencl~1 ~\IOn 111.• "lra/9htfo!'i"!~,,,,",,p
The core retirement planning seminars avaDable from ICMA-RC's Reliremell.t P
oAm I On the R'llht Tracklor'Relirem.ef\ti .... '. /
oChar\Ing YQur Course: S~v1!19lc>Wllrds Your ~e~remef\tDreams .. '.'.
nIam Nearing RetiremenlNow VI/llal? Mana9i!1g¥our ICMA.RC13et/reJ!l8rl

B ? '.' ',_, x' c, ' ".,', ", '"

Your IC~Crepresenta~ve.RandaU Nels, c:onduc:1s educ:awnal&e~loIl~~Ill!
Emp/oyeesWllh minimal9f~ knowledge 0/ investing (orlhe~ relirlmentllf1ttbll
plan Invf$lmenl opUons and walks Inveslors through key principle~ of IrI~S
a Investing/or~lil:ement' . .
o Invest smart In Volalile Markels
o Generaling Ipcome in Retirem~nt Introduc:lng lheln"¥l'eAc!Varlla,p~~~d .

d. Other Imanclaltoprcs

Meetin leader trainin~

Does your firm provide enrollment representatives to meet wilh
employees at participant enrollment meetings at each location?
If not, what criteria are used to determine which sites will be
visited? Please provide an overview of the training provided to
enrollment representatives.

a. Invsslrnenls

b. RelJrement

21 Dsscribe Bny seminars or counseling you proVIde to
artiC· Is on:

22

Do you require enrollment representatives to have a minimum
level of education?

Education: Retirement Plans Specialists are required to have a Bachelor's degree or equivalent work experience

00 you require that enrollment representatives be licensed? Licenses: Local. on-site Retirement Plans Specialists and Investor Services Representatives, who staff the call denter, maintain FINRA
Series 6 and 63 licenses. AIIICMA-RC associates are required to successfully complete their licensing requirenrent before communicating
with participants.

What is the average experience level of your enrollment
representatives?

Experience: The average experience level of ICMA~RC's Retirement Plans Specialists is 9 years

Does your nrm contract WIth a third party 10 provide inveslmenl
adVISOry "Mces dlrecUy to parbclpanls?

Yes. ICMA-RC's Guided PathwaysQ sulle of inveslment advisory services combines the expertise 01 ICMA-RC with the state-of-the-art
planning and Inveslmanl analytJcs powered by Ibbolson Associates. a lead',"g proYider 01 reurement ~dvlce and ~ssetaliocaUon stralegles.
Ibbotson Is a redetaUy reglslered ,"veslment adVIsor and a whoUy owned subsidiary of Morningstar Inc., a leading world-wide provider 01
inde den es I esea c co . ed to .1' 'n slors I' c'a as'



If so, please include Ihe name a/the firm and en ouUlne of the
services provided.

ICMA·RC offers a comprehensive suite orlnvestment adViSOry end planning services throughour GUided Pathways~" program. powered by
Ibbolson Associates, providing the appropriate level of assistance to your employees based on how Involved they went to be in their
redremanllnvesdng decisions, .

Employeas have access to Guided PathWa~ ovar the telephone through e dedicated endc,.dentlaled ta!I/TI or.directly through our website.
. .

Guided Pathwa~ Services ..•.•... ..."(._". " .:.:. •...
Guided Pathway~ begins with e personanzed retiremant savings plan1hall'rovl~eS ~in~loyeesl!JlU'1 a~allh'f~(e~astd8llal~ped rio~U'1eir
Indlvlduallnformation. Basedon this wealth forec;lst,. emploYees iecelve a savmgt?18:t8'cor1\m"ii~Jiqoli~nd c:iah;Sa~h~c~iOgln'g~er'taln
factors fmpac:tthelr chances of reaching their retirementlloals..~. ". . :\..' ", . .,....... '. ,;-

Build'mg on the reU,.ment savings pla~, Guided Pathways4l> provides threBI~I;b tehables'YoUrem~I~YBes 16 MOoSilfie level
of Investment advice and account marlageinent that best maets Ihelrnee~$and~(-:"" •.'." .. ' \ .:',-, .0"; <. •.•
nAsset AJIoc;ltion Guldanca - Asset AIIocalfonGuldance providesemployeesn.on n... riinent'plan.
assets among the different asset classes evaUable in your plan. Howaver. employee,' :ti'~p.or\'s1ble"for" "'1 r.t.iiids'lo nil
the recommended assetclasses., . '<i;;~.>: ,,';;;':";>'~':"; ,_',' , ,< ',,': ":_; C", ,"~'1._
o Fund Advice - Fund Advice provides employees with a"polnt-In-tima" fund speClllcl~vestmant por\folloreco~endationrrom the'funds
avaneble within your plan. Employees remeln responsible for monitoring lheir a~cOUi)l~.l'la.1r\luatill1i ~;;y' Investment cl1ang",t

, """~,-c';,;' >,~'l&,;,d:'"-< ',',<

If ICMA·RC is selected to continue administering the plans, then no transi~on will be necessary and your ICMA·RC representa~ve will
continue to provide monthly employee meetings and communication materials.

24 Please clarify expectations dunng the transition year regarding
number of employee meetings and communication materials.

o Managed Accounts - Offers a hlgh~r lellel of service than esselellocaUongUid~I'lCeor

dlscrellonary professionaf management of their retirement eccoun~. wlttrlhe oblE!cllYe,
Ume, employees may elect to opt out ofManaged Accounts end ",oback"!o~a~aSJng
Managed Accounls provides en Individually designed por\folio based on thil',empl\i 'e
plan essets will be managed, other assets orsourc~s of retiremenllncome (I.e,.
accounts, etc.) can be considered for thepurp?seofdehlrmlnln", th8JIppropria
constructed from the Investment options~vaUabl~lnthe plan. . ...,
On an. Qngoing basls,ICMA-RCassumes Ihedisi:,.Uol'lary. m~~a~elT"n{oft~a
the eccount emong avallabla plan investmentS as' theemployea eges andeS hIS
change.ICMA-RC win rebalance tha account quarterly to provldeconslste'1t1nl(
Inform them of their account status and obtain updated Information thllt matlrnpa~tithel _.
Invastment assets.

"Inv~slmenl edvice and analysis tools are offered to particlpanlsthrOughl<::MA;RC~
advlce)s the result of methodologIes developeCl.malnlal!'E!den~ aversaen byJbbo
and whOllY owned su~ldiary of Momlngstar. Inc., which IS nol affiliated WiIllIC",'
are trademarks or'servici marks of Momlngsmr. Inc. .

vips;'~rriployees~enentfrCll11ong0lr!g
'lher!tI8Bch 1h,Ir',eilremeritgoals."'AI eny
<bUnts: (".'J,e ..•.
'eaVlngS'crapaC1tY;IAfthQugh'b",l,eii~ment

~.eiiE! ~~!r')S~ b,?kilritge,
merit unt.:;portfoliosare
\:i;{'., "'.... ',...... -.,

Investment eClYiser•. investment
reuy f ·lStei.d~iriKlni ildvlser,

'" ~ ID~Oi)'~rlci)lirlbbbt$on logo
/'"

25 Do you proylde quarterly participant statements? How soon
arter the end of a quarter do participants receive stalements?
Do you have1he ebliltyto provide electronic (paperless)
s t e ts?

26 Do you have an investment education newsletter available for
employees? Please enclose two samples.

27 Describe In generallerms and prOVide examples of how your
systam processes conlTlbuUons. Are confirmations of ronover
conlnbutions sent?

28 What 15 the timing for when participant records are updated
and when funds are invested follovling the receipt of
contributions?

29 Descnbe how you handle Ille adminlsirabve review of Hardship
W1llldrawal requesls.

30 Describe hOVJ you hcmdle the administrative review of New
Loan requests.

31 Descnbe In delail how our s stem rocesses'
a. hardship diSlnbulions

b. lump-$um distributions

c. systemallc payments/lnslellmenls

Yes. We provide quarterly statements toparticlpanls, whichare.malled wilhin 10 business days of the end of Ille quarter. 'Particlpants can
elect to receive their quarterly statementselectronicaUy lI)roughouronlmeserAce,caUedli()~llvery,.whlch enables participants to vlew.prln~

end downloed quarterly acoount statements. Participants In the part-time plan wlll rec.elve ennuslstetemenls.

ICMA-RC provides participants with a quarterly newsletter. Our quarterly participant newsletter discusses investment performance, market
trends, new plan features and services, regulatory developments, and other issues. Two samples of the Quarterly News have been inciuded
in the Appendix.

Contrlbulions received In good order by 2:00 p.m. Mountain lime are. Included Inthatday'e~col),:,~,""on. executed that nlghtal close of
business shara prices. end postadto particlp~nts·eccounts. ContrlblJtlonsrecelved IngerC!'d orderarier 2;00 p.m.'MountelnTlrile'or on
weekends and hondays a,. included In the next business day's reconcmalion'o'ICMA-RC provides confirmation for rellow...

Participants may instruct ICMA~RC to execute investment transfers over our website, via our voice response system, or through our Investor
Services Representatives. The following process is used to implement fund transfers:

All participant transfer instructions received in good order by 2:00 p.m. Mountain Time, are included in that day's reconciliation and posted to
participant accounts at the price as of the close of business. Transactions received after 2:00 p.m. Mountain Time or on weekends and
holidays are included in the next business day's reconciliation and are posted to participant accounts at that day's close of business share
price.

- Fund NAVs are received from each investment provider by 4:30 p.m. Mountain Time each evening.
- All activity is aggregated and a bUy and sell is made with each investment option.
- We receive confirmations of wires sent to investment companies.
- We transmit trade information for the funds before 6:00 a.m. Mountain Time.
~ We initiate cash transfers to finalize daily transactions with each investment fund by 7:30 a.m. Mountain Time at the prior business day's
close of business price.

ICMA-RC works closely Wllh tha employer \0 minimize lis work relaled to emergency withdrawals. To ass'slthe employer In the quafification
process, we con review such roquasls and provide Illem with a recommendabon"!lai'dlngthalr conformance with the plan documant and
Internel Revenue Code. We also a,. prepared to discuss the City's needs In this area.specll1cahy If tha preference Is for ICMA-RC to
dete na aon oval or de ial nflha reQueSl.
A participant can request a loan through the Call Center or via Account Access. Our systems automatically calculate the loan amount that is
available based upon IRS and plan rules. All edits are done through the system to ensure that we are abiding by plan and IRS regulations.

Upon receipt of SIgned and approved emergency withdrawal applications, ICMA-RC ynnprocessthe transaction as a red.empllonon the
record keeping system. which Is Included as part of the daily 'lei purchase or sale wllll each Investmenl manager. ,Approvals received by
2:00 .m. Mountal me are al In Iwo business d s
ICMA-RC will Issue checks on the following schedule:
-ICMA-RC receives disbursement Instructions by employer-approved form or authorization from the Employer by Ille submlUal of the
termlnalion date through EZUnk. We can man withdrawal packages to rebrlng employees. Lump sum requests for tmmedlste payment
received by 2:00 p.m. Mountain lime wnt be paid In two business days if all plan waiting periods have been mel
• Requasts for lump sum payments at " future data and periodic payments ara Initialed on ana of four monthly schedules Within the
parameters of the employer's plan document.
In addition. ICMA-RC offars onllna withdrawal services. Once the employer provldas !ermlnation dates for participants, they can log onto
Account Access to request disbursements. Requests received In good order before 2:00 p.m. Mountain Time ore disbursed the following
day.

Our system Is programmed to eulomallcally disbursa syslematic paymenls based on the participant's election from the available Installment
a lions.



d annu'bes If par1icJpanis WIsh to purchase an annuity. ICMA-RC's Income lor Ule program· .0l/8(6.a.convenlen~o~lecllVe.land Iow-cost mell10d to
purchase annuities as a lorm 01 dIStribution Irom selected insurance companies. . :." :" . '.... ..••• '.1 . •.J

. •. 'y"" • '.' •

Based on inlormaUon provided by the participant or beneficlary.1I registered lr1Ve~~§etvjce~.6~preseij!3l1Veg'f1erales an individual ~U1ty
qUolelblll\8f,tlllu&trabOn. This 1nI0rmation. along with an l!f1I1u1ty enroUmen! kit,~ tQ. .)OI;benefac1ary'\.lpon
parocipanUbeneficlary relurn 01 employer-approved enrollment lorms. lunds are lOll ." •.er'and a confnnation oHhe
annully purchaSe Is mailed lo the p.articlpant or beneficiary. The aMully provlcler th .. , .•~5. iwet.. cpnJe ~;cYslomerselvlc8'ln~ti~n
and an ~U1ly certificate 10 the participant or benefICiary. .' " .:I ..

" I
The ~Ully provider then begins making aMully payments lo the participant!'t ~~Pf~~,~~tre.JIU~~y,. j

': .'~~.'., ;'~ ,,\. . . .,
·Annuilies are insurance praducts avaBabla through CD/I1parUes notl/filiated with IC~RC.f.lleaU.~uJt ~~ .for.LiIt'Ann!ily
PrOgJ1lm: Immediate Annultin 'or. Ratirementtncome: prior to pu~.lng an eOl'l~~~~:S0ll,:;~~7~OO. • .!, .. ; ..

e. relievers to anolhe~ plan or an IRA~ ere.roOover checks sent ICMA-RC processes plan-t<>-plan Iranslers consistent with Federal laws and re9l!1~t!<lI)~~VVe'~lld~the~~eflta~11ilyor qU!!li~calIo!1 ~Ithe

to the participant or dll"8cUy to the IRA prOVIder? transfer or roUover atlhe plan Illrel. Rollover payments ere &ent d1recUy to the n~e[p~r'·#~;c: •• '; jo; '1' "." .• ;'" .. ',:

g. relroacllVe account adJustments' Our syslem calculates the epproprl!'te !K'jusln\entlor participant acc(IlJnls by me.klngll·cort.ction wlthltleedjwited elfective date entered
Inlo the s.~lam i

32 Describe in detail how your system processes required ICMA-RC calculates Ule required minimum distribution (RMD) for all participants over 70:lz and separated rrom~'ervice to ensure that they
minimum distributions. Do you provide participants wiU, receive their requked minimum distribution. For participants already receiving RMD payments. we adjust their p yments each year to satisfy
guidance on determining the required minimum annual their RMD. For participants who are receiving non-RMO payments. we review their accounts annually and adju t them, if necessary. to
distribution and annual recomputations? ensure they satisfy their RMD. For participants who are not receiving payments, We notify them to make a pay ent election. If no election is

made, we distribute the RMD payment prior to the IRS deadline. I

We calculate the required minimum distribution each year using the life expectancy tables provided in the Internr'1Revenue Service
Publication 590.

33 Describe in detail how your system processes Fund lransfers and exchanges are processed daily. Translers made be made either in lerms of doUars orpercentages and reallocabons
Iransler5lexchanges (includmg frequencylllmitations). Do you made by made by percentages. All parUclpilOt instructions received in good ordefby 2;00,. p:m:Mountaln Time~re Included In that day's
allow directed Iransfers by dollars or percentages. or reconciliation and posted to the partlcipants' accounts at the pnct as 01 the close of business. A conflflTlaUon letler Is generated to the
rsaUocabons according to a set 01 percentages? C~n you participant Within two business days of the posting 01 the Iransaction.' . ' ,
prOVIde both methods? Are confirmations sen[7

Fund Restrictions: With the philosophy that your employees should have maximum oonlroloy.r.l/jeir retirement savjngs. we have designed
our program to provide nelClblll[y without the restrictions and lees sometimes impos~~'byo~e.~.erov!d~rs. Th~ Clrjly.reslrlctions are as lollows:

Redemption Fees: Many mutual lunds have adopled policies and procedures deslgnad\0 o:Iis~oui'eglllniquenttfading 01 lund ~hllres.
Funds may assess redemption lees lor assets that have been Invested lor less than'aperiod ofti~llll~. denl)lld tn the lund prospectus.

. .. ." .. : ....• \ ."
PartiCipant-level Restrictions:. Due to reslrlctions Irom fnvestme.nl conlractlssuer;;llll~ ..mappe~s.d~llet!J;[l~!!rll from .lhllsiable value
VantageTrust PLUS Fund to competing lunds or VanlageBroker accounls are nolpefl\1il\ed,;E'lJ1!clsthataf~;cCJ!lSldllred to.becompeting ere
~d income Iunds .with duraUons orlhree years or less or any cerUflC8.te of deP9s1t prpduci§,;\rhl~ In!;!\Jcli!:&"m9Qey fnarket:aIJci other. lOW
duraUon bond lunds. Inveslor~ I\1ustlransfer their money to a non-competing lundf0r'~g.claYIl,!~~'i1~,w,,~~) bll'orelrlvesUflg Ifl a,:cornpeling
fund (this inclUdes assels III the PLUS Fund shifted to co-providers. il applicable).'...,., . i·if. •••. , .... '" , ....... I ;.. ..' .

''';,;:::_~ " , 'y I
.:..;:. . .if,f.' l" . I

Plan-Level Restrictions: ICMA-RC. re"'ins 'un discretionto re.l.ease empIoYer'lnitialed.P,.~USFU~A~ derlymaMllr over a
period 01 up 10 12 months from ltle dabl"lCMA-RCreceives wri!!e!" notification frOir!'Il:!e"E01ploy a .' #' a!icl 'lifndlng' .

~~~U;d~~~eaE~I:~:i:~~~~I;~~i~~::~:;I~;e~I$~:~:~~~I;~~~ ~~~:;~~I~;;~ .. ~;~~(i~~~:JP~
withdrawals lrom the Fund. ",... : l,) ." ". i···',·,

• -'; ,,' c' 'i-:",J:'j.:.-',_,', :;:> ,. .. ',' J
Market Value AdJustments~ ICMA-RC does not Impose any financial market value adJuslmlln~or .othllrflnancial.penalbes on will1drawals or
trensfers among Iunds or rollOVer of Iund&.lo another. provider. . .• '" .', .. .. '. .,. ' ..

Short-Term Trading Policy: A summary of ICMA-RC's Frequent Treding PoOcy i~ ~ro~l~ed o,ri··~~.enclosed cD1ROM in the Appendbc.

Confirmations: Confirmations ere mailed within two business days 01 posting lor lund~nsl~r~erid.~hanges:1Forp!lf1icipanls who opt to
receive onlIne confirmation statemenls. confirmations are evallable onflne the neldbusil)ess day'ellerthe lransa~tionpooled.

34 What metllods of inter-fund transfers do you provide to
participants (dIrected dollar amounts or reallocations to a set of
oercenlaaes)? Can You orovide both methods?

ICMA-RC's record keeping system can handle percentage reallocations.

35 W,II your syslem allow for Roth contributions and Roth account
maintenance?

36 Does your system provide all required tax data for plan
distributions? How are withheld taxes'processed for payment?
Are tax statements (state and federal) issued (1099·Rs)?
When -- upon distribution or at year-end?

37 Pa.rolllhfonmat,on·

Yes.

Our record keeping system processes disbursements daily, remits wilhholdings on a timely basis. and generar~e required Federal and state
tax reports. ICMA-RC prepares and issues Form 1099R to participants before January 31 of the year following e reporting year. A tax
report is produced and reviewed for accuracy by leMA-Re, and ICMA-RC uses it to prepare withholding remi ces and support the filing of
quarterly and annual Federalistale tax reports. This report is also used to reconcile payments from our disburse ent system to
disbursements posted to our record keeping system, as well as to balance state withholdings. If a clleck must b voided, the gross
disbursement amount is restored to lhe participant's account and ICMA-RC applies for a refund of taxes withhel .

Yes. Payroll data is sent eleclronlcally through EZlIn~. our WelH>ased el!'ployer.l!dminlslrative tool. EZlInk allqws the employer to
download data directly lrom its payroll system into a record layoutsupp6ed by ICMA-RC (ASCII File).

i
Employers WIth automated processing capability may subm't payroll file_ to ICMA-RC using File Transfer. Pro[ocbl (FTP). Rles must be in
lh& standard layout_uppUed by.ICMA-RC Qnd must be qncryplad UslnD PGP Corporation software to protect cll~nt dala. ICMA-RC's system
will automabcaUy send the employer an .emaD nobfication when the file Is received. '

Conlribution monies may be sent to ICMA-RC by wire or ACH to our designated bank. Conlributions received i~ good order by 2:00 p.m.
Mounlain TIme on a business day (i.e., when !he NYSE is open) are included In thaI day's reconcUiation end posted 10 participants' accounls
et the price as 01 the close of business. i

a.) Does your company require data be sent in a specific
formal? "yes. describe and Include a sample data layouL

A copy 01 our file layoulls provided in the AppendiX



\I1eparticlp~nl rtiv~i.~{ : .
Con!'ibulion PlariAdnunlslralors (NAGDCA)

~1

b,) What types of devices can be used (tape, disk, modem
transfer etc.\?
c.) What type of edlls and error checks do you perform on Ihe
dala? How would you work with tha City of Chandler to resolve
discrepancies?

38 d.) If there is an out-ol-balance occurrence in payroll due to a
contribution error far one participant (or a small subset of
participants). will you process and invest the remaining
contributions while the error is beino reconciled?

39 Describe your loan adminlstrabon process in delail. Do you
send notifications of deraultDlI'ectly to participants? What level
of Involvement win be required by the City of Chandler?

40 Do you provide any testing and/or monItoring such as, ensuring
that maximum contribution limits are satisfied. dollar limits on
participants' elective deferrals aren't exceeded, and dollar limits
on catch-up contributions are applied?

Describe lhe process by which your company disseminates
Information about legislative changes to your clients and
incorporates Ihese changes into your
recordkeeplng/admlnislratlon system.

42 Ple3se describe any new administrative programs or features
that are in development.

Peyroll data IS sent via our encrYpied plan sponsor webslte, EZLink, or through FTP:

Immediately upon receipt of the Irensmlsslon from the employer, contributiondata.'s runlhrough e oU~lom edil process identifying eny data
exceptions, Including vandallon of tha member's account Denned checklistS proVfdeYor.mantial vtIr1ficallon"ofd~la,l~cluding confirmation of
appropriate trade dates. . .••. .. -

'.":"':"'::<~:,:,,.',: ',<,,;, ".,:' '," -'.".'

Most errors are Identified through dany edUs that ere run and vleYied ol)llne severat.y~~~~d~i;:pq~to ..engagln9:ours~~m's update cycle,
ICMA-RC associates review edit reports~ Identify rejected a~d nagged transacllons;a~~ ~earch"andc:orract,lhosa ~~aclfons prior to
nightly posllngs. Correcled IransacUons are rlln through the edit proces$beforlipQsti~g'lil:~ ..r\sure ac6llracy',' ., -

, ,,-,. ,).,,~

Electronic edll processes also ensure that1he payron data reconcllestothecash"t1~pQslt,P~VlollSIY receiv9d for'thlsbalchof data. Reporting
is generated from this process detaning enyexceptions. El(ceptions ere broughtIOlh~rl~~po~~6r's a~~nll(in )~m.edlalely for any amployer
payroll not reconciling 10 the prevlously.recelved cash deposll and ICMA·RC worksclQsely'WltH the plan sp0l'1S0r In resoMng them.
Exceptions are Iracked unbl correcled, .. (. .•... .

Adelitional dally edillvafidalion checks and post process reconcniations are perfo~ed toel'1~uifai:clJracY:bYld~nllrYlngthesrr"~1I number of
errors missed lhrough this process. The results of lhe posting process are revlewlllia"d'iecoricOed': MYelrCapllons are Immediately
researched and resolved. .' ,. -

Yes. As long as we receive authorization from the CIty to do so. we can post a partial amount to a specific list of participants and hold the
remainder of the deposit in suspense for a short period (up ta three days) until the City directs us to either invest the remainder and/or return
monies to the City.

Participants can requeslloans online or by applying over lhetelephone wlthanln~to,rSeryfclis R.~prlisentalive., They also can modelloBns
onlll'1e. When loans are Initiated, ICMA·RC sends the ct)eek With loan ecceptance l~n9ll~ge·thaUs.B,greed \0 upon endorsement of lhe
check. ·ICMA-RC provides an EZLlnk report ,to ,the.employer's payroll dep~rl!)1orit for ""yroD·~edu~llol'1 ~epaymen\i;.
Participants may delermlne the status of their loan~paym'entthrough our 9uilrtliriypanicie~nt~ialeriienls;Whlch 'renecltheamount of lhe
loan outslanding and lhe lolalloan repayments for tl)e quarter (~ principal andlntei.st i1lstlngulst)ed).• Tliey also can get up-to-date
information on their loans from our InVestor Services Representatlves,our volc~ ","ponse sYstem;;;'r lila Ihe websne.
ICMA-RC sends notifications of default dlreclly 10 participants wilh a copy to Iheemployer.

The record keeping system monilors elective deferral limits. AContribution Limit Report is updated daily and available online via EZLink. The
report lists participants who have contributed elective deferral amounts close 10 or in excess of the current deferrallimi\. The report also
provides year-to-date contributions and the estimated amount remaining as well as identifying catch-up and age 50 eligible participants.

ICMA·RC provides Information on potential changes 10 federal laws and regulatlon~ that could affect public seclor, retirement plans through
lhe Washington Perspective feature on our plan sponsor web~ite as well es In our inon!hly;BWBtttY/lnhlng:.Erriproyer,BuOedri.The
Washlnglon PerspectiVe also provides en archlY" (If federal acllvllyby lopic to faclt'tIal!!ea!t.ec:cessll>evo~lng1eglslatiVe and regulalory
Informabon, whne Ihe Employer Bulletin reports operallonal changes Implemented a~'lIre"UI(ofJegls!adve ~nd ragulalory activlly. Additional
activities Include: '

o Partlclpa~on In industry group meetIngs regarding legislativeJregulatory,deveJopry,~;b~",~theirim~~cr~n pui:>Ucsector retirement plans.
a Discussions with U.S. govemment officials (through our outside counsel, Industry gro,uijs/and directly) regarding Issues that requlra
eddltional guidance. .,. ,:".;.• , .:...... " .
o Eerly and sustained education o,f ICMA·RC associates, plan sponsors and perlfclpan~ reg~rcflng slgnin~ntlegalend reglliatory changes.
o Development of communications maleriallncorporallng new legal and regul~loij.P!"~r.~J~.n~.,;, ..•. .:< . ,: :. ", ...
o Seminars and weblnars on major leglslativeJregulatory changes for plan sponsors to (ovlde detaOs on those changes and guIdance on
how to Implemenl them. . . . . ...,. .,'
o Local seminars conducted by on-site Retirement.Plans Specialism at bolli lhee!l1Pl
o Presentations at various pUblic sector conferences, e.g., lhe National Associatiol'1 of
and Internatlonel City/County Management Association conferences. .. .

~~~;~0~;p~~E~;~~2~t~:f6?~1;~;::~£~;:t~~~5f~~~1~~~Jir:·:~1~~~;E~;~~~:~
regUlations. ." . .

Plan provisions ar~ built Into lhe record keeping system and are housed In ~ Planre~tiM+";fhil~'oierecordkeepln~sYStemaridour
proprietary peripheral systems an use1he plan resume 10 supply Informalfon aboutIheplirl':ln·siiciiilon, particlpanltransactionS accessed
and processed over lhe record keeping syslem adhere to Ihe plan resume. '.

Our Legal DivisIonis responsible for ensuring that our service remains In compna~c~~o,iitSEb llnd FlNRAreglllallons.Weconducl
numerous tests to ensure compliance with plan and Internal RevenueCoda,.p"',vlslons, ~cl~dlng checks for participant adherence 10
minimum d1slriblJllon requiremenls,fund Iransfer reslrlclfons. and maximum contribution limits.

"leMA-RC's Employer BuDetin reCeived egold award In 2010 In lhe LeagUe of Anierlcl!riCo~lJIu~lca~onsProfesslonals (LACP) Spotlight
Awards competition. LACP serves as a forum to facllilate e1iscusslon of bast practices with Ihepubllc'relallons Bnd communications fields
and to recognIze outstanding communlcatlons. . •

Provided below are prOduct/service enhancements we anticipate roiling out within the next 12 months'
o Electronic Delivery of Prospectus, and Shareholder Mailings
o Print-on-Demand including Variable Enrollment Kits and Fund Option Sheets
o Expanded participant alerts to include mobile texts
o Enhancement of the IRA online experience to include easy-ta-navigate enrollment and funding process
o Redesign of Participant web site
n Auto Savinas Escalation



43 Describe Ihe hardware platform end software system you Use
10 aclmJnlsler deferred compensaUon plans.

a. Do you own or lease a syslem? Please specify il en aX\arnal
package is being Used. '

b. How long have you been using your current syslem?

C. Can your system be customIZed 10 msst client needs? If so,
are Ihere eddltionallees? Whalsre they?

d. Please describe your syslem's back-up and data relention
poliCies

e. Please descnbe your ,bllsler recovery poUcy lind
procedures.

44 Who haslhe ultimate responslbllityfaulhonly to make sure the
recordkeeping system remains current with respect to laws,
reaulations. client needs. etc.?

45 Descflbe your syslem's maximum limits wilh regard 10 Ihe
lollowina
Inveslmenl runds
ContribuUon sources

Hardware System i
Primary record keeping activiUes are processed on. an IBM zSeries 2890 mainframe.In a ZJOSlfIejrlrame environm~l;' end CICS liS a
lrllnsaction monitor. Slate-ol-Ille art tape and dISk slorage units are eltached 10 this Proc~ss9r.;¥la h,Ill1tspeed opucal dalapall'\S. Online
access 10 Ihe dala is provided vta a Novell NetWare, Wmdows 2ooo'I!"d UNI~ Local Area Neo/tOrI< cOmprised pI COMPAQ end.SUN me
servers. end more Ihan ~ao local PC workslaUons. Supplementing lhe mainlrame appUcations, LAN·based syst~ms delNer Imaging lind
custom/zed dala entry, as wen as inquiry end reporting functions.

Operating Syslem
ICMA·RC's record keeping syotem. OmniPlus, operales In en OS/390 version 2.10 environment on an IBM 7OGC-H70 processor. OmnlPlus
was inslaUed in 1998. This waun upgrade from Ihe OmniPlan syslem, Vih1ch wasJnslaUed In 1993. Programs ~lNI'lllen mCOBOL and
CICS. Our OmntPlus soflware has been'extensively cuslomlzed to meet the specJal reqUIrements 01 pUbllo·employers.

I
NelWOrk Communlcallone ' '.. .." . .• . .•.. • .' ;
ICMA·RC operates a high-speed Gigabl~'soMlched glhemet n~lwork. Our nelWO(k !r'(egra\esIBM m.u,lrame;·Nl'veU NelWare, end Mlcrosoll
Windows NT. ICMA·RC network InrreSlructUf~ lllcludes Cisco routers. ,coess seryers, eJld swlII:h., which provtde en encl-to-end Elhemel·
switched environment Most users ere nJnn/na at1OBaseT or 100BaseT, Glgabl\ fiber riser cables cOMecllhe t.witchBli betweel\ noor&,
ICMA-RC's Internet COMecUon Is vta mullipledigital ci.rcults to the In,temetprl'viejed by redunda~ 'n!&met S~rvtc~ Provlde.rs liSP), Internet
access is managed via a combination 01 soreening routers and firewalls' .. ·•· ...i· I. .'

',' (' '.'

:~:~?~~:~~:~:.·~~~S::~~~~= ..~SBu.7ii~~~~o.:;t~i::mm.i;1if~t..:;......•.~~.~~.~I~~;.s~5r~~eeded.
funclion.1l1y with cusloml>ation (halls needed for our Dtocessina envltonmsnl~; .". ' •. I .....

The 0Tn!Plan!lYst~m was l~s~sd In 1,9!ilJ.,The OmnlPlus sysI~m was install~~)1~~;~.f!w.cw:t,nt prodl,lc'i:ln. releass 01 QmnlPJus Is
verslon '5.90 which wes InslaUsd fin;1 nu"rter'2011 ., ". "'; ··"..··0 ',' ,
Our system can be cuslomlzed to meet cftent needs. OmnlPlus,o'!f recordkeeping .syslelil.ha~~~encUs\ottllZs~ Iri the;past to meelleatures
needed by ell 01 our cllsnl5, such es when new regulatory requlr~ments creale~~e~d lor a newplarllea~. , '.

We would be pleased 10 diSCUSS Illhere are any leatures offered vn1hin your planlhat ar;e ~urrenUy !lot~n our ~re record keeping system
and peripheral systems. . I
There are no charges lor plan changes Irom leglslaled or regulated changes, unles~there arscustom fealures.tr the plan Ihat requires
significant systems programming. In such case. an esUmate would be provided. ; ..., . ' .•

ICMA-RC's commllrnenllo mainlaining Ihs security a'1d avallabUity 01 aU client data Is 01 utmost IrnJ1Orla.nc;:e and;cur recovery pro.casses and
resourcBli renec;:tlhis commllrnent All criGcal data. in an environments, is backed!lP~.!llly 10 remo.!! data storage lacilities. Critics! record
keeping dala an Ihe mainfreme is backed up Ihree limes eaCh busifl8ss day llWiceIl\ctIllcal proee~sing polrit,s, !and agalri at lite end 01 the
processing day). Critical recordkesplng data on Ihe tAN is replil:ated offsit~periodlcaJly V!ra\lQllo!Jllhe,day,,' 0"" ~ta backup and recovery
soflware can ellher recover indiVldualliJes, or reconstru~~ an entire disk volume ({oll\ lhela18st ~:';Irl ,ddlUon,'delJy Increm,nlal
backups or lest and production dala are c,realed Monday through ThUrscjay,lInej Vleelllyb~ps 01 futipr~n dalaare made every
Friday. Daily and weekly backups are kepi lor 1~ days. monthlYllackups'are kePI (or 13 months..-"We h1'1!'!80 JJIlIll\errUptiblepower
System (UPS) and a chesel generalor 10 ensure Uninlerrupted proce~ing lfPO'N8r"!!'l\l,l)lli?'1(slPf ~rp!'~l!1iflr.I..lure occurs. The computer
cenler Is an lndependen~ s~te-ol-Ih"ar1 (,cilily Wllh lis own cllmate-control and rll'~~,pres~t~n sYslelfl1!'! . !
ICMA·RC has aU'Ofough Disaster Recovery Plen that utilizes SunGar<fs Uving Disest8l'Recovery Planning Sy~tem (LDRPS). We utilize
Ihis system IItld our disaster recovery prac~ures through lI)e'lmplementalion 01 routinely schedUled exwses. jWe are conlracled for
rigorous aMualtesting. Our LDRPl? con~ns delalled <flSasler recovery plans for eech department within our organization. proVIding clear
lindc,D.I\cise procedures lor key Indiyiduals wllhln each departmentlofonow.Thll; ensures Ihal critical prOC1!ssef snd access to cuslomer
syotems will be ayallable 10 our clients in Ihe evenl 01 a disaster situation. The goal or our Disaster Recovsry Plan Is to be able to recover and
resume bUsiness ~~rabons wilhln 24 hours slier a disaster declaration In response 10 an Incidenllhallmpacts abUily 10 process Irom ICMA-
RC headquarters. . . . ,

In Ihe event. of a real dissster or emergency, ICMA-RC is well prepared with all essentials rsadJJY IIva11able IOge\ our business up and running
In Ihe most efficlenl way; ulUmately making the transition as seamless as po~ible.;As .parlPfouray;!i1abUily I'Cl!'t\!re, high priority ICMA·RC
customer systems avaUable via the Inlsmel are silualed Iri a high avaUabilily colI9Cl!llon'faclJIty in .G~e~I:>UfIl. t"aryland. this provides an
addibonal contingency level 01 Plan Sponsor and Participant availability In Ihe event 01. dlsf1Jplion to·systems al our hsadquarters laclltry.
Additionally, Plan Sponsors and participants ars protected during dally back-upsthatsre performed wiIh proc;ss~es deVeloped wilh mulU:
layered security. I.

I
ICMA-RC's commllrnentto maintalning U,e secunty and avallablilly of all client dalals of utmost Importance end.our recovery processes and
resourcss renectlhis commitment All criticsl data, in all environments,ls backed l-!.~,daily 10 rSf!\Ole·data.storag~ lacillUes. CriUcal record
keepi(lg dala an U,e mainframe Is backsd-up Ihree bmes each business dsy, (lwlceat ~UcaI pra~esslng poinls~and IIgaln 81111s end or Ihe
processing day). Cribcal record keeping data on Ihe LAN is repllcaled offsile perlodJ~ally lhfoughout Ihe. day.'Our data backup and recovery
soflware eilhsr can recover Individual liles, or reconstruot an enUre disk volume Irqm the lete;;tbackUps•. In ~ddilion, dady Incremental
backups ollBlit and production dala ars crealed Monday Ihrough Thursday, and weekl~ backups of lUi! production data ere !'lade every
Friday. We have an Unlnlerruptlble Pawer Syslem (UPS) and e diesel gsneralOr oO-:slle ",'ensure 'unlnterrupted pracesslngll power
nuctuation(s) or some olher lall\Jre occurs. The computer center Is an Independent slate-ol-the-artlacltilyWlIh Ils awn c1lmale-conlrol and
fire-suppression syslems, ,

. I

ICMA-RC's conlracled dala slorsge and disaster recovery lacllibes ars cerlJfi~.to.Feder!,! (NARA end 000) st'indards for physical security
and \D Ihs mest slrlngenllnduslry standard (or infraslructure resiliency. The factnues life pari olll ..sleci. group '1alionWide \D have rsceived
certified design approval from the UpUme Instilute atlhe Tier III level lor resilience llQ.d <;9ncurre(lt Il\,mtalnab)li~ •. OUf primary reclJvery site
IS locliled In Germantown, Maryland, II second backup recovery cenler is localed l~callY lnGailhersburg, Maryland, wiIh olher siles available
10 us in Ihe Norlheast and Midweslln Ihe evenl of a regional disaster. '. • \,
ICMA-RC's recovery nelwork has been engineered to ellminale single polrits of failure and assure continuous. r~busl cOMecbvity lor client
access at all times, The d~sign rsalures mulliple. diversely routed communications links connecting ICMA·RC headquarters 10 Ihe recovery
servers atlhe remote recovery site. .

i
ICMA·RC's Informalion and Technology department has the ullimale responsibility of ensuring the software remains current to laws.
regulalions and client needs. Both ICMA-RC and SunGard monitor regulatory ch.nges. industry Irends and customer needs and enhance
the svstem as reauired \

We can record keeo uo 10 400 investment funds .nd a m.xlmum 012 000 lund/source combin.tions oer al.n.
Our svslem can .ccommodale uo to 36 conlrib bon sources



Transfers ICMA-RC discourages short-term or e"cesslv. trading, often r.ferred to as 'm.r1ietUmliig~,'fnFuridsha~esand seek to reslrlct orreJect
such trading or take other action to prevent It when Identified and Judged by 'the Fund or, Its b1Insler Bgent to be potentially detrimental to Ihe
Interests of the Fund and Its shareholders. A summary of ICMA-RC's Frequent Tradlnll P611c~ Ispfc1Vlded In the Appenclix. "

Other N/A
46 Describe your process for adding, deleting or replacing The procedure for adding or removing a fund is as follows:

(swapping) investment options, How much lead time is
required to make such changes? If non-alliance funds are o The Employer notifies ICMA-RC of desire to make a change,
involved, is additional lead time required? o ICMA-RC works with the Employer to select new investments option,

o ICMA-RC works with the Employer to announce the change to all participants,
o ICMA-RC implements the change,
There are no charges for adding or changing investment funds on our platform. A list of our proprietary funds and funds in our mutual fund
platform is provided on the enclosed Appendix CD-ROM,

To provide timely communication with participants. fund changes are generally implemented in approximately 10 to 12 weeks. Additional lead
time may be required to administer funds outside of our fund platform.

Piease note that ICMA-RC is not proposing open architecture for the retiree heaith savings (RHS) plan.

47 Are Internal conlrols of your recordkeeping system audited by Annual basis.
an Independent accounling firm on an annual or more frequent
basis?

48 Please provide specincatIons for the transfer of contribution and EZLink, our employer administrative tool, IS an Internet-based service. No special software is required. Our site was written in server side
indicative data (for data transferred to and from the City). Java to provide the best response and functionality available to our customers. ICMA-RC uses 128-bit encryption. the highest level of

encryption available. to protect your data from exposure as it travels across the Internet To connect to our Internet site. ICMA-RC requires
the use of a 128-blt Secured Socket Layer (SSL)-compliant browser. An SSL-compliant browser uses encryption to transmit and receive
data over the Internet. Thus. a participant's Account Access logon User 10. password. and account information does not traverse the
Internet in clear. readable text A valid SSL-compliant connection to our Internet site can be verified by the gold key on the bottom right of the
Web browser screen. The following browsers are SSL-compliant: Microsoft Explorer 6.0 or higher. Mozilla Firefox,

49 Describe the contribution Inlerface and requirements, Payroll dala is sent eleclronlcally through EZlInk, our Web-based employer administrative tool. EZLlnk allows the employer 10 download
data dlreclly from Its payroll system Into a record layout supplied by ICMA-RC (ASCII I'lle).

Employers with automated processing capabmty may submit payroll flies to ICMA;RCUSt".!1 FlleTran~er Protocol (FTP). Flies musl be In
the standard layout supplied by ICMA-RC end must be encrypted using PGP Corporation so!lw8te Io'prolectcllent data. ICMA-RC's system
will automallcally send the employer an .emllli nolificallon when the Iile Is received.

Contribution monies may be sentlo ICMA-RC by wire o~ ACH to our deslgn~ted bank. ;Contributions tecelveil In good order by 2:00 p.m.
Mountain 11me on e business day (i.e.. when lhe NYSE Is open) are Included In that day's feconcmation and posled to participants' Bccounts
at the price es of the close of business.

50 Please dascnbe your ability to handle paper enrollmants. We are able to handle paper enrollments in addition to our convenient methods of electronic enrollment. Enrollment forms mailed or faxed to
us are imaqed and data is recorded to establish oarticioants' accounts.

51 Please descnbe your ablllly to handle manual loan repayments. Loans are repaid either through payroll deduction or direct debit We have found through experience that loan defaults ere higher. In plans
that offer direct debit, since participants do not always maintain enough lunds In their checking account for repayment Payroll deduction
ensures tlmelv oavmenls

52 ,Please l,st and prOVide samples of participant and plan The City receives the follOWing reports:
sponsor-level reports generated on a standard basis. o Quarterly Employer Statements

o Contribution Remittance Confirmation
o Employer Bulletin
o Plan Service Report
Participants receive the following standard material:
o Quarterly Statements
o Quarterly News
Samples of the aforemenlioned reports have been included in the AppendiX,

53 What Is the standard limerrame for providing each The standard limeframes for Ihe plan sponsor reports are as follows:
report/slatement a"er the reporting period ends? a Quarterly Employer Slalements are dlslnbuted electronically via EZUnk Withln'10bUsln~ssday.. elterquarter end.

o Contribution Remittance Confirmallon Is available electronlcally'Vla·EZLlnk within ons. business dey efter receipt of funds, llssumlng that
the funds received and the contribution detail reconcile. . .
o Employer Bulletin Is distrlbuled monlhly via email,
o Plan Service Report will be presentee alleast annually.

The standard timeframes for participants reports are:
o auarterly Statemenls are available 12 days Biter quarter end.
D auarterly News available 12 days after quarter end.

1 j

54 Oescnbe <lny customized or ad hoc reporting capabiltties ICMA-RC makes available a wide range of custom reporting On the overall plan and on participant activity through Plan Analytics. available to
(participant and plan sponsor-level), the City via the EZLink system, We can also prepare customized hard copy reports upon request based on Information retained by our

system, Customized reports of reasonable quantity and complexity are provided at no extra cost. We will work with the City to meet
customized or ad hoc reporting needs in a timely manner. In addition. our EZLink online plan administration tool offers flexible online reporting
and download caDabilities.

55 Can the City of Chandler have real-bme access (via lnlernel or Ve., the City has "cces.lo the following participant accounl1nformation:
direct connection) to participant account Informallon. such as o Participant Informalion Report: Indicative data and current balance for renge 01 participants
aecount balances, contributions, rollovers, etc.? o Participant Account Dale: Instant.eccess to address employee questions.

o Participant auarterly Statements: Available through EZLlnk.
a Participant Contribution Oyerage/Cetch-up: View, print or download a report IIsling participants who are maxlng out their conlrfbullons or
participallng in catch-up.
o Participant website login acllvity
n Particioanl online Transaction enunt_



56 Are there any other reporting capabilities you ',','Quld
recommend and produce for the City of Chandler (e.g., reports
detailing number of participants invested in specific funds, loan
defaults, etc.)?

57 Do parUcipantstatements show the shares/units owned (as
onoosed to onlv (he dollar val, e of Bssetsl?

58 Is a voice response system (VRS) available for participant
information/transactions? What are the standard hours of
ooeration for the VRS?

Through our web~based employer administrative tool EZLink (vAw/.icmarc,org), the City has an automated platform with broad and diverse
reporting capabilities, as Vlell as transmitting contributions, enrollments, employee changes, distribution requests, and other transactions.

To meet the City's unique needs, the online report formats are highly flexible and data can be downloaded to an Excel spreadsheet file. The
following is a sample of reports available: j
Fiduciary Oversight Reports
o Asset Allocation Report: Allocation of assets by fund or asset class for client-selected date range in table or 9 aphic format.
o Transaction Reports: Contribution, disbursement and fund transfer reports by fund or asset class for c1ient-s lected date range in table or

graphic format. I'

o Enrollment Report: Participant enrollments and departures from plan for a client-selected date range.
o Total Returns: Presented in the SEC "standardized' format.

Administration Reports
o Participant Information Report Indicative data and current balance for range of participants
o Address Report: Shows all valid and invalid addresses.
o Transaction Detail Report: Provides individual participant transactions for a specified period.
o Participant Account Data: Instant access to address employee questions,
o Plan-Level Quarterly Statement: Available through EZLink. !
o Participant Quarterly Statements: Available through EZLink. I
o Loan Reports: t.oan check history, loans paid in full, loan repayment activity: loans processed for payroll dedl ction; new loan issuances,
loan details, loan payoff, current loan balances, and pending loans.

o Employee Changes Report: Provides a list of all changes that have been processed within a client'selected di'te range.
o Contribution Limit: Vie~'1listing of year-ta-date contributions for each participant to assist in monitoring IRS co tribution limits,
o Deferrai Information: View a listing of current deferral information/changes for individual participants.
o Participant Contribution Overage/Catch-up: View. print or download a report listing participants who are maxi g out their contributions or
participating in catch-up.
o Required Minimum Distribution: View a listing of participants that are greater than 70% years of age in the te ing year who are not
terminated and had an account balance on the last day of the prior year. l
o Exception Reports: View a listing of participants that had transactions reject via an enrollment or indicative ch nge submitted electronically
by the plan sponsor, have missing or inaccurate personal information or are missing a date of birth. I
o Plan Usage Demographics: View various information such as average balance/contribution by age, participa ts in investment funds or
default funds and the top funds based on the number of investors.
o Rollin and Roll Out & Incoming Rollovers by Date. View activity related to rollovers by client specified date ra ge.

Account Access Statistics
o Participant demographics
o Login activity
o Account demographics
o Transaction counts

Daily Reports
o Plan balances by investment
o Plan level investment allocations
o Pie chart of investment allocations by age
o Daily share prices and performance
o Participant information, including account balance by investment, year-to-date contributions and contributions by a specified date range,
allocation percentages, statements on demand, and indicative information.

Transaction Implementation
o Contribution data transmittal
o Enrollments and rehires
o Changes to contribution deferral amounts
o Individual and aggregate indicative data updates
o Survivor updates
o Terminate participants
o Enrollment approval (for oniine self-enrollment process)
o Request and e-mail forms and publications

Plan Analytics
o An array of reports designed to provide information on investment returns, plan balance and activity, plan pa]CiPation and individual
participant information.
o Functionality to allow users to view information in either a pre-set or custom date range (for select reports) fa mat
o A filter option allowing users to select various investment and participant attributes when creating reports
o A PDF feature which allows users to view. print, and save single as well as multiple reports

In "",~oH;nn nnHnno 'n 'inn '0.".' n,,;n" on~ oo.v

Our statements show both sharesJunits owned and the dollar value of assets.

Yes. Our Voice Response System is available 24 hours a day, 7 days a week. except for periods of routine mal tenance which are typically
scheduled between 2:00 a.m. and 10:00 am. Mountain Time on Sunday mornings.

59 Can a participant elect to move from the VRS to e can center Yes. A paruc.pant can elect to move Irom the VRS to e call center represenlaUve at any lime by pressing zero.
representaUve? II so, Is the parbcipant requlred to provide Sign- need to prOVIde Sign-In informaUon again.
on informabon a second bme to O,e call center rej>tesentaUve or
does the partielpanl's record eppear eutomatically to the caD

I,onler ron,o"nl,live?

The partiCIpant does not

60 What are your call center hours of operation?

61 Descnbe your call cenler dispule resolution policy, Are all calls
recorded?

ICMA-RC's Call Center IS available between 6:30 a.m. and 7:00 p.m. Mountain Time on days that the New Yor Stock Exchange is open.

In such an even~ Investor SelVices RepresentaUves will discuss th~ Issue by phone WIth the participant .to iden ry il there Is Indeed a
problem, II it cannot be resolved by phone, then the Issue Is escelated to the cnent SolubonsGroup, who rese; ches and, Wnecessary,
adjUSts the accoun~ and communicates their findings to the participant On .the plan sponsor levet, Employer S rviees Represenlatives have
access to legal, compliance, adminlstralive, and other corporate personnel to assist them with any advanced Is ues requiring resolulion, AU
calls are recorded. CaDs are slored digitally on a network and can be retrieved In as litUe as three minutes efter "e call,



62 Provide details of your on-line web access for participants, Account Access provides participants with everything they need to monitor and manage their accounts in an easy to use intuitive format.
including how on-line access is activated, security features, This includes extensive inquiry at the individual plan level, consolidated across plans, and exports to Quicken or Excel. Participants can fully
transactional and modeling capabilities, and a sample website manage their accounts using the various investment transfer options, future ailocation changes, loan modeling and requests, withdrawal
login requests, end personal information updates. Extensive information on the investments including profiles, daily share prices. investment

performance, as well as, online investment advice and guidance are available to the participant. Various calculators for what if scenario
analyses are available. Participants Can also elect to receive their quarterly statements and trade confirmations online. A complete
description of our participant website is provided in the Appendix.

Our online participant account management tool, Account Access, can be accessed at V<JVNI.icmarc.org using the demo user 10 and
password listed below:

Participants - Account Access·
- Web address: vJVtW.icmarc.org
- User ID: TRBGGJNKB1
- Password: chand0529
- Answer to all security questions: TEST

"This user ID and password will expire August 15. 2012. If the password has expired. please contact ICMA-RC to reset password.
Please do not change the passwords, IDs, responses to security questions, or email addresses used to access these demonstration
accounts. Doing so may disable the accounts.

63 Please indicate with an X If you inolude the following features: VOice

Partlc",ant enrollment X
Tolal acoount balance Inaulries X
Account balance bY $ourot Includlna vestina X
Account balance by fund Ineludina tfansferable amounts X
Contribution Rale Chan"es IlIatdollaramountsl X
Cantfibutlon Rate ChaMas fby nercent of nav) X
Investment Percenla"e ChaMes X
Investment transfecs"" reallocate bY Dercentaaes X
Inveslment transfers - dirtcted ISDecifio $ amountsl X
PIN ReDlacement Lellers X
Fund Drfce infofmaUon X
Fund Derformancalnlonnallon X
Stalus of current loans X
Loan mcdellna_ includino reaueslino "aDerwork
W,lhdrawallnlormalion Incilldln" re"ueslina DaDerwork
Reauesllna fund "rosaecluses ar fact sheets X

Internet
Parl1ciaanl enrollment X - if the Cltv nrovides ICMA-RC with the eliqlble emplovees In an electronic file format provided bv ICMA-RC
On-Hne nuarterlv DanielDant stalements of account X
Total account balance Inauiries X
Account balance bv SOl/rce Includlnavestina X
Account balance bV fund Includlna transferable amounts X
Contribution Rate Chanaes trlat dollaf·amounts) X
Contnbulion Rele Chtlnoes tbY Dercent of Dav) X
Investment Percenlaae Chanaas X
Investment translers- reallocate bv Dercentaaes X
Investmentlransfets - dlrected sDecific $ amounts X
PIN Reolacernent Leiters X
Fund Drlce InformatiOn X
Fund Derformance Informabon X
Stalus of culrent loans X
Loan modelinD Includina reouesUna D3Derwork X
WlIhdrawal Information. IncludlM rsoUBstina oanerwork X
Reauesbna lund "rosDecluses or fact sheets X

Call Center
ParticlDant enrollment X - if the Cltv "rovides the eli ible emnlovees in an electronic file format nrovided bv ICMA-RC
Total account balance inaulrles X
Account balallce bv source IncllidinCl vestinQ X
Account balance by fund Includlna transrerable Bmoun~ X
Contribution Rate Chanaes nat dollar amounts) X
Contribution Rate Chanaes bv Dercent of Dav) X
Investmenrflercantaae ChaMes X
Investment Iransfers - feallocate bv Dercsntaaes X
Investmenl transrers - directed sneeific S amounls X
PIN ReDlacement Leltets X
Fund Drlce Information X
Fund Derfonnance Information X
Sialus 01 current loans X
Loan modelino. Includlna reauestina oaDerwork X
Wllhdrawallnformation includina reauesllna oaoerwork X
Reauestina fund orosoecluses or fact sheelS X

64 Are lhere Iransactions that cannot be processed by pllone? All COI"e transactions (enrollments, contribution allocations, contribution deferral changes, loans and fund transfers, can be accommodated
IntErnet? through the VRS, Disbursements for participants who have separated from service can be done online. Hardship \vithdrawals and Qualified

Domestic Relations Orders (ODROs) cannot be done b'l ohone or the Internet
65 Will lhe Clly of Chandler be able to rUn ad hoc reports and Yes. Most of the City's reporting can be handled through the variety of reports prOVided through EZLlnk (www.lcmarc.org).

access relaled management Information from your website
and/or throuah other means?

36 Do you offer participants Interactlve investment selection and Yes. ICMA-RC's Guided Palhways® sUite of investment advisory services provides participants with the appropriate level of assistance
a!1ocation tools via the Internet ("Guided Choice")? based on hoVJ involved they want to be in their retirement investing decisions. Guided Pathways includes Asset Allocation Guidance, Fund

Advice and Managed Accounts. More information on these services has been provided in response to Question 23.



67

Do you offer a risk tolerance questionnaire?

For any proposed slable value IIwOlilmenl option, please
describe the slrelegy and provide e profile in le"l'S or f..ed
Income nclor aIIocalions, duration, and the dtstribubon of
credll quably of the underlying·as.sets.

The Guided Pathways services utilize the Human Capital approach as opposed to using only a participant's risk tolerance in determining the
participant's course of action. The Human Capital utilized by Ibbotson allows them to analyze the participants' a ility to save toward
retirement, other sources of income available (e.g.. Social Security and pension). as well as other assets the errployee holds. Ibbotson then
recommends a combination of portfolio, savings rate, and retirement age that achieves a reasonable probability f success for that
participant. This approach also allows ICMA-RC to reflect changes to the participants' individual situation over t me and therefore change the
allocations accordingly.

That is not to say that the Human Capital advice process ignores risk tolerance in the process. Risk tolerance cuestionnaires are designed
to illustrate hypothetical outcomes to a user and gauge a participant's willingness to accept that outcome, when he ability to present these
outcomes based on an employee's personal situation is not available. Using the Ibbotson simulation based fore asting. the results of these
combinations (portfolio, savings rate and retirement age) are presented to the employee. Therefore, we are abl to illustrate the potential
outcomes based on a client's specific situation .nd nol rely on hypothetical examples. The concept of an Altern te Scenario allows the
employee to analyze the impact changes to the various components will have on their ability to retire. They are hen allowed to evaluate the
potential outcomes provided by the advice, make adjustments they feel are necessary based on their tolerance pr risk, ability to save, and
desired retirement age, and then see the impact these changes have on the forecasted Incomes.

ICMA-RC makes available a slable value commingled fund, I.e., the VanlageTrusl PLUS Fund (PLUS Fund) for the 457 plan. The PLUS
Fund Is a diversified and liquid fund crealed exclusively for public seclor retiremenl plans. The PLUS Fund Is a e of the largesl pUblic seclor
commingled slable value portfolios In the naUon, currenUy managing: more than $10 BOOon In assets, and is desi ned specifically for
participants who seek slabilily of prlnclpallll1d a compebUve credlUng rale. The PLUS Fund Is managed for Van ageTrust by Karen Chong·
Wulrr, CFA,.Vice President, ICMA-RC.

The PLUS Fund Invests In e diversified portfoliO of Inveslmenl contracts, liquidity vehicles. and bond portfolios Ual are wrapped by high
qualily f1nanclallnstitubons 10 provide slable value. The PLUS Fund offers a Single published portfolio crediting r Ie. The rale Is updated
monthly.

INVESTMENT OBJECTIVE
The PLUS Fund seeks 10 orrer a compeUtivelevel of InCA)me coru;is!ent with proV\dlng~pilal pr"s,e~ban and r eeUng Uquldlty needs. The
PLUS Fund seeks 10 achieve returns hlgher than those of money markel fund. end. sllaJt~?,,'b~nk ra~ over he long run. A key goal I. 10
provide capilal prOliecvaUon by rlmiUng the risk of loss of principal and delivering stable. rel,Uf(lS' AddlljonaUY,the PLlJS Fund Is designed 10
mee~ the fiqUidlly needs of Plan participants lhallnveslln the PLUS Fund. . -

INVESTMENT PHILOSOPHY .. " . ,':
The PLUS Fund Is structured 10 balonc,! the multiple conlbcbng objectives betwee" caPlla!pres.~n (safety and returns, slabllity and
rale responsiveness, and liquidity for cUenl neO\ls.A flexible structure aUows the PLUS Fuf!ll JoJIIliPl'!1d to the nast ilj1porlant objective al
anybme. '

INVESTMENT APPROACH
The PLUS Fund Is etiered. diversified portfolio invested primarDy In traeliUonal andsynlhebo GICs comprised of lXed income assels
managed by extemallnvestmenl managers Wrapped by banks or insurance companies. An overv!evi of the PL S Fund structure is
Ulustraled In the diagram below, Nolo thalthe'aIIocaUon percen13ge IO,each Uer i~ nQldrawn to scale. Theliqui ity Uers are composed of the
first three bers that provide primarily for Iiqulcllty needs and raleresponslVeness•. A cash byffer.lnveSledJn 28- money market funds,
provides for daUy liquldily needs end rale respo"slveness. The .second,tier re~u~es lhelmpact On the markeHe book ratio of the PLUS Fund
through invesUng In low duraUon synlheUc GICs for liquidity needs beyond lIie cash buffer.Tha,Ihlrd tier contal s a portfoOo of laddered
traditional GICs purchased on arelaliVe basis proviDmg conslslent maturities for addiUonal Uqu\dily and for cons tent relnveslmenl reasons.
Traditional GICs elsa provide lor another ,eouree<>f.!nvestmenl capa~ity~ given today's enVironmenlQf 1i000led .W! p cepaclty, and also provide
a burrer 10 the overall volatility of the PLUS Fund'S markel-lo-book ratio given tha,l traditional,GICsare held al b pk value. Structuring the
PLUS Fund with Uquidlty Uers permils the fourth Uer 10 be 101$1 relUm locu~edand en/lanc"',ll!tu!ns ~y Investing in lnlelJlledlale,end core
strategy syntheUc GICs. Actively ma"aginglhe duraUon of the PLUS Fund is achieved l!Jroygh rebal~,*,g be ~en \he fourth and liquidity
tiers: Within U,e three liquidlly bers end each lIe(6 ellocebon, as well es through the purchase of lfllferenl Gle: m lutilles Within the lradillonal
GIC portfolio. "...

Safely and slabllity of the Fund is also of primary importance when InvOlibng for any or the four tiers within the f~nd. Diversiflcabon of the
PLUS Fund IS multi-face~ obtained through creelil quality minimums and dlVersiUcab~n, ":Ih.e~e lIr".c,edJlqualily Imlls by Issuers (GICs and
wrap providers) and by underlying ,ssuers of s~curlties backing the syntheUc Gle:!! the 1j1000ey market fundsJar ~le Drsl lIercash burrer.
DlVerslOcaUon is further provided by exclusively Invesllng through .lhe use of exlernal!')a,n"g,,(san~ 1ln:Jlts lqIpg ~d per millager, and their
corresponding underlying portfolio. The PLUS. Fund seeks 10 lnveslwith I)igh qua6ty el'lem~ Investm~ man~ ers,·GIC issuers, and wrap
providers determined through due eIillgen~e lind Inlernal ~redlt analysis for Issllars and providers: The. slablltty f the crediUng rale Is
achieved through a cOmbination of the low durallon portfolios In lhe second lIer. consislenl,f'!inve~lm'!f1~for.th laddered traditional GIC
portfolio and monitoring the und~r1ying perlonnan'ce vola~1!ty or elClemallnveSlmeni#riillleislor boU)'l/les~~ d end'foUrth tie.&. and
declaring a monlhJy credlling rale that is raxed.ror each month. .::~.":,J' ,>;., J4, ' ' J ',i;:', '<:,) : '

SECTOR ALLOCATIONS
The allocallon of assets as of March 31,'2012 Is as follows;
Tier 1 - Cash Buffer 10.5%
Tier 2 - Shorter-DuraUon Focus 2.8',(,
Tier 3 - Ladd.red MatUrity Focus 29.4%
Tier 4 - Tolal Relurn Focus 57.3%
Due 10 roundIng, percenlages shown may nol add up 10 100%.

DURATION
As of March 31,2012. the average durallon is 2.83.

.

DISTRIBUTION OF CREDIT QUALITY OF UNDERLYING ASSETS
As of March 31, 2012, the average credit quality of the PLUS Fund by Inveslmenl grade Is as follows:
MOODY'S'
Tier 1 =Aaa
Tler.2 =Aa2
Tier 3 =Ae3
Tier 4 = Aa2
Fund = Aa2'"
STANDARD AND POOR'S";
Tier 1 = AAA
Tier 2 =AA
Tier 3 = AA-
Tier 4 =AA
Total = AA"·



Ple.se also nole any limlls of seclor allocations, duration and
credit quafity exposures.

68 Please provide biographlc Information on the key deCision
makers responsible for managing the proposed stable value
investment.

69 Please provide three, five and len-year performance history lor
the proposed stable value fnveslment on bolh a book value
basis and on a market value basis.

70 Please provide information on any wrap contracts associated
with the proposed stable value investment, including VJrap cost,
wrap issuer. and wrap issuer credit ratings. Please also
provide a discussion as to whether each VJrap contract applies
to the entire amount of assets in the fund (I.e., if there are
multiple wrap contract issuers and one issuer has a problem,
what happens?).

71 Please provide detailed information on U,e lerms for termination
with respecl to any proposed stable value funds. Is there II '12
month put?"

72 Please deSCribe any competing fund or equity wash provisions
for any proposed stable value investment.

, Moody's Investors Service ("Moody's'lls .glob.kr.dit .... ting. reSe.rch andr\sk.fl.Iy$1s fim(Whlch pUblishes creellt opinions, research,
and ratings on flXed·lncom. securiti.s, Issue", of. securlti.s and other credit obRgations' MOody's,!s nol aftiIfa\ed with ICMA·RC.
-Slandard & Poor's ("5&1") Is a global creellt rating, research and risk analysI~ firm. Whl~h publish" credltoplnlons, research. and ralirlgs
on fixed·lncom. securities, Issuers of securities and othar credit obligations.. S&P.ls notaffillallldwlth leMA·RC. •
-W.lghted Averag. Credit Rating' Is only one factor that maybe considered In as.sessl~g tha nsb of a fix.d Incomaporti'olIo, Bnd it does
not provide a complele picture of tha credit risks or the dlsp.rslon of those risks 'M"thln II porffono;<

The PLUS Fund's dlverslncallon larget Is to Iimltlnv.slments.lntradltional GIC Issue", lit 10%;·sY~Ih.lIcGIC WfBI' provlders.t 20% for
Insurance companies, and synth.tic GIC wrap providers' lit 15%Ior benks. Wrep'prciViClerilriiust. beratedllt least A31A- or IIbove by
Moody'slS&P .atllme of hire end Issuers must be rat.d at I.a.st A.3JA· or A31M·'lIhd atloYe ~{M06dY'sl~&Pat llme ofpurchIlS•• The
minimum weighted average credit qua6ty Qf.lhe PLUS Fund's Inve.slments,lItthe Fund Lev~l.'Under flannalmaeke.t conditions should be
P.a3/M· or IIbove by Moady'slS&P,measured Irllmediately lifter each purchllse/dep~it.·;Th~ ciu'fIIllon of the PLUS Funli ranges batween 2.5
ears and 4.0 vears. LImits on seclor allocations ·dur.tlon .nd credit Guafilv eXaOsures of ii\dM<luar".cuiltles backlno Svnthetic GICs ara

Bjographic information for the following key decision makers responsible for managing the proposed stable value investment are included in
the Appendix:
INVESTMENT MANAGEMENT AND OVERSIGHT
o Wayne Wicker, CFA - Senior Vice President, Chief investment Officer
o Julie H. Dellinger, CFA - Managing Vice President, Mutual Funds

PORTFOliO MANAGEMENT AND RESEARCH PERSONNEL
o I<aren Chong-Wulff, CFA - Vice President, Fixed income
o Garth Talbert, CFA - Fund Manager
o Xin Zhou, CFA - Fund Manager
o Kaylon Mclnelly. CFA - Fund Manager
o Sylvia Bargas, CFA - Fund Manager
o Nancy Parkes - Senior Analyst
o Daniel Kohler, CFA - Vice President, Product Management & Development
n .1,....=.1 ~r,...c::c;: C::.=.ni"r M~n~"pr r.rpriit RQc::p~r,...h

Siable value funds are reported at book value so market value performance Is not appllcal>le, All returns quoted.ara actual net raturns to plan
pertlclpants.
1 year = 2.81%
3 years =3.16%
5 years =3.74%
10 years =4.06%

The information provided below is for the PLUS Fund as of March 31, 2012:
WRAP ISSUER, MOODY'S'/S&P" CURRENT RATING
New York Life Aaa/M+
Bank of America, A2JA
Monumental Life Insurance Co., A1/AA
Pacific Life Insurance Co., A1/A+
Prudential Insurance Co., A2JAA-
Aviva Life & Annuity Co., A1/A+

WRAP COST
As of March 31, 2012, the average wrap cost has ranged from approximateiy 0.20% to 0.25%, which is the market rate.

The PLUS Fund uses experience-rated wrap contracts for the synthetic GICs in the second and fourth tiers of the Fund. The PLUS Fund
converted from a global wrap structure to separate wraps so as to avoid having to accept the least favorable terms across all wrap contracts
under a global wrap structure. Instead, ICMA·RC "matches up" a certain wrap provider and accompanying contract terms with the manager
that is expected to perform in spite of the wrap constraints. In lieu of step up provisions under a global wrap, the Fund has secured adequate
wrap capacity.

• Moody's Investors Service ("Moody's") is a global credit rating, research and risk analysis firm, which publishes credit opinions, research,
and ratings on fixed-income securities, issuers of securities and other credit obligations. Moody's is not affiliated with leMA-Re.
"Standard & Poor's ("S&P") is a global credit rating, research and risk analysis firm, which publishes credit opinions, research, and ratings
on fixed-income securities, issuers of securities and other credit obligations. S&P is not affiliated with ICMA·RC.

ICMA·RC relains full discretion to release employer~nitiated PLUS Fund withdrawals in an o~derl~ menner over,a period of up to 12 months
from the date ICMA·RC receives written notification from the Employer Ihat It has made a ft~l.ndbinding selection of(a).araplacement for
ICMA-RC as administrator of the Employer's Plan, or (b) areplacamentinvestment optionfortha PLUS Fund under the Employer'aPlan.
This restriction on employer withdrawals from the PLUS Fund does not apply to participant directed wlthdrewals from the Fund.

Due to restrictions from financial wrap contract issuers, direct transfers from the VantageTrust PLUS Fund to self·directed brokerage
accounts or other competing funds are not permitted. Funds considered to be competing include, but are not limited to, short-term fixed
income funds, money market funds, certificate of deposit prOducts, or other stable value products, Investors must transfer their money to a
non-competing fund for gO days (equity wash) before investing in a competing fund. Whether or not a particular fund is a competing fund will
be determined, at the sole discretion of ICMA-RC, on a fund-by-fund basis.

ICMA·RC currently applies a 90·day equity wash restriction on the VantageTrust PLUS Fund. This functionality would be applied should the
Employer choose to offer the PLUS Fund or could be used to implement a gO-day equity wash for another fund.

Our trading system automatically prevents assets from transferring into a competing option during the gO-day period. It tracks the dollar
amounts and dates of all trades, ensuring that money is not transferred into the competing option for 90 days. As an example, jf a participant
has funds invested in the stable value fund on day 1, transfers to a growth fund on day three, and then transfers from the gro",ih fund to the
competing option on day fOllr, the system will only allow the dollars that were in the growth fund originally to be transferred. In other words,
the system ensures that the funds cannot move into the competing fund for a 90-day period, even if the funds were transferred to other
funds in the interim.

Please also note that the p[an currently contains both a stable Yes, we Vlould be able to accommodate this structure,
value investment and (] money market fund. WOLlld you be
able to accommodate this structure?



73 How ere manag<lment fen dISclosed to plan particlpanls?

Ara you prepared 10 provide fee chsclosures 10 paruclpanls
sino Ihe orooosad DOL fo mat?

74 Through what method and how often will investment
performance results be communicated to the plan sponsor?

Do you offer a "brokerage option" or mutual lund WIndow for
participants to eceess Inveslmanls oUlstde oltha Plans' core
fund options? If so, please desc:rlbe lhe program and tha eost
to par\lclpanls. including sel-up cosls and annual fees. Pleasa
nole thatlhe plan currenUy does not conlaln a brokerage
opbon<

Fees that are deducted dlrecUy from participant accounls, such as loan feas,currenUy are summarized on tha c~arterly stalsmenl and are
also avaRabla in delaU via the participant websile, Accounl Access. D~lailed dlsclo,s~res ,pf ,lhe~e Jee!! ,VfiII be pr ""ded o,n participant
stalements In 2012. Fund expanses Bra disclosed online and in the fund prospe~tus. For VanlageT(),I151 Fun~s ~s disclosure is,,made In
Making Sound Inveslment Decisions: A Re~rementlnveslment Guide, whIch f$ e'!Closed In \he Appin~ " •

Additionally, participanls will have access to our fee slide rule called 'Lower Fee"',f{8'llnyM.ke,C~~ls·wh!ehdel ils the ben.nls ofa Iower
adminlslralive fee on long-lerm savings. This slide has won a "aeslln Show' awardlf~m ,11)8, I~ura~ce Finan Ia1 Communlcalors
Assoclation In 2oo? ' ,'," .,3" ",' ,,"," , '
ICMA·RC Is praparlng anhancemants 10 fae disclosures to help participants betlarw,d!r,l'~[lCIJ.as essocia~d 1il1 ~Ir retirement.pl~n In
order to lacihlala informad inveslmenldecisions. Planned enhancemenls in 2012 f9rparli#~~~da'" . ",'

Q Itemized discbsure on participant statements of fees deducted direcUy from particlpantaccounl&, r,
o Provision of faa disclosures to naw paruclpants at enr,oliment '
o Access 10 an annual f~e disclosure onfine and upon request in hard copy.
oAccess to a guide designed 10 assisl particlpanls In understanding fae disclosures.

A mora datailed review of 2012 fee disclosure enhancements is provided in the Appandix.

1 The Insurance and Financial Communicators Association Awards look for tha very best c,ommunlcaUoIlS m~t. fals produced by rlrll1s In the
insurance and financial semces field· as wen as affiliated associations. These awards recOgnize, the basi In rna keling and communications
creabvily, design and wriUng. " '

Ves.

ICMA-RC wiil provide a quarterly investment review online and wiil deliver the report onsite at least annuaily (an more frequentiy if desired)<
ThIS report, which IS a component of our Annual Plan ReView, prOVides the follOWing information In support of ,]vestment due dIligence

o Economic and market revIew
o Summary of funds made available by plan
o Fund, benchmark and peer relurns, Morningstar ratings, and compansons of fund performance vs Mornings ar peers
o Lists of funds making alert and concern hsts based on quan\lta\lve cntena

An ICMA-RC Investment profeSSional wlil be available to meel With the City on-site annuaily and by phone quart rly to review tillS report With
the Cily and address questions it may have regarding the plan's fund iine-up. Please see the sample Plan ServJce Report in the Appendix.

Yes, a brokerage option is oUered lor the 457 plan.

VanlageBroker Salf-direcled Brokeraga Service1
ICMA-RC works WIth TO Amerilrade, member FINRAISIPC, to provida our VantageBroker self-dll'ecled broken e program. ICMA-RC
provides plan admlnislraUon and access 10 TO Ameritrade. TO Amerilrada provides brokerage set:vic:es, malnla s reeords 01 holdings and
aclMly In the br~kerage program, and sends brokeraga sla!ements 10 participanls uslfl9 lIje,serviee. These two entities are not aftllialed.

Through ourself-direcled VanlagaBroker service, ICMA-RC offers participants seeking greater Investmenl naxil ilily aeeess 10 a brokerage
window, VanlageBroker is Ideal for investors who want 10 parsonalize their retirement portfofio by using funds r I Included as part of the
lund fine-up oUered by their employer. ICMA-RC's VanlageBroker program gives parucipanls access 10 more II an 13,000 mulual'unds,
inclUding over 5,000 name-brand funds.

Fees
Please nole that plans must have a minimum of $10 million In plan assels to be eligible for VanlageBroker.

ICMA·RC Charges
ICMA-RC receives a one-time $50 setup lee when a particlpanl's VanlageBroker account is eslabUshed. The Ie is deducted direcUy from
\he parucipanrs core eceounl at ICMA-RC. There Is no annual maintenance fae.

TO Amerltrade FeeslCharges2
Please nole: Plans may reslncl certain inveslmenls and nol an commissions shown may be appUcable. For a c mplele Usl ollaes and
charges, plaasa refer 10 the TO Amerilrade Commissions and Serv1ee Fees document Included In tha Appendix In lhe evenlthat TO
Amerllrade were to ehange lheir lees, lha new fee schedule would be uUhzed.

Mutual Funds
FUND TYPE PRICE
No Load $25
Load No Fee·
NTF No Fee
Only no-transaction-lee (NTF) lunds (except ProFunds and Rydex) and load-waived A shares held 90 days or I ss will be subject to a short
term redemption fee, which will be a nat fee of 549.99. This fee Is in addition 10 any fees addressed In the fund' prospeclus.
"The lund family will charge fees as detailed 'n the fund prospeelus.

FIXed Income3
B,onds - All buy orders for bonds are subject 10 a five-bond (55,000 par value) minimum.
CDs - Online CD bUy orders ara SUbject to a two-CD ($2,000 par value) minimum,

Siocks and ETFs4
TRADE UNLIMITED SHARES PRICE
Commisslon·frea ETFs"" No eommlssion
Inlernet Orders $9.99
Voice Rasponse Syslsm Orders 514.99
Broker-assisted orders 524,99 ,
··ETFs englble for commission-free lradlng musl be held al leasl30 days. If an eligible ETF is sold Wllhln lhe 3C day hold penod, a short·
lerm lradang fee Will apply.

Options
Options 8(. $9.99 plus $0.75 per conlract



Yes. ICMA-RC's mutual fund platrorm currently includes several thousand funds In more than 100 fund lamilies, If the plan sponsor wishes
to include a lund for its plan that is not currently on our platrorm, We can work to determine whether the fund could be added to the platrorm.
There may be an impact on our fees by adding funds not currently on our platform.

The names, tickers and Morningstar category of funds on ICMA-RC's open architecture platrorm are provided in the Appendix, ICMA-RC
will provide information on fund availability. minimum investment requirements. expense ralios. and revenue for funds of specific interest to
the plan sponsor or their consultant

"rC1!/'ram for.recordlieeplng and
a$~!:l"in Plirt.an the iltnol.l(lt of

. at apply to a c~/ltinu!,d

~n9mdwa{iund b;ETFs bafo~ inVeillng,
. p.ai.~;~de~p~ fees In,addilion to the fe.es
lease iI!lilt www.tdamel1lraderetiremenlcam
e!a!t~sb~g~ " ". .

\Tti'~~rilTad~ willildd a markup to any
;u,e price quotea lei '''''!lslOrs.

\fi:'in~~rJ~par1l~Y executed Over

3 TO Ameritrade may act as a principal On any fixed·lncome transaction. Wheh aiting!i~.
purchase, and subtracl a markdown Iram every sale. This markup or markdown wJ1l bl!.l"c

4 Orders execuled in multiple lots on the same trading day will be Charged a singl~;c
multiple trading days, the order is subject to a separale cammissan charge for e~~~,

50ption exercises andassignmentsWllllncur a S19.99.cammlsslon. Optiorislii
Oirecled !lr9kerage Account (SO~A),options~crmg levollsdependent on plan
complete the TO Amen'trade Pieri f>arUclpant and Plan Trustee Account"Up9ri!:ie',
aecounls, are required to receive tnonthly slaletruints enher electronically (!reejaf

~):

1 Brokerage services areprovidedby TDAmerill'8de, Inc. a registered biol<ei·(hialer and meinberof.FINRA!SlPCINFA,ICMA-RC end TO
Ameritrade are separate, unaffiliated companles and not responsible for each 9th,,"1l " 'or p~~es, TO Amerltrade Is a trademark
JolnUy awned byTD AmerltradelP Company, Inc, end the TorontC-:Oomlnlon BanK' ' ennlssfa!l.' ~

- . . " ...... .... ""'" ,::<,;:":,l"<,::;~,i"':"",,' ,c', i.'.. ;':/'
2 TO Ameritrade reoelvesremuneration from fund companies particlpeting In ~,nO:loa~';n~ira'riSacl/oh::r~.
shareholders services, and other administrative serviceS: The amount of remune!,!~.rn'rQr: •
Investments,ln such funds by"to Ameritrade clients. No-transaction-Iee funds hay';'au1er~
investmentin lhe fund and are described In the prospectus. . • .\ .'
Inveslors should carelully consider the Investment obJectives. risks. ~rges. arid,,'
Other fees end expenses do apply to a continued inveslmentln the funds;·l';llnd.f1'.'·
described ebove. To obtain a prospecluswhlch conlalns this and other Importantln~
or call a TO Ameritrade represenlallve at 866-766-4015. Please read llie prospeeiui .

76 Can you provide outside mutual funds through trading alliances
or partnerships? If so, please provide a list of alliance funds
that wi!! be available. If possible, please organize this list by
Morningstar category.

Please note that ICMA-RC is not proposing open architecture for the RHS plan.

77 Are Ihere eny requiremenls concerning how many proprietary
funds vs. alliance funds vs, lunds totally oUlslde your alliance
that we may include in the Plan? Please describe in delan,
including fee Implications. Would the City of Chandler be able
to replace fund options ~a lang as the replacement fund
provides a slmller amount of revenUe sharing?

ICMA-RC's fee proposal Is based on the plan sponsor making available taplan participants the VanlageTrust PLUS Fund as the sole stable
value fund administered by ICMA-Re. Wa era prepared to provide an altemata feeproposel should It be determined that the PLUS Fund Will
be replaced.' . .

Other than this PLUS Fund reqUirement, IcMA-RC provides open architecture 1or··UiB4~.~1~~/lalf,itev..auidtienalmpa~1 an our fellS for
use of any registered mutual funds. c','. ',"/' + ·;,r:·..'l'"·.. ·Y· ". . •. .

ICMA·RC's (ee proposal for RHS services Is based upon ullllzaUon of the ltidicatedRHS'" lip;
<4\ ,."+1.;

78 How does the use of proprietary and/or alliance funds affect
your fees?

ICMA-RC's ree proposal is based on the plan sponsor making available to plan participants the VantageTrust PLUS Fund as the sale stable
value fLind administered by ICMA-RC. We are prepared to provide an alternate fee proposal should it be determined that the PLUS Fund will
be replaced.

Other than Ihis PLUS Fund requirement. ICMA-RC provides open architecture for the 457 plan and there would be no impact on our fees for
use of any registered mutual funds.

ICMA-RC's fee proposal for RHS services is based upon utilization of the indicated RHS fund lineup,

79 How does the use 01 runds Ulat are oulslde your Investment
program (proprietary/alliance) affect your lees?

ICMA-RC's ree proposal is based on the plan sponsor making available to plan participants the VantagaTN~t PLUS Fund as the sole stable
value fund administered by ICMA-RC. We ara prepared to provide an altemate fee propos91 sho~ld It ba determined thallhe PLUS Fund will
be replaced,

Other than this PLUS Fund requirement, ICMA-RC prOVides open architecture for. the ~57plan and there.wouldbe no Impact on our ~es for
USe of any registered mutual funds. .
ICMA-RC's fee proposal for RHS services is based upon utilization of the Indicated RHs fund lineup.



Item
A. The Initial fees and contract tenns shall be guaranteed at minimum effective January 1, 2013 through December 31, 2015.

B. The initial contract term sllall be awarded for three years with the option to renew for two additional three~yearperiods.

C. The Contractor shall provide administrative and trust services for the 457 Plan, including the following:

1. Monthly on-line enrollments and new participant account setups on a secure website

2. Bi-Weekly and monthly contribution, loan repayment and participant indicative data update files from the City

3. Bi-Weekly contribution changes and loan repayment data (new loa':l starts and repayment stops) to the City

4. Daily account valuation and transaction processing

5. Roth 401 (k) contributions and account maintenance

6. Catch~up contributions and administration of Catch~up contribution eligibility

7. Self Service Transactions - On~line account access to a secure website for purposes of making contribution rate changes,
contribution investment changes and inter-fund transfers/balance reallocations

8. On-line loan modeling

9. On-line loan, withdrawal and distribution processing per plan rules

10. On"site representative(s) to provide enrollment services, financial guidance and retirement planning advice in in one-on-one
meetings with individual participants (by appointment, minimum one day per month)

11. On sfte representative(s) to conduct group enrollment, investment g~idance and retirement planning educational meetings
(number of meetings to be determined), and attendance at periodic benefits fairs

12. Trust and Custody services

Agree
(mark with 'X')

X

X

X

X

X

X

X

X

X

X

X

X

X

X

Disagree Agree with the Deviation noted below
(mark with 'X'! ~ianation)

Distributions for participants who have separated from service are available online. Emergency withdrawals and QDROs are not available online due to the
documentation needed to support the plan rules.

Your ICMA-RC representative, Randall Neis, provides enrollment selVices"and retirement planning education. Financial guidance and advice are provided
through ICMA-RC's Guided Pathways®* online suite of investment advisory tools.

Mr. Neis is equipped with live Internet connections and assists participants in the navigation of the online investment advice tool. While he can answer
questions and assist with participant data Input, he cannot render any type of direct investment advice.

*Investment advIce and analysis tools are offered to participants through ICMA-RC, a federally registered investment adviser. Investment advice is the result
of methodologies developed, maintained and overseen by Ibbotson Associates, a federally registered investment adviser, and wholly owned subsidiary of
Morningstar, Inc., which is not affiliated with lCMA-RC. All rights reserved. Ibbotson and the Ibbotson logo are trademarks or selVice marks of Morningstar,
Inc.

Wilmington Trust Retirement and Institutional Services Company can provide passive directed trustee services, with ICMA-RC providing plan administration
and making investment options available.

13. Self-directed brokerage account to include a broad universe of mutual funds and any individual securities available on NYSE
and NASDAQ X

14. Employee Fund Detail Sheets/Prospectuses X

15. QDRO services (account holds and QDRO qualifications) X

16. QDRO account split/distribution calculations and new account setups X

17. Hardship withdrawal qualification based on safe harbor reqUirements X

18. Electronic consent for legally required materials X
ICMA-RC accepts electronic acknowledgement from participants for certain legal disclosures. These are part of secure transaction requests submitted via the
Internet.

19. Investment Managementintegration ('GUided Choice' managed accounts or model portfolios based on on-line risk tolerance
questionnaire) X

20. Management of participant beneficiary designations (beneficiary designations to be made and maintained on-line on a secure
website) X

Investment monitoring consists of the following:

ICMA-RC will continue to provide the City a quarterly investment review online and will deliver the report onsite at least annually (and more frequently if
desired). This report, which is a component of our Annual Plan ReView, provides the follOWing information in support of investment due diligence:

o Economic and market review
o Summary of funds offered by plan
o Fund, benchmark and peer returns, Morningstar ratings, and comparisons of fund performance vs. Morningstar peers
o Lists of funds making alert and concern lists based on quantitative criteria

21. Annual investment monitoring and notification of fund manager changes (currently 50 funds) X

An ICMA-RC Investment professional will be available to meet with the City on~site annually and by phone quarterly to review this report with Ihe City and
address questions it may have regarding the plan's fund line-up. Please see the sample Plan Service Report in the Appendix.



2

Supplement to Attachment C- ICMA-RC Fees

(This section purposely excluded)



7

City of Chandler AZ 457-Fund Performance and Expenses



ICMA-RC's Fund Line-up fo City of Chandler, AZ 457 Plan
Fund f-'t:rTormance

Data as of March 31, 2012

The performance quoted represents past performance, is no guarantee of future results, and is annualized for periods greater than one year. Investment returns and principal
value will fluctuate, so that an investor's shares, when redeemed, may be worth more or less than their original cost. Current performance may be lower or higher than the
performance shown. For current performance, contact ICMA-RC by calling 800-669-7400 or by visiting www.icmarc.org.

Fund Name Ticker Asset Category1
1-Month Quarter
Return Return

YTD 1-Year 3·Year 5·Year 10·Year Since
Return Return Return Return Inception

Inception
Date

Stable Value/Money Market

~ney Market .1

IVantageTrust PLUS Fund 2

[VantageT!~st~,:,h_fIJ1aJ1agement3

Stable Value

Bond Funds

PIMCD Real Return Admin 4 PARRX Inflation Protected bond -0.83 1.58 1.58 11.03 10.80 7.90 7.62 7.73 Apr-DO

PIMCD Total Return 4 PTRAX Intermediate-Term Bond 0.02 2.81 2.81 5.73 9.09 8.07 6.77 7.37 Sep-94

Vanguard Total Bond Market Index 4 VBTSX Intermediate-Term Bond -0.57 0.27 0.27 7.69 6.72 6.23 6.25 Sep-06

PIMCD High Yield 4 PHYAX High Yield -0.01 5.04 5.04 5.47 21.16 6.58 7.87 7.79 Jan-95

Fidelity Puritan® FPURX Moderate Allocation 1.99 10.34 10.34 6.05 18.90 3.58 5.72 11.08 Apr-47

T. Rowe Price® Retirement Income 6.7 TRRIX Retirement Income 0.71 6.18 6.18 4.57 14.30 4.30 -- 6.94 Sep-02

T. Rowe Price® Retirement 2010 6
•
7 TRRAX Target Date 2000-2010 0.93 7.92 7.92 4.69 17.95 3.77 -- 8.33 Sep-02

T. Rowe Price® Retirement 2015 6,7 TRRGX Target Date 2011-2015 1.20 9.24 9.24 4.58 19.68 3.59 -- 5.98 Feb-04

T. Rowe Price® Retirement 2020 6.7 TRRBX Target Date 2016-2020 1.39 10.37 10.37 4.35 21.15 3.24 -- 8.98 Sep-02

T. Rowe Price® Retirement 2025 6,7 TRRHX Target Date 2021-2025 1.57 11.40 11.40 4.09 22.28 2.94 -- 6.01 Feb-04

T. Rowe Price® Retirement 2030 6,7 TRRCX Target Date 2026-2030 1.75 12.27 12.27 3.89 23.15 2.71 -- 9.35 Sep-02

T. Rowe Price® Retirement 2035 6,7 TRRJX Target Date 2031-2035 1.86 12.86 12.86 3.60 23.64 2.55 -- 5.96 Feb-04

T. Rowe Price® Retirement 2040 6
,7 TRRDX Target Date 2036-2040 1.90 13.10 13.10 3.62 23.71 2.58 _. 9.32 Sep-02

T. Rowe Price® Retirement 2045 6
•
7 TRRKX Target Date 2041-2045 1.88 13.15 13.15 3.68 23.68 2.61 -- 5.82 May-05

T. Rowe Price® Retirement 2050 6,7 TRRMX Target Date 2046-2050 1.95 13.08 13.08 3.74 23.69 2.58 -- 2.79 Dec-06

T. Rowe Price® Retirement 2055 6
,7 TRRNX Target Date 2051 + 1.87 13.13 13.13 3.74 23.76 2.57 .. 2.78 Dec-06

Becker Value Equity BVEFX Large Value 1.96 11.13 11.13 4.43 21.12 2.15 -- 6.87 Nov-03

American Funds Fundamental Investors R4 RFNEX Large Blend 2.00 11.59 11.59 2.67 21.30 2.13 _. 9.24 Jul-02

Vanguard 500 Index VIFSX Large Blend 3.29 12.58 12.58 8.51 23.43 2.03 -- 3.17 Sep-06

T. Rowe Price® Growth Stock 6 PRGFX Large Growth 4.75 19.13 19.13 12.15 25.40 4.57 5.63 10.61 Apr-50
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ICMA-RC.s Fund Line-up for the City of Chandler, AZ 457 Plan
Fund Performance

Data as of March 31, 2012

Allianz NFJ Mid-Cap Value Admin 8 PRAAX Mid-Cap Value 0.00 10.62 10.62 1.18 25.20 1.80 4.40 10.04 Aug-98

Vanguard Extended Market Index; Signal 8 VEMSX Mid-Cap Blend 2.27 14.43 14.43 1.65 29.25 3.56 -- 5.63 Sep-06

Munder Mid Cap Core Growth 8 MGOYX Mid-Cap Growth 2.13 13.82 13.82 4.66 26.43 4.12 8.65 10.08 Jun-98

Victory Small Company Opportunity 8 VSOIX Small-Cap Value 1.47 9.53 9.53 3.08 28.20 -- -- 4.89 Aug-07

Fidelity Small Cap Discovery 8 FSCRX Small-Cap Biend 2.44 13.13 13.13 4.83 36.19 9.25 8.59 10.37 Sep-OO

Oppenheimer Discovery 8 ODIYX Small-Cap Growth 2.78 14.68 14.68 1.68 27.85 7.41 5.86 7.39 Jun-94

Nuveen Real Estate Sees Y9 FARCX Real Estate 5.16 10.75 10.75 12.37 42.28 1.81 12.57 12.55 Jun-95

Harbor International Admin 10

Vanguard Developed Markets Index; Inv 10

Please read Making Sound Investment Decisions: A Retirement Investment Guide ("Guide'; carefully for acomplete summary of all fees, expenses, investment objectives and
strategies, and risks. Investors should carefully consider this information before investing. For acurrent Guide, contact ICMA-RC by calling 800-669-7400 or visiting
www.icmarc.org.

Please read the fund's prospectus carefully for a complete summary ofall fees, expenses, investment objectives and strategies, risks, financial highlights, and performance
information. Investing involves risk, including possible loss of the amount invested. Investors should carefully consider the information contained in the prospectus before investing.
You may contact us to obtain aprospectus or to answer questions by calling 800-669-7400, emailing investorservices@icmarc.org, or visiting www./cmarc.org

Investment data for Vantagepoint Funds and VantageTrust Funds are from ICMA-RC. Data provided by Momingstar, Inc. ™ Copyright ©2012. All Rights Reserved. The
information contained herein: (1) is proprietary to Morningstar and/or its content providers; (2) may not be copied or distributed; and (3) is not warranted to be accurate, complete
or timely. Neither Morningstar nor its content providers are responsible for any damages or losses arising from any use of this information. ICMA-RC does not independently verify
Morningstar data. Data for non-registered funds not covered by Morningstar are provided by the fund companies.

iCMA-RC's proposed fund line-up is acommitment to administer these funds for the plan, not advice to the plan sponsor on the composition of the plan's fund line-up. ICMA-RC
provides plan sponsors fund information to assist them in meeting their fiduciary responsibility in managing the plan. The plan sponsor retains the obligation to prudently select and
monitor the investment funds it offers to plan participants. ICMA-RC may adjust fees commensurate with changes in revenue from alternative funds selected by the plan sponsor
from ICMA-RC's mutual fund platform.

I Morningstar places registered mutual funds in certain categories based on the mutual fund's historical portfolio holdings. Placement of a registered mutual fund in a particular
Morningstar category does not mean that the mutual fund will remain in that category or that it will invest primarily in securities consistent with its Morningstar category. A registered
mutual fund's investment strategy and portfolio holdings are governed by its prospectus, not its Morningstar category. VantageTrust funds are not assigned Morningstar categories
and, therefore aMorningstar category listed for aVantageTrust fund has been assigned to the underlying registered mutual fund in which the VantageTrust fund invests.

2 PLUS Fund return is annualized for all periods.

3 The Cash Management Fund is invested in asingle registered mutual fund, the Dreyfus Cash Management Fund. Investments in the VantageTrust Cash Management Fund are
not insured or guaranteed by the Federal Deposit Insurance Corporation or any other government agency. Although the Dreyfus Cash Management Fund seeks to preserve the
value of the fund at $1.00 per share, it is possible to lose money by investing in the Fund. The 7-Day Yield more closely reflects the Fund's current earnings than the quotation of

4 Arise/fall in the interest rates can have asignificant impact on bond prices and the NAV (net asset value) of the fund. Funds that invest in bonds can lose their value as interest
rates rise and an investor can lose principal.
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ICMA-RC's Fund Line-up fc City of Chandler, AZ 457 Plan
Fund Performance

Data as of March 31, 2012

5 Prudential Retirement Insurance and Annuity Company (Prudential), CA COA #08003, Hartford, CT. Neither Prudential nor ICMA-RC guarantees the investment performance or
return on contributions to Prudential's Separate Account. You should carefully consider the objectives, risks, charges, expenses and underlying guarantee features before
purchasing this product. Prudential may increase the Guarantee Fee in the future, from 1.00% up to a maximum of 1.50%. Like all variable investments, this Fund may lose value.
Availability and terms may vary by jurisdiction; subject to regulatory approvals. Annuity contracts contain exclusions, limitations, reductions of benefits and terms for keeping them in
force. Guarantees are based on Prudential's claims-paying ability. This annuity is issued under Contract form # GA-2020-TGWB4-0805-RC. ICMA-RC provides recordkeeping
services to your Plan and is the investment manager of the underlying Prudential Separate Account. Prudential or its affiliates may compensate ICMARC for providing these and
related administrative services in connection with the Fund. Before electing the Spousal Benefit (if availabie) on behalf of any beneficiary not recognized as your spouse under
Federal law, be aware that provisions of your plan or the Internal Revenue Code might prevent, limit or otherwise affect the ability of the beneficiary to receive the Spousal Benefit.
Variable annuities are suitable for long-term investing, particularly retirement savings. Prudential, the Prudential logo, and the Rock symbol are service marks of the Prudential
Insurance Company of America, Newark, NJ, and its related entities, registered in many jurisdictions worldwide. Note: Participants who are interested in the VantageTrust
Retirement IncomeAdvantage Fund must first receive and read the VantageTrust Retirement IncomeAdvantage Fund Important Considerations document before investing.

6The fund is not acomplete solution for all of your retirement savings needs. An investment in the fund includes the risk of loss, including near, at or after the target date of the
fund. There is no guarantee that the fund will provide adequate income at and through an investor's retirement. Selecting the fund does not guarantee that you will have adequate
savinqs for retirement.
7 T. Rowe Price is a registered trademark of T. Rowe Price Group, Inc. - all rights reserved.

8 Funds that invest in small and/or mid-sized company stocks typically involve greater risks, particularly in the short-term, than those investing in large, more established companies.

9 Funds that concentrate investments in one industry may involve greater risks than more diversified funds, including greater potential for volatility.

10 Foreign investments are subject to more risks not associated with domestic investments (Le. currency, economy and political risks.)
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ICMA-RC's Fund Line-Up for the City of Chandler, AZ 457 Plan
Fund Fee Disclosure

Data as of March 31, 2012

PIMca Real Return Admin 4 PARRX Inflation-Protected Bond 0.71% 0.00% 0.70%

PIMCa Total Return 4 PTRAX Intermediate·Term Bond 0.71% 0.00% 0.71%

Vanguard Total Bond Market Index 4 VBTSX Intermediate-Term Bond 0.10% 0.00% 0.10%

PIMCa High Yield 4 PHYAX High Yield Bond 0.80% 0.00% 0.80%

Fidelity Puritan® FPURX Moderate Allocation 0.60% 0.00% 0.60%

T. Rowe Price® Retirement Income 6,7,8 TRRIX Retirement Income 0.56% 0.00% 0.56% -- -- -- 3D days, any amount

T. Rowe Price® Retirement 2010 6,7,8 TRRAX Target Date 2000·2010 0.61% 0.00% 0.61% -- -- -- 3D days, any amount

T. Rowe Price® Retirement 2015 6,7,8 TRRGX Target Date 2011·2015 0.65% 0.00% 0.65% -- -- -- 30 days, any amount

T. Rowe Price® Retirement 2020 6,7,8 TRRBX Target Date 2016-2020 0.69% 0.00% 0.69% -- -- -- 3D days, any amount

T. Rowe Price® Retirement 2025 6
,7,8 TRRHX Target Date 2021-2025 0.72% 0.00% 0.72% -- -- -- 3D days, any amount

T. Rowe Price® Retirement 2030 6,7,8 TRRCX Target Date 2026-2030 0.74% 0.00% 0.74% -- -- -- 30 days, any amount

T. Rowe Price® Retirement 2035 6,7,8 TRRJX Target Date 2031-2035 0.76% 0.00% 0.76% -- _. -- 30 days, any amount

T. Rowe Price® Retirement 2040 6,7,8 TRRDX Target Date 2036-2040 0.76% 0.00% 0.76% -- -- -- 3D days, any amount

T. Rowe Price® Retirement 2045 6,7,8 TRRKX Target Date 2041-2045 0.76% 0.00% 0.76% -- -- -- 30 days, any amount

T. Rowe Price® Retirement 2050 6
,7,8 TRRMX Target Date 2046-2050 0.76% 0.00% 0.76% -- -- -- 3D days, any amount

T, Rowe Price® Retirement 2055 6,7,8 TRRNX Target Date 2051+ 0.76% 0.00% 0.76%·- -- -- 3D days, any amount

Becker Value Equity I February 28, 2013

0.66% 0.00% 0.66% I 130 days, amounts less
American Funds Fundamental Investors R4 RFNEX Large Blend

-- -- than $5k---
Vanguard 500 Index VIFSX Large Blend 0.05% 0.00% 0.05%

T. Rowe Price® Growth Stock 8 PRGFX Large Growth
0.70% 0.00% 0.70% I _.

I -- I I 30 days, any amount---

Ticker

Allianz NFJ Mid-Cap Value Admin 9

Vanguard Extended Market Index; Signal 9
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ICMA-RC.s Fund Line-Up fo City of Chandler, AZ 457 Plan
Fund Fee LJisclosure

Data as of March 31, 2012

Munder Mid Ci:jP Core Growth 9 MGOYX Mid-Cap Growth 1.08% 0.00% 1.08%

Victory Small Company Opportunity 9 VSOIX Small-Cap Value 1.06% 0.00% 1.06%

Fidelity Small Cap Discovery 9 FSCRX Small-Cap Blend 1.08% 0.00% 1.08% I -- I _. 11.50%, 90 days

Oppenheimer Discovery 9 ODIYX Small-Cap Growth 0.86% 0.00% 0.86%

Nuveen Real Estate Sees Y 10 FARCX Real Estate 1.04% 0.00% 1.04%

Harbor International Admin 11

Vanguard Developed Markets Index; Inv 11

Please read Making Sound Investment Decisions: ARetirement Investment Guide ("Guide') carefully for a complete summary ofall fees, expenses, investment objectives and strategies, and risks.
Investors should carefully consider this information before investing. For a current Guide, contact ICMA-RC by calling 800-669-7400 or visiting www.icmarc.org.

Please read the fund's prospectus carefully for a complete summary of all fees, expenses, investment objectives and strategies, risks, financial highlights, and performance information. Investing
involves risk, including possible loss of the amount invested. Investors should carefully consider the information contained in the prospectus before investing. You may contact us to obtain a
prospectus or to answer questions by calling 800-669-7400, emailing investorservices@icmarc.org, or visiting www.icmarc.org

Investment data for Vantagepoint Funds and VantageTrust Funds are from ICMA-RC. Data provided by Morningstar, Inc. ™ Copyright ©2012. All Rights Reserved. The information contained
herein: (1) is proprietary to Morningstar and/or its content providers; (2) may not be copied or distributed; and (3) is not warranted to be accurate, complete or timely. Neither Morningstar nor its
content providers are responsible for any damages or losses arising from any use of this information. ICMA-RC does not independentfy verify Morningstar data. Data for non-registered funds not

•••• '. ., ., ,r r, •

Fund expenses are subject to change. Administrative allowances received trom mutual funds are retained by ICMA-RC.

Fund expense data provided (not including any administration fees) are defined as follows:
• Gross Expense Ratio -The annualized amount, expressed as apercentage of their total investment, which investors will pay annually for the mutual fund's operating expenses and management
fees before any waivers.
• Expense Waiver Amount· The amount a mutual fund has agreed to waive in order to reduce or limit operating expenses for the fund. Fee waivers may not be available to fund shareholders in
the future.
• Net Expense Ratio - The amount shown in the gross expense ratio less any expense waivers. The daily portion of this expense is deducted from the fund prior to the fund company's calculation
of the daily price reported to the public.
• Waiver Type - Indicates whether the reduction in fund expense ratio is voluntary or contractual.
• Waiver Expiration Date - The date upon which the contractual obligation to provide the waiver lapses.

Frequent trading rules are designed to detect and discourage trading activities that may increase costs to all investors. All funds are monitored for frequent trading. Certain funds may charge a
redemption fee or institute trading restrictions. The most up to date information about redemption fee or trading restrictions is contained in the fund's prospectus. You may contact us to obtain a
nrnsnAr.IiIS m In AnSWAr nllAstinns hv r.Allinn ROO-fifiR-7400. AmAilinn invAslmsArvir.As(1iJir.mArr..nrn. nr visitinn www.ir.mArr..nrn.Ynllr.AnnhtAininfmmAtinnAhnlltlr.MA-Rr.·s FrAnllAnt Tmrtinn
I Morningstar places registered mutual funds in certain categories based on the mutual fund's historical portfolio holdings. Placement of a registered mutual fund in aparticular Morningstar category
does not mean that the mutual fund will remain in that category or that it will invest primarily in securities consistent with its Morningstar category. A registered mutual fund's investment strategy and
portfolio holdings are governed by its prospectus, not its Morningstar category. VantageTrust funds are not assigned Morningstar categories and, therefore a Morningstar category listed for a
VantageTrust fund has been assigned to the underlying registered mutual fund in which the VantageTrust fund invests.
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ICMA-RC's Fund Line-Up for the City of Chandler, AZ 457 Plan
Fund Fee Disclosure

Data as of March 31,2012

2 Direct transfers from the PLUS Fund to competing funds are restricted. Competing funds include,but are not limited tO,the following types of investment options: (1) cash funds (like the VT Cash
Management fund), money market mutual funds, bank accounts or certificates of deposit (such as the VT CD Account option), stable value funds or substantially similar investment options that
offer guarantees of principal or income, such as guaranteed annuity contracts or similar arrangements with financial institutions; (2) short-term bond funds that invest in fixed income securities and
seek to maintain or have an average portfolio duration of less than three years; (3) any investment option that invests 80% or more of its assets in (i) fixed income securities or funds with aduration
of less than three years, or (ii) instruments that seek to provide capital preservation such as stable value funds, bank certificates of deposit or bank accounts, and cash or cash equivalents; and (4) a
self-directed brokerage account. To transfer money from the PLUS Fund to acompeting fund, you must first transfer the amount to anon-competing fund for aperiod of at least 90 days. For
example, if you want to transfer money from the PLUS Fund to the VT Cash Management Fund, you will first need to transfer the money to anon-competing fund and then, 90 days later or any

3The Cash Management Fund is invested in asingle registered mutual fund, the Dreyfus Cash Management Fund. Investments in the VantageTrust Cash Management Fund are not insured or
guaranteed by the Federal Deposit Insurance Corporation or any other government agency. Although the Dreyfus Cash Management Fund seeks to preserve the value of the fund at $1.00 per
share, it is possible to lose money by investing in the Fund. The 7-Day Yield more closely reflects the Fund's current earnings than the quotation of total return.
4Arise/fall in the interest rates can have asignificant impact on bond prices and the NAV (net asset value) of the fund. Funds thatinvest in bonds can lose their value as interest rates rise and an
investor can lose principal.
5 Prudential Retirement Insurance and Annuity Company (PrUdential), CA COA #08003, Hartford, CT. Neither Prudential nor ICMA-RC guarantees the investment performance or return on
contributions to Prudential's Separate Account. You should carefully consider the objectives, risks, charges, expenses and underlying guarantee features before purchasing this product. Prudential
may increase the Guarantee Fee in the future, from 1.00% up to a maximum of 1.50%. Like all variable investments, this Fund may lose value. Availability and terms may vary by jurisdiction;
subject to regulatory approvals. Annuity contracts contain exclusions, limitations, reductions of benefits and terms for keeping them in force. Guarantees are based on Prudential's claims-paying
ability. This annuity is issued under Contract form #GA-2020-TGWB4·0805-RC. ICMA-RC provides recordkeeping services to your Plan and is the investment manager of the underlying Prudential
Separate Account. Prudential or its affiliates may compensate ICMARC for providing these and related administrative services in connection with the Fund. Before electing the Spousal Benefit (if
available) on behalf of any beneficiary not recognized as your spouse under Federal law, be aware that provisions of your plan or the Internal Revenue Code might prevent, limit or otherwise affect
the ability of the beneficiary to receive the Spousal Benefit. Variable annuities are suitable for long-term investing, particularly retirement savings. Prudential, the Prudential logo, and the Rock
symbol are service marks of the Prudential insurance Company of America, Newark, NJ, and its related entities, registered in many jurisdictions worldwide. Note: Participants who are interested in
the VantageTrust Retirement IncomeAdvantage Fund must first receive and read the VantageTrust Retirement IncomeAdvantage Fund Important Considerations document before investing.

6The expense ratio for a "fund of funds" includes acquired fund fees and expenses, which are expenses incurred indirectly by the fund throuqh its ownership in other mutual funds.
7 The fund is not acomplete solution for all of your retirement savings needs. An investment in the fund includes the risk of loss, including near, at or alter the target date of the fund. There is no
guarantee that the fund will provide adequate income at and through an investor's retirement. Selecting the fund does not guarantee that you will have adequate savings for retirement.
8 T, Rowe Price is a registered trademark of T. Rowe Price Group, Inc. - all rights reserved.

9 Funds that invest in small and/or mid-sized company stocks typically involve qreater risks, particularly in the short-term, than those investinq in larqe, more established companies.
1U Funds that concentrate investments in one industry may involve qreater risks than more diversified funds, includinq qreater potential for volatility.
11 Foreiqn investments are subject to more risks not associated with domestic investments (Le. currency, economy and political risks.)
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ICMA-RC's Fund Line-up fo' City of Chandler, AZ 457 Plan
Fund Revenue Disclosure
Data as of March 31, 2012

Fund Name

Stable Value/Money Market

IVantageTrust PLUS Fund 3

IVantageTrust Cash Management 4

Bond Funds

Ticker Asset Category 1

Stable Value

Money Market

A B
Shareholder

12b·1Fee Services 2

C
Administration

Fee

0.00%

0.00%

A+B+C
Record
Keeping

Subtotal2

D
ICMA·RC

Investment
Advisory

A+B+C+D
TotaIICMA·

RC Revenue2

PIMCO Real Return Admin 5 PARRX Inflation-Protected Bond 0.25% 0.00% 0.00% 0.25% 0.00% 0.25%

PIMCO Total Return 5 PTRAX Intermediate-Term Bond 0.25% 0.00% 0.00% 0.25% 0.00% 0.25%

Vang'uara Total Bond Market Index 5 VBTSX Intermediate-Term Bond 0.25% 0.00% 0.00% 0.25% 0.00% 0.25%

PIMCO High Yield 5 PHYAX High Yield Bond 0.25% 0.00% 0.00% 0.25% 0.00% 0.25%

VT Fidelity Puritan® FPURX Moderate Allocation 0.00% 0.25% 0.00% 0.25% 0.00% 0.25%

T. Rowe Price® Retirement Income 7,8.9 TRRIX Retirement Income 0.00% 0.15% 0.00% 0.15% 0.00% 0.15%

T. Rowe Price® Retirement 201 0 7
•
8

•
9 TRRAX Target Date 2000-2010 0.00% 0.15% 0.00% 0.15% 0.00% 0.15%

T. Rowe Price® Retirement 2015 7.8,9 TRRGX Target Date 2011-2015 0.00% 0.15% 0.00% 0.15% 0.00% 0.15%

T. Rowe Price® Retirement 2020 7.8,9 TRRBX Target Date 2016-2020 0.00% 0.15% 0.00% 0.15% 0.00% 0.15%

T. Rowe Price® Retirement 2025 7,8,9 TRRHX Target Date 2021-2025 0.00% 0.15% 0.00% 0.15% 0.00% 0.15%

T. Rowe Price® Retirement 2030 7,8.9 TRRCX Target Date 2026-2030 0.00% 0.15% 0.00% 0.15% 0.00% 0.15%

T. RowePrice® Retirement 2035 7,8.9 TRRJX Target Date 2031-2035 0.00% 0.15% 0.00% 0.15% 0.00% 0.15%

T. Rowe Price® Retirement 2040 7,8.9 TRRDX Target Date 2036·2040 0.00% 0.15% 0.00% 0.15% 0.00% 0.15%

T. Rowe Price® Retirement 2045 7,8,9 TRRKX Target Date 2041-2045 0.00% 0.15% 0.00% 0.15% 0.00% 0.15%

T. Rowe Price® Retirement 2050 7.8,9 TRRMX Target Date 2046-2050 0.00% 0.15% 0.00% 0.15% 0.00% 0.15%

T. Rowe Price® Retirement 2055 7
,8.9 TRRNX Target Date 2051+ 0.00% 0.15% 0.00% 0.15% 0.00% 0.15%

Becker Value Equity BVEFX Large Value 0.00% 0.35% 0.00% 0.35% 0.00% 0.35%

American Funds Fundamental Investors R4 RFNEX Large Blend 0.25% 0.10% 0.00% 0.35% 0.00% 0.35%

Vanguard 500 Index VIFSX Large Blend 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%

T. Rowe Price® Growth Stock 9 PRGFX Large Growth 0.00% 0.15% 0.00% 0.15% 0.00% 0.15%

Allianz NFJ Mid-Cap Value Admin 10 PRAAX Mid-Cap Value 0.25% 0.00% 0.00% 0.25% 0.00% 0.25%
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ICMA-RC.s Fund Line-up for the City of Chandler, AZ 457 Plan
Fund Revenue Disclosure
Data as of March 31, 2012

Vanguard Extended Market Index; Signal 10 VEMSX Mid-Cap Blend 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%

Munder Mid Cap Core Growth 10 MGOYX Mid-Cap Growth 0.00% 0.25% 0.00% 0.25% 0.00% 0.25%

Victory Small Company Opportunity 10 VSOIX Small-Cap Value 0.00% 0.10% 0.00% 0.10% 0.00% 0.10%

Fidelity Small Cap Discovery 10 FSCRX Small-Cap Blend 0.00% 0.25% 0.00% 0.25% 0.00% 0.25%

Oppenheimer Discovery 10 ODIYX Small-Cap Growth 0.00% 0.25% 0.00% 0.25% 0.00% 0.25%

Nuveen Real Estate Secs Y 11 FARCX Real Estate 0.00% 0.25% 0.00% 0.25% 0.00% 0.25%

Harbor International Admin 12

Vanguard Developed Markets Index; Inv 12

Please read Making Sound Investment Decisions: A Retirement Investment Guide ("Guide") carefully for a compfete summary ofall fees, expenses, investment objectives and
strategies, and risks. Investors should carefully consider this information before investing. For acurrent Guide, contact ICMA-RC by calling 800-669-7400 or visiting www./cmarc.org.

Please read the fund's prospectus carefully for acomplete summary of all fees, expenses, investment objectives and strategies, risks, financial highlights, and performance information.
Investing involves risk, including possible loss of the amount invested. Investors should carefully consider the information contained in the prospectus before investing. You may contact
us to obtain a prospectus or to answer questions by calling 800-669-7400, emailing investorservices@icmarc.org, or visiting www./cmarc.org

Investment data for Vantagepoint Funds and VantageTrust Funds are from ICMA-RC. Data provided by Morningstar, Inc. ™ Copyright@2012. All Rights Reserved. The information
contained herein: (1) is proprietary to Morningstar and/or its content providers; (2) may not be copied or distributed; and (3) is not warranted to be accurate, complete or timely. Neither
Morningstar nor its content providers are responsible for any damages or losses arising from any use of this information. ICMA·RC does not independently verify Morningstar data. Data
for non-registered funds not covered by Morningstar are provided by the fund companies.

Ir.M.6..I~r.'c nrrmnc.cn fllnri linQ.lln ic ~ I"'nmmitmont tn !JrlmlnitltQr thoca fllnrlc: fnr tho nbn nlit !Jr/"i,..o tn tho nl!:m cmrmcnr nn tho t"'nmnncitinn nf tho nkm1c fllnn lin,c.11n IrflJl.6.J=U:
Fund expenses are subject to change. Administrative allowances received from mutual funds are retained by ICMA-RC.

Frequent trading rules are designed to detect and discourage trading activities that may increase costs to all investors. All funds are monitored for frequent trading. Certain funds may
charge a redemption fee or institute trading restrictions. The most up to date information about redemption fee or trading restrictions is contained in the fund's prospectus. You may
contact us to obtain aprospectus or to answer questions by calling 800-669-7400, emailing investorservices@icmarc.org, or visiting www.icmarc.org. You can obtain information about
ICMA·RC's Frequent Trading Policy at www.icmarc.org/frequenttrading.

1 Morningstar places registered mutual funds in certain categories based on the mutual fund's historical portfolio holdings. Placement of a registered mutual fund in aparticular
Morningstar category does not mean that the mutual fund will remain in that category or that it will invest primarily in securities consistent with its Morningstar category. A registered
mutual fund's investment strategy and portfolio holdings are governed by its prospectus, not its Morningstar category. VantageTrust funds are not assigned Morningstar categories and,
therefore a Morningstar category listed for a VantageTrust fund has been assigned to the underlying registered mutual fund in which the VantageTrust fund invests.
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ICMA-RC's Fund Line-up fo :::ity of Chandler, AZ 457 Plan
Fund Revenue Disclosure
Data as of March 31,2012

2 ICMA-RC receives compensation from outside funds that are available for investment in your retirement plan. Compensation is received for services rendered by ICMA-RC to plans
and participants that mutual funds would normally provide. This compensation is received in several ways from various sources and may include compensation for the following
services:
• Advertising and marketing costs (12b-1 fees)
• Additional distribution support
• Educational seminars and training
• Shareholder record-keeping and/or transfer agency services
The amounts listed for Vantagepoint and VantageTrust Funds, including the VantageTrust PLUS Fund, include all compensation paid by the fund to ICMA-RC and/or its affiliates. This
amount includes ICMA-RC's asset-based shareholder servicing compensation that is included in the daily NAV calculation. Shareholder servicing expenses are included in the gross
and net fund expenses disclosed.
The asset based revenue disclosed above is anticipated annual asset-based and/or per-participant revenue on assets administered as of March 31,2012. This revenue is subject to
change at the discretion of the fund company and is received at various times through the course of a year based on the policies of the individual fund companies.

3ICMA-RC's revenue from the VantageTrust PLUS Fund expense ratio consists of amanagement fee and other fees for administration services. For this fund, shareholder services
revenue - which is used to meet iCMA-RC's revenue requirement- does not include the management fee.

4 The Cash Management Fund is invested in asingle registered mutual fund, the Dreyfus Cash Management Fund. Investments in the VantageTrust Cash Management Fund are not
insured or guaranteed by the Federal Deposit Insurance Corporation or any other government agency. Although the Dreyfus Cash Management Fund seeks to preserve the value of the
fund at $1.00 per share, it is possible to lose money by investing in the Fund. The 7-Day Yield more closely reflect~ the Fund's current earnings than the quotation of total return.
5A rise/fall in the interest rates can have a significant impact on bond prices and the NAV (net asset value) of the fund. Funds that invest in bonds can lose their value as interest rates
rise and an investor can lose principal.
GPrudential Retirement Insurance and Annuity Company (Prudential), CA COA #08003, Hartford, CT. Neither Prudential nor ICMA-RC guarantees the investment performance or return
on contributions to Prudential's Separate Account. You should carefully consider the objectives, risks, charges, expenses and underlying guarantee features before purchasing this
product. Prudential may increase the Guarantee Fee in the future, from 1.00% up to amaximum of 1.50%. Like all variable investments, this Fund may lose value. Availability and terms
may vary by jurisdiction; subject to regulatory approvals. Annuity contracts contain exclusions, limitations, reductions of benefits and terms for keeping them in force. Guarantees are
based on Prudential's claims-paying ability. This annuity is issued under Contract form # GA-2020-TGWB4·0805-RC. ICMA-RC provides recordkeeping services to your Plan and is the
investment manager of the underlying Prudential Separate Account. Prudential or its affiliates may compensate ICMARC for providing these and related administrative services in
connection with the Fund. Before electing the Spousal Benefit (if available) on behalf of any beneficiary not recognized as your spouse under Federal law, be aware that provisions of
your plan or the Internal Revenue Code might prevent, limit or otherwise affect the ability of the beneficiary to receive the Spousal Benefit. Variable annuities are suitable for long-term
investing, particularly retirement savings. Prudential, the Prudential logo, and the Rock symbol are service marks of the Prudential Insurance Company of America, Newark, NJ, and its
related entities, registered in many jurisdictions worldwide. Note: Participants who are interested in the VantageTrust RetirernentlncomeAdvantage Fund must first receive and read the
VantageTrust RetirementlncomeAdvantage Fund Important Considerations document before investing.

7 The expense ratio for a "fund of funds" includes acquired fund fees and expenses, which are expenses incurred indirectiy by the fund through its ownership in other mutual funds.

BThe fund is not acomplete solution for all of your retirement savings needs. An investment in the fund includes the risk of loss, including near, at or after the target date of the fund.
There is no guarantee that the fund will provide adequate income at and through an investor's retirement. Selecting the fund does not guarantee that you will have adequate savings for

9T. Rowe Price is a registered trademark of T. Rowe Price Group, Inc. - all rights reserved.

10 Funds that invest in small and/or mid-sized company stocks typically involve greater risks, particularly in the short-term, than those investing in large, more established companies.

II Funds tilat concentrate investments in one industry may involve greater risks than more diversified funds, including greater potential for volatility.

12 Foreign investments are subject to more risks not associated with domestic investments (I.e. currency, economy and political risks.)
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ICMA-RC's Fund Line-up for ~ity of Chandler, AZ RHS Plan
Fund Pt:::1 rormance

Data as of March 31, 2012

The performance quoted represents past performance, is no guarantee of future results, and is annualized for periods greater than one year. Investment returns and principal value will
fluctuate, so that an investor's shares, when redeemed, may be worth more or less than their original cost. Current performance may be lower or higher than the performance shown. For
current performance, contact ICMA-RC by calling 800-669-7400 or by visiting www.icmarc.org.

Vantagepoint Model Port Savings Oriented VPSOX Conservative Allocation 0.40 4.14 4.14 4.34 9.99 3.92 4.38 --- Apr-96

Vantagepoint Model Port Conser Growth VPCGX Conservative Allocation 0.77 5.88 5.88 4.18 12.38 3.59 4.49 _.- Apr-96

Vantagepoint Model Port Tradit Growth VPTGX Moderate Allocation 1.35 8.22 8.22 3.78 15.80 3.03 4.56 _.- Apr-96

Vantagepoint Model Port Long-Term Growth VPLGX Large Blend 1.64 9.89 9.89 3.14 18.30 2.50 4.72 --- Oct-DO

Vantagepoint Model Port All Eqty Growth VPAGX Large Blend 2.38 12.95 12.95 2.43 22.67 1.35 4.22 ._- Jan-05

Vantagepoint Milestone Retirement Income 4 VPRRX Retirement Income 0.38 4.13 4.13 4.38 10.58 3.68 ._- 4.23 Jan-05

Vantagepoint Milestone 2010 4 VPRQX Target Date 2000-2010 0.85 6.34 6.34 4.57 12.13 3.63 _.- 4.56 Jan-05

Vantagepoint Milestone 2015 4 VPRPX Target Date 2011-2015 1.11 7.19 7.19 4.21 14.77 3.13 --- 4.65 Jan·05

Vantagepoint Milestone 2020 4 VPROX Target Date 2016·2020 1.39 8.22 8.22 3.82 16.19 2.71 --- 4.59 Jan-05

Vantagepoirit Milestone 2025 4 VPRNX Target Date 2021-2025 1.59 9.13 9.13 3.65 17.59 2.38 --- 4.56 Jan-05

Vantagepoint Milestone 2030 4 VPRMX Target Date 2026-2030 1.85 10.20 10.20 3.48 19.02 2.13 --- 4.55 Jan-05

Vantagepoint Milestone 2035 4 VPRLX Target Date 2031·2035 2.05 11.26 11.26 3.15 20.45 1.97 --- 4.57 Jan-05

Vantagepoint Milestone 2040 4 VPRKX Target Date 2036·2040 2.22 11.97 11.97 3.23 21.45 1.97 --- 4.59 Jan-05

[vantagepoint Milestone 2045 4 VPRJX Target Date 2041-2045 2.21 12.14 12.14 3.08 --- ._- -_. 10.40 Jan-10

Vantagepoint Equity Income VPEIX Large Value 2.45 11.25 11.25 3.61 24.15 1.05 5.23 _.- Apr·94

Vantagepoint 500 Stock Index VPFIX Large Blend 3.23 12.45 12.45 8.08 22.96 1.60 3.69 --- Jun-97

Vantagepoint Broad Market Index VPMIX Large Blend 3.04 12.63 12.63 7.11 23.86 2.06 4.63 --- Oct-94

Vantagepoint Growth & Income VPGIX Large Blend 3.34 14.01 14.01 7.03 23.29 2.48 4.11 -" Oct·98

Vantagepoint Growth VPGRX Large Growth 3.88 15.31 15.31 6.04 20.76 0.87 1.93 --- Apr-83

Vantagepoint Select Value Fund 5 VPSVX Mid-Cap Value 1.68 12.13 12.13 2.75 26.83 _.. .-- 3.16 Oct-07

Vantagepoint Mid/Smail Company Index 5 VPSIX Mid-Cap Blend 2.30 14.19 14.19 1.61 28.51 3.49 7.64 --- Jun-97

Vantagepoint Aggressive Opportunities 5 VPAOX Mid·Cap Growth 2.02 14.69 14.69 ·2.67 24.50 2.00 4.95 --- Oct-94

Vantagepolnt Discovery Fund 5 VPDSX Small·Cap Blend 2.18 12.70 12.70 -0.37 28.50 _.. ... 1.51 Oct-07
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ICMA-RC's Fund Line-up for the City of Chandler, AZ RHS Plan
Fund Performance

Data as of March 31,2012

Vantagepoint Overseas Equity Index Fund 6

Vantagepoint International 6

Please read the fund's prospectus carefully for a complete summary of all fees, expenses, financial highlights, investment objectives and strategies, risks and performance information. The
prospectus contains this and other information about the investment company. Investing involves risk, including possible loss of the amount invested. Investors should carefully consider the
in/ormation contained in the prospectus before investing. You can obtain a prospectus, statement of additional information and other information about the Vantagepoint Funds online at
www.icmarc.orgivpprospectus, by calling 800-669-7400 or emailing investorservices@icmarc.org.

The Vantagepoint Funds are distributed by ICMA-RC Services LLC, a wholly owned broker-dealer subsidiary of ICMA-RC and member FINRAISIPC.

ICMA-RC's proposed fund line-up is acommitment to administer these funds for the plan, not advice to the plan sponsor on the composition of the plan's fund line-up. ICMA-RC provides
plan sponsors fund information to assist them in meeting their fidUciary responsibility in managing the plan. The pian sponsor retains the obligation to prudently select and monitor the
investment funds it offers to plan participants. ICMA-RC may adjust fees commensurate with changes in revenue from alternative funds selected by the plan sponsor from ICMA-RC's mutual
fund piatform.

Frequent trading rules are designed to detect and discourage trading activities that may increase costs to all investors. All funds are monitored for frequent trading. Certain funds may charge
a redemption fee or institute trading restrictions. The most up to date information about redemption fee or trading restrictions is contained in the fund's prospectus. You may contact us to
obtain a prospectus or to answer questions by calling 800-669-7400, emailing investorservices@icmarc.org, or visiting www.icmarc.org. You can obtain information about ICMA-RC's
Frequent Trading Policy at www.icmarc.org/frequenttrading.

1 Morningstar places registered mutual funds in certain categories based on the mutual fund's historical portfolio holdings. Placement of a registered mutual fund in aparticular Morningstar
category does not mean that the mutual fund will remain in that category or that it will invest primarily in securities consistent with its Morningstar category. A registered mutual fund's
investment strategy and portfolio holdings are governed by its prospectus, not its Morningstar category. VantageTrust funds are not assigned Morningstar categories and, therefore a

2 Investments in the fund are not insured or guaranteed by the Federal Deposit Insurance Corporation or any other government agency. Although the Fund seeks to preserve the value of
your investment at $1.00 per share, it is possible to lose money by investing in the Fund. The 7-Day Yield more closely reflects the Fund's current earnings than the quotation of total return.

3 A rise/fall in the interest rates can have a significant impact on bond prices and the NAV (net asset value) of the fund. Funds that invest in bonds can lose their value as interest rates rise
and an investor can lose principal.

4 The fund is not a complete solution for all of your retirement savings needs. An investment in the fund includes the risk of loss, including near, at or after the target date of the fund. There is
no quarantee that the fund will provide adequate income at and throuqh an investor's retirement. Selectinq the fund does not quarantee that you will have adequate savinqs for retirement.
5 Funds that invest in small and/or mid-sized company stocks typically involve greater risks, particularly in the short-term, than those investing in large, more established companies.

6 Foreign investments are subject to more risks not associated with domestic investments (i.e. currency, economy and political risks.)
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ICMA-RC's Fund Line-up for ~ity of Chandler, AZ RHS Plan
Fund Fees and Expenses
Data as of March 31, 2012

Vantagepoint Model Port Savings Oriented J VPSOX Conservative Allocation 0.88% 0.00% 0.88%
Vantagepoint Model Port Conser Growth U VPCGX Conservative Allocation 0.89% 0.00% 0.89%
Vantagepoint Model Port Tradit Growth U VPTGX Moderate Allocation 0.92% 0.00% 0.92%
Vantagepoint Model Port Long-Term Growth VPLGX Aggressive Allocation 0.96% 0.00% 0.96%
Vantagepoint Model Port AII-Eqty Growth J VPAGX Large Blend 1.03% 0.00% 1.03%
Vantagepoint Milestone Retirement Income . VPRRX Retirement Income 0.92% 0.00% 0.92%
Vantagepoint Milestone 2010 ' VPRQX Target Date 2000-2010 0.96% 0.00% 0.96%
Vantagepoint Milestone 2015 ' VPRPX Target Date 2011·2015 0.91% 0.00% 0.91%
Vantagepoint Milestone 2020 J, VPROX Target Date 2016-2020 0.89% 0.00% 0.89%
Vantagepoint Milestone 2025 ' VPRNX Target Date 2021-2025 0.93% 0.00% 0.93%
Vantagepoint Milestone 2030 . VPRMX Target Date 2026-2030 0.94% 0.00% 0.94%
Vantagepoint Milestone 2035 J, VPRLX Target Date 2031-2035 0.95% 0.00% 0.95%
Vantagepoint Milestone 2040 ' VPRKX Target Date 2036-2040 0.94% 0.00% 0.94%
Vantagepoint Milestone 2045 J, VPRJX TargetDate 2041·2045 1.63% 0.53% 1.10%

Vantagepoint Equity Income VPEIX Large Value 0.85% 0.00% 0.85%
Vantaaeooint 500 Stock Index I VPFIX Large Blend 0.43% 0.00% 0.43%
Vantaqepoint Broad Market Index I VPMIX Large Blend 0.42% 0.00% 0.42%
Vantagepoint Growth & Income VPGIX Large Blend 0.79% 0.00% 0.79%
Vantagepoint Growth VPGRX Large Growth 0.83% 0.00% 0.83%
Vantagepoint Select Value Fund b VPSVX Mid-Cap Value 1.00% 0.00% 1.00%
Vantaaeooint Mid/Small Comoanv Index 1

5 VPSIX Mid·Cap Blend 0.45% 0.00% 0.45%
Vantagepoint Aggressive Opportunities VPAOX Mid-Cap Growth 0.93% 0,00% 0.93%
Vantagepoint Discovery Fund' VPDSX Small-Cap Blend 0.98% 0.00% 0.98%
International Funds
Vantagepoint Overseas Index Class I
Vantagepoint International
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ICMA-RC's Fund Line-up for the City of Chandler, AZ RHS Plan
Fund Fees and Expenses
Data as of March 31, 2012

Please read the fund's prospectus carefully for a complete summary of all fees, expenses, financial highlights, investment objectives and strategies, risks and performance
information. The prospectus contains this and other information about the investment company. Investing involves risk, including possible loss of the amount invested.
Investors should carefully consider the information contained in the prospectus before investing. You can obtain aprospectus, statement of additional information and other
information about the Vantagepoint Funds online at www.icmarc.org/vpprospectus, by calling 800-669-7400 or ema/ling investorservices@icmarc.org.

The Vantagepoint Funds are distributed by ICMA-RC Services LLC, a wholly owned broker-dealer subsidiary of ICMA-RC and member FINRNSIPC.

Investment data for Vantagepoint Funds and VantageTrust Funds are from ICMA-RC. Data provided by Morningstar, Inc. ™ Copyright ©2012. All Rights Reserved. The
information contained herein: (1) is proprietary to Morningstar and/or its content providers; (2) may not be copied or distributed; and (3) is not warranted to be accurate,
complete or timely. Neither Morningstar nor its content providers are responsible for any damages or losses arising from any use of this information. ICMA-RC does not
independently verify Morningstar data. Data for non-registered funds not covered by Morningstar are provided by the fund companies.

ICMA-RC's proposed fund line-up is acommitment to administer these funds for the plan, not advice to the plan sponsor on the composition of tile plan's fund line-up.
ICMA-RC provides plan sponsors fund information to assist them in meeting their fiduciary responsibility in managing the plan. The plan sponsor retains the obligation to
prudently select and monitor the investment funds it offers to plan participants. ICMA-RC may adjust fees commensurate with changes in revenue from alternative funds
selected by the plan sponsor from ICMA-RC's mutual fund platform.

Fund expenses are subject to change. Administrative allowances received from mutual funds are retained by ICMA-RC.

Fund expense data provided (not including any administration fees) are defined as follows:
oGross Expense Ratio - The annualized amount, expressed as a percentage of their total investment, which investors will pay annually for the mutual fund's operating
expenses and management fees before any waivers.
oExpense Waiver Amount - The amount amutual fund has agreed to waive in order to reduce or limit operating expenses for the fund. Fee waivers may not be available to
fund shareholders in the future.
UNet Expense Ratio' The amount shown in the gross expense ratio less any expense waivers. The daily portion of this expense is deducted from the fund prior to the fund
company's calculation of the daily price reported to the public.
oWaiver Type - Indicates whether the reduction in fund expense ratio is voluntary or contractual.
UWaiver Expiration Date - The date upon which the contractual obligation to provide the waiver lapses..

Frequent trading rules are designed to detect and discourage trading activities that may increase costs to all investors. All funds are monitored for frequent trading. Certain
funds may charge a redemption fee or institute trading restrictions. The most up to date information about redemption fee or trading restrictions is contained in the fund's
prospectus. You may contact us to obtain aprospectus or to answer questions by calling 800-669-7400, emailing investorservlces@icmarc.org, or visiting www.icmarc.org.
You can obtain Information about ICMA-RC's Frequent Trading Policy at www.icmarc.org/frequenttrading.

1Morningstar places registered mutual funds in certain categories based on the mutual fund's historical portfolio holdings. Placement of a registered mutual fund in a
partiCUlar Morningstar category does not mean that the mutual fund will remain in that category or that it will invest primarily in securities consistent with its Morningstar
category. Aregistered rnutual fund's investment strategy and portfolio holdings are governed by its prospectus, not its Morningstar category. VantageTrust funds are not

2 Ariselfall in the interest rates can have asignificant impact on bond prices and the NAV (net asset value) of the fund. Funds that invest in bonds can lose their value as
interest rates rise and an investor can lose principal.
3 The expense ratio for a "fund of funds" includes acquired fund fees and expenses, which are expenses incurred indirectly by the fund throuqh its ownership in other
4 The fund is not acomplete solution for all of your retirement savings needs. An investment in the fund includes the risk of loss, including near, at or after the target date of
the fund. There is no guarantee that the fund will provide adequate income at and through an investor's retirement. Selecting the fund does not guarantee that you will have
5 Funds that invest in small and/or mid-sized company stocks typically involve qreater risks, particularly in the short·term, than those investinq in larqe, more established
GForeiqn investments are subject to more risks not associated with domestic investments (I.e. currency, economy and political risks.)
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ICMA-RC's Fund Line-up for ~ity of Chandler, AZ RHS Plan
Fund Revenue Disclosure
Data as of March 31, 2012

Vantagepoint Model Port Savings Oriented 4 VPSOX Conservative Allocation 0.00% 0.54% 0.00% 0.54% 0.10% 0.64%

Vantagepoint Modei Port Conser Growth 4 VPCGX Conservative Allocation 0.00% 0.54% 0.00% 0.54% 0.10% 0.63%

Vantagepoint Model Port Tradit Growth 4 VPTGX Moderate Allocation 0.00% 0.53% 0.00% 0.53% 0.09% 0.62%

Vantagepoint Model Port Long-Term Growth 4 VPLGX Aggressive Allocation 0.00% 0.53% 0.00% 0.53% 0.09% 0.62%

Vantagepoint Model Port AII-Eqty Growth 4 VPAGX Large Blend 0.00% 0.55% 0.00% 0.55% 0.10% 0.65%

Vantagepoint Milestone Retirement Income 4,5 VPRRX Retirement Income 0.00% 0.54% 0.00% 0.54% 0.10% 0.64%

Vantagepoint Miiestone 2010 4,5 VPRQX Target Date 2000-2010 0.00% 0.54% 0.00% 0.54% 0.10% 0.64%

Vantagepoint Milestone 2015 4,5 VPRPX Target Date 2011-2015 0.00% 0.54% 0.00% 0.54% 0.10% 0.63%

Vantagepoint Milestone 2020 4,5 VPROX Target Date 2016·2020 0.00% 0.53% 0.00% 0.53% 0.10% 0.63%

Vantagepoint Milestone 2025 4,5 VPRNX Target Date 2021·2025 0.00% 0.53% 0.00% 0.53% 0.10% 0.63%

Vantagepoint Milestone 2030 4,5 VPRMX Target Date 2026-2030 0.00% 0.53% 0.00% 0.53% 0.10% 0.63%

Vantagepoint Milestone 2035 4
,5 VPRLX Target Date 2031-2035 0.00% 0.53% 0.00% 0.53% 0.10% 0.63%

Vantagepoint Milestone 2040 4,5 VPRKX Target Date 2036-2040 0.00% 0.53% 0.00% 0.53% 0.10% 0.63%

Vantagepoint Milestone 2045 4,5 VPRJX Target Date 2041-2045 0.00% 0.53% 0.00% 0.53% 0.10% 0.63%

Vantagepoint Equity Income VPEIX Large Value 0.00% 0.45% 0.00% 0.45% 0.10% 0.55%

Vantagepoint 500 Stock Index I VPFIX Large Blend 0.00% 0.35% 0.00% 0.35% 0.05% 0.40%

Vantagepoint Broad Market Index I VPMIX Large Blend 0.00% 0.35% 0.00% 0.35% 0.05% 0.40%

Vantagepoint Growth & income VPGIX Large Blend 0.00% 0.45% 0.00% 0.45% 0.10% 0.55%

Vantagepoint Growth VPGRX Large Growth 0.00% 0.45% 0.00% 0.45% 0.10% 0.55%

Vantagepoint Select Value Fund 6 VPSVX Mid-Cap Value 0.00% 0.45% 0.00% 0.45% 0.10% 0.55%

Vantagepoint Mid/Small Company Index 1
6 VPSIX Mid-Cap Blend 0.00% 0.35% 0.00% 0.35% 0.05% 0.40%

Vantagepoint Aggressive Opportunities 6 VPAOX Mid-Cap Growth 0.00% 0.45% 0.00% 0.45% 0.10% 0.55%

Vantagepoint Discovery Fund G VPDSX Small-Cap Blend 0.00% 0.45% 0.00% 0.45% 0.10% 0.55%
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ICMA-RC's Fund Line-up for the City of Chandler, AZ RHS Plan
Fund Revenue Disclosure
Data as of March 31,2012

Fund Name

International Funds

Ticker Asset Category 1

C
Share-holder Administratio

12b-1 Fee Serv ices 2 n Fee

AtStC
Record
Keeping

Subtotal'

o
ICMA·RC

Investment
Advisory

AtStCtD
TotaIICMA·

RC Revenue2

Vantagepoint Overseas Index Class I 7

Vantagepoint International?

VPOIX

VPINX

,Foreign Large Blend

IForeign Large Blend

Please read the fund's prospectus carefully for a complete summaI}' of all fees, expenses, financial highlights, investment objectives and strategies, risks and performance
information. The prospectus contains this and other information about the investment company. Investing involves risk, including possible loss of the amount invested.
Investors should carefully consider the information contained in the prospectus before investing..You can obtain a prospectus, statement of additional information and other
information about the Vantagepoint Funds online at www.icmarc.org/vpprospectus, by calling 800·669·7400 or emailing investorservices@icmarc.org.

The Vantagepoint Funds are distributed by ICMA-RC Services LLC, a wholly owned broker-dealer subsidial}' of ICMA-RC and member FINRAISIPC.

Investment data for Vantagepoint Funds and VantageTrust Funds are from ICMA-RC. Data provided by Morningstar, Inc. ™ Copyright ©2012. All Rights Reserved. The
information contained herein: (1) is proprietal}' to Morningstar and/or its content providers; (2) may not be copied or distributed; and (3) is not warranted to be accurate,
complete or timely. Neither Morningstar nor its content providers are responsible for any damages or losses arising from any use of this information. ICMA-RC does not
independently verify Morningstar data. Data for non·registered funds not covered by Morningstar are provided by the fund companies.

ICMA·RC's proposed fund line-up is acommitment to administer these funds for the plan, not advice to the plan sponsor on the composition of the plan's fund line-up. ICMA·
RC provides plan sponsors fund information to assist them in meeting their fiduciary responsibility in managing the plan. The plan sponsor retains the obligation to prudently
select and monitor the investment funds it offers to plan participants. ICMA-RC may adjust fees commensurate with changes in revenue from alternative funds selected by the
plan sponsor from ICMA-RC's mutual fund platform.

Fund expenses are subject to change. Administrative allowances received from mutual funds are retained by ICMA-RC.

Frequent trading rules are designed to detect and discourage trading activities that may increase costs to all investors. All funds are monitored for frequent trading. Certain
funds may charge a redemption fee or institute trading restrictions. The most up to date information about redemption fee or trading restrictions is contained in the fund's
prospectus. You may contact us to obtain aprospectus or to answer questions by calling 800-669-7400, emailing investorservices@icmarc.org, or visiting www.icmal'c.org.
You can obtain information about ICMA-RC's Frequent Trading Policy at www.icmarc.org/frequenttrading.

I Morningstar places registered mutual funds in certain categories based on the mutual fund's historical portfolio holdings. Placement of a registered mutual fund in aparticular
Morningstar category does not mean that the mutual fund will remain in that category or that it will invest primarily in securities consistent with its Morningstar category. A
registered mutual fund's investment strategy and portfolio holdings are governed by its prospectus, not its Morningstar category. VantageTrust funds are not assigned
Morningstar categories and, therefore a Morningstar category listed for a VantageTrust fund has been assigned to the underlying registered mutual fund in which the
VantageTrust fund invests.
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ICMA-RC's Fund Line-up for ~ity of Chandler, AZ RHS Plan
Fund Revenue Disclosure
Data as of March 31, 2012

2 ICMA-RC receives compensation from outside funds that are available for investment in your retirement plan. Compensation is received for services rendered by ICMA-RC
to plans and participants that mutuai funds would normally provide. This compensation is received in several ways from various sources and may include compensation for the
following services:

• Advertising and marketing costs (12b-l fees)
• Additional distribution support
• Educational seminars and training
• Shareholder record-keeping and/or transfer agency services

The amounts listed for Vantagepoint and VantageTrust Funds, including the VantageTrust PLUS Fund, include all compensation paid by the fund to ICMA-RC and/or its
affiliates. This amount includes ICMA-RC's asset-based shareholder servicing compensation that is included in the daily NAV calculation. Shareholder servicing expenses are
included in the gross and net fund expenses disclosed.
The asset based revenue disclosed above is anticipated annual asset-based and/or per-participant revenue on assets administered as of March 31,2012. This revenue is
subject to change at the discretion of the fund company and is received at various times through the course of ayear based on the policies of the individual fund companies.

3 A rise/fall in the interest rates can have asignificant impact on bond prices and the NAV (net asset value) of the fund. Funds that invest in bonds can lose their value as
interest rates rise and an investor can lose principal.
4 The expense ratio for a "fund of funds" includes acquired fund fees and expenses, which are expenses incurred indirectly by the fund through its ownership in other mutual
funds.

5 The fund is not acomplete solution for all of your retirement savings needs. An investment in the fund includes the risk of loss, including near, at or after the target date of the
fund. There is no guarantee that the fund will provide adequate income at and through an investor's retirement. Selecting the fund does not guarantee that you will have
adequate savings for retirement.

6 Funds that invest in small and/or mid-sized company stocks typically involve greater risks, particularly in the short-term, than those investing in large, more established
companies.

7 Foreign investments are subject to more risks not associated with domestic investments (i.e. currency, economy and political risks.)
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DEFERRED COMPENSATION 457 AND RETIREMENT HEALTH SAVINGS PLAN ADMINISTRATION,
INVESTMENT AND TRUST SERVICES

RFP NO. HR2-953-3111
ADDENDUM #1

Questions and Answers.

1. Page 8, Section 6, Offer Preparation; Item 6.1; Format. Please clarify, Offerors shall submit their Offer with an original and two
(2) exact copies (3 total) and one (1) exact copy on a CDROM disc in Microsoft Office Word or Excelformat (2010 version or
lower) and shall be submitted either on the forms provided in this Solicitation or their substantial equivalent. Any substitute
document must be legible and contain the same information requested on the forms. Does this mean that the Offeror may submit
the infonnation contained in the Excel spreadsheets in a Word fonnat?

Yes. However, we would prefer that you complete the answers to questions posed in the Excel spreadsheets in the appropriate
column within the Excel spreadsheet.

2. Question 22, Participant Education and Support Services of Questionnaire, asks if we provide enrollment services at each
location, please provide the number oflocations and their geographic locations,( i.e., Library, Fire Station) and the number of
employees at each location.

The City ofChandler expects the new provider to conduct enrollment meetings at six locations throughout the City - all within
a ten-mile radius ofCity Hall. Two to three meetings will be held at each site. Expect the size ofeach meeting to be 75 to 100
employees.

The enrollment meetings will be a one-time event prior to the implementation ofthe new service provider.

In addition, the City ofChandler will require a representative to be available one day per month at City Hall to conduct one
on-one meetings with participants.

Finally, the City will expect the service provider to conduct 2 additional meetings per year, at City facilities determined by the
City ofChandler's Benefits Department. Such meetings may cover a variety of457 plan-related topics, such as the basics of
investing, pre-retirement planning, or Roth vs. Pre-Tax savings. The topics to be covered in such meetings will be agreed
upon in advance by the City and the service provider.

3. Can the three RHS Plans be combined into one Plan? Are there any restrictions that may be applicable to the liquidation ofthese
contracts? (Market Value Adjustments, Contingent Deferred Sales Charges, etc.) Please provide the dollar amounts of all
discontinuance fees.

No. The RHS plans need to remain as three distinct and separate plans. There are no restrictions applicable to the liquidation
ofthe RHS plan contracts.

Page 1 of 4
3111 Def Comp 457 & RHS RFP - Addendum 1



4. Please provide the dollar amount of all discontinuance fees (Market Value Adjustments, Contingent DefelTed Sales Charges, etc.)
and or restrictions that may be applicable to the liquidation of all the ICMA-RC contracts.

There are no discontinuancefees (mch as lIlarket Value Adjustments, Contingent Deferred Sales Charges, etc.) applicable to
the liquidation ofany funds, held by any ofthe plans, under the ICMA-RC contracts. There are restrictions applicable to an
employer-initiated witlulrawalfrom the stable valuefund (ICMA-RC's VantagePLUS Trust Fund) per the City ofClumdler's
agreement with ICMA-RC asfollows:

"Employers may require their employees to withdraw from the PLUS Fund. Such a total withdrawal could occur [{the
Employer were to hire a new Plan administrator or decide to remove the PLUS Fund as an investment option under its
Plan, or [{IClIIA-RC were to resign as Plan administrator. If this were to occur, ICMA-RC retainsfull discretion to defer
Employer-initiated PLUS Fund witlulrawalsfor a period ofup to twelve months ft'om the date ICMA-RC receives written
notice ft'om the Employer that it has made afinal and binding selection of (1) a replacement ofIOl1A-RC as
administrator ofthe Employer's Plan or (2) a replacement investment option for the PLUS Fund under the Employer's
Plan. Notice of "possible termination" does not constitute acceptable written notice.

You may not be able to transfer your PLUS Fund assets to another investment option or make additional investments in
the PL US Fund during this twelve month period. "

Finally, there would be a loss ofinterest accrued 011 the 5-year CD investment in the 457 Plan should the assets be withdrawn
prior to the CD term. The amount invested in the 5-year CDs is approximately $170,000. The City ofChandler expects the
selected provider to continue to administer the 5-year CD investment through the end ofthe term or transfer the assets
immediately upon implementation and make up any interest lost due to premature withdrawal.

5. Please provide any penalty or discontinuance information regarding the VT 5-Year CD that is currently offered in the 457 plan.
Are those assets readily available for transfer?

If withdrawn prior to the CD term, there would be a loss ofinterest accrued on the 5-year CD investment in the 457 Plan. The
amount invested in the 5-year CDs is approximately $170,000. The City ofChandler expects the selectedprovider to continue
to administer the 5-year CD investment through the end ofthe term or transfer the assets immediately upon implementation
and make up any interest lost due to premature withdrawal.

6. Please indicate the number of Police and Fire employees (Safety) eligible for participation out of the total eligible population of
1,544.

There are 520 Safety employees currently eligiblefor participation in the City ofChandler 457 Plan.

7. What is the frequency and number of on-site participant meetings provided by the City's cunent provider? Does the City desire
more, less, or the same level of on-site interaction?

Please refer to the answer to Question #2 above.

8. Has the City of Chandler exercised the 12 month put on the VantagePlus Trust Fund for the 457 Plan?

No - the City ofChandler has not exercised the 12 month put on the VantagePlus Trust Fund (the stable valuefund optionfor
the 457 Plan).

9. Are we able to add additional rows when completing the enclosed Excel documents?

We would like you to keep your answers brief, but we understand that you must provide a complete response to each question.
Ifyour answer exceeds the number oflines in the question, your response will expand the size ofthe row. However, adding
additional rows should not be required.

10. Can you specify the number of locations where employees cunently receive individual counseling?

Please refer to the answer to Question #2 above.

II. The RFP asks for the CUlTent performance information for the proposed fund menu as of 12/31/201 I(Attachment 8). Does the
City wish to keep this date or have proposers provide updated perfonnance data as of 3/31/201 I?
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Please provide pel!ormance information through 12/3112011. Updated performance il~fonl1ation through 3/3112012 is not
requested or required.

12. In the "Operational Information" provided for the RHS Plan for Employees in Section 5 ofthe RFP, the following is stated:

Direct Emplover Contributions - The City of Chandler contributes $15.00 per pay period for the Plan Year. Upon retirement
from employment with the City, employees may elect to have the City contribute an amount equal to 50% of their accrued sick
pay into the RHS plan. Also upon retirement from employment with the City, the City contributes $800.00 per 12-month year of
City of Chandler service, prorated for any partial year, provided the employee has a minimum of five (5) years of employment at
the City.

Question -- It appears the employee has a choice of a 100% cash distribution OR the employee may elect 50% in a cash
distribution and 50% to the RHS Plan. Can you confmn?

The retiring employee does not have a choice ofa 100% cash distribution. The City will only pay a maximum of50% ofthe
accrued sick pay. As a result, 50% is paid in cash and the remaining 50% is contributed to the RHS plan.

MandatOlY Employee Leave Contributions - Subject to an election by the employee, the City of Chandler makes annual
contributions of accrued vacation leave over 240 hours (up to a maximum of 40 hours or the equivalent as computed under the
rule for Fire Department employees assigned to more than a 40-hour week or the rule for regular employees who work less than
full-time but at least 1,040 hours or more per year in a part-time regular budgeted position).

Question - What happens if an employee simply chooses to continue accruing vacation leave?

Ifan employeefinishes a calendar year with more than 240 hours ofaccrued vacation, there are three options:
1. Elect to have the City contribute the excess (up to a maximum of40 hours) to the RHS plan on

or before the nextfollowing June 30th
2. Use the excess vacation accrual by June 30th
3. Forfeit the excess vacation accrual 011 June 30th

13. The Respondent Questionnaire asks for a description of ability to handle manual loan repayments. Is the City anticipating manual
loan utilization? What are the City's expectations in terms of manual loan utilization?

The City collects loan payments through payroll deduction and remits them to the provider during each payroll cycle. Loan
payments made by terminated or retired participants (no longer on payroll) are remitted by individuals using cashier's checks
or money orders. The question in the respondent questionnaire is simply asking you to discuss your ability to accept certain
loan payments via individual checks.

14. Stable Value Cash Flow: Yearly (2009, 2010, 2011 and YTD 2012) stable value cash flow activity for the City of Chandler 457
Plan broken down by Deposits, Withdrawals and Transfers (exchanges to/from stable value option to other investment options in
the plan).

Refer to the chart below.

City of Chandler 457 Plan - Vantage Plus Trust Fund

2009

2010

2011

YTD 3/31/12

Contributions Withdrawals Transfers*

1,588,167.53 (796,211.57) 407,077.95

2,373,983.95 (2,235,405.52) 735,730.29

1,444,920.65 (2,043,520.43) 1,344,174.16

287,989.13 (378,651.84) 369,350.50

Total

1,199,033.91

874,308.72

745,574.38

278,687.79

*In/out of stable value option to other investments within the plan line up
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15. Stable Value Demographics: Stable value assets for the City of Chandler 457 Plan broken down between actively employed and
inactive participants by age band.

Refer to the chart below.

City of Chandler 457 Plan - Vantage Plus Trust Fund

participant age group actives inactives terminated

0-30 $21,631 $0 $0

31-40 $504,985 $8,639 $194,505

41-50 $2,990,379 $211,437 $509,427

51-60 $3,273,309 $286,526 $4,467,228

61+ $1,126,635 $2,129 $2,848,236

Total $7,916,938 $508,731 $8,019,396

Data as of 3/31/2012

End of Addendum.
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SOLICITATION TYPE:

SOLICITATION NO.:

CITY OF CHANDLER, ARIZONA

NOTICE OF FORMAL SOLICITATION

REQUEST FOR PROPOSALS

HR2-953-3111

PROPOSAL DUE DATE AND TIME:

LOCATION:
Purchasing Division
175 S Arizona Ave, 3RD Floor
Chandler, Arizona 85225

June 11,2012 - 4:00 pm local Arizona time

MAILING ADDRESS:
Mail Stop 901
P.O. Box 4008
Chandler, AZ 85244-4008

Note: There will be a Pre-Proposal Conference at the 3rd Floor Large Conference Room/City Hall
Conference Rooms, 175 S Arizona Ave, 3rd Floor, Chandler, AZ on May 10, 2012 at 9:00 am local
Arizona time.

Sealed proposals for the commodity or service specified will be received by the Purchasing Division, City of
Chandler, 175 South Arizona Avenue, Chandler, Arizona 85225, until the time and date cited above. Names of
Offerors received by the correct time and date will be opened publicly and read aloud at the Purchasing
Division Office.

Offers must be in the actual possession of the Purchasing Division Office and stamped by a member of the
Purchasing Division staff on or prior to the exact time and date indicated above. Late submittals or
unsigned submittals will not be considered under any circumstances.

Offers must be submitted in a sealed envelope with the solicitation invitation number and the Offeror's name
and address clearly indicated on the envelope. All offers must be completed in ink or typewritten. Additional
instructions for preparing your offer are provided on the following pages.

Commodity and/or Service

Issue Date: April 24, 2012

Name of Company

Contact Name

City of Chandler

Deferred Compensation 457 Plan and Retirement Health
Savings Plan Administration, Investment and Trust
Services

CONTACT:

Kristy Garcia, CPPB
Procurement Officer
PH: (480) 782-2402/ FAX: (480) 782-2410
Email: kristy.garcia@ChandlerAZ.gov

THIS OFFER IS SUBMITTED BY:

- 1 -
Deferred Comp 457 Plan and RHS

Solicitation No. HR2-953-3111



Issue Date of RFP

Pre-Proposal Conference

Questions about RFP due by

SCHEDULE OF EVENTS

April 24, 2012

May 10, 20129:00 a.m.

May 15, 20124:00 p.m.

Responses to RFP Questions distributed via email

Proposal Due Date and Time

Proposal Contract Award

Contract Start Date

City of Chandler
-2-

May 23,2012

June 11,20124:00 p.m.

No later than September 27,2012 (Council)

January 1, 2013

Deferred Comp 457 Plan and RHS
Solicitation No. HR2-953-3111
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1.

2.

3.

4.

5.

6.

7.

8.

9.

10.

11.

IMPORTANT
VENDOR I OFFEROR'S CHECK LIST

The offer has been signed in the Vendor/Offeror's Offer Section. (Offers not signed in this
section will not be considered.)

The prices offered have been reviewed.

The price extensions and totals have been checked.

Any required drawings or descriptive literature have been included.

All items listed in the Offer Section have been responded to as applicable / required. (See
Information and Instructions to Offerors, Section 2). The delivery/shipment information has been
included.

Any addendums have been included/noted in Offer Section.

The mailing envelope/package has been addressed to:

Location: Mailing:
City of Chandler City of Chandler
Purchasing Division Purchasing Division
175 S. Arizona Ave., 3rd Floor MS 901, P.O. Box 4008
Chandler, AZ 85225 Chandler, AZ 85244-4008

RFP Package/Envelope has been identified with RFP number and title.

The offer is mailed in time to be received and stamped in by Purchasing representative no later
than specified time on designated date. (Otherwise the offer cannot be considered.)

Required Certificate of Insurance with required limits will be provided prior to award.

Contractor Immigration Warranty (Exhibit A) has been signed and included with Offer.

ATTACHMENTS that MUST be completed with submission of offer as stipulated as an RFP
requirement:

A. Respondent Questionnaire
B. Respondent Proposed Fund Lineup
C. Pricing Sheet
D. Deviations to Scope of Services (last tab in the Respondent Questionnaire)
E. Amendments (if necessary)
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SECTION 1
GENERAL INFORMATION

INTRODUCTION

The City of Chandler (the "City") is soliciting proposals from qualified firms to provide Deferred
Compensation 457 Plan Administration, Investment and Trust Services. The City is also requesting quotes
for Administration, Investment and Trust Services for three Retirement Health Savings Plans. This
solicitation seeks a provider of services for the period of January 1, 2013 through December 31, 2015, with
an option to renew for two additional three-year periods.

CITY OF CHANDLER BACKGROUND

The City of Chandler is one of the fastest growing communities in the nation with a current population of
approximately 250,000. More information about the City can be found at www.Chandleraz.gov.

The City currently has 1,544 eligible employees and 351 terminated or retired participants with balances in
the 457 plan. There are currently 1,949 active and retired participants with balances in the three Retirement
Health Savings plans.

ICMA RC is the current provider of the services covered by this RFP. Meritain Health administers claims for
the Retirement Health Savings plans.

RESERVATION OF RIGHTS

To the extent allowed by law, the City reserves the right:

1. To reject any and all responses to this RFP;
2. To waive any formalities;
3. Upon review of a response to this RFP, to request additional clarification;
4. To investigate whether the proposed personnel and/or services are sufficient to endure the proper

performance of the contract in the event of an award;
5. To enter into negotiations; and
6. To accept or reject responses to this RFP "as is".
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SECTION 2
INFORMATION AND INSTRUCTIONS TO OFFERORS

1. RFP. This procurement is a Request for Proposals for Deferred Compensation 457 Plan and Retirement
Health Savings Plan Administration, Investment and Trust Services; RFP No. HR2-953-3111.

2. DEFINITIONS

2.1. Shall and Must: Indicates a mandatory requirement. Failure to meet these mandatory requirements
may result in the rejection of proposal as non-responsive.

2.2. Should: Indicates something that is recommended but not mandatory. If the Contractor fails to provide
recommended information, the City may, at its sole option, ask the Contractor to provide the information
or evaluate the proposal without the information.

2.3. May: Indicates something that is not mandatory but permissible.

2.4. For purposes of this contract, the following definitions shall apply:

• "Attachment" means any item the Solicitation requires an Offeror to submit as part of the Offer.
• "City" means the City of Chandler
• "Contract" means the combination of the Solicitation, including the Uniform and Special

Instructions to Offerors, the Uniform and Special Terms and Conditions, and the Specifications
and Statement or Scope of Work; the Offer and any Best and Final Offers; and any Solicitation
Amendments or Contract Amendments.

• "Contract Amendment" means a written document signed by the Procurement Officer that is
issued for the purpose of making changes in the Contract.

• "Contractor" means any person who has or proposes to have a Contract with the City of
Chandler.

• "Days" means calendar days unless otherwise specified.
• "Exhibit" means any item labeled as an Exhibit in the Solicitation or placed in the Exhibits section

of the Solicitation.
• "Offer" means bid, proposal or quotation.
• "Offeror" means a vendor who responds to a Solicitation.
• "Procurement Officer" means the person, or his or her designee, duly authorized by the City to

enter into and administer Contracts and make written determinations with respect to the
Contract.

• "Solicitation" means an Invitation for Bids ("IFB"), a Request for Proposals CRFP"), or a Request
for Quotations CRFQ").

• "Solicitation Addendum" means a written document that is authorized by the Procurement Officer
and issued for the purpose of making changes to the Solicitation.

• "Subcontract" means any Contract, express or implied, between Contractor and another party or
between a subcontractor and another party delegating or assigning, in whole or in part, the
making or furnishing of any material or any service required for the performance of the Contract.

3. GENERAL INFORMATION

3.1. Offers must be received by City of Chandler Purchasing Office,175 South Arizona Ave. 3rd Floor,
Chandler, Arizona 85225, on or before 4:00 P.M. local Arizona time, on June 11,2012.

3.2. Late Offers will not be accepted. Late submittals and/or unsigned Offers will not be considered under
any circumstances. Envelopes containing Offers with insufficient postage will not be accepted by the
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City. It is the sole responsibility of the Offeror to see that his/her Offer is delivered and received by the
proper time and at the proper place.

3.3. Pre-Proposal Conference. A Pre-Proposal Conference has been scheduled for 9:00 A.M. local
Arizona time on May 10, 2012 at the 3rd Floor Large Conference Room/City Hall Conference Rooms,
175 South Arizona Ave., 3rd Floor, Chandler, AZ. Potential Offerors should raise any questions about
the Solicitation or the procurement at that time. An Offeror may not rely on any verbal responses to
questions at the conference. Material issues raised at the conference that result in changes to the
Solicitation will be responded to by the City through a written Solicitation Addendum. Should you be
unable to attend the meeting, please contact the Procurement Officer listed on page one, preferably
before the Conference with any questions.

3.4. Addendum. This RFP may only be modified by a written Addendum. Potential Offerors are
responsible for obtaining all addendums via the City of Chandler's Vendor Registration/Notification
system or other means.

3.5. Sealed Envelope or Package. Each Offer shall be submitted to the Purchasing Office in a sealed
envelope or package. The envelope or package should be clearly identified as an Offer and be marked
with name of the Offeror and Solicitation number. The City may open envelopes or package to identify
contents if the envelope or package is not clearly identified as specific.

3.6. Offer Amendment or Withdrawal. An Offer may be withdrawn anytime before the solicitation due date
and time. An Offer may not be amended or withdrawn after the Offer due date and time except as
otherwise provided by applicable law.

3.7. Proposal Opening. Offers shall be opened on the date and time, and the place designated on the
notice page of this document, unless amended in writing by the Procurement Officer issuing the
solicitation. The name of each Offeror shall be read at this time. Offers, modifications and all other
information received in response to the Request for Proposals shall be shown only to authorized
personnel having a legitimate interest in the evaluation.

3.8. Public Record. All Offers submitted in response to this Solicitation and all evaluation related records
shall become property of the City and shall become a matter of public record for review, subsequent to
publication by the City Clerk of the proposed award in the agenda for the City Council Meeting or award
by the appropriate approving authority or as otherwise required by law.

3.8.1. Request for nondisclosure of data such as trade secrets and other proprietary data, must be
made known to the City in Offers submitted.

3.8.2. The City will not insure confidentiality of any portion of the Solicitation documents that are
submitted in the event that a public record request is made.

3.8.3. The City will provide 48 hour notice before releasing materials identified by the Offer as
confidential or proprietary in order for the Offeror to apply for a court order blocking the release
of the information.

3.9. Cost of Offer Preparation. The City will not reimburse any Offeror the cost of responding to a
solicitation.

3.10. Persons with Disabilities. Persons with a disability may request a reasonable accommodation, such
as a sign language interpreter, by contacting the Procurement Officer. Requests shall be made as early
as possible to allow time to arrange the accommodation.

3.11. Offer Acceptance Period. All Offers shall remain open for 120 days after the day of the opening of
Offers, but the City may, at its sole discretion, release any Offer and return the security (as applicable)
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prior to that date. No Offeror may withdraw his Offer during this period without written permission from
the City. Should any Offeror refuse to enter into a contract, under the terms and conditions of the
procurement, the City may retain the security (as applicable), not as a penalty, but as liquidated
damages.

3.12. Term of Contract. Please see the attached contract for a description of the term of the contract.

4. Vendor Registration. Vendors (Offerors) must register via the on-line Vendor Registration system at
www.chandleraz.gov, in order to automatically receive notification of Addenda to this Solicitation or
notice of other solicitation opportunities. Select the BUSINESS tab, then select DOING BUSINESS
WITH THE CITY, then click on VENDOR REGISTRATION SYSTEM, read or print the instructions, then
select REGISTER OR LOG-IN NOW. A vendor who is not so registered must contact the Purchasing
Office to make other arrangements to receive notice of Addenda to this Solicitation.

5. DESCRIPTION OF SERVICES BEING PROCURED

5.1. Please see the attached contract for detailed specifications / scope of work and a description of the
procurement.

5.2. Cooperative Use of Contract: Please see the attached contract for the cooperative use provisions.

6. OFFER PREPARATION

6.1. Format. Offerors shall submit their Offer with an original and two (2) exact copies (3 total) and one
(1) exact copy on a CDROM disc in Microsoft Office Word or Excel format (2010 version or lower)
and shall be submitted either on the forms provided in this Solicitation or their substantial equivalent.
Any substitute document must be legible and contain the same information requested on the forms.

6.2. No Facsimile or Electronic Mail Offers. Offers may not be submitted in facsimile or electronically. A
facsimile or electronic mail Offer shall be rejected.

6.3. Typed orlnk Corrections. The Offer shall be typed or in ink. Erasures, interlineations or other
modifications in the Offer shall be initialed in ink by the person signing the Offer.

6.4. No Modifications. Modifications shall not be permitted after Offers have been opened except as
otherwise provided under applicable law.

6.5. Content. The Offer Section shall contain all of the following information:

6.5.1. Brief description of the Offeror, including legal organization. Include name, address and
location of the firm's principle and local office.

6.5.2. Tax 10 Number. Offeror must provide its Arizona Transaction Privilege Tax Number and/or
Federal Tax Identification number in the space provided in the Offer Section. A City of Chandler
Sales Tax Number, if applicable, must also be supplied.

6.5.3. Licenses. Offeror must list all applicable licenses and numbers in the Offer Section.

6.5.4. Exceptions to Solicitation. Any exceptions to the Specifications or Contract terms must be
included with the Proposal and submitted on the 'Exceptions to Solicitation' area in Offer
Section or equivalent in which the Offeror clearly identifies the specific objection and/or
exceptions. Failure to list an exception or objection shall preclude a request for changes to the
specifications or Contract language. The proposed Form of Contract is included as a part of
this RFP. In your Offer you must include a statement that you have reviewed the contract and
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list any objections to them. Any objections to specifications or the Form Contract will be
considered and included in City's evaluation of your offer. If you fail to list any objections to the
specifications or form of contract, you will not be allowed to raise any objections later if you are
selected for award. An offer that takes exception to a material requirement of any part of the
Solicitation, specifications or contract, may be rejected as non-responsive.

6.5.5. Disclosure. If the firm, business or person submitting this offer has been debarred, suspended
or otherwise lawfully precluded from participating in any public procurement activity, including
being disapproved as a subcontractor with any Federal, state or local government, or if any
such preclusion from participation from any public procurement activity is currently pending, the
Offeror shall fully explain the circumstances relating to the preclusion or proposed preclusion in
the offer. The Offeror shall include a letter with its offer setting forth the name and address of
the governmental entity, the effective date of this suspension or debarment, the duration of the
suspension or debarment, and the relevant circumstances relating to the suspension or
debarment. If suspension or debarment is currently pending, a detailed description of all
relevant circumstances including the details enumerated above shall be provided.

6.5.6. Insurance. The Offeror shall submit the enclosed Certificate of Insurability with their Offer to
the City.

6.5.7. Prices. Prices shall be listed in the Offer Section (Please refer to Attachment C) and shall
include all freight, insurance, warranty costs, and any other applicable costs.

6.5.8. Prompt Payment Terms. Offeror must indicate any applicable prompt payment terms in the
areas provided in the Offer Section.

6.5.9. Taxes. Offeror must list all applicable taxes separately in the areas provided in the Offer
Section.

6.5.10. Financial Statement. Offeror shall furnish, upon request, two (2) copies of the Offeror's most
recent financial statement and/or other evidence of his qualifications as may be requested by
City. If an Offeror fails to furnish in a timely manner the information requested, it shall be
considered sufficient grounds for rejection of such Offeror's entire Offer.

6.5.11. Other information required to be supplied with Offer (see "Requirements for Proposal")

6.5.12. References. Offeror shall list at least three references of other governmental agencies to
which Offeror has supplied similar goods or services, including names, addresses, telephone
numbers and email addresses. The City reserves the right to only contact references from firms
deemed as reasonably susceptible of receiving a contract award.

6.5.13. Payment. Offerors may agree to accept the City Procurement Card (MasterCard) for payment.
It is requested that each Offeror indicate on the Offer Section of this RFP, their willingness to
accept City Procurement Card (MasterCard) payments. The inability to accept payment by City
Procurement Card (MasterCard) will not disqualify an Offerors response.

Offerors may also agree to accept other traditional payment methods, including automated
clearinghouse (ACH). Payment terms for traditional payment methods are Net 30 upon receipt
of an accurate invoice, although the Offeror may offer additional discounts for early payment
within their proposal.

6.5.14. Contractor Immigration Warranty. The Offeror shall submit the enclosed Contractor
Immigration Warranty (Exhibit A) with their Offer to the City.
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6.5.15. Solicitation Addendum Acknowledgement. Each Solicitation Addendum shall be
acknowledged in the Offer section, which shall be submitted together with the Offer on the Offer
due date and time. Failure to note a Solicitation Addendum may result in rejection of the Offer.

6.5.16. Evidence of Intent to be bound. The Offer Section within the Solicitation shall be submitted
with the Offer and shall include a signature by a person authorized to sign the Offer. The
signature shall signify the Offeror's intent to be bound by its Offer and the terms of the
Solicitation and that the information provided is true, accurate and complete. Failure to submit
verifiable evidence of intent to be bound, such as an original signature, shall result in rejection
of the Offer.

6.5.17. Non-collusion and Non-discrimination. By signing and submitting the Offer, the Offeror
certifies that:

A. The Offeror did not engage in collusion or other anti-competitive practices in connection with
the preparation or submission of its Offer; and

B. The Offeror does not discriminate against any employee or applicant for employment or
person to whom it provides services because of race, color, religion, age, sex, national
origin, or disability, and that it complies with all applicable Federal, state and local laws and
executive orders regarding employment.

C. The Offeror understands that the Offeror will be responsible for and shall pay all sales,
consumer, use, and other taxes. When equipment, materials or supplies generally taxable to
the Offeror are eligible for a tax exemption due to the nature of the item, Offeror shall assist
the City in applying for and obtaining such tax credits and exemptions which shall be paid or
credited to the City.

7. INQUIRIES

7.1. Duty to Examine. It is the responsibility of each Offeror to examine the entire Solicitation, seek
clarification (inquiries), and examine its Offer for accuracy before submitting the Offer. Lack of care in
preparing an Offer shall not be grounds for modifying or withdrawing the Offer after the Offer due date
and time, nor shall it give rise to any Contract claim.

7.2. Contact Person. Any inquiry related to a Solicitation, including any requests for or inquiries regarding
standards referenced in the Solicitation should be directed solely to the Procurement Officer listed on
the cover page of the solicitation. The Offeror shall not contact or direct inquiries concerning this
Solicitation to any other City employee unless the Solicitation specifically identifies a person other than
the Procurement Officer as a contact.

7.3. Submission of Inquiries. All inquiries except those at the Pre-Proposal Conference shall be
submitted in writing and shall refer to the appropriate Solicitation number, page and paragraph. Do not
place the Solicitation number on the outside of the envelope containing that inquiry, since it may then be
identified as an offer and not be opened until after the Offer due date and time. The City shall consider
the relevancy of the inquiry but is not required to respond in writing.

7.4. Timeliness. Any inquiry or exception to the solicitation shall be submitted as soon as possible and
should be submitted at least ten (10) days before the Offer due date and time for review and
determination by the City. Failure to do so may result in the inquiry not being considered for a
Solicitation Addendum.
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7.5. No Right to Rely on Verbal Responses. An Offeror shall not rely on verbal responses to inquiries. A
verbal reply to an inquiry does not constitute a modification of the Solicitation.

8. EVALUATION

8.1. Disqualification. An Offeror (including each of its principals) who is currently debarred, suspended or
otherwise lawfully prohibited from any public procurement activity may have its Offer rejected.

8.2. Clarifications. The City reserves the right to obtain Offeror clarifications where necessary to arrive at
full and complete understanding of Offeror's product, service, and/or solicitation response. Clarification
means a communication with an Offeror for the sole purpose of eliminating ambiguities in the Offer and
does not give Offeror an opportunity to revise or modify its Offer.

8.3. Waiver and Rejection Rights. City of Chandler reserves the right to reject any or all Offers or to cancel
the solicitation altogether, to waive any informality or irregularity in any Offer received, and to be the sole
judge of the merits of the respective Offers received.

8.4. Taxes. All applicable taxes stated in the offer shall not be considered by the City when determining the
lowest bid or ~valuating proposals.

8.5. Evaluation Criteria. The evaluation criteria are listed below in their relative order of importance.

8.5.1.

8.5.2.

8.5.3.

8.5.4.

8.5.5.

Participant Education and Support Services: (25%)

Investments: (25%)

Administration. Recordkeeping and Trust/Custodial Services: (20%)

Fees: (20%)

Organizational History and References (Vendor Qualifications): (10%)

8.6. Unit Price Prevails. In the case of discrepancy between the unit price or rate and the extension of that
unit price or rate, the unit price or rate shall govern.

8.7. Discussion with Responsible Offerors and Revision to Proposal. Discussions may be conducted
with responsible Offerors who submit proposals determined to be reasonably susceptible of being
selected for award for the purpose of clarification to assure full understanding of, and responsiveness to,
the solicitation requirements. Offerors shall be accorded fair and equal treatment with respect to any
opportunity for discussion and revision of proposals, and such revisions may be permitted after
submissions and prior to award for the purpose of obtaining best and final offers. In conducting
discussions, there shall be no disclosure of any information derived from proposals submitted by
competing Offerors. The purposes of such discussions shall be to:

8.7.1.

8.7.2.

8.7.3.

City of Chandler

Determine in greater detail such Offeror's qualifications;

Explore with the Offeror the scope and nature of the project, the Offeror's proposed method
of performance, and the relative utility of alternate methods of approach and potential
product offerings;

Determining that the Offeror will make available the necessary personnel and facilities to
perform within the required time;
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8.7.4. Agreeing upon compensation, which is fair and reasonable, taking into account the estimated
value of the required services, and the scope, complexity and nature of such services.

9. AWARD

9.1. Execution of Contract. Within ten (10) days of Notice that Offeror is the recommended awardee,
Offeror shall execute and return the original Contract to Purchasing.

9.2. Award(s). Award(s) shall be made to the Offeror(s) deemed most advantageous to the City based upon
the listed evaluation criteria.

10. PROTESTS

10.1. A Protest must be in writing and be filed with the Purchasing Office.

A protest of a Solicitation shall be received before the Solicitation opening date.

A protest of a proposed award requiring City Council approval must be filed within 5 calendar days
of the first posting of the award recommendation. Award recommendations are posted on the
Purchasing web site at www.chandleraz.gov/purchasing and/or the City Clerk web site at
http://www.chandleraz.gov/default.aspx?pageid=1007 if the due date occurs on a weekend or holiday
the protest must be filed the next business day.

A protest of an award not requiring City Council approval (less than $50,000 or $30,000 for
Consultants) must be submitted within ten (10) days after the protester knows or should have known the
basis of the protest.

10.2. A protest must include:

• The name, address and telephone number of the protester;

• The signature of the protester or its representative;

• Identification of the project and the solicitation or contract number;

• A detailed statement of the legal and factual grounds of the protest including copies of relevant
documents; and the form of relief requested.

10.3. CITY will review the protest and issue a written response.

11. COMMENTS WELCOME

The City's Purchasing Office periodically reviews the Information and Instructions to Offerors and
welcomes any comments you may have. Please submit your comments to: City of Chandler
Purchasing Office, ATTN: Purchasing, Mail Stop 901, P.O. Box 4008, Chandler, AZ 85244-4008.
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SECTION 3
OFFER SECTION - ATTACHMENT A

(Including all information required to be submitted with Offer)

1. OFFEROR

Firm Name:

Contact Name: _

Principal Address:

Phone:

Local Address: _

Phone:

Fax:

E-Mail:

Type of Organization: _

Tax ID#: _

License #: -------------------------------
2. Exceptions to RFP:

(See Information & Instructions §6.5.4 Exceptions to Solicitation)

3. Disclosure of Debarment information:
(See Information & Instructions §6.5.5 Disclosure

4. Prices:

A. Price list (Refer to Attachment C)

B. Prompt Payment Terms: _

C. Will you accept a City Procurement Card (MasterCard) for payment of invoices? _

D. Will you accept automated clearinghouse (ACH) for payment of invoices? _
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5. Receipt of Addenda:

Offeror acknowledges receipt of the following Solicitation Addendum(s):

Addendum No.
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6. Intent to be bound by Offer:

If OFFEROR is:

By:

Doing business as:

License or Registration No.:

Business Address:

Phone No.:

Fax No.:

By:

License or Registration Number:

Business Address:

Phone No.:

Fax No.:

City of Chandler

SIGNATURE PAGE

An Individual

(Individual's Signature)

(Printed or typed Name of Individual)

A Partnership

(Firm Name)

(Partner's Signature)

(Printed or Typed Name of Partner)
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A Corporation

By:
(Corporation Name)

(State of Incorporation)

By:
(Signature of Officer Authorized to Sign)

(Printed or Typed Name of Officer)

Attest:
(Secretary)

Federal 1.0. Number:

Business Address:

Phone No:

Fax No:

A Joint Venture

By:
(Signature)

(Printed or Typed Name)

(Address)

By:
(Signature)

(Printed or Typed Name)

(Address)

(Each party to the joint venture must sign. The manner of signing for each individual, partnership and
corporation that is a party to the joint venture should be in the manner indicated above.)

- 16 -
City of Chandler Deferred Comp 457 Plan and RHS

Solicitation No. HR2-953-3111



CERTIFICATE OF INSURANCE REQUIREMENT

I hereby certify that as an Offeror to City of Chandler for the Deferred Compensation 457 Plan and RHS
Administration, Investment and Trust Services; Contract No. HR2-953-3111, I am fully aware of
Insurance Requirements contained in the Contract and by the submission of this offer, I hereby assure City
of Chandler that I am able to produce the Insurance coverage required should I be selected to be awarded
the Contract.

Should I be awarded the Contract by City of Chandler, and then become unable to produce the Insurance
coverage specified within ten working days, I am fully aware and understand that I may not be considered
for further projects by City of Chandler.

City of Chandler

Signature of Offeror

Date
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SECTION 4
PROPOSAL REQUIREMENTS

This section of the RFP lists the items, which require specific, written responses or confirmations. To be
considered for selection, respondents shall meet the following requirements:

1. MINIMUM REQUIREMENTS:

A. Be licensed to provide the services requested, in the State of Arizona, if services requested
require such licensure.

B. Must exhibit extensive experience in deferred compensation plan administration and the
services being proposed.

C. Must acknowledge or confirm that all parts of this RFP have been read and that the Proposal
submitted is in accordance therewith.

D. Must submit a completed, signed Offer and Acceptance form (Attachment A). Form must be
signed by an authorized company official with the authority to submit a proposal and enter into a
binding agreement on behalf of the company.

E. Must submit all answers to the scope requirements, questionnaire, required attachments, and
specific details on any deviations from the requirements of this RFP. All answers must be in the
order in which the questions are asked. Any deviations must be clearly explained in a separate
section marked "Deviations" contained within your submission to this RFP.

F. Must submit a completed pricing schedule (Attachment C).
G. Comply with all term requirements in standard and special terms and conditions.

2. SPECIFIC REQUIREMENTS:

A. Effective Date and Term: The contract shall be first effective January 1, 2013. The Term of the
contract shall be for three calendar years with option to renew for two additional three-year terms.
Multiple year pricing is highly recommended but not mandatory.

B. Deferred Compensation 457 Plan Services:

1. Contractor must provide 457 plan recordkeeping services with daily account valuation
and same-day fund transfer capabilities.

2. Contractor must provide and maintain a secure website allowing access by all
participants with a balance in the plan in order to:

• View account balances in total, and by fund and contribution source
• Modify contribution rates
• Modify investment elections
• Access daily fund price information
• Initiate exchanges among the plan's selected investment offerings
• Model and request new loans
• Request fund detail sheets/prospectuses

3. Contractor must provide and maintain a secure website allowing certain specified City
employees access in order to:

• View account balances on a participant and plan level basis, in total, and by fund and
contribution source

• Obtain plan-level information and reports
• Assist participants in enrolling and/or making contribution rate changes
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4. Contractor must provide a call center accessible to participants, without toll or other call
related charges, in order to:

• Obtain account balances in total, and by fund and contribution source
• Modify contribution rates
• Modify investment elections
• Obtain daily fund price information
• Initiate exchanges among the plan's selected investment offerings
• Request fund detail sheets/prospectuses

Call center availability must be, at minimum, 6:00 A.M. to 5:00 P.M. MST

5. Contractor must provide an on-site representative(s) to assist City employees with
enrollments and provide investment guidance and to lead group meetings covering such
topics as investment basics, retirement planning and new legislative developments
affecting 457 plan participants. On-site representatives shall be available - by
appointment - to meet one-on-one with participants and new enrollees no less than one
day per calendar month. In addition, on-site representatives will be expected to lead at
least one group meeting - at a City facility - per calendar quarter.

6. Contractor must provide trust/custody services to the plan compliant with industry
standards. Such services shall include same-day trading agreements and, where
applicable, fully disclosed fee sharing arrangements, covering all investment funds
offered by the plan.

C. Retirement Health Savings Plan Services:

1. Contractor must provide Retirement Health Savings plan recordkeeping services with
daily account valuation and same-day fund transfer capabilities.

2. Contractor must provide and maintain a secure website allowing access by all
participants with a balance in the plan in order to:

• View account balances in total, and by fund and contribution source
• Modify investment elections
• Access daily fund price information
• Initiate exchanges among the plan's selected investment offerings
• Request fund detail sheets/prospectuses

3. Contractor must provide and maintain a secure website allowing certain specified City
employees access in order to:

• View account balances on a participant and plan level basis, in total, and by fund and
contribution source

• Obtain plan-level information and reports
• Assist participants in enrolling

4. Contractor must provide a call center accessible to participants, without toll or other call
related charges, in order to:

• Obtain account balances in total, and by fund and contribution source
• Modify investment elections
• Obtain daily fund price information
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• Initiate exchanges among the plan's selected investment offerings
• Request fund detail sheets/prospectuses

5. Contractor must agree to interface with the current claims administrator - Meritain
Health (if City chooses not to utilize offeror's claims administrator) - in order to transfer
funds for the purpose of processing accurate and timely expense reimbursements.

3. DENIAL OF ELIGIBILITY:

A. Contractor shall not deny any eligible person benefits to which otherwise entitled under the Plan,
due to the error or omission of the City.

4. IMPLEMENTATION REQUIREMENTS:

A. To properly implement the Plan by the effective date, the Contractor must undertake the
following implementation activities:

(1) Contractor must provide a specimen custom plan document(s) or plan document
boilerplate(s) to conform to City specifications depending on the services provided.

(2) Contractor must provide documents required in these specifications within 3 months of
the effective date of award.

(3) Contractor must provide customized enrollment and communications packages.
(4) Contractor must audit and reconcile conversion accounts on a participant, fund and plan

level basis.
(5) Contractor must send all enrollment/communication materials to employees via first

class mail, unless otherwise authorized by City.
(6) Contractor shall provide and pay for all claims forms and checks, certificates of

insurance, announcement forms and any other forms required for proper administration
of all plans.

5. COMMISSIONS:

A. No commissions, bonus, 12b-1 fees or fee sharing arrangements shall be payable unless they
do not change the price/cost of services proposed within this RFP and approved in writing by
City. Should any monies be payable to the Contractor (or Contractor's consultants or
subcontractors) they must be fully disclosed to City and approved by the City.

6. EVIDENCE OF INSURABILITY:

A. No evidence of insurability shall be required except to the extent specifically provided for by City
or by law.

7. PLAN FORMS, COMMUNICATIONS AND FULFILLMENT DOCUMENTS

A. Contractor shall be responsible for drafting and printing of all communications materials,
statements of accounts, transaction confirmations, benefit and reimbursement checks, and any
other fulfillment materials related to the administration of the plans. If necessary, cover artwork
and paper stock should match that used by "City brochures." City shall provide camera-ready
artwork for covers. All such materials shall be subject to review and modification by the City.

8. ENROLLMENT AND TRANSITION:

A. Contractor shall assist the City in the initial enrollment process. Enrollment! Education meetings
(as required by the City) shall occur at selected locations throughout the City. Contractor must
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assign a representative to attend such employee meetings. The representative would, at the
request of the City, answer questions and/or make a presentation.

9. RENEWALS:

A. Contract renewal quotations shall be required six months prior to the end of the three-year
contract term (i.e., July 1, 2015).

10. DEVIATIONS FROM RFP:

A. Contractor must provide a separate listing of each circumstance in which its proposal differs
from any terms or conditions of this RFP or from the Plan. Failure to list such a deviation,
exclusion, restriction or limitation shall result in that terms of the proposal being disregarded in
favor of the correlative term(s) of the RFP or Plan. All deviations should be identified in
Attachment B of the Questionnaire (last tab of the electronic Excel document). All deviations
should identify the section and item number relating to the deviation.

11. SIGNATURE:

A. Each proposal must include a statement attesting that the information therein is complete and
accurate that the individual signing on behalf of Contractor has the power to bind Contractor.
Omission, inaccuracy, or misstatement may be sufficient cause for rejection of the proposal.
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SECTION 5
CURRENT/HISTORICAL INFORMATION

The City of Chandler maintains a deferred compensation plan that is maintained in accordance
with Internal Revenue Code Section 457 (the "457 Plan"). The City has also established three
Retirement Health Savings Plans (the "RHS Plans"). One RHs Plan covers all full-time
employees and benefit-eligible part-time employees. A second RHS Plan covers City Council
members. Finally, a third RHS Plan covers retirees eligible for Medical Expense Reimbursement
Plan payments. Administrative, investment and trust services for all plans are currently
provided by ICMA-RC.

In responding to this RFP, you must bid to provide services to all of the plans (the 457 Plan plus all
three RHS Plans).

General information about the plans is as follows:

General Information (as of 12/31/2011)

457 Plan RHS Plan 1 RHS Plan 2 RHS Plan 3

Eligible employees 1,544 1,544 7 93

Participants

• With current contributions 1,234 1,544 1 0

• Receiving periodic distributions 43 N/A N/A N/A

• With balances 1,585 1,852 4 93

Trailing 12 months contributions (excluding rollovers) $4,910,640 $1,371,351 $6,867 $0

Trailing 12 months rollovers in $1,104,822 N/A N/A N/A

Trailing 12 months withdrawals/distributions $3,437,098 N/A N/A N/A

Trailing 12 months medical reimbursements N/A $718,051 $10,921 $11,570

Trailing 12 months new loans $1,724,846 N/A N/A N/A

# of new loans - trailing 12 months 214 N/A N/A N/A

# of outstanding loans 495 N/A N/A N/A

# of new enrollments - trailing 12 months 79 81 1 0

# of distributions - trailing 12 months 447 N/A N/A N/A

# of medical reimbursement claims - trailing 12 months N/A 1,404 36 84

Payroll software Oracle Oracle Oracle Oracle

# of payroll files per year sent to recordkeeper 38 26 26 0

Contribution frequency Bi-weekly and Bi-weekly Monthly N/A

monthly

Number of Investment Options Available Fifty Twenty-nine Three Twenty-one
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Operational Information (as of 12/31/2011)

457 Plan
Eligibility All employees of the City of Chandler are eligible to participate on the first

day of the month following the completion of 30 days of employment and
the execution of a deferral agreement.

Plan year 1/1-12/31

Participation Participation in the 457 Plan is voluntary

Vesting All accounts are 100% vested

Valuation Daily

Contributions (pre-tax, Employee- IRS dollar limits, catch-up allowed. The City of Chandler wants
catch-up) to add a Roth 457 account feature.

Rollovers Allowed, EGTRRA expansion but no after-tax money.

Plan-to-Plan Transfers Transfers from other eligible deferred compensation plans maintained by a
governmental or tax-exempt organization are accepted. Transfers to other
eligible deferred compensation plans maintained by a governmental or tax-
exempt organization are permitted. Transfers to a governmental defined
benefit plan (as defined in IRC Section 414(d)) for the purpose of
purchasing a permissive service credit are allowed.

Loans Allowed - A maximum of five (5) outstanding loans per participant (loan
provisions written in accordance with DOLIIRS regulations). No more than
one loan may be made to any participant in one calendar year.

Distribution options Lump sum distributions and rollovers to an IRA or another qualified plan are
allowed. Also allowed are:

• Equal monthly, quarterly, semi-annual or annual payments in an

amount chosen by the participant

• Approximately equal monthly, quarterly, semi-annual or annual
payments calculated to be paid for a period certain that is chosen by

the participant

• Annual payments equal to the Required Minimum Distribution
according to IRC Section 401 (a)(9)(G) over the life expectancy of
the participant or over the joint life expectancy of the participant and
a beneficiary

Investments There are currently fifty investment options (including Stable Value). The
City of Chandler wants to establish a Self-Directed Brokerage option.
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RHS Plan for Emplovees
Eligibility This, the largest RHS Plan, covers all full-time and benefit-eligible part-time

employees.
Participation Participation in the RHS Plan is mandatory beginning the 1sl day of the

month following one full calendar month of employment

Plan year 1/1-12/31
Contributions All RHS contributions are credited to participant accounts on a pre-tax basis

and are not subject to Social Security, Medicare, or income taxes. The
following types of contributions exist under the Plan:

Direct Employer Contributions - The City of Chandler contributes $15.00

per pay period for the Plan Year. Upon retirement from employment with
the City, employees may elect to have the City contribute an amount equal
to 50% of their accrued sick pay into the RHS plan. Also upon retirement
from employment with the City, the City contributes $800.00 per 12-month
year of City of Chandler service, prorated for any partial year, provided the
employee has a minimum of five (5) years of employment at the City.

Mandatory Employee Leave Contributions - SUbject to an election by the

employee, the City of Chandler makes annual contributions of accrued
vacation leave over 240 hours (up to a maximum of 40 hours or the

equivalent as computed under the rule for Fire Department employees
assigned to more than a 40-hour week or the rule for regular employees
who work less than full-time but at least 1,040 hours or more per year in a
part-time regular budgeted position).

There is no plan-defined limit on the percentage or dollar amount of
earnings that may be contributed on behalf of an employee.

Vesting period Direct Employer Contributions are 100% vested upon the completion of 5
years of service or upon the death of the employee while in service.
Mandatory Employee Leave Contributions are always 100% vested.

Forfeitures Forfeitures of non-vested accounts are used to reduce future City of
Chandler contributions or to pay expenses, as determined by the City of
Chandler. If a participant dies without a surviving spouse or surviving
eligible dependents, vested accounts will be reallocated among remaining
plan participants on a per capita basis.

Eligibility for benefits Employees become eligible to receive medical expense benefits
immediately upon retirement from the City of Chandler into the Arizona

State Retirement System or Public Safety Personnel Retirement System.
Employees also become eligible to receive medical expense benefits in the
event of permanent and total disability (as defined by the Plan).

Investments There are currently twenty-nine investment options.
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RHS Plan for City Council Members
Eligibility The Plan covers City Council members and the Mayor
Participation Participation in the RHS Plan is subject to an annual election. Once a

member elects to participate in the plan, participation is irrevocable.

Plan year 1/1-12/31

Contributions All RHS contributions are credited to participant accounts on a pre-tax basis
and are not subject to Social Security, Medicare, or income taxes. The
following types of contributions exist under the Plan:

Direct Employer Contributions - Upon retirement, the City contributes
$800.00 per 12-month year of City of Chandler service, prorated for any
partial year, with a minimum of 1 term served on the City of Chandler's City

Council.

There is no plan-defined limit on the percentage or dollar amount of
earnings that may be contributed on behalf of an employee.

Vesting period Direct Employer Contributions are 100% vested upon the completion 1 term
served on City of Chandler's City Council. Designated beneficiaries will
also become 100% vested upon the death of the City Council member.

Forfeitures Forfeitures are used to reduce future City of Chandler contributions or to
pay expenses, as determined by the City of Chandler. If a participant dies
without a surviving spouse or surviving eligible dependents, vested
accounts will be reallocated among remaining plan participants on a per

capita basis.

Eligibility for benefits Members become eligible to receive medical expense benefits immediately
upon separation from service.

Investments There are currently three investment options.
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RHS Plan for Retirees eligible to receive MERP Pavments
Eligibility The Plan covers City Retirees who were eligible to receive a MERP

(Medical Expense Reimbursement Plan) payment as of March 1, 2006.

Participation For this select qroup of retirees, participation in the RHS Plan is mandatory.

Plan year 1/1-12/31
Contributions All RHS contributions are credited to participant accounts on a pre-tax basis

and are not subject to Social Security, Medicare, or income taxes. The
following types of contributions exist under the Plan:

Direct Employer Contributions - The City contributes $100 per month
beginning March 1,2006 up to and including the retiree's 65th birth month.

There is no plan-defined limit on the percentage or dollar amount of

earnings that may be contributed on behalf of an employee.

Vesting period Direct Employer Contributions are always 100% vested.

Forfeitures If a participant dies without a surviving spouse or surviving eligible
dependents, vested accounts will be reallocated among remaining plan
participants on a per capita basis.

Eligibility for benefits All current participants are eligible to receive medical expense benefits.

Investments There are currently twenty-one investment options.

- 26-
City of Chandler Deferred Comp 457 Plan and

RHS
Solicitation No. HR2-953-3111



Investments
As of December 31, 2011, the 457 Plan had $59 million in assets invested in the following fund options:

% of Asset Class % of
o'ptions Plan Assets Plan Totals Plan
Vantage Plus Trust Fund $16,654,211 28.22%
Vantage Trust Cash Management $203,014 0.34%
VT 5-year CD $168,417 0.29%
Total Assets in Stable Value/Cash Funds $17,025,642 28.84%
VT Vantagepoint Core Bond Idx $1,076,602 1.82%
VT PIMCO Total Return $819,558 1.39%
VT Vantagepoint Infl Prot Sec $877,436 1.49%
VT PIMCO High Yield $309,198 0.52%
Total Assets in Bond Funds $3,082,794 5.22%
VT Retirement IncomeAdvantage $193,751 0.33%
VT Vantagepoint MS Retirement Income $90,812 0.15%
VT Vantagepoint Milestone 2010 $170,808 0.29%
VT Vantagepoint Milestone 2015 $707,144 1.20%
VT Vantagepoint Milestone 2020 $688,750 1.17%
VT Vantagepoint Milestone 2025 $576,568 0.98%
VT Vantagepoint Milestone 2030 $603,262 1.02%
VT Vantagepoint Milestone 2035 $411,191 0.70%
VT Vantagepoint Milestone 2040 $163,743 0.28%
VT Vantagepoint Milestone 2045 $128,064 0.22%

. VT Vantagepoint MP Savings Oriented $1,086,425 1.84%
VT Vantagepoint MP Conserv Growth $948,544 1.61%
VT Vantagepoint MP Traditional Growth $1,982,762 3.36%
VT Vantagepoint MP Long-Term Growth $5,009,810 8.49%
VT Vantagepoint MP All-Equity Growth $1,969,405 3.34%
Total Lifetime Inc/Target DatelTarget Risk Funds $14,731,039 24.96%
VT Fidelity Puritan $1,036,989 1.76%
Total Balanced Funds $1,036,989 1.76%
VT Vantagepoint Equity Income $1.938,490 3.28%
VT Eaton Vance Large Cap Value $88,572 0.15%
VT Allianz NFJ Div Value $372,128 0.63%
VT Vantagepoint 500 Stock Index $1,049,264 1.78%
VT Vantagepoint Growth & Income $1,175,934 1.99%
VT Vantagepoint Broad Market Index $1,678,351 2.84%
VT Oppenheimer Main Street $204,011 0.35%
VT Vantagepoint Growth $3,398,894 5.76%
VT Fidelity ContrafundA $2,951,289 5.00%
VT Calvert Equity Portfolio $164,286 0.28%
VT T Rowe PriceA Growth Stock $507,507 0.86%
VT Vantagepoint Select Value $29,381 0.05%
VT Goldman Sachs Mid Cap Value $252,368 0.43%
VT Columbia Mid Cap Value $90,526 0.15%
VT Vantagepoint Mid/Small Company Index $699,832 1.19%
VT Vantagepoint Aggressive Ops $2,144,148 3.63%
VT Harbor Mid Cap Growth $51,259 0.09%
VT Royce Premier $463,067 0.78%
VT Rainier Small/Mid Cap Equity $867,189 1.47%
VT Vantagepoint Discovery $36,109 0.06%
VT T Rowe PriceA Small-Cap Value $1,268,260 2.15%
VT Royce Value Plus $148,894 0.25%
Total U.S. Equity Funds $19,579,759 33.17%
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Options Plan Assets
% of Asset Class
Plan Totals

% of
Plan

VT Vantagepoint International $839,966 1.42%
VT Vantagepoint Overseas Equity Index $864,062 1.46%
VT Fidelity Diversified International $892,776 1.51%
VT Harbor International $176,466 0.30%
Total International Equity Funds $2,773,270 4.70%
VT Nuveen Real Estate Securities $796,217 1.35%
Total Specialty Funds $796,217 1.35%
PLAN TOTALS $59,025,710

As of December 31, 2011, the RHS Plan covering full-time and benefit-eligible part-time employees had
$8.8 million in assets invested in the follOWing fund options:

% of Asset Class % of
o .'ptlons Plan Assets Plan Totals Plan
Dreyfus Cash Management $232,035 2.63%
VT Vantagepoint Money Market $0 0.00%
Total Assets in Cash Funds $232,035 2.63%
VT Vantagepoint Low Duration Bond $67,419 0.76%

)

VT Vantagepoint Core Bond Index $134,002 1.52%
VT Vantagepoint Inti Prot Sec $174,526 1.98%
Total Assets in Bond Funds $375,947 4.26%
VT Vantagepoint MS Retirement Income $940,946 10.66%
VT Vantagepoint Milestone 2010 $1,085,495 12.30%
VT Vantagepoint Milestone 2015 $1,734,162 19.65%
VT Vantagepoint Milestone 2020 $1,255,107 14.23%
VT Vantagepoint Milestone 2025 $738,604 8.37%
VT Vantagepoint Milestone 2030 $579,111 6.56%
VT Vantagepoint Milestone 2035 $511,931 5.80%
VT Vantagepoint Milestone 2040 $290,729 3.30%
VT Vantagepoint Milestone 2045 $149,996 1.70%
VT Vantagepoint MP Savings Oriented $83,981 0.95%
VT Vantagepoint MP Conserv Growth $33,635 0.38%
VT Vantagepoint MP Traditional Growth $78,490 0.89%
VT Vantagepoint MP Long-Term Growth $61,610 0.70%
VT Vantagepoint MP All-Equity Growth $115,307 1.31%
Total Lifetime InclTarget Date/Target Risk Funds $7,659,104 86.80%
VT Vantagepoint Equity Income $59,734 0.68%
VT Vantagepoint 500 Stock Index $100,853 1.14%
VT Vantagepoint Growth & Income $64,531 0.73%
VT Vantagepoint Broad Market Index $64,586 0.73%
VT Vantagepoint Growth $14,925 0.17%
VT Vantagepoint Select Value $30,899 0.35%
VT Vantagepoint Mid/Small Company Index $49,244 0.56%
VT Vantagepoint Aggressive Ops $105,696 1.20%
VT Vantagepoint Discovery $11,969 0.14%
Total U.S. Equity Funds $502,437 5.70%

VT Vantagepoint International $10,158 0.12%
VT Vantagepoint Overseas Equity Index $43,460 0.49%
Total International Equity Funds $53,618 0.61%
PLAN TOTALS $8,823,141
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As of December 31,2011, the RHS Plan covering City Council members had $8,200 in assets invested
in the following fund options:

% of
PI

% of Asset Class
PI TtlPI A to fJP Ions an sse s an o as an

VT Vantagepoint MS Retirement Income $7,115 86.70%
VT Vantagepoint Milestone 2015 $723 8.81%
VT Vantagepoint Milestone 2035 $368 4.49%
Total Lifetime Inc/Target Date/Target Risk Funds $7,659,104 86.80%
PLAN TOTALS $8,206

As of December 31,2011, the RHS Plan covering retirees eligible for Medical Expense Reimbursement
Plan payments had $416,000 in assets invested in the following fund options:

% of% of Asset Class
I T IPI Ao fJp'lons an ssets Pan ota s Plan

VT Vantagepoint Money Market $0 0.00%
Total Assets in Cash Funds $0 0.00%
VT Vantagepoint Low Duration Bond $10,767 2.59%
VT Vantagepoint Inti Prot Sec $16,092 3.87%
Total Assets in Bond Funds $26,859 6.46%
VT Vantagepoint Milestone 2010 $99,820 24.00%
VT Vantagepoint Milestone 2015 $117,147 28.16%
VT Vantagepoint Milestone 2020 $31,914 7.67%
VT Vantagepoint Milestone 2025 $8,607 2.07%
VT Vantagepoint Milestone 2030 $1,084 0.26%
VT Vantagepoint MP Savings Oriented $30 0.00%
VT Vantagepoint MP All-Equity Growth $8,825 2.12%
VT Vantagepoint MP Retirement Income $83,855 20.16%
Total Lifetime Inc/Target Date/Target Risk Funds $351,282 84.44%
VT Vantagepoint Equity Income $6,892 1.66%
VT Vantagepoint 500 Stock Index $4,565 1.10%
VT Vantagepoint Growth & Income $4,021 0.97%
VT Vantagepoint Broad Market Index $1,104 0.27%
VT Vantagepoint Growth $5,596 1.35%
VT Vantagepoint Select Value $1,075 0.26%
VT Vantagepoint Mid/Small Company Index $3,135 0.75%
VT Vantagepoint Aggressive Ops $3,192 0.77%
Total U.S. Equity Funds $29,580 7.13%
VT Vantagepoint International $5,919 1.42%
VT Vantagepoint Overseas Equity Index $2,294 0.55%
Total International Equity Funds $8,213 1.97%
PLAN TOTALS $415,934

Stable Value Fund

The plan currently utilizes a stable value product. While we will accept bids from potential providers
that may substitute an insurance company general account investment for the stable value fund, it
should be noted that the City of Chandler would prefer to continue using a stable value or other
'Separate Account' option as its core 'interest bearing' fund offering.
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SECTION 6
CITY OF CHANDLER SERVICES AGREEMENT

DEFERRED COMPENSATION 457 PLAN AND RHS ADMINISTRATION,
INVESTMENT AND TRUST SERVICES

AGREEMENT NO.: HR2-953-3111

THIS AGREEMENT is made and entered into this day of , 2012, by and between the City of
Chandler, a Municipal Corporation of the State of Arizona, hereinafter referred to as "CITY", and (Add if
applicable - a Corporation of the State of, etc), hereinafter referred to as "CONTRACTOR".

WHEREAS, CONTRACTOR represents that CONTRACTOR has the expertise and is qualified to perform the
services described in the Agreement.

NOW THEREFORE, inconsideration of the mutual promises and obligations set forth herein, the parties
hereto agree as follows:

1. CONTRACT ADMINISTRATOR:

1.1. Contract Administrator. CONTRACTOR shall act under the authority and approval of the Human
Resource Director/designee (Contract Administrator), to provide the services required by this
Agreement.

1.2. Key Staff. This Contract has been awarded to CONTRACTOR based partially on the key personnel
proposed to perform the services required herein. CONTRACTOR shall not change nor substitute any
of these key staff for work on this Contract without prior written approval by CITY.

1.3. Sub-contractors. During the performance of the Agreement, CONTRACTOR may engage such
additional subcontractors as may be required for the timely completion of this Agreement. In the event
of subcontracting, the sole responsibility for fulfillment of all terms and conditions of this Agreement
rests with CONTRACTOR.

1.4. Subcontracts. CONTRACTOR shall not enter into any Subcontract under this Contract for the
performance of this Contract without the advance written approval of CITY. The subcontract shall
incorporate by reference the terms and conditions of this Contract.

2. SCOPE OF WORK: CONTRACTOR shall provide Deferred Compensation 457 Plan and Retirement
Health Savings Administration, Investment and Trust Services all as more specifically set forth in the
Scope of Services, labeled Exhibit B, attached hereto and made a part hereof by reference and as set
forth in the Specifications and details included therein.

2.1. Non-Discrimination. The CONTRACTOR shall comply with State Executive Order No. 99-4 and all
other applicable City, State and Federal laws, rules and regulations, including the Americans with
Disabilities Act.

2.2. Licenses. CONTRACTOR shall maintain in current status all Federal, State and local licenses and
permits required for the operation of the business conducted by CONTRACTOR as applicable to this
contract.

2.3. Advertising, Publishing and Promotion of Contract. CONTRACTOR shall not use, advertise or
promote information for commercial benefit concerning this Contract without the prior written approval
of the CITY.

2.4. Compliance With Applicable Laws. CONTRACTOR shall comply with all applicable Federal, state
and local laws, and with all applicable licenses and permit requirements.
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2.4.1. Pursuant to the provisions of AR.S. § 41-4401, CONTRACTOR hereby warrants to the City that
CONTRACTOR and each of its subcontractors ("Subcontractors") will comply with all Federal
Immigration laws and regulations that relate to the immigration status of their employees and
the requirement to use E-Verify set forth in AR.S. §23-214(A) (hereinafter "Contractor
Immigration Warranty").

2.4.2. A breach of Contractor Immigration Warranty (Exhibit A) shall constitute a material breach of
this Contract that is subject to penalties up to and including termination of the contract.

2.4.3. The City retains the legal right to inspect the papers of any Contractor or Subcontractor
employee who works on this Contract to ensure that the Contractor or Subcontractor is
complying with the Contractor Immigration Warranty. CONTRACTOR agrees to assist the City
in the conduct of any such inspections.

2.4.4. The City may, at its sole discretion, conduct random verifications of the employment records of
CONTRACTOR and any Subcontractors to ensure compliance with Contractors Immigration
Warranty. CONTRACTOR agrees to assist the City in performing any such random verification.

2.4.5. The provisions of this Article must be included in any contract CONTRACTOR enters into with
any and all of its Subcontractors who provide services under this Contract or any subcontract.
"Services" are defined as furnishing labor, time or effort in the State of Arizona by a contractor
or subcontractor. Services include construction or maintenance of any structure, building or
transportation facility or improvement to real property.

2.4.6. In accordance with AR.S. §35-393.06, CONTRACTOR hereby certifies that the Offeror does
not have scrutinized business operations in Iran.

2.4.7. In accordance with AR.S. §35-391.06, CONTRACTOR hereby certifies that the Offeror does
not have scrutinized business operations in Sudan.

3. ACCEPTANCE AND DOCUMENTATION: Each task shall be reviewed and approved by the Contract
Administrator to determine acceptable completion.

3.1. Records. CONTRACTOR shall retain and shall contractually require each Subcontractor to retain all
data and other "records" relating to the acquisition and performance of the Contract for a period of
seven years after the completion of the Contract, to include participant indicative data, contribution
data, medical reimbursement claims records, individual case review and notes, and any member
inquiry records as prudent business practice and provisions dictate.

3.2. Audit. At any time during the term of this Contract and five (5) years thereafter, CONTRACTOR'S or
any Subcontractor's books and records shall be subject to audit by the City to the extent that the books
and records relate to the performance of the Contract or Subcontract. Upon request, CONTRACTOR
shall produce a legible copy of any or all such records.

The CONTRACTOR shall also provide an annual audit of its internal administrative operations at no
additional cost to the CITY. Results shall be delivered to the CITY no later than 90 days after the
completion of the plan year.
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3.3. New/Current Products. All equipment, materials, parts and other components incorporated in the
work or services performed pursuant to this Contract shall be new, or the latest model and of the most
suitable grade for the purpose intended. All work shall be performed in a skilled and workmanlike
manner.

3.4. Property of CITY. Any materials, including reports, computer programs and other deliverables,
created under this Contract are the sole property of CITY. CONTRACTOR is not entitled to a patent or
copyright on those materials and may not transfer the patent or copyright to anyone else.
CONTRACTOR shall not use or release these materials without the prior written consent of CITY.

4. PRICE: CITY shall pay to CONTRACTOR an amount not to exceed Dollars ($ ) for the
completion of all the work and services described herein, which sum shall include all costs or expenses
incurred by CONTRACTOR, payable as set forth in Exhibit C, attached hereto and made a part hereof by
reference.

4.1. Taxes. CONTRACTOR shall be solely legally responsible for any and all tax obligations, which may
result out of CONTRACTOR'S performance of this Contract. CITY shall have no legal obligation to pay
any amounts for taxes, of any type, incurred by CONTRACTOR. City agrees that Contractor may bill
the City for applicable privilege license taxes which are paid for by Contractor and that the City will
reimburse Contractor for privilege license taxes actually paid by Contractor. If Contractor obtains any
refund of privilege license taxes paid, City will be entitled to a refund of such amounts.

4.2. Payment. A separate invoice shall be issued for each shipment of material or service performed, and
no payment will be issued prior to receipt of material and/or completion of specified services and receipt
of a correct invoice.

4.3. Estimated Quantities. The quantities shown on Attachment C (the Pricing Schedule) are estimates
only, based upon available information. Payment shall be based on actual quantities and there is no
guarantee that any certain quantity shall be required by CITY. City reserves the right to increase or
decrease the quantities actually required.

4.4. IRS W9 Form. In order to receive payment CONTRACTOR shall have a current I.R.S. W9 Form on file
with CITY, unless not required by law.

4.5. Acceptance by City. CITY reserves the right to accept or reject the request for a price increase. If
CITY approves the price increase, the price shall remain firm for the renewal term for which it was
requested. If a price increase is agreed upon a written Contract Amendment must be approved and
executed by the Parties.

5. TERM:

5.1. The contract term is for a three year period, January 1, 2013 through December 31, 2015, with the
option to renew for two additional three-year periods. Additionally, the contract may be extended
unilaterally for a period of thirty-one days or a portion thereof.

6. USE OF THIS CONTRACT:

6.1. The Contract is for the sole convenience of the City of Chandler. CITY reserves the rights to obtain like
services from another source to secure significant cost savings or when timely completion cannot be
met by CONTRACTOR.

6.2. Cooperative Use of Contract. In addition to the City of Chandler and with approval of
CONTRACTOR, this Contract may be extended for use by other municipalities, school districts and
government agencies of the State. A current listing of eligible entities may be found at
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www.maricopa.gov/materials and then click on 'Contracts', 'S.A.V.E.' listing and 'ICPA'. Any such
usage by other entities must be in accordance with the ordinance, charter and/or procurement rules
and regulations of the respective political entity.

7. CITY'S CONTRACTUAL REMEDIES:

7.1. Right to Assurance. If the City in good faith has reason to believe that CONTRACTOR does not
intend to, or is unable to perform or continue performing under this Contract, the Contract Administrator
may demand in writing that CONTRACTOR give a written assurance of intent to perform. Failure by
Contractor to provide written assurance within the number of Days specified in the demand may, at the
City's option, be the basis for terminating the Contract in addition to any other rights and remedies
provided by law or this Contract.

7.2. Stop Work Order. The City may, at any time, by written order to CONTRACTOR, require Contractor to
stop all or any part, of the work called for by this Contract for period(s) of days indicated by the City
after the order is delivered to CONTRACTOR. The order shall be specifically identified as a stop work
order issued under this clause. Upon receipt of the order, CONTRACTOR shall immediately comply
with its terms and take all reasonable steps to minimize the incurrence of costs allocable to the work
covered by the order during the period of work stoppage.

7.3. If a stop work order issued under this clause is canceled or the period of the order or any extension
expires, CONTRACTOR shall resume work. The Contract Administrator shall make an equitable
adjustment in the delivery schedule or Contract price, or both, and the Contract shall be amended in
writing accordingly.

7.4. Non-exclusive Remedies. The rights and the· remedies of the City under this Contract are not
exclusive.

7.5. Nonconforming Tender. Services and materials supplied under this Contract shall fully comply with
Contract requirements and specifications. Services or materials that do not fully comply constitute a
breach of contract.

7.6. Right of Offset. The City shall be entitled to offset against any sums due CONTRACTOR, any
expenses or costs incurred by the City, or damages assessed by the City concerning
CONTRACTOR'S non-conforming performance or failure to perform the Contract, including expenses
to complete the work and other costs and damages incurred by CITY.

8. TERMINATION:

8.1. Termination for Convenience: CITY reserves the right to terminate this Agreement or any part
thereof for its sole convenience with thirty (30) days written notice. In the event of such termination,
CONTRACTOR shall immediately stop all work hereunder, and shall immediately cause· any of its
suppliers and Subcontractors to cease such work. As compensation in full for services performed to the
date of such termination, CONTRACTOR shall receive a fee for the percentage of services actually
performed. This fee shall be in the amount to be mutually agreed upon by CONTRACTOR and CITY,
based on the agreed Scope of Work. If there is no mutual agreement, the Management Services
Director shall determine the percentage of work performed under each task detailed in the Scope of
Work and CONTRACTOR'S compensation shall be based upon such determination and
CONTRACTOR'S fee schedule included herein.

8.2. Termination for Cause: City may terminate this Agreement for Cause upon the occurrence of anyone
or more of the following events:

1) If CONTRACTOR fails to perform pursuant to the terms of this Agreement
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2) If CONTRACTOR is adjudged a bankrupt or insolvent;
3) If CONTRACTOR makes a general assignment for the benefit of creditors;
4) If a trustee or receiver is appointed for CONTRACTOR or for any of CONTRACTOR'S property;
5) If CONTRACTOR files a petition to take advantage of any debtor's act, or to reorganize under

the bankruptcy or similar laws;
6) If CONTRACTOR disregards laws, ordinances, rules, regulations or orders of any public body

having jurisdiction;
7) Where Agreement has been so terminated by CITY, the termination shall not affect any rights of

CITY against CONTRACTOR then existing or which may thereafter accrue.

8.3. Cancellation for Conflict of Interest. Pursuant to A.R.S. § 38-511, CITY may cancel this Contract
after Contract execution without penalty or further obligation if any person significantly involved in
initiating, negotiating, securing, drafting or creating the Contract on behalf of the City is or becomes at
any time while this Contract or an extension of this Contract is in effect, an employee of or a consultant
to any other party to this Contract. The cancellation shall be effective when the CONTRACTOR
receives written notice of the cancellation unless the notice specifies a later time.

8.4. Gratuities. CITY may, by written notice, terminate this Contract, in whole or in part, if CITY determines
that employment or a Gratuity was offered or made by CONTRACTOR or a representative of
CONTRACTOR to any officer or employee of CITY for the purpose of influencing the outcome of the
procurement or securing this Contract, an amendment to this Contract, or favorable treatment
concerning this Contract, including the making of any determination or decision about contract
performance. The CITY, in addition to any other rights or remedies, shall be entitled to recover
exemplary damages in the amount of three times the value of the Gratuity offered by CONTRACTOR.

8.5. Suspension or Debarment. CITY may, by written notice to CONTRACTOR, immediately terminate
this Contract if CITY determines that CONTRACTOR has been debarred, suspended or otherwise
lawfully prohibited from participating in any public procurement activity, including but not limited to,
being disapproved as a subcontractor of any public procurement unit or other governmental body.
Submittal of an offer or execution of a contract shall attest that CONTRACTOR is not currently
suspended or debarred. If CONTRACTOR becomes suspended or debarred, CONTRACTOR shall
immediately notify CITY.

8.6. Continuation of Performance Through Termination. CONTRACTOR shall continue to perform, in
accordance with the requirements of the Contract, up to the date of termination, as directed in the
termination notice.

8.7. No Waiver. Either party's failure to insist on strict performance of any term or condition of the Contract
shall not be deemed a waiver of that term or condition even if the party accepting or acquiescing in the
nonconforming performance knows of the nature of the performance and fails to object to it.

8.8. Availability of Funds for the next Fiscal Year. Funds may not presently be available under this
agreement beyond the current fiscal year. No legal liability on the part of the CITY for services may
arise under this agreement beyond the current fiscal year until funds are made available for
performance of this agreement. The CITY may reduce services or terminate this agreement without
further recourse, obligation, or penalty in the event that insufficient funds are appropriated. The City
Manager shall have the sole and unfettered discretion in determining the availability of funds.
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9. FORCE MAJEURE: Neither party shall be responsible for delays or failures in performance resulting
from acts beyond their control. Such acts shall include, but not be limited to, acts of God, riots, acts of
war, epidemics, governmental regulations imposed after the fact, fire, communication line failures,
power failures, or earthquakes.

10. DISPUTE RESOLUTION:

10.1. Alternative Dispute Resolution. The parties hereby agree that there shall be a sixty (60) day
moratorium on litigation commencing on the day that a claim is filed by CONTRACTOR pursuant to
A.R.S. § 12-821.01 during which time the parties will negotiate in good faith to resolve the dispute and
evaluate the viability of pursuing alternative dispute resolution procedures such as mediation and
arbitration.

10.2. Arizona Law. This Agreement shall be governed and interpreted according to the laws of the State of
Arizona.

10.3. Jurisdiction and Venue. The parties agree that this Agreement is made in and shall be performed in
Maricopa County. Any lawsuits between the Parties arising out of this Agreement shall be brought and
concluded in the courts of Maricopa County in the State of Arizona, which shall have exclusive
jurisdiction over such lawsuits.

10.4. Fees and Costs. Except as otherwise agreed by the parties, the prevailing party in any adjudicated
dispute relating to this Agreement is entitled to an award of reasonable attorney's fees, expert witness
fees and costs including, as applicable, arbitrator fees; provided, however, that no award of attorney's
fees shall exceed ten percent (10%) of the damages awarded the prevailing party unless the non
prevailing party has been determined to have acted in bad faith or in a frivolous manner during the
adjudication.

11. INDEMNIFICATION: To the fullest extent permitted by law, CONTRACTOR shall defend, indemnify
and hold harmless the City of Chandler, its Mayor and Council, appointed boards and commissions,
officials, officers, employees individually and collectively; from and against all losses, claims, suits,
actions, payments and judgments, demands, expenses, damages, including consequential damages
and loss of productivity, attorney's fees, defense costs, or actions of any kind and nature relating to,
arising out of, or alleged to have resulted from CONTRACTOR'S work or services. CONTRACTOR'S
duty to defend, hold harmless and indemnify the City of Chandler, its Mayor and Council, appointed
boards and commissions, officials, officers, employees shall arise in connection with any claim or
amounts arising or recovered under Worker Compensation Laws, damage, loss or expenses relating to,
arising out of or alleged to have resulted from any acts, errors, mistakes, omissions, work or services in
the performance of this Contract including any employee of CONTRACTOR, anyone directly or
indirectly employed by them or anyone for whose acts CONTRACTOR may be liable, regardless of
whether it is caused in part by a party indemnified hereunder, including the City of Chandler. IT IS
THE INTENTION OF THE PARTIES to this contract that the City of Chandler, its Mayor and Council,
appointed boards and commissions, officials, officers, employees, individually and collectively, are to be
indemnified against their own negligence unless and except their negligence is found to be the sole
cause of the injury to persons or damages to property. The amount and type of insurance coverage
requirements set forth herein will in no way be construed as limiting the scope of the indemnity in this
paragraph.

12. INSURANCE:

12.1. Insurance Representations and Requirements:
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A. CONTRACTOR, at its own expense, shall purchase and maintain insurance of the types and amounts
required in this section, with companies possessing a current A.M. Best, Inc. rating of A-6, or better and
legally authorized to do business in the State of Arizona with policies and forms satisfactory to CITY.

B. Policies written on a "Claims made" basis are not acceptable without written permission from the City's
Risk Manager.

C. All insurance required herein shall be maintained in full force and effect until all work or services
required to be performed under the terms of this Agreement is satisfactorily completed and formally
accepted. Failure to do so may, at the sole discretion of CITY, constitute a material breach of this
Agreement and may result in termination of this contract.

D. If any of the insurance policies are not renewed prior to expiration, payments to the CONTRACTOR
may be withheld until these requirements have been met, or at the option of the City, the City may pay
the Renewal Premium and withhold such payments from any monies due the CONTRACTOR.

E. All insurance policies, except Workers' Compensation required by this Agreement, and self-insured
retention or deductible portions, shall name, to the fullest extent permitted by law for claims arising out
of the performance of this contract, the City of Chandler, its agents, representatives, officers, directors,
officials and employees as Additional Insured's.

F. CONTRACTOR'S insurance shall be primary insurance over any insurance available to the CITY and
as to any claims resulting from this contract, it being the intention of the parties that the insurance
policies so effected shall protect both parties and be primary coverage for any and all losses covered
by the described insurance.

G. The insurance policies, except Workers' Compensation, shall contain a waiver of transfer rights of
recovery (subrogation) against CITY, its agents, representatives, officers, directors, officials and
employees for any claims arising out of CONTRACTOR'S acts, errors, mistakes, omissions, work or
service.

H. The insurance policies may provide coverage, which contain deductibles or self-insured retentions.
Such deductible and/or self-insured retentions shall be assumed by and be for the account of, and at
the sole risk of CONTRACTOR. CONTRACTOR shall be solely responsible for the deductible and/or
self-insured retention. The amounts of any self-insured retentions shall be noted on the Certificate of
Insurance. CITY, at its option, may require CONTRACTOR to secure payment of such deductibles or
self-insured retentions by a Surety Bond or an irrevocable and unconditional letter of credit. Self
insured retentions (SIR) in excess of $25,000 will only be accepted with the permission of the
Management Services DirectorlDesignee.

I. All policies and certificates shall contain an endorsement providing that the coverage afforded under
such policies shall not be reduced, canceled or allowed to expire until at least thirty (30) days prior
written notice has been given to CITY.

J. Information concerning reduction of coverage on account of revised limits or claims paid under the
General Aggregate, or both, shall be furnished by the CONTRACTOR with reasonable promptness in
accordance with the CONTRACTOR'S information and belief.

K. In the event that claims in excess of the insured amounts provided herein, are filed by reason of any
operations under this contract, the amount of excess of such claims, or any portion thereof, may be
withheld from payment due or to become due the CONTRACTOR until such time as the
CONTRACTOR shall furnish such additional security covering such claims as may be determined by
the CITY.

12.2. Proof of Insurance - Certificates of Insurance
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A. Prior to commencing work or services under this Agreement, CONTRACTOR shall furnish to CITY
Certificates of Insurance, issued by CONTRACTOR'S insurer(s), as evidence that policies providing the
required coverages, conditions and limits required by this Agreement are in full force and effect and
obtain from the City's Risk Management Division approval of such Certificates.

B. If a policy does expire during the life of this Agreement, a renewal certificate must be sent to the City of
Chandler five (5) days prior to the expiration date.

C. All Certificates of Insurance shall identify the policies in effect on behalf of CONTRACTOR, their policy
period(s), and limits of liability. Each Certificate shall include the job site and project number and title.
Coverage shown on the Certificate of Insurance must coincide with the requirements in the text of the
contract documents. Information required to be on the certificate of Insurance may be typed on the
reverse of the Certificate and countersigned by an authorized representative of the insurance company.

D. REQUIRED CITY reserves the right to request and to receive, within 10 working days, certified copies
of any or all of the herein required insurance policies and/or endorsements. CITY shall not be
obligated, however, to review same or to advise CONTRACTOR of any deficiencies in such policies
and endorsements, and such receipt shall not relieve CONTRACTOR from, or be deemed a waiver of
CITY'S right to insist on, strict fulfillment of CONTRACTOR'S obligations under this Agreement.

12.3. Coverage

A. Such insurance shall protect CONTRACTOR from claims set forth below which may arise out of or
result from the operations of CONTRACTOR under this Contract and for which CONTRACTOR may be
legally liable, whether such operations be by the CONTRACTOR or by a SUBCONTRACTOR by
anyone directly or indirectly employed by any of them, or by anyone for whose acts any of them may be
liable. Coverage under the policy will be at least as broad as Insurance Services Office, Inc.,
policy form CG00011093 or equivalent thereof, including but not limited to severability of
interest and waiver of subrogation clauses.

B. Claims under workers' compensation, disability benefit and other similar employee benefit acts which
are applicable to the Work to be performed;

C. Claims for damages because of bodily injury, occupational sickness or disease, or death of the
CONTRACTOR'S employees;

D. Claims for damages because of bodily injury, sickness or disease, or death of any person other than
the CONTRACTOR'S employees;

E. Claims for damages insured by usual personal injury liability coverage;

F. Claims for damages, other than to work itself, because of injury to or destruction of tangible property,
including loss of use resulting there from;

G. Claims for damages because of bodily injury, death of a person or property damage arising out of
ownership, maintenance or use of a motor vehicle; Coverage will be at least as broad as Insurance
Service Office, Inc., coverage Code "1" "any auto" policy form CA00011293 or equivalent thereof.

H. Claims for bodily injury or property damage arising out of completed operations;

I. Claims involving contractual liability insurance applicable to the CONTRACTOR'S obligations under the
Indemnification Agreement;

J. Claims for injury or damages in connection with one's professional services;
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K. Claims involving construction projects while they are in progress. Such insurance shall include
coverage for loading and off-loading hazards. If any hazardous material, as defined by any local, state
or federal authorities are to be transported, MCS 90 endorsement shall be included.

12.4. Commercial General Liability - Minimum Coverage Limits. The Commercial General Liability
insurance required herein shall be written for not less than $2,000,000 limits of liability. Any
combination between general liability and excess general liability alone amounting to a minimum of
$2,000,000 per occurrence (or 10% per occurrence) and an aggregate of $4,000,000 (or 20%
whichever is greater) in coverage will be acceptable. The Commercial General Liability additional
insured endorsement shall be as broad as the Insurance Services, Inc's (ISO) Additional Insured, Form
B, CG 20101001, and shall include coverage for CONTRACTOR'S operations and products, and
completed operations.

12.5. Automobile Liability. CONTRACTOR shall maintain Commercial/Business Automobile Liability
insurance with a combined single limit for bodily injury and property damage of not less than
$1,000,000 each occurrence with respect to any owned, hired, and non-owned vehicles assigned to or
used in performance of the CONTRACTOR'S work. Coverage shall be at least as broad as coverage
code 1, "any auto", (Insurance Service Office, Inc. Policy Form CA 00011293, or any replacements
thereof).

12.6. Worker's Compensation and Employer's Liability. CONTRACTOR shall maintain Workers'
Compensation insurance to cover obligations imposed by federal and state statutes having jurisdiction
over CONTRACTOR'S employees engaged in the performance of the work or services; and,
Employer's Liability insurance of not less than $1,000,000 for each accident, $1,000,000 disease
coverage for each employee, and $1,000,000 disease policy limit.

If CONTRACTOR is a sole proprietor and has no employees, CITY will accept a Sole Proprietor's
waiver of Workers' Compensation benefits in lieu of Workers' Compensation insurance

In case any work is subcontracted, CONTRACTOR will require the SUBCONTRACTOR to provide
Workers' Compensation and Employer's Liability to at least the same extent as required of
CONTRACTOR.

13. NOTICES: All notices or demands required to be given pursuant to the terms of this Agreement shall
be given to the other party in writing, delivered by hand or registered or certified mail, at the addresses
set forth below, or to such other address as the parties may substitute by written notice given in the
manner prescribed in this paragraph.

In the case of the CITY
Contract Administrator: ----------

Contact: ----------
Mailing Address: _

Physical Address: _
City, State, Zip _

Phone: ----------
FAX: ----------

In the case of CONTRACTOR
Firm Name: ---------

Contact: ---------
Address: _

City, State, Zip _
Phone:

---------
FAX: ---------

Notices shall be deemed. received on date delivered, if delivered by hand, and on the delivery date
indicated on receipt if delivered by certified or registered mail.
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14. CONFLICT OF INTEREST:

14.1. No Kickback. CONTRACTOR warrants that no person has been employed or retained to solicit or
secure this Agreement upon an agreement or understanding for a commission, percentage, brokerage or
contingent fee; and that no member of the City Councilor any employee of the CITY has any interest,
financially or otherwise, in the firm unless this interest has been declared pursuant to the provisions of
A.R.S. Section 38-501. Any such interests were disclosed in CONTRACTOR'S proposal to the CITY.

14.2. Kickback Termination. CITY may cancel any contract or agreement, without penalty or obligation, if
any person significantly involved in initiating, negotiating, securing, drafting or creating the agreement
on behalf of the CITY is, at any time while the Agreement or any extension of the Agreement is in
effect, an employee of any other party to the Agreement in any capacity or a CONTRACTOR to any
other party to the Agreement with respect to the subject matter of the Agreement. The cancellation
shall be effective when written notice from CITY is received by all other parties, unless the notice
specifies a later time (A. R.S. §38-511).

14.3. No Conflict: CONTRACTOR stipulates that its officers and employees do not now have a conflict of
interest and it further agrees for itself, its officers and its employees that it will not contract for or accept
employment for the performance of any work or services with any individual business, corporation or
government unit that would create a conflict of interest in the performance of its obligations pursuant to
this project.

15. GENERAL TERMS:

15.1. Ownership. All deliverables and/or other products of the Contract (including but not limited to all
software documentation, reports, records, summaries and other matter and materials prepared or
developed by CONTRACTOR in performance of the Contract) shall be the sole, absolute and exclusive
property of CITY, free from any claim or retention of right on the part of CONTRACTOR, its agents,
sub-contractors, officers or employees.

15.2. Entire Agreement. This Agreement, including all Exhibits attached hereto, constitutes the entire
understanding of the parties and supersedes all previous representations, written or oral, with respect
to the services specified herein. This Agreement may not be modified or amended except by a written
document, signed by authorized representatives or each party.

15.3. Arizona Law. This Agreement shall be governed and interpreted according to the laws of the State of
Arizona.

15.4. Assignment: Services covered by this Agreement shall not be assigned in whole or in part without the
prior written consent of the CITY.

15.5. The CONTRACTOR shall notify the CITY within 5 business days of any change in ownership or control
affecting 10% or greater interest, any acquisition by it of 10% or greater interest in any subsidiary, and
any new agreement with, by or between any affiliates that is relevant to the contract.

15.6. Amendments. The Contract may be modified only through a written Contract Amendment executed by
authorized persons for both parties. Changes to the Contract, including the addition of work or
materials, the revision of payment terms, or the substitution of work or materials, directed by a person
who is not specifically authorized by the City in writing or made unilaterally by the CONTRACTOR are
violations of the Contract. Any such changes, including unauthorized written Contract Amendments
shall be void and without effect, and the CONTRACTOR shall not be entitled to any claim under this
Contract based on such changes.
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15.7. Independent CONTRACTOR. The CONTRACTOR under this Contract is an independent
CONTRACTOR. Neither party to this Contract shall be deemed to be the employee or agent of the
other party to the Contract.

15.8. No Parole Evidence. This Contract is intended by the parties as a final and complete expression of
their agreement. No course of prior dealings between the parties and no usage of the trade shall
supplement or explain any terms used in this document and no other understanding either oral or in
writing shall be binding.

15.9. Authority: Each party hereby warrants and represents that it has full power and authority to enter into
and perform this Agreement, and that the person signing on behalf of each has been properly
authorized and empowered to enter this Agreement. Each party further acknowledges that it has read
this Agreement, understands it, and agrees to be bound by it.

IN WITNESS WHEREOF, the parties have hereunto subscribed their names to this
day of 2012.

FOR THE CITY OF CHANDLER

MAYOR

ATTEST:

City Clerk

Approved as to form:

City Attorney

City of Chandler

SEAL
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EXHIBIT A
CONTRACTOR IMMIGRATION WARRANTY

To Be Completed by Contractor Prior to Execution of Contract

A. RS. § 41-4401 requires as a condition of your contract verification of compliance by Contractor and subcontractors with
the Federal Immigration and Nationality Act (FINA), all other Federal immigration laws and regulations, and A.RS. § 23
214 related to the immigration status of its employees.

By completing and signing this form Contractor shall attest that it and all subcontractors performing work under the cited
contract meet all conditions contained herein.

Contract Number:
Name (as listed in the contract):
Street Name and Number:
City: State: Zip Code:

I hereby attest that:

1. Contractor complies with the Federal Immigration and Nationality Act (FINA), all other Federal immigration laws
and regulations, and A. RS. § 23-214 related to the immigration status of those employees performing work under
this contract;

2. All subcontractors performing work under this contract comply with the Federal Immigration and Nationality Act
(FINA), all other Federal immigration laws and regulations, and A.RS. § 23-214 related to the immigration status
of their employees.

Signature of Contractor (Employer) or Authorized Designee:

Printed Name:

Title:
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EXHIBIT B
SCOPE OF SERVICES

Please indicate your agreement to all Scope of Services below in your submission in a specified section
titled "Scope of Services". In addition, any exceptions, deviation or clarifications to your response must be
fully briefly explained in the "Deviation" section of your response (included on the second tab of the
Contractor Questionnaire included in Attachment B).

A. The Initial fees and contract terms shall be guaranteed at minimum effective January 1, 2013 through
December 31, 2015.

B. The initial contract term shall be awarded for three years with the option to renew for two additional
three-year periods.

C. The Contractor shall provide administrative and trust services for the 457 Plan, including the following:

• Monthly on-line enrollments and new participant account setups on a secure website
• Bi-Weekly and monthly contribution, loan repayment and participant indicative data update files

from the City
• Bi-Weekly contribution changes and loan repayment data (new loan starts and repayment stops)

to the City
• Daily account valuation and transaction processing
• Roth 457 contributions and account maintenance
• Catch-up contributions and administration of Catch-up contribution eligibility
• Self Service Transactions - On-line account access to a secure website for purposes of making

contribution rate changes, contribution investment changes and inter-fund transfers/balance
reallocations

• On-line loan modeling
• Online loan, withdrawal and distribution processing per plan rules
• On site representative(s) to provide enrollment services, financial guidance and retirement

planning advice in in one-on-one meetings with individual participants (by appointment, minimum
one day per month)

• On site representative(s)to conduct group enrollment, investment guidance and retirement
planning educational meetings (number of meetings to be determined), and attendance at
periodic benefits fairs

• Trust and Custody services
• Self-directed brokerage account to include a broad universe of mutual funds and any individual

securities available on NYSE and NASDAQ
• Employee Fund Detail Sheets/Prospectuses
• QDRO services (account holds and QDRO qualifications)
• QDRO account spliUdistribution calculations and new account setups
• Hardship withdrawal qualification based on safe harbor requirements
• Electronic consent for legally required materials
• Investment Management integration ('Guided Choice' managed accounts or model portfolios

based on on-line risk tolerance questionnaire)
• Management of participant beneficiary designations (beneficiary designations to be made and

maintained on-line on a secure website)
• Annual investment monitoring and notification of fund manager changes (currently 50 funds)
• Quarterly reports to City Benefits personnel illustrating new enrollment activity, contribution and

loan repayment activity, new loans (number and total dollar value), distributions (number and
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total dollar value), and reconciliations of all investment fund options (including Clearing Account,
if applicable)

• Legislative Changes, Compliance Services, DOL Fee Disclosure

D. The Contractor shall agree to administer the three Retirement Health Savings (RHS) plans and
provide claims reimbursement services for those plans in accordance with the City of Chandler's in
force practices, policies and procedures.

E. The Contractor will provide all Summary Plan Descriptions, Summary Benefit Booklets, newsletters
and other customized communications (i.e. fliers; postcards, etc.) at no additional cost to the City.

F. The Contractor will provide any professional service representatives the City requires to understand,
analyze, and/or plan for any plan changes including but not limited to general account servicing,
legislative developments and operational support.

G. The Contractor shall agree to participate in any open enrollment or special enrollment activities as
specified by the City and shall provide materials and staff support as required at no additional cost to
the City.

H. The Contractor agrees that the City may at any time request a change in key personnel assigned to
service the client account. In addition, should there be a change in key assigned personnel, the City
will be immediately notified and replacement personnel will be replaced with personnel of substantially
equal ability and qualifications as established at the time of the award.

I. The Contractor shall provide an annual audit of its internal administrative operations at no additional
cost to the City. Results shall be delivered to the City no later than 90 days after the completion of the
plan year.

J. Contractor must adhere to all performance guarantee requirements mutually agreed by the successful
Contractor and the City as finalized with the Award of this contract.
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ATTACHMENT B
CONTRACTOR QUESTIONNAIRE and PROPOSED FUND LINEUP

The first Attachment B (Contractor Questionnaire) is a separate excel document which is imbedded below.
Note the deviation section is located on the last tab of the electronic Excel document.

Chandler Contractor
Questionnaire.xls

The second Attachment B (Proposed Fund Lineup) is also a separate excel document, imbedded below.
The City is interested in providing employees with an appropriate range of investment options that vary in
both risk and return. Please fill out the attached Excel spreadsheet with your proposed fund line-up.
Please attempt to retain the current investment options where possible, but it is not a requirement to
duplicate the existing lineup exactly.

~
Chandler Proposed

Fund Lineup.xls
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ATTACHMENT C
PRICING SCHEDULE

One copy of the attached Contractor Fees schedule (imbedded below) must be filled out for each of the four
plans covered by this RFP.
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First Attachment B to RFP

(Contractor Questionnaire & Deviation Section)



Question Question Vendor's Response
#

1 Provide a brief overview and history of your organization.
Provide a description of any parent/subsidiary/affiliate
relationsh ips.

2 Indicate how many years your company has been active in the
deferred compensation business. Please indicate the period
of time for each service, if different, such as investment
management for x years, recordkeeping for y years, trustee
services for z vears

3 Please provide a breakdown of the number of deferred
compensation clients that you service in the following areas:

Full Service
Number of clients
Value of assets
Investment Only
Number of clients
Value of assets
Recordkeeping Only
Number of clients
Value of assets
Total
Number of clients
Value of assets

4 What is your experience in servicing clients the size of the
Citv of Chandler?

5 How many of your employees are dedicated to 457(b)
recordkeeping and administration services? Where are they
located?

6 Provide details of any past or pending litigation or regulatory
inquiries during the last 5 years involving your company that
relates to plan administration, securities or financial fraud, or
breach of fiduciarY resnonsibilities.

7 Has your organization (or is it currently) been investigated by
the Securities and Exchange Commission or any other
regulatory body with regard to mutual fund trading, market
timino or late tradlno? If 50 please describe in detail.

8 Has your organization been rated by a third party publication
regarding your level of service and standing in the industry? If
yes, please provide a copy of the report.'

9 If selected to work with the City of Chandler, how would your
company organize the resources that provide deferred
compensation plan services? Please describe the specific
team(s) that would work with the City during the transition,
implementation, and on an ongoing basis. Please indicate
where these individual/teams are located.



10 Please describe the transition process and what is required
from the City of Chandler to ensure a smooth transition.

11 Please include a transition timeline assuming an award date of
9/1/2012 and an imalementation date of 1/1/2013.

12 Describe your service standards. Do you guarantee service
loerformance? If so olease describe.

13 Who would the plan's relationship manager be? Please
provide a copy of the proposed relationship manager's
biography (including work history). Would that person attend
a finalist interview?

14 If selected to work with the City of Chandler, who would be
assigned as on-site partici.pant support representatives?
Please attach a copy of their biography (including work
historY).

15 Provide five references of clients who use your defined
contribution services, three of whom are Section 457(b) plans
with more than 1,000 eligible employees. Include a contact
name, title and telephone number, the nature of the services
provided and the number of participants and amount of assets
served. In addition, please provide the same information for
two 457(b) plan clients of similar size who have terminated
their relationship with your company in the last two to three
IVA"r~

16 The selected vendor will be required to provide proof of
Professional Errors and OmiSSions Liability Insurance. Please
provide proof of such coverage, along with a description of the
limit of liability, the name of the insurance provider, the
effective date of coverage, and the coverage prOVided.

17 Please list and give a brief description of any litigation
(pending or resolved) initiated against your company (or any
related companies whose services are included in your
response to this RFP) during the past five calendar years
(dating back to 01/01/2007) in the retirement plans area. If
resolved, please describe the nature of the resolution.

18 Please disclose your credit rating as reported by anyone or all
of the followina:
Moodv's
A.M. Best
Standard & Poor's
Fitch
In addition, please denote any changes (if any) to your credit
rating over the past three calendar years (dating back to
01/01/2009).

19 What fiduciary responsibility does your organization assume?

20 Indicate with an X which communication materials and
services you provide via paper or electronically. Also mark
an X if you will modify them for the client.

Standard - Paper
Enrollment forms



Plan hiqhliahts
Fund descriotions
Announcement letter
Video
Slide presentation
Retirement calculator
Investor education
Modeling software
Fund prospectuses
Performance updates
Newsletter
Articles
Posters
Payroll stuffers
Quarterlv participant statements of account
Voice Response SYstem (VRS) menu map
Employee investment seminars
Committee investment presentations
Quarteriv manaaement meetinas
Meeting leader trainina
Other:

Standard· Electronic
Enrollment forms
Plan highli[]hts
Fund descriptions
Announcement letter
Video
SI ide presentation
Retirement calculator
Investor education
Modelinq software
Fund prospectuses
Performance UPdates
Newsletter
Articles
Posters
Payroll stuffers
Quarterlv participant statements of account
Voice Response SYstem (VRS) menu map
Employee investment seminars
Committee inyestment Presentations
Quarterly manaaement meetinas
Meeting leader trainina
Other:

Modified (company name and loao)
Enrollment forms
Plan hiqhliqhts
Fund descriptions
Announcement letter
Video
Slide presentation
Retirement calculator
Investor education



Modeline software
Fund orosoectuses
Performance uodates
Newsletter
Articles
Posters
Payroll stuffers
Quarterly participant statements of account
Voice Resoonse System IVRS) menu mao
Employee investment seminars
Committee investment oresentations
Quarterlv manaoement meetinas
Meetina leader trainina
Other:

21 Describe any seminars or counseling you provide to
oarticipants on:
a. Investments
b. Retirement
c. Financial olannina
d. Other financial tooics

22 Does your firm provide enrollment representatives to meet
with employees at participant enrollment meetings at each
location? If not, what criteria are used to determine which
sites will be visited? Please provide an overview of the
training provided to enrollment representatives. Do you
require enrollment representatives to have a minimum level of
education? Do you require that enrollment representatives be
licensed? What is the average experience level of your
enrollment representatives?

23 Does your firm contract with a third party to provide
investment advisory services directly to participants? If so,
please include the name of the firm and an outline of the
services orovided.

24 Please clarify expectations during the transition year regarding
number of employee meetings and communication materials.

25 Do you provide quarterly participant statements? How soon
after the end of a quarter do participants receive statements?
Do you have the ability to provide electronic (paperless)
statements?

26 Do you have an investment education newsletter available for
empioyees? Please enclose two samples.

27 Describe in general terms and provide examples of how your
system processes contributions. Are confirmations of rollover
contributions sent?

28 What is the timing for when participant records are updated
and when funds are invested following the receipt of
contributions?

29 Describe how you handle the administrative review of
Hardship Withdrawal renuests.



30 Describe how you handle the administrative review of New
Loan requests.

31 Describe in detail how vour system orocesses:
a. hardship distributions
b. lump-sum distributions
c. svstematic oavments/installments
d. annuities
e. rollovers to another plan or an IRA -- are rollover checks
sent to the participant or directly to the IRA provider?

f. in-service transfers and rollovers into the plan
Iq. retroactive account adiustments

32 Describe in detail how your system processes required
minimum distributions. Do you provide participants with
guidance on determining the required minimum annual
distribution and annual recomnutations?

33 Describe in detail how your system processes
transfers/exchanges (including frequency/limitations). Do you
allow directed transfers by dollars or percentages, or
reallocations according to a set of percentages? Can you

Iprovide both methods? Are confirmations sent?
34 What methods of inter-fund transfers do you provide to

- participants (directed dollar amounts or reallocations to a set
of percentaqes)? Can vou provide both methods?

35 Will your system allow for Roth contributions and Roth
account maintenance?

36 Does your system provide all required tax data for plan
distributions? How are withheld taxes processed for
payment? Are tax statements (state and federal) issued

1(1099-Rs1? When -- uoon distribution or at vear-end?
37 Payroll information:

a.) Does your company require data be sent in a specific
format? If yes, describe and include a sample data layout.

b.) What types of devices can be used (tape, disk, modem
transfer etc.)?
c.) What type of edits and error checks do you perform on the
data? How would you work with the City of Chandler to
resolve discrenancies?

38
d.) If there is an out-of-balance occurrence in payroll due to a
contribution error for one participant (or a small subset of
participants), will you process and invest the remaining
contributions while the error is· beinq reconciled?

39 Describe your loan administration process in detail. Do you
send notifications of default directly to participants? What
level of involvement will be required by the City of Chandler?

40 Do you provide any testing and/or monitoring such as,
ensuring that maximum contribution limits are satisfied, dollar
limits on participants' elective deferrals aren't exceeded, and
dollar limits on catch-up contributions are applied?



41 Describe the process by which your company disseminates
information about legislative changes to your clients and
incorporates these changes into your
recordkeepino/administration sYstem,

42 Please describe any new administrative programs or features
that are in development.

43 Describe the hardware platform and software system you use
to administer deferred compensation nlans,
a, Do you own or lease a system? Please specify if an
external packaoe is beina used.
b, How lonq have vou been usino your current svstem?
c, Can your system be customized to meet client needs? If
so are there additional fees? What are they?
d, Please describe your system's back-up and data retention
Dolicies
e, Please describe your disaster recovery policy and
Drocedures,

44 Who has the ultimate responsibility/authority to make sure the
recordkeeping system remains current with respect to laws,
reaulations client needs etc,?

45 Describe your system's maximum limits with regard to the
followinq:
Investment funds
Contribution sources
Transfers
Other

46 Describe your process for adding, deleting or replacing
(swapping) investment options, How much lead time is
required to make such changes? If non-alliance funds are
involved is additional lead time renuired?

47 Are internal controls of your recordkeeping system audited by
an independent accounting firm on an annual or more frequent
basis?

48 Please provide specifications for the transfer of contribution
and indicative data (for data transferred to and from the City).

49 Describe the contribution interface and reauirements.
50 Please describe vour abilitv to handle DaDer enrollments.
51 Please describe your ability to handle manual loan

repayments,
52 .Please list and provide samples of participant and plan

sDonsor-level reDorts nenerated on a standard basis.
53 What is the standard timeframe for providing each

report/statement after the reportina period ends?
54 Describe any customized or ad hoc reporting capabilities

(oarticioant and nlan soonsor-Ievel\.
55 Can the City of Chandler have real-time access (via Internet

or direct connection) to participant account information, such
as account balances, contributions, rollovers, etc.?



56 Are there any other reporting capabilities you would
recommend and produce for the City of Chandler (e.g., reports
detailing number of participants invested in specific funds,
loan defaults etc.)?

57 Do participant statements show the shares/units owned (as
opposed to onIv the dollar value of assets)?

58 Is a voice response system (VRS) available for participant
information/transactions? What are the standard hours of
ooeration for the VRS?

59 Can a participant elect to move from the VRS to a call center
representative? If so, is the participant required to provide
sign-on information a second time to the call center
representative or does the participant's record appear
automaticall to the call center renresentative?

60 What are vour call center hours of ooeration?
61 Describe your call center dispute resolution policy. Are all

calls recorded?
62 Provide details of your on-line web access for participants,

including how on-line access is activated, security features,
transactional and modeling capabilities, and a sample website
loain

63 Please indicate with an X if you include the following features:
Voice

Particioant enrollment
Total account balance inauiries
Account balance bv source includina vestina
Account balance bv fund includina transferable amounts
Contribution Rate Chanaes (flat dollar amounts)
Contribution Rate Chanoes (bv oercent of oav)
Investment Percentaoe Chanaes
Investment transfers - reallocate bv oercentaaes
Investment transfers - directed (soecific $ amounts)
PI N Reolacement Letters
Fund orice information
Fund performance information
Status of current loans
Loan modelinq, includinq requestinq paperwork
Withdrawal information includinq requestinq paperwork
Requestinq fund prospectuses or fact sheets

Internet
Particioant enrollment
On-line auarterlv oarticioant statements of account
Total account balance inquiries
Account balance bv source includinq vestinq
Account balance bv fund includinq transferable amounts
Contribution Rate Chanqes, (flat dollar amounts)
Contribution Rate Chanqes (by percent of pay)
Investment Percentaqe Chanqes
Investment transfers - reallocate bv percentaqes
Investment transfers - directed (specific $ amounts)
PI N Replacement Letters
Fund price information
Fund performance information



Status of current loans
Loan modelinq, includinq requestinq paperwork
Withdrawal information includinq requestinq paperwork
Requestinq fund prospectuses or fact sheets

Call Center
Participant enrollment
Total account balance inauiries
Account balance bv source includinq vestinq
Account balance bv fund includina transferable amounts
Contribution Rate Chanqes (flat dollar amounts)
Contribution Rate Chanqes (by percent of pav)
Investment Percentaae Chanqes
Investment transfers - reallocate by oercentaaes
Investment transfers - directed (soecific $ amounts)
PIN Replacement Letters
Fund arice information
Fund performance information
Status of current loans
Loan modelina, includina reauestina paperwork
Withdrawal information includina reauestina paperwork
ReQuestinq fund prospectuses or fact sheets

64 Are there transactions that cannot be processed by phone?
Internet?

65 Will the City of Chandler be able to run ad hoc reports and
access related management information from your website
and/or throuah other means?

66 Do you offer participants interactive investment selection and
allocation tools via the Internet ("GUided Choice")? Do you
offer a risk tolerance ouestionnaire?

67 For any proposed stable value investment option, please
describe the'strategy and provide a profile in terms of fixed-
income sector allocations, duration, and the distribution of
credit quality of the underlying assets, Please also note any
limits of sector allocations, duration and credit quality
exposures,

68 Please provide biographic information on the key decision
makers responsible for managing the proposed stable value
investment.

69 Please provide three, five and ten-year performance history
for the proposed stable value investment on both a book value
basis and on a market value basis.

70 Please provide information on any wrap contracts associated
with the proposed stable vaiueinvestment, including wrap
cost, wrap issuer, and wrap issuer credit ratings, Please also
provide a discussion as to whether each wrap contract applies
to the entire amount of assets in the fund (I.e" if there are
multiple wrap contract issuers and one issuer has a problem,
wh"t h"nnE>n~?),

71 Please provide detailed information on the terms for
termination with respect to any proposed stable value funds,
Is there a "12 month put?"



72 Please describe any competing fund or equity wash provisions
for any proposed stable value investment. Please also note
that the plan currently contains both a stable value investment
and a money market fund. Would you be able to
accommodate this structure?

73 How are management fees disclosed to plan participants?
Are you prepared to provide fee disclosures to participants
using the proposed DOL format?

74 Through what method and how often will investment
performance results be communicated to the plan sponsor?

75 Do you offer a "brokerage option" or mutual fund window for
participants to access investments outside of the Plans' core
fund options? If 50, please describe the program and the cost
to participants, including set-up costs and annual fees.
Please note that the plan currently does not contain a
brokerane ontion

76 Can you provide outside mutual funds through trading
alliances or partnerships? If 50, please provide a list of
alliance funds that will be available. If possible, please
oraanize this list bv Morninastar cateaorv.

77 Are there any requirements concerning how many proprietary
funds vs. alliance funds vs. funds totally outside your alliance
that we may include in the Plan? Please describe in detail,
including fee implications. Would the City of Chandler be able
to replace fund options 50 long as the replacement fund
provides a similar amount of revenue sharing?

78 How does the use of proprietary and/or alliance funds affect
Ivour fees?

79 How does the use of funds that are outside your investment
program (proprietary/alliance) affect your fees?



Item

11. On site representative(s) to conduct group enrollment, investment guidance and retirement planning educational
meetings (number of meetings to be determined), and attendance at periodic benefits fairs

12. Trust and Custody services

13. Self-directed brokerage account to include a broad universe of mutual funds and any individual securities
available on NYSE and NASDAQ .

14. Employee Fund Detail Sheets/Prospectuses

15. QDRO services (account holds and QDRO qualifications)

16. QDRO account split/distribution calculations and new account setups

17. Hardship withdrawal qualification based on safe harbor requirements

18. Electronic consent for legally required materials

19. Investment Management integration ('Guided Choice' managed accounts or model portfolios based on on-line
risk tolerance questionnaire)

20. Management of participant beneficiary designations (beneficiary designations to be made and maintained on
line on a secure website)

21. Annual investment monitoring and notification of fund manager changes (currently 50 funds)

22. Quarterly reports to City Benefits personnel illustrating new enrollment activity, contribution and loan repayment
activity, new loans (number and total dollar value), distributions (number and total dollar value), and reconciliations
of all investment fund options (inclUding Clearing Account, if applicable)

23. Legislative Changes, Compliance Services, DOL Fee Disclosure

Agree with the Deviation noted
Agre.e Disagree below

(mark with 'X') (mark with 'X') (provide explanation)



Proposed Fund Line-up

Fund Name

Annualized Performance as 12/31/2011

Total Assets
3-Yr 5-Yr Expense Revenue Mapped Into Total Revenue

Category Ticker 1 Year 3 Year 5 Year 10 Yea0tcl,Dev Std. Dev RCitio Sharing Option Total Fees ($) Sharin~g ($)
o 0
o 0
o 0
o 0
o 0
o 0
o 0
o 0
o 0
o 0
o 0
o 0
o 0
o 0
o 0
o 0
o 0
o 0
o 0

.T~t~LJi:ss~1~(~).-~_=~- ~ .. ~

!TotaJ Fees ($)

o

Total Revenue
Sharing ($)

Total Revenue
Sharing (bps)

o

o

#DIV/OI



Proposed Fund line-up

Annualized Performance as 12/31/2011

Fund Name Category Ticker 1 Year 3 Year 5 Year
3-Yr 5·YI'

10 Year Std. Dev Std. Dev
Expense

Ratio



Revenue
Sharing

Total Assets ($)

Total Assets
Mapped Into

Option

-0 1

Total Fees ($)
o
o
o
o
o
o
o
o
o
o

Total Revenue
Sharing ($)

o
o
o
o
o
o
o
o
o
o

Fund
Inception

Date
Fund Manager

Fund Manager Start Date

TotalFee.s ($L. .. .._=~-~Q]
\_.__••• c -.-. • __..._. _ _._.--_-.--- ..

TotaIRevenue •. ;;. . ...;. i
1 ,',' ":: ," -'\>,,',', ,'. """>0:'\~;: ' ,

iSharing ($" '. ..ff • O!.. ~_~ :1 -"__. ..

fTotalRevenue '- ·~:-i.~-'5~~~=·:-·:·---- '-1
:_~ Q.El!.LrJg_(~ P.~L:_. L._._:~'#G) Iv/QL· !



Decription of
manager changes

from 1/1/07 
12/31/11

Description of significant
changes in Objective &
Strategy from 1/1/07 

12/31/11

Average
Fund's Total number of
Net Assets holdings

.Morningstar
Rating (if

applicable)

Withdrawal Provisions
(short term trading

fees, transfer
restrictions, etc.)



Proposed Fund Line-up

Annualized Performance as 12/31/2011

Fund Name Category Ticker 1 Year 3 Year 5 Year
3-Yr 5-Yr

10 Year Std. Dev Std. Dev
Expense

Ratio



Revenue
Sharing

Total Assets ($)

Total Assets
Mapped Into

Option

:Total F~es ($)

Total Fees ($)
o
o
o
o
o
o
o
o
o
o
o
o

0;

01. _. .. 1

:Total Revenue"
Sharing ($)

Total Revenue
Sharing ($)

o
o
o
o
o
o
o
o
o
o
o
o
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Fund
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Date
Fund Manager

Fund Manager Start Date
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Decription of
manager changes

from 1/1/07 
12/31/11

Description of significant
changes in Objective &
Strategy from 1/1/07 

12/31/11
Fund's Total
Net Assets

Average
number of
holdings

Morningstar
Rating (if

applicable)

Withdrawal Provisions
(short term trading

fees, transfer
restrictions, etc.)



Total Plan Expenses

I. investment Product Fees (See Schedule A)
A. Collective Investment Fund(s)
B. Insurance/Annuity Product(s)
C. Mutual Fund(s)
D. Individually Managed Account(s)
E. Brokerage Wiindow
F. Other Product(s) (Specify)

Total Investment Product Fees

II. Plan Administration Expenses (See Schedule B)
Total Plan Administration Expenses

Amount/Estimate
$
$
$
$
$
$

$

$

III. Plan Start-up or Conversion Related Charges (See Schedule C)
One Time Start-Up/Conversion Expenses

IV. Service Provider Termination Related Charges (See Schedule D)
SeNice Provider Termination Expenses

Total Plan Expenses

$

$

$



Schedule A - Investment Product Fees/Estimates

Collective Investment Fund Assets Manaqement Fee Other* (Specifv) Total Cost
Fund 1
Fund 2
Fund 3
Fund 4
Total

Insurance/Annuity Product Assets Manaqement Fee Mortalitv and Admin Expense Other* (Specify) Total Cost
Fund 1
Fund 2
Separate Account 1
Separate Account 2
Total

Mutual Fund Assets Expense Ratio Front-end Load Other* (Specify) Total Cost
Fund 1
Fund 2
Fund 3
Fund 4
Total

fndividuallv-ManaQed Account Assets Management Fee Other* (Specify) Total Cost
Product 1
Product 2
Product 3
Product 4

Assets

Other Product Assets Management Fee Other* (Specify) Total Cost
Product 1
Product 2
Product 3

*Fees represent product-related charges paid by the plan. Fees associated with participants' transfer of account balances between
investment options, including investment transfer expenses and any contingent back-end loads, redemption fees and surrender charges
should be included in "other" expenses. In addition, any wrap fees or pricing charges for non-publicly traded assets should be
included in the "other" expenses column. For investment product termination fees associated with plan termination or conversion, see
Schedule D.



Plan Administration Expenses

Expense Type

Administration/Recordkeeping Fees:
-Daily valuation
-Payroll processing
-Balance inquiry
-Investment transfer
-Contract administration charge
-Distribution processing
-QDRO processing
-Particpant statements
-Plan sponsor reports
-VRUllnternet services
-Other (specify)
Subtotal

Participant Education/Advice:
-Participant education matis/distribution
-Education meetings (frequencY-l
-Investment advice programs
-Other (specify)
Subtotal

Trustee/Custodial Services:
-Certified annual trust statement
"Safekeeping of plan assets
-Other (specify)
Subtotal

Compliance Services:
-Nondiscrimination testing
-Signature ready form 5500
-Annual audit
-Other (specify)
Subtotal

Plan Amendment Fee:
-Plan amendment fee
-Plan document/determination letter fee
-Other (specify)
Subtotal

Rate/Estimate ($)
Bundled Service

Arrangement* Total Cost ($)

$

$

$

$

$

Loan Administration:
-Loan origination fee
-Loan processing fee
-Loan maintenance and repayment tracking fee
-Other (specify)
Subtotal

Total separate charges
Total bundled services
(Less offsets/credits paid to plan)

Total Plan Administration Expenses $

$

*Services provided under a bundled servcies arrangement are indicated by a check mark next to the specific service.



One-Time Start-up/Conversion Expenses

Expense Type

-Start-up/conversion education program
-Start-up/conversion enrollment expense
-Installation fee
-Start-up/conversion plan document fee/filing fee
-Other (specify)

Total Start-up/Conversion expenses

Rate/Estimate Total Cost ($)

$



Service Provider Termination Expenses

Expense Type

Investment Product Expenses

-Contract termination charges
-Back-end load
-Product termination fee
-Other (specify)
Total

Plan Administration Expenses
-Service provider termination charge
-Service contract termination charge
-Other (specify)

Total Termination Expenses

Rate/Estimate Total Cost ($)

$




