
 

  REV  Dec. 09 

CITY OF PLANO  

COUNCIL AGENDA ITEM 

CITY SECRETARY’S USE ONLY  
  Consent  Regular  Statutory 

 

Council Meeting Date: 11/26/2012 

Department: Human Resources 

Department Head Jim Parrish 

 

Agenda Coordinator (include phone #): Sharron Mason - Ext. 7247 

CAPTION 

RFP No. 2012-222-C for three (3) years with two (2) City optional one-year renewal periods for the Retirement 
Security Plan Investment Manager Services for Human Resources to Capital One, N.A., in the amount of 
$162,363 and authorizing the City Manager or his designee to execute all necessary documents. 

FINANCIAL SUMMARY 

 NOT APPLICABLE  OPERATING EXPENSE  REVENUE   CIP 

 
FISCAL YEAR: 

 

2012-13 thru 

2016-17 

Prior Year 

(CIP Only) 

Current 

Year 

Future 

Years 

 

TOTALS 

Budget 0 162,363 649,452 811,815 

Encumbered/Expended Amount 0 0 0    0 

This Item 0 -162,363 -649,452 -811,815 

BALANCE    0    0    0    0 

FUND(S): RETIREMENT SECURITY PLAN (RSP) 

COMMENTS: This item approves funding for investment manager services for the City's Retirement Security Plan 
(RSP).  Expenditures will be made from the RSP fund balance.  The annual amount to be spent is $162,363 and 
the total future amount to be spent is $649,452, if all renewal years are exercised.  The term of the contract will 
be three (3) years with two (2) City optional one-year renewal periods. 

STRATEGIC PLAN GOAL:  Providing investment manager services for the City's Retirement Security Plan 
relates to the City's Goal of Financially Strong City with Service Excellence. 

   

SUMMARY OF ITEM 

Staff recommends the award of RFP No. 2012-222-C to Capital One, N.A., in the annual amount of $162,363 
and the total future amount to be spent is $649,452, if all renewal years are exercised, and conditioned upon 
timely execution of any necessary contract documents. 

 

 

List of Supporting Documents: Other Departments, Boards, Commissions or Agencies 

Recommendation Memo,  Recap and RSP 
Investment  Agreement 

      



     
 
DATE:  December 13, 2010  
  
TO:  Sharron Mason, Buyer  
  
CC:  Diane Palmer, Purchasing Manager 
 
FROM:  Myra Conklin, Treasurer 
 
SUBJECT: Recommendation of Award for 2012-222-C RFP for Retirement Security Plan 

Investment Manager Services          
             
This memo is being written to describe the process and methodology used in the selection of the Capital 
One, N.A. as the City’s RFP for Retirement Security Plan Investment Manager Services..   
 
Description of Services 
 
Plan Investment Manager Services to include: 
 
A. Authority to manage, acquire, invest or dispose of all or any part of the Plan Fund. 
 
B. Comply with funding policy established for the Plan. 
 
C. Provide written instructions and directions to the Trustee regarding the investment of 
assets. 
 
D. Prepare and provide monthly reports as follows: 

1. Statement of Account to include: 
a. Current Asset Allocation & Estimated Income 
b. Investment Returns 
c. Portfolio Detail Reports 
d. Detail of all Transactions including: 

1) Purchases 
2) Sales 

e. Unrealized Gain (Loss) 
f. Provide economic outlook projections and the potential effect on the Trust 

2. Annual statement of account 
 
E. As needed, assist with schedules and documentation requests related to annual and fiscal year end 
audits. 
 



 

 

F. Attend quarterly meetings to be held at Municipal Center, 1520 Ave K and present investment report to 
the Trustees. 
 
Evaluation Process 
 
The evaluation team met with the Buyer from the City of Plano Purchasing Division to “kickoff” the 
evaluation process.  Each team member was provided a set of proposals to review the scope of services of 
each investment manager.  Team members were instructed to review all 13 proposals and score each 
section as listed below in the “Evaluation Criteria”.   
 

A.  Experience  –   30% 
 

1. The firm’s overall experience as evidenced by Section VIII. Submittals D 1. 
 

2. Professional background and experience level of personnel that will be assigned to the 
account as evidenced by Section VIII. Submittals D 2 and 3. 

 
B. Qualifications to provide Scope of Services – 30% 
 

1. The firm’s qualifications to provide services to the City of Plano as specified, and 
as evidenced by Section VIII. Submittals C and E. 
 

C. Cost – 40% 
  

1.  Cost of the proposed investment manager services. 
 

 
On September 6, 2012, the evaluation team and Buyer met to discuss all of the submissions. The 
evaluators discussed and scored each respondent based on the evaluation criteria above.  The evaluators 
also requested the Purchasing Department to obtain additional information from each respondent.  The 
information was collected by the Purchasing Department and the committee met again on September 27, 
2012.  The Committee decided that the top proposal would be selected if that respondent could meet the 
City’s insurance requirements.  The Purchasing Department verified that the respondent would meet the 
requirements.  
 
Based on the final scoring it was determined that the Capital One, N.A. was the highest rated RFP and the 
Evaluation Committee recommends that we award the RFP to Capital One, N.A. Please review and begin 
the necessary steps for award of this contract. 



CITY OF PLANO  
 

 
RFP No.: 2012-222-C 

 
RFP for RETIREMENT SECURITY PLAN INVESTMENT MANAGER SERVICES 

 
RFP RECAP 

 
RFP Opening Date/Time: Monday, July 9, 2012 @ 3:30 p.m. (CDT) 
 
BidSync # of Vendors Notified: 1827 
 
BidSync # of Vendors that viewed: 81 
 
BidSync Non-responsive received: None 
 
Responses Received:    Pricing   
Anderson Financial, Inc.    $129,190 
Regions Investment Services   $155,028 
Capital One, N.A.    $162,363 
South Texas Money Management, Ltd.  $215,317 
Wells Fargo Bank, N.A.    $215,317 
DANA Investment Advisors, Inc.   $215,317 
Corbin & Company Capital Management  $215,317 
BNY Mellon Asset Management   $275,606 
CS McKee, L.P.     $324,401 
JP Morgan     $357,007 
Garcia Hamilton & Associates, L.P.  $430,634 
Turtle Creek Management, LLC   $450,634 
Aberdeen Asset Management, Inc.  $645,951 
 
 
Recommended Vendor(s):  
Capital One, N.A. in the amount of $162,363. 
 
 
 
 
 
____________________________________________________________________________________ 
I certify that the above includes all firms contacted to bid and that replies are exactly as stated. 
 

 

 

Sharron Mason      October 11, 2012 

Sharron Mason          Date 
Sr. Buyer 
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RETIREMENT SECURITY PLAN  

INVESTMENT MANAGEMENT AGREEMENT 

This agreement (this “Agreement”) is entered into effective as of this ______ day of 

___________________, 2012 (the “Effective Date”), by and among the City of Plano, Texas (the 

“City”); the Committee (as hereinafter defined) acting on behalf of the City of Plano, Texas 

Retirement Security Plan (as amended, the “Plan”); and Capital One, N.A. (“Manager").   

WITNESSETH 

WHEREAS, the City adopted the Plan effective January 1, 1983 for the benefit of 

eligible employees and retirees of the City and established a trust to hold the assets of the Plan 

(the “Trust”); 

WHEREAS, in accordance with Article IX of the Plan the City has appointed a 

committee (the “Committee”) to administer the Plan; 

 WHEREAS, the City has entered into a trust agreement effective as of October 20, 2011 

(as amended, the “Trust Agreement”) with Comerica Bank as trustee of Trust (including any 

successor, the “Trustee”); 

 WHEREAS, in accordance with Section 10.2 of the Plan and Section 5.2 of the Trust 

Agreement, the Committee is authorized to appoint one or more investment manager(s) to 

manage all or a portion of the assets of the Trust (the “Trust Fund”); 

WHEREAS, the Committee has established an investment policy for the portion of the 

Trust Fund subject to this Agreement (as amended, the “Investment Policy”); 

 WHEREAS, the Manager (or its predecessor) has served as the investment manager for 

the Trust Fund since 1983 and has demonstrated its ability to manage the Trust Fund consistent 

with the Investment Policy at competitive rates; and  

WHEREAS, the Manager has represented to the Committee that it is qualified to serve as 

the investment manager of the portion of the Trust Fund subject to this Agreement in accordance 

with Section 802.204 of the Texas Government Code (the “Government Code”) and all other 

applicable laws; 

 NOW THEREFORE, in consideration of the premises and of the mutual covenants 

contained herein and intending to be legally bound hereby, the parties hereto agree as follows:  

1. Appointment.  The Committee hereby appoints and retains the Manager as the 

sole investment manager of the portion of the Trust Fund that is designated from time to time by 

the Committee as part of the investment management account of the Manager (the “Account”), 

and the Manager agrees to serve as investment manager and fiduciary of the Account in 

accordance with and subject to the terms of this Agreement beginning on the Effective Date and 

continuing until the Agreement is terminated in accordance with Section 7. 
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(a) Nothing in this Agreement shall constitute a commitment by the 

Committee to designate or maintain any minimum amount of assets or minimum portion of the 

Trust Fund in the Account.  

(b) The services of the Manager and its personnel to be provided under this 

Agreement are not exclusive, and the Manager may provide services to others and engage in 

other activities, but the Manager will allocate such personnel and devote such efforts as are 

necessary for it to carry out its duties under this Agreement.  

(c) Immediately after receiving notice from the Committee, the Manager shall 

remove from the Account such amounts as are designated for removal from time to time by the 

Committee; provided, however, that all trades executed but not settled prior to such notice shall 

be settled prior to removal from the Account.  The Manager shall not be responsible for the 

investment or management of amounts removed from the Account and credited to the Trustee or 

a successor investment manager.   

2. Investment Authority and Responsibility of the Manager.  The Manager, as 

investment manager and fiduciary of the Account and agent for the Trust, shall have the 

authority and responsibility to direct the Trustee as to the management, acquisition, investment, 

and disposition of the Account in accordance with Section 5.2 of the Trust Agreement, the terms 

of the Investment Policy, and all applicable laws. 

(a) The Manager shall have the power generally to perform any acts necessary 

to enable the Manager to carry out its obligations under this Agreement.  With respect to the 

Account, the Manager shall have the sole power, authority, and discretion to direct the Trustee 

with respect to all of the power and authority that would otherwise be exercised by the Trustee 

under Section 5.1 of the Trust Agreement, a copy of which is attached hereto as Exhibit A.   

(b) The Manager, in its sole discretion, shall direct the Trustee as to the 

investment and reinvestment of the Account in accordance with this Agreement and in 

compliance with the terms of, and subject to the permissible investments designated under, the 

Investment Policy as set forth on Exhibit B.  The Committee shall provide the Manager with any 

amendments to the Investment Policy that are adopted or effective after the Effective Date, and 

each amendment provided to the Manager shall be considered part of Exhibit B as of the later to 

occur of (i) the effective date of the amendment and (ii) the date the amendment is provided to 

the Manager.   

(c) The Manager may give advice and take action in the performance of its 

duties with respect to any of its clients which may differ from the advice given, or the timing or 

nature of action taken, with respect to the Account, so long as the Manager adheres to a policy of 

allocating investment opportunities to the Account over a period of time on a fair and equitable 

basis relative to other clients.  Nothing in this Agreement shall impose upon the Manager any 

obligation to purchase or sell for the Account any security or other property which the Manager 

purchases or sells for its own account or the account of any other client if, in the opinion of the 

Manager, such transaction or investment appears unsuitable, impracticable or undesirable for the 

Account taking into account the Investment Policy.     
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(d) The Trustee, and not the Manager, shall be responsible for the custody of 

the portion of the Trust Fund that constitutes the Account.   

3. Representations by the Manager.  The Manager represents, warrants, and 

acknowledges that  

(a) It is a fiduciary with respect to the Account; 

(b) It is a bank as defined under the Investment Advisers Act of 1940; and 

(c) It has the power to manage, invest, acquire, and dispose of the assets of the 

Plan subject to the Account. 

On or before the Effective Date, the Manager shall provide written acknowledgment of the 

foregoing to the Trustee in accordance with Section 5.2 of the Trust Agreement.  

4. Standard of Care.  The Manager shall discharge its duties under this Agreement 

solely in the interest of participants in the Plan and their beneficiaries and for the exclusive 

purpose of providing benefits to such persons and defraying reasonable expenses of 

administering the Plan and the Trust, with the care, skill, prudence, and diligence under the 

circumstances then prevailing that a prudent man acting in a like capacity and familiar with such 

matters would use in the conduct of an enterprise of a like character and with like aims, and by 

diversifying the investments of the Account in accordance with the Investment Policy so as to 

minimize the risk of large losses, unless under the circumstances it is clearly prudent not to do 

so.  In addition and in accordance with section 2263.004 of the Government Code, the Manager 

shall comply with any applicable standards of conduct adopted by the Committee and included in 

the Investment Policy.  Nothing contained in this Agreement shall reduce the standard of care or 

any responsibility, obligation, or duty imposed on the Manager under Chapter 802 of the 

Government Code or any other applicable law. 

5. Compensation of the Manager.  The Manager shall be entitled to reasonable 

compensation for services rendered under this Agreement in accordance with the fee schedule set 

forth on Exhibit C.  Such fees shall be paid from the Trust Fund except to the extent first paid by 

the City without reservation of a right of reimbursement from the Trust.  No fees or expense 

reimbursements shall be payable to Manager except in accordance with Exhibit C.     

6. Indemnification and Release.   

(a) THE MANAGER AGREES TO DEFEND, INDEMNIFY AND HOLD 

THE COMMITTEE, PLAN, TRUST, AND CITY AND THEIR RESPECTIVE 

OFFICERS, AGENTS AND EMPLOYEES (THE “INDEMNIFIED PARTIES”), 

HARMLESS AGAINST ANY AND ALL CLAIMS, LAWSUITS, JUDGMENTS, FINES, 

PENALTIES, COSTS AND EXPENSES FOR PERSONAL INJURY (INCLUDING 

DEATH), PROPERTY DAMAGE OR OTHER HARM OR VIOLATIONS FOR WHICH 

RECOVERY OF DAMAGES, FINES, OR PENALTIES IS SOUGHT (WHETHER 

BROUGHT OR INCURRED DURING OR AFTER THE TERM OF THIS 

AGREEMENT), SUFFERED BY ANY PERSON OR PERSONS, THAT MAY ARISE 
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OUT OF OR BE OCCASIONED BY MANAGER’S BREACH OF ANY OF THE TERMS 

OR PROVISIONS OF THIS CONTRACT, VIOLATIONS OF LAW, OR BY ANY 

NEGLIGENT, GROSSLY NEGLIGENT, INTENTIONAL, OR STRICTLY LIABLE 

ACT OR OMISSION OF THE MANAGER, ITS OFFICERS, AGENTS, EMPLOYEES, 

INVITEES, SUBCONTRACTORS, OR SUB-SUBCONTRACTORS AND THEIR 

RESPECTIVE OFFICERS, AGENTS, OR REPRESENTATIVES, OR ANY OTHER 

PERSONS OR ENTITIES FOR WHICH THE MANAGER IS LEGALLY 

RESPONSIBLE IN THE PERFORMANCE OF THIS CONTRACT.  THE INDEMNITY 

PROVIDED FOR IN THIS PARAGRAPH SHALL NOT APPLY TO ANY LIABILITY 

RESULTING FROM THE SOLE NEGLIGENCE OF THE APPLICABLE 

INDEMNIFIED PARTY OR OF ANY SEPARATE INVESTMENT MANAGER.  THE 

INDEMNIFIED PARTIES DO NOT WAIVE ANY GOVERNMENTAL IMMUNITY OR 

OTHER DEFENSES AVAILABLE UNDER TEXAS OR FEDERAL LAW.  THE 

PROVISIONS OF THIS PARAGRAPH ARE SOLELY FOR THE BENEFIT OF THE 

INDEMNIFIED PARTIES AND ARE NOT INTENDED TO CREATE OR GRANT ANY 

RIGHTS, CONTRACTUAL OR OTHERWISE, TO ANY OTHER PERSON OR 

ENTITY.   

THE MANAGER AT ITS OWN EXPENSE IS EXPRESSLY REQUIRED TO 

DEFEND THE INDEMNIFIED PARTIES AGAINST ALL SUCH CLAIMS.  EACH 

INDEMNIFIED PARTY RESERVES THE RIGHT TO PROVIDE A PORTION OR ALL 

OF ITS OWN DEFENSE; HOWEVER, NO INDEMNIFIED PARTY IS UNDER ANY 

OBLIGATION TO DO SO.  ANY SUCH ACTION BY AN INDEMNIFIED PARTY IS 

NOT TO BE CONSTRUED AS A WAIVER OF THE MANAGER’S OBLIGATION TO 

DEFEND THE INDEMNIFIED PARTY OR AS A WAIVER OF THE MANAGER’S 

OBLIGATION TO INDEMNIFY THE INDEMNIFIED PARTY PURSUANT TO THIS 

AGREEMENT.  THE MANAGER SHALL RETAIN DEFENSE COUNSEL WITHIN 

SEVEN (7) BUSINESS DAYS OF THE INDEMNIFIED PARTY’S WRITTEN NOTICE 

THAT THE INDEMNIFIED PARTY IS INVOKING ITS RIGHT TO 

INDEMNIFICATION UNDER THIS AGREEMENT.  IF THE MANAGER FAILS TO 

RETAIN COUNSEL WITHIN THE REQUIRED TIME PERIOD, THE INDEMNIFIED 

PARTY SHALL HAVE THE RIGHT TO RETAIN DEFENSE COUNSEL ON ITS OWN 

BEHALF AND MANAGER SHALL BE LIABLE FOR ALL COSTS INCURRED BY 

THE INDEMNIFIED PARTY. 

 

(b) The Indemnified Parties shall release the Manager from and against any 

and all loss, damage, penalty, liability, cost, and expense (including reasonable attorneys’ fees 

and disbursements) that may be incurred by, imposed upon, or asserted against the Manager by 

reason of its taking action pursuant to a direction, notice, writing or consent contemplated herein 

or its failing to act in the absence of such a direction, notice, writing or consent, unless such 

action or failure to act constitutes negligence of the Manager. 

7. Term of Agreement.  The initial term of this Agreement shall be the period of 

three (3) years (as may be extended, the “Term”) commencing on January 1, 2013 and ending on 

December 31, 2016; provided however, that the Committee shall have the right and option to 

extend the Term hereof by two (2) additional twelve (12)-month periods by giving written notice 
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to the Manager of the Committee’s election to extend the Term, such notice to be given not more 

than ninety (90) days prior to the expiration of the initial term (or, in the case of the second 

extension, prior to the expiration of the initial extended term).  Either party may terminate this 

Agreement after the expiration of the Term by providing at least thirty (30) days written notice to 

the other party of its intent to terminate the Agreement.  In addition, the Agreement may be 

terminated during or after the expiration of the Term without notice by the Committee if the 

Manager violates any applicable standards of conduct under section 2263.004 of the Government 

Code.  The provisions of this Agreement shall remain in effect until the effective date of the 

termination of the Agreement, and provisions relating to performance after the termination of the 

Agreement, including Section 6 and this Section 7, shall survive such termination.   

(a) In the event of a material breach of this Agreement by the Manager or the 

occurrence of a removal event specified below, the Committee may remove the Manager during 

the Term by giving at least thirty (30) days’ written notice of the intended action to the Manager; 

provided that such removal shall not be effective if such breach or removal event is cured prior 

to the effective date of the removal.  Any failure of the Manager to comply with the terms of the 

Investment Policy shall constitute a material breach of this Agreement for purposes of this 

Section.  The following events, as determined in the sole discretion of the Committee, shall 

constitute removal events: (i) the indictment or conviction of the Manager or any of its directors 

or executive officers of any crime involving moral turpitude or any crime (other than a vehicular 

offense) which could reflect in some material fashion unfavorably upon the Manager, without 

regard to whether such crime or alleged crime relates specifically to the Account or this 

Agreement; (ii) the commencement of bankruptcy or insolvency proceeding with respect to the 

Manager; (iii) the commencement of an investigation of the Manager by the Office of the 

Comptroller of the Currency, the Texas Department of Banking, the Securities Exchange 

Commission, or any similar regulatory authority based on allegations of fraud, mismanagement, 

or similar misfeasance or nonfeasance of duty by the Manager, without regard to whether such 

allegations relate specifically to the Account or this Agreement; and (iv) the commission of any 

fraud, embezzlement, or similar conduct involving moral turpitude by the Manager or any of its 

directors or executive officers, without regard to whether such conduct relates specifically to the 

Account or this Agreement.  The Manager shall immediately notify the Committee of the 

occurrence of any event which might reasonably be considered a removal event. 

(b) In the event of a material breach of this Agreement by the City or the 

Committee, the Manager may resign during the Term by giving at least thirty (30) days’ written 

notice of the intended action to the City and the Committee; provided that such resignation shall 

not be effective if such breach is cured prior to the effective date of the resignation.  

(c) Upon the termination of the Agreement, the Manager shall within 30 days 

following the effective date of the termination file with the Committee (i) a written statement of 

accounts and proceedings concerning the acts of the Manager with respect to the Account since 

the date of the last quarterly statement and report of the Manager and (ii) any other report or 

information required pursuant to applicable law. 

(d) After the termination of the Agreement, the Manager shall cooperate with 

the Committee in transferring records and other information relating to the management and 
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investment of the Account to the Trustee or to the successor investment manager designated by 

the Committee.   

(e) Upon the termination of the Agreement, the Manager shall promptly 

forward to the Committee an itemized statement setting forth any compensation it is entitled to 

be paid under the provisions of this Agreement.  Fees for any partial period shall be pro-rated.  

The Manager shall not be entitled to any additional compensation for services provided pursuant 

to this Section 7 in connection with the termination of the Agreement. 

8. Manager Records and Reports.   

(a) The Manager shall maintain accurate and detailed records and accounts of 

all investments of the Account and all investments, receipts, disbursements, and other 

transactions under the Account.  The Manager shall take all necessary steps to secure such 

records and accounts from the risk of fire, storm, theft, unauthorized access, or any other 

potential casualty or misappropriation. 

(b) After the end of each quarter during the Term of this Agreement, the 

Manager shall render a statement of all Account transactions during the quarter to the Committee 

and the Trustee, together with a portfolio analysis of the Account and performance comparisons 

related thereto.  The Manager shall also furnish to the Committee and the Trustee such additional 

reports with respect to the Account as they shall reasonably request from time to time.  On a 

quarterly basis, within thirty (30) days following the end of the quarter, the Manager shall also 

deliver to the Committee and the Trustee a report of all transactions in the Account during the 

prior quarter and a listing of each investment in the portfolio and its net asset value at the end of 

said quarter.  The Manager shall make all such records open to inspection and audit at all 

reasonable times by the Committee or its designated audit representative.  Transaction reports 

may be rendered on a settlement basis provided settlement occurs within the normal period 

required by the NASD or other applicable regulatory authority. 

(c) To the extent requested by the Committee, the Manager will arrange to 

have brokers who effect transactions for the Account send to the Committee and the Trustee 

confirmations of purchases and sales.  

(d) The Manager shall attend at least quarterly meetings with the Committee or 

its designated staff to discuss the Account, the investment outlook for the Account, and 

coordination with the Trustee.  

(e) The Committee shall cause the Trustee to provide the Manager with an 

appraisal of the assets in the Account as of the last business or trading day of each quarter, 

together with a transaction statement for the quarter listing all transactions occurring during the 

quarter as well as opening and closing cash balances.  This statement shall include any accrued 

income calculations and may be rendered on a settlement basis provided settlement occurs within 

the normal period required by the NASD or other applicable regulatory authority.  The Manager 

shall be responsible for reconciliation of the Account with the Trustee on a quarterly basis, and 

shall promptly notify the Committee of all unresolved material differences. 
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(f) The Manager shall promptly notify the Committee in writing (i) of any 

change in the Manager’s representations in this Agreement during the Term of this Agreement; 

(ii) of any change in the key investment professionals providing services to the Account; (iii) of 

any change in the senior portfolio management team of the Account; (iv) of any change in 

approach to the management of the Account; (v) of any other material change in the Manager’s 

business activities or circumstances, including changes affecting the Manager’s equity capital; 

(vi) of any action taken by the Manager that is contrary to or inconsistent with this Agreement, 

including the Investment Policy; and (vii) of the commencement by any governmental regulatory 

or law enforcement agency of any investigation, examination or other proceeding directly 

involving the Manager, its owners, or employees, except such investigations, examinations or 

other proceedings as are routinely conducted in the ordinary course of the Manager’s business.  

(g) As soon as practicable after the close of each calendar year, the Manager 

shall certify to the Committee that the Manager has not deviated from the Investment Policy.  If 

the Manager is unable to provide such certification, the Manager shall provide the Committee 

with a detailed written explanation of the reasons for the failure to provide the certification. 

(h) Prior to recommending or directing any investment for the Account with 

respect to which the Manager or any of its affiliates may receive a fee, discount, or other 

remuneration or benefit (including “soft dollars”) from any person (including the entity selling or 

benefiting from the investment or any other third party such as a broker or fund manager), 

Manager shall identify and provide a written description to the Committee of the arrangement 

with such person.  In the event Manager fails to disclose any such arrangement in advance of any 

such investment, the amount of any such fee, discount, or other remuneration or benefit provided 

to or for the benefit of Manager or its affiliate shall be itemized and deducted from any fees 

otherwise payable to Manager pursuant to Section 5. 

(i) The Manager shall make such written disclosures to and file such written 

statements with the Committee as are required by section 2263.005 of the Government Code and 

other applicable laws. 

9. Information from the Committee.  The Committee agrees to furnish the Manager 

with such information and documentation as the Manager may reasonably require from time to 

time to enable it to carry out its obligations under this Agreement. 

10. Confidentiality.   

(a) The Manager shall maintain in strictest confidence the investment advice 

and information it furnishes to or receives from the Committee in connection with this 

Agreement; provided, however, that the Manager shall be permitted to disclose or communicate 

to a proper party any information received from the Committee or developed by the Manager 

under the terms of this Agreement, if such disclosure or communication is necessary to carry out 

the purposes of this Agreement or is required by law.  Before such disclosure or communication, 

the Manager, unless prohibited by law, shall notify the Committee of the information to be 

disclosed or communicated and the party to whom that information will be disclosed or 

communicated.  The terms of this Section shall not be interpreted so as to prevent the Manager 
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from providing investment advice to other clients who share comparable investment objectives 

with the Account, or to prohibit the Manager from utilizing the Manager’s investment experience 

or performance with respect to the Account on an undisclosed basis for use in composite 

performance presentations.  

(b) Manager shall not share information about this Agreement and the services 

provided hereunder with affiliates of the Manager, except as allowed by law, such as to provide 

customer service or protect the identity of the Committee or the Plan and Trust.  Manager shall 

not allow its affiliated companies to use shared information for marketing purposes. 

(c) The Manager shall not disclose the name, address, and security positions of 

the Trust or the Committee to companies in which the Trust owns securities as part of the 

Account and that are registered in "nominee" or "street" name. 

(d) The Manager hereby approves of periodic reports by the Committee of the 

Manager’s investment program and investment results hereunder, recognizing that such reports 

may be public records available to the media and the public. 

11. Disputed Matters.  In order to facilitate an efficient and economical resolution of 

any disputed matter arising under this Agreement, the parties hereto agree that prior to the 

instigation of litigation by either of the parties; they will use their best efforts to resolve such 

dispute by first mediating the dispute in good faith and second, by using such other alternative 

dispute resolution procedures (other than binding arbitration) as may be mutually agreed to by 

the parties from among the procedures provided in "Alternate Methods of Dispute Resolution," 

Texas Civil Practice and Remedies Code. 

12. Insurance.  During the Term of this Agreement, the Manger shall procure and 

maintain insurance for the faithful performance of its duties under this Agreement and shall 

provide to the Committee a certificate of insurance showing the Committee, the Trust, and the 

City as additional insureds under such insurance.  Such insurance shall satisfy the requirements 

set forth on Exhibit D. 

13. No Prohibited Interest.  The Manager agrees that it is aware of the prohibited 

interest requirements of the City Charter and Code of Conduct and will abide by the same.  

Further, a lawful representative of the Manager shall execute the affidavit set forth on Exhibit E.  

The Manager understands and agrees that the existence of a prohibited interest during the Term 

of this Agreement shall render the Agreement voidable. 

14. Authority.  Each of the parties to this Agreement represents that it is duly 

authorized and empowered to execute, deliver and perform this Agreement, that such action does 

not materially conflict with or violate any provision of law, rule or regulation, contract, deed of 

trust, or other instrument to which it is a party or to which any of its property is subject, and that 

this Agreement is a valid and binding obligation, enforceable against such party in accordance 

with its terms. 
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(a) The Manager shall from time to time certify to the Committee and to the 

Trustee the name of the person or persons authorized to act on its behalf and shall provide a 

specimen of his or their signatures.  Any person so certified shall be an authorized representative 

of the Manager for purposes of this Agreement, and his authority to act on behalf of the Manager 

shall continue until notice to the contrary is given by the Manager and received by the 

Committee and the Trustee. 

(b)  The Committee may from time to time designate the person or persons to 

act on its behalf in giving instructions, directions, notices, or other communications to the 

Manager and shall certify the name of such person or persons to the Manager and provide a 

specimen of his or their signatures.  The authority of any such person to act on behalf of the 

Committee shall continue until notice to the contrary is given to the Manager.  

15. Amendments and Waivers.  Any provision of this Agreement may be amended or 

waived if, and only if, such amendment or waiver is in writing and is signed, in the case of an 

amendment, by the Committee and the Manager, or in the case of a waiver, by the party against 

whom the waiver is to be effective.  No failure or delay by any party in exercising any right or 

privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise 

thereof preclude any other or further exercise thereof or the exercise of any other right, power, or 

privilege.  To the maximum extent permitted by law, (a) no waiver that may be given by a party 

shall be applicable except in the specific instance for which it was given and (b) no notice to or 

demand on one party shall be deemed to be a waiver of any obligation of such party or the right 

of the party giving such notice or demand to take further action without notice or demand. 

16. Successors and Assigns.  This Agreement may not be assigned by any party 

hereto without the prior written consent of the other party; provided, that the Manager may 

assign its rights and duties hereunder in whole or in part to one or more of its affiliates, but no 

such assignment shall relieve Manager from its obligations hereunder in the event such assignee 

should fail to perform any of the obligations hereunder.  Subject to the foregoing, all of the terms 

and provisions of this Agreement shall inure to the benefit of and be binding upon the parties 

hereto and their respective executors, heirs, personal representatives, successors and assigns. 

17. Governing Law.  This Agreement and the Exhibits hereto shall be governed by 

and interpreted and enforced in accordance with the laws of the State of Texas, without giving 

effect to any choice of law or conflict of laws rules or provisions (whether of the State of Texas 

or any other jurisdiction) that would cause the application of the laws of any jurisdiction other 

than the State of Texas.  

18. Counterparts.  This Agreement may be executed in any number of counterparts, 

and any party hereto may execute any such counterpart, each of which when executed and 

delivered shall be deemed to be an original and all of which counterparts taken together shall 

constitute but one and the same instrument.  This Agreement shall become effective when each 

party hereto shall have received a counterpart hereof signed by the other parties hereto.  The 

parties agree that the delivery of this Agreement may be effected by means of an exchange of 

facsimile signatures which shall be deemed original signatures thereof. 
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19. Third Party Beneficiaries.  No provision of this Agreement is intended to confer 

upon any person other than the parties hereto any rights or remedies hereunder; except that the 

provisions of Section 6(a) are intended for the benefit of the Indemnified Parties specified 

therein, and, in such case, the intended third party beneficiaries of such Section shall have the 

right to enforce such Section in their own names. 

20. Entire Agreement.  This Agreement and the documents, instruments and other 

agreements specifically referred to herein or delivered pursuant hereto or thereto set forth the 

entire understanding of the parties with respect to the Account.  All Exhibits referred to herein 

are intended to be and hereby are specifically made a part of this Agreement.  Any and all 

previous agreements and understandings between or among the parties regarding the subject 

matter hereof, whether written or oral, are superseded by this Agreement. 

21. Severability.  Any provision of this Agreement which is invalid or unenforceable 

in any jurisdiction shall be ineffective to the extent of such invalidity or unenforceability without 

invalidating or rendering unenforceable the remaining provisions hereof, and any such invalidity 

or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision 

in any other jurisdiction. 

22. Notices.  Any notice, direction, instruction, acknowledgment, or other 

communication contemplated by this Agreement, including directions provided to the Trustee, 

shall be in writing.  Such communications sent by U.S. mail shall be deemed duly given, made or 

delivered, when deposited in the mail, addressed to the recipient’s address as provided below, 

and sent by certified or registered mail, postage prepaid.  All other communications shall be 

deemed duly given when received by the recipient.  Any writing contemplated herein shall 

include a writing by electronic means, including e-mail, electronic data transfer, and facsimile.  

To be valid, a communication must be addressed as follows: 

(a) If to the Committee, to: 

  City of Plano Retirement Security Plan Committee 

  c/o City of Plano Human Resources Department 

  Katherine McGuire 

  Attn:  Retirement Administrator 

  Facsimile:  (972) 461-9370 
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(b) If to the Manager, to: 

  

  Capital One, N.A.     

  Wealth and Asset Management  

  5718 Westheimer Road, Suite 825  

  Houston, TX 77057     

  Attn: Eric Plangman    

  Facsimile: 713-435-5460   

or to such other address or to the attention of such person or persons as the recipient party has 

specified by prior written notice to the sending party.  If more than one method for sending 

notice as set forth above is used, the earliest notice date established as set forth above shall 

control. 

23. Interpretation. 

(a) All captions contained in this Agreement are for convenience of reference 

only, do not form a part of this Agreement, and shall not affect in any way the meaning or 

interpretation of this Agreement. 

(b) The meaning assigned to each term defined herein shall be equally 

applicable to both the singular and the plural forms of such term and vice versa, and words 

denoting either gender shall include both genders as the context requires.  Where a word or 

phrase is defined herein, each of its other grammatical forms shall have a corresponding 

meaning.  The meaning assigned to each defined term herein shall also apply for purposes of 

each Exhibit to this Agreement except as otherwise specified in the Exhibit. 

(c) The terms “hereof,” “herein,” and “herewith” and words of similar import 

shall, unless otherwise stated, be construed to refer to this Agreement as a whole (including 

Exhibits) and not to any particular provision of this Agreement.  The word “include,” “includes,” 

and “including” when used in this Agreement shall be deemed to be followed by the words 

"without limitation," unless otherwise specified. 

(d) When a reference is made in this Agreement to a Section, paragraph, or 

Exhibit, such reference is to a Section, paragraph, or Exhibit to this Agreement unless otherwise 

specified. 

(e) A reference to any party to this Agreement or any other agreement or 

document shall include such party's predecessors, successors and permitted assigns. 

(f) Reference to any law means such law as amended, modified, codified, 

replaced, or reenacted, and all rules and regulations promulgated thereunder. 

(g) The parties have participated jointly in the negotiation and drafting of this 

Agreement.  Any rule of construction or interpretation otherwise requiring this Agreement to be 
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construed or interpreted against any party by virtue of the authorship of this Agreement shall not 

apply to the construction and interpretation hereof. 

IN WITNESS WHEREOF, the Committee and the Manager have caused this Investment 

Management Agreement to be executed by their respective duly authorized representatives on 

this _____ day of _________________________, 2012 effective as of the Effective Date. 

 

CITY OF PLANO, TEXAS 

 

     By:____________________________ 

      Bruce D. Glasscock, City Manager 

 

 

CITY OF PLANO, TEXAS RETIREMENT 
SECURITY PLAN COMMITTEE 

 

     By:____________________________ 

      Casey Srader, Chairperson of the Committee 

 

MANAGER 

_____Capital One, N.A.    ______ 

By:  

Title:  


































































