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ADMINISTRATIVE SERVICES AGREEMENT

This Agreement, made as of the day of , 20 (herein
referred to as the "Inception Date"), between The Internationa! City Management
Association Retirement Corporation ("'CMA-RC"), a nonprofit corporation organized and
existing under the laws of the State of Delaware; and the City of Gainesville ("Employer') a
local govenmental instrumentality organized and existing under the laws of the State of
Florida with an office at Risk Management Department, 222 East University Avenue, Suite
401, Gainesville, Florida 32602.

RECITALS

Employer acts as a public plan sponsor for a retiree health plan with responsibiiity to obtain
investment aiternatives 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 and its agents include:
(a) allocation in accordance with participant direction of individual accounts to

investment funds ("Funds") made available to Plan participants;

2.
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(b) maintenance of individual accounts for participants reflecting amounts contributed,
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 fo 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
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:

(2) 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 stibsidiary of CMA-RC) is registered as a
broker-dealer with the Securities and Exchange Commission (SEC) and is a
member in good standing of the National Association of Securities Dealers, Inc.

Employer represents and warrants to ICMA-RC that:

(c) Employer is organized in the form and manner recited in the opening paragraph of
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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.

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.

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.

Employer acknowledges that the RHS plan may be treated as a “health plan” for
Health Insurance Portability and Accountability Act (“HIPAAT) purposes and
therefore may be subject to HIPAA privacy rules.

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

Participation in Certain Proceedings

The Employer hereby authorizes ICMA-RC to actas agent, to appear on its behalf, and to
join the Employer as a necessary party in all legal proceedings involving the gamishment 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 former spouse, spouse or child pursuantto a medical
child support order is appropriate.

5.

(@)

Compensation and Payment

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:

A $30 annual account fee will be charged to each Accountholder’s account
upon attainment of Benefit Eligibility by the Accountholder. Benefit
Eligibility shall be transmitted electronically to ICMA-RC by Employer
through the EZ Link System  Benefit Eligibility shall mean the quarter in
which the Accountholder becomes eligible, based on the notification from
the Employer via the EZ Link System to use of the account for
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reimbursement of medical expenses under the terms of the Employer’s
RHS Plan. The account fee will be charged against the account on a
guarterly basis.

In addition to the annual account fee, 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.

Employer with ICMA-RC §401 and §457 retirement plan average
participant account balances of less than $25,000, or Employer who does
not currently have a retirement plan with ICMA-RC:

A $30 annual account fee will be charged fo each Accountholder’s account
upon attainment of Benefit Eligibility by the Accountholder. Benefit
Eligibility shall be fransmitted electronically to ICMA-RC by Employer
through the EZ Link System. Benefit Eligibility shall mean the quarter in
which the Accountholder becomes eligible o use of the account for
reimbursement of medical expenses under the terms of the Employer's
RHS Plan  The account fee will be charged against the accounton a
quarterly basis

In addition to the annual account fee, an annual asset fee of 0.40% (40 basis
points) will be charged on a quarterly basis, based on the balance in the
account on the last day of the previous quarter.

When the average participant account balance of the Employer's §401 and
§457 retirement plans with ICMA-RC totals $25,000 or more (based on the
balances in the Employer’s retirement plans on the last day of the previous
guarter), the pricing detailed in paragraph 5 a (i) shall apply beginning in the
subsequent quarter.

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

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

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-
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RC Inthe event that any check or wire transfer is incorrectly labeled or transferred, ICMA-
RC will return it to Employer with proper instructions

7. Responsibility

(@)  ICMA-RC shall not be responsible for any acts or omissions of any person other
than ICMA-RC and its agents in connection with the administration or operation of
the 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 matenals. The Employer
agrees to hold ICMA-RC harmiless 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 the Inception Date and
ending 5 years after the Inception Date. After the initial term, this Agreement will be
renewed automatically 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.

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 ICMA-RC
through a proposal to the Employer via correspondence. 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 ICMA-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 9 of this Agreement shail be delivered
personally or by registered or certified mail, postage prepaid, refurn receipt requested, to (i)
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Legal Department, ICMA Retirement Corporation, 777 North Capitol Street, N.E., Suite
600, Washington, D.C, 20002-4240; (i) 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

This Agreement shall constitute the sole agreement 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. Any prior agreements, promises,
negotiations or representations, verbal or otherwise, not expressly set forth in 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 Florida, applicable to contracts made in that jurisdiction without reference to its
conflicts of faws provisions.
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In Witness Whereof, the parties hereto have executed this Agreement as of the Inception
Date first above written.

CITY OF GAINESVILLE

Name of Employer

by:
Signature/Date

Name and Title (Please Print)

INTERNATIONAL CITY MANAGEMENT
ASSOCIATION RETIREMENT
CORPORATION

By

Angela C. Montez, Assistant Corporate Secretary

#




