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ALAMEDA COUNTY EMPLOYEES’ RETIREMENT ASSOCIATION 
 

REQUEST FOR PROPOSAL (RFP) 

FOR 

PASSIVE INDICES (RUSSELL 1000 & MSCI WORLD EX-US) MANAGER(S) 
 

 

 

 

TIMELINE 

Date of RFP issuance December 12, 2016 

Deadline for written questions to ACERA December 22, 2016 

Deadline for submission of Proposals 5:00 pm PT, January 13, 2016 

 

 

 

Delivery of Proposals 
 

The proposing Firm must submit one (1) complete electronic copy and one (1) paper copy of the 

Proposal to both of the following parties: 

 

Mr. Thomas Taylor 

Investment Officer, ACERA 

475 14th Street, Suite 1000 

Oakland, CA 94612 

Phone:  (510) 628-3029 

E-mail:  PassiveRFP@acera.org 

 

Mr. Stephen Quirk 

Verus Advisory, Inc.   

333 Bush Street, Suite 2000 

San Francisco, California 94104 

Phone: (415) 362-3484 

E-mail: squirk@verusinvestments.com 

 

 

Note that both the electronic copy and the paper copy shall include the signatures as 

required by this RFP.  The electronic copy shall be included on a CD or a memory stick 

and included with the hard copy.  In addition to the above delivery requirements, your Firm 

may also submit an electronic copy of the Proposal to the e-mail addresses shown above. 
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SECTION I: BACKGROUND & NATURE OF SERVICES REQUIRED 
 

 

A. Introduction 

The Alameda County Employees’ Retirement Association (ACERA) is soliciting proposals 

from qualified investment firms to manage ACERA’s passive investment allocations to the 

Russell 1000 Index and MSCI World Ex-US Index.  ACERA will consider proposals for either 

individual index products, as well as, proposals including both indices products. 

B. Alameda County Employees’ Retirement Association (ACERA) 

ACERA was established by the Alameda County Board of Supervisors under Ordinance No. 

446, dated October 21, 1947, operative January 1, 1948.  ACERA is a defined benefit pension 

plan that provides retirement, disability, and death benefits to the General and Safety members 

employed by Alameda County and other Participating Employers. 

ACERA is specifically governed by the County Employees’ Retirement Law of 1937 (CERL), 

contained in CA Government Code §§ 31450 – 31899.10, the California Pension Protection 

Act of 1992 contained in Article XVI, Section 17 of the California Constitution and the 

California Public Employees’ Pension Reform Act of 2013 (PEPRA), contained in CA 

Government Code §§ 7522 – 7522.74 as well as relevant state and federal laws. 

C. Investment Program 

Plenary authority and fiduciary responsibility for the investment of monies and administration 

of the pension plan is vested in the ACERA Board of Retirement (Board) by, Article XVI, 

Section 17 of the California Constitution.  Management of the pension plan is vested with the 

Board pursuant to CA Government Code §§ 31520. 

As of June 30, 2016, the fund had an approximate market value of $6.7 billion and was 

managed by outside investment managers.  The current asset allocation is shown below.  

As of June 30, 2016 Actual Target1 

Asset Class Allocation  Allocation 

Domestic Equity 32.5% 28% 

International Equity 27.6% 26% 

Fixed Income 17.1% 15% 

Private Equity and Alternatives     11.4% 18% 

Real Assets     3.8% 5% 

Real Estate        7.5% 8% 

Cash/Other                  0.1% 0% 

                                                 
1 Adopted by the Board on August 20, 2015, yet to be fully implemented. 
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The Board has approved a target passive allocation to the Russell 1000 Index of 70% of the 

Domestic Equity asset class and a passive allocation to the MSCI World Ex-US Index of 20% 

of the International Equity asset class. The target passive allocation targets for the Russell 1000 

Index and the MSCI World Ex-US Index are shown below. 

 

Domestic Equity Asset Class 

Style Target Allocation 

Large Cap Core Index (Russell 1000 Index) 70% 

Large Cap Growth* 10% 

Large Cap Value* 10% 

Small Cap Growth* 4% 

Small Cap Value* 4% 

All Cap* 2% 

*Actively Managed  
 

International Equity Asset Class 

Style 

Target 

Allocation 

Core Non-US Equity Index (MSCI World Ex-US Index) 20% 

Core Non-US Equity (Growth)* 20% 

Core Non-US Equity (Value)* 20% 

Core Non-US Equity (Quantitative)* 20% 

Core Non-US Equity (Small Cap)* 10% 

Core Non-US Equity (Emerging Markets)* 10% 

*Actively Managed 

  
Note:  A copy of ACERA’s General Investment Guidelines, Policies, and Procedures has been 

included in Appendix 1 and can be found at http://www.acera.org/download/general-investment-

guidelines-policies-and-procedures. 

D. Scope of Services 

ACERA is seeking a qualified Firm(s) to serve as a fiduciary to the Board and manage 

ACERA’s passive allocations to the Russell 1000 Index and/or the MSCI World Ex-US Index, 

in accordance with the Minimum Qualifications approved by the Board (see Section E.) The 

services to be provided by the Firm(s) shall include, but not be limited to, the following:  

 

1. Investment Management  

1.1 Management of ACERA’s passive allocation(s) to the Russell 1000 Index and/or the 

MSCI World Ex-US Index in institutional commingled products. The Firm(s) selected 

http://www.acera.org/download/general-investment-guidelines-policies-and-procedures
http://www.acera.org/download/general-investment-guidelines-policies-and-procedures
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must manage each product using a full replication or an optimized or stratified sampling 

strategy. 

1.2 Adhere to ACERA’s guidelines, policies and procedures set forth in the ACERA’s 

General Investment Guidelines, Policies and Procedures (see Appendix 1) and Sample 

Contract (IMA.)  

2. Reporting 

2.1. Provide weekly, monthly and quarterly reporting to ACERA, its Investment Custodian, 

and its Investment Consultant. Weekly reporting will include the units of the 

commingled product held by ACERA, the value per unit, total market value of 

ACERA’s share of the commingled fund, and any transfer activity. Monthly reporting 

will include monthly compliance certification (including changes to the organization 

and key personnel, client turnover, material changes in holdings, and future anticipated 

changes in these items), monthly performance, soft dollar commission report, minority 

broker commission report, derivatives holdings report, reconciliation with custodian 

report, and firm AUM report. Quarterly reporting will include quarterly summary 

report, quarterly investment management fee calculation, and quarterly commentary.   

2.2. Present performance review materials to ACERA’s Investment Committee and Board 

on an annual basis or as needed.   

 

3. Client Support 

3.1. Attend ACERA’s Investment Committee and Board Meetings once a year or as needed.   

3.2.  Participate in meetings or conference calls as needed. 

3.3 Complete quarterly, monthly or ad hoc requests for information from ACERA and its 

Investment Consultant.    

3.4 Provide assistance with appropriate information to satisfy public information requests 

or public reporting requirements. 

 

E. Minimum Qualifications for Proposal 

1. The Firm must agree to act as a fiduciary to the pension fund. 

2. The Firm must be registered as an investment adviser under the Investment Advisers Act of 

1940, a bank (as defined in that Act) or an insurance company qualified to perform investment 

management services under state law in more than one state, including the State of California. 

3. The Firm must have an institutional commingled passive index product for either the Russell 

1000 (ACERA’s allocation is estimated to be approximately $1.35 billion) or the MSCI World 

ex US (ACERA’s allocation is estimated to be approximately $360 million).  ACERA will 



Alameda County Employees’ Retirement Association 
Request for Proposal (RFP) For Passive Indices Manager 

 

6 
 

consider proposals for either individual index product as well as proposals including both index 

products. 

4. ACERA’s investments in the Firm’s Russell 1000 and/or MSCI World ex US product(s) 

(combined if responding for both products) should not comprise more than 25% of the Firm’s 

total assets under management at any time.2 

5. The products must not be “Enhanced” or “Index Plus” strategies. 

6. The Firm must be directly responsible for the management of the account(s), and all personnel 

responsible for the account(s) must be employees of the Firm or a legal joint venture partner.  

7. The Firm must have a minimum five-year performance history for continuously managing the 

passive index product(s) for institutional investors.  The performance history/histories must be 

real time (i.e. not simulated or back-tested) and in compliance with CFA Institute (CFAI) 

Global Investment Performance Standards (GIPS). 

8. The Firm must be able to process partial withdrawal or liquidity requests within two days of 

receiving notice from ACERA and settle trades on a T+3 basis; no gates or lock-ups. 

9. The Firm must be able to provide monthly performance reports to ACERA, its General 

Consultant, and its Custodian Bank.  

10. The Firm should carry the following minimum insurance coverage or should apply for it by 

contract execution (subject to negotiation):3 

 Commercial General Liability – $4,000,000 

 Crime Coverage: 

o Employee Dishonesty Coverage - $10,000,000 

o Computer Theft Coverage - $1,000,0000 

 Error and Omissions (Professional Liability) - $10,000,000 

 Fiduciary Liability - $25,000,000, or 10% of the total assets managed in ACERA 

account, whichever is higher, unless the proposed contract specifies otherwise 

 Workers’ Compensation and Employer’s Liability - $1,000,000 

11.  Agree to the following two (2) conditions: 

a. The Firm must be willing to allow ACERA to review the latest 3-5 years of the Firm’s 

audited financial statements, as part of ACERA’s due diligence.  In-office reviews are 

acceptable. 

                                                 
2 ACERA’s total potential investment is estimated to be $1.7 billion as of August 31, 2016 
3 Subject to change upon final contract negotiations 
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b. Once selected by ACERA as the finalist Firm, the Firm and certain employees will be 

asked to consent to a background investigation.  Award of a contract to the finalist Firm 

will be contingent on the results of such background investigations. 

 

F. Selection Criteria 

 

ACERA will evaluate the Proposals relative to each other generally in accordance with the 

criteria and weighting percentages itemized below.   

A. Organization 20 Points 

     1. Organization and Staff   

     2. Client Service   

B. Compliance 10 Points 

C. Investment Management 25 Points 

     1. Trading   

     2. Operations   

     3. Risk Management   

D. Performance and Risk 30 Points 

E. Fees 15 Points 

 

G. Frequently Asked Questions (FAQ) 

1. Why is ACERA seeking a passive indices manager? 

ACERA recently adopted a new manager structure for the Domestic Equities and 

International Equities asset classes, increasing the target exposure to passive management 

for both asset classes.  As such, ACERA is looking for a passive indices manager to fulfill 

the new allocations. 

 

2. Why did ACERA alter its original RFP posted on October 3, 2016?  

ACERA found that its minimum qualifications were too exclusive. 

 

3. Will ACERA accept proxy indices for either the Russell 1000 or the MSCI World ex-U.S. 

indices? 

No.  For example, the MSCI EAFE and the MSCI Canadian EAFE combined is not a 

substitute for the MSCI World ex-U.S. Index. 

 

4. Will a proposal of a separately managed account be acceptable versus a commingled fund? 

No. 
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5. Will ACERA consider proposals to alternative settlements dates other than T+3? 

Our preference is no.  In the extreme case where little to no proposals for either product 

meet this criteria, we will consider exceptions. 

 

6. Is email an acceptable form of electronic submission? 

Yes, however, we ask that a CD or thumb drive be delivered with the hardcopy proposal. 
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SECTION II: PROCESS FOR SUBMITTING PROPOSAL 
 

 

 

A. Submission of Proposal 

 

The deadline for submission of the Proposal is 5:00 pm PST,  January 13, 2017. The 

proposing Firm must submit one (1) complete electronic copy and one (1) paper copy of 

the Proposal to both of the following parties: 

 

Mr. Thomas Taylor 

Investment Officer, ACERA 

475 14th Street, Suite 1000 

Oakland, CA 94612 

Phone:  (510) 628-3029 

E-mail:  PassiveRFP@acera.org 

 

Mr. Stephen Quirk 

Verus Advisory, Inc.  

333 Bush Street, Suite 2000 

San Francisco, California 94104 

Phone: (415) 362-3484 

E-mail: squirk@verusinvestments.com 

 

Note that both the electronic copy and the paper copy shall include the signatures as 

required by this RFP.  The electronic copy shall be included on a CD or a memory stick 

and included with the hard copy. In addition to the above delivery requirements, your Firm 

may also submit an electronic copy of the Proposal to the e-mail addresses shown above. 

 

B. Timeline4 for Search and Selection Process 

 

December 12, 2016 RFP published and posted on website  

 

December 22, 2016 Deadline for submission of questions concerning the RFP 

 

January 13, 2017 Deadline for submission of Proposals 

 

March 16, 2017 Board of Trustees to approve qualified list of finalists for interviews 

 

By April 7, 2017 Site visits of finalists 

 

                                                 
4 Subject to change. 

mailto:PassiveIndicesManagerRFP@acera.org
mailto:squirk@verusinvestments.com
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May 10, 2017 Finalist interviews with the Investment Committee 

 

ACERA will make best efforts to follow the above timeline but reserves the right to amend it 

as necessary. 

 

C. Intent to Respond (Optional) 
 

Firms intending to respond to this RFP are asked to send an e-mail to 

PassiveRFP@acera.org by January 5, 2016.  Failure to do so shall not preclude Firms 

from submitting a Proposal. 

 

D. Quiet Period, Questions and Communication Regarding the RFP 

 

ACERA has designated a “quiet period” for the duration of the Passive Indices Manager 

search and selection process, during which time ACERA representatives may not 

knowingly communicate with Firm candidates, with the exception of official search-related 

interviews and due diligence and ongoing business with the existing manager Firms.   

 

To assist the Board and ACERA staff in implementing this quiet period, all questions 

regarding the content of this RFP or the proposal process must be directed in writing by e-

mail to PassiveRFP@acera.org on or before January 6, 2017. 

 

E. Addenda to Request for Proposals 

 

ACERA may modify this RFP prior to the Proposal due date by issuing written addenda.  

Addenda will be posted on ACERA’s website at www.ACERA.org.  The Proposer shall 

be responsible for ensuring that its Proposal reflects any and all addenda issued by ACERA 

prior to the proposal due date regardless of when the Proposal is submitted.  Therefore, 

ACERA recommends that Proposers consult the ACERA website frequently, including 

shortly before the proposal due date, to determine if they have received all addenda.  If 

participants wish to receive an e-mail, please e-mail to PassiveRFP@acera.org. 

 

F. Ambiguity and Omissions in RFP 

 

Proposers are responsible for reviewing all portions of this RFP.  Proposers are to promptly 

notify ACERA, in writing, if the Proposer discovers any ambiguity, discrepancy, omission, 

or other errors in this RFP.  Any such notification should be directed to ACERA promptly 

mailto:PassiveIndicesManagerRFP@acera.org
mailto:PassiveIndicesManagerRFP@acera.org
mailto:PassiveIndicesManagerRFP@acera.org
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after discovery, but in no event later than five working days prior to the date for Proposal 

submission deadline.   

 

G. Preparation of the Proposal 

 

1. Format of Proposal 

 

The Proposal must be sequentially page numbered, organized and indexed in the following 

format: 

 

(a) Letter of Transmittal 

(b) Response to Questionnaire 

(c) Additional Documents and Materials 

(d) References 

(e) Fee Proposal 

 

Please note:  Signatures of principals or officers authorized to bind the Proposer are 

required in the Letter of Transmittal and the Fee Proposal.  

 

2. Response to Questions and Requests for Information 

 

Respond to all questions and requests for information, in the order that they are presented 

in Section III of this RFP.  Documents and materials requested in Section III Part C, shall 

be included as Exhibits to the Proposal, as specified therein.  

 

Be clear and succinct in all responses. Ensure that each response is specific to the question 

asked or information requested. Unnecessary or superfluous information will be 

disregarded. Incomplete or misleading responses may lead to the rejection of the Proposal 

and elimination of the Firm from the search process.  

 

At any time during the Proposal evaluation process, ACERA may require a Proposer to 

provide oral or written clarification of its Proposal.  ACERA reserves the right to select a 

Firm without further clarifications of Proposals received. 

 

3. Revision of Proposal 
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A Proposer may revise a Proposal on the Proposer’s own initiative at any time before the 

deadline for submission of Proposals.  The Proposer must submit the revised Proposal in 

the same manner as the original.  A revised Proposal must be received on or before the 

deadline for submission of the Proposal due date. 

 

In no case will a statement of intent to submit a revised Proposal, or a commencement of a 

revision process, extend the Proposal due date for any Proposer. 

 

4. Errors and Omissions in Proposal 

 

Failure by ACERA to object to an error, omission, or deviation in the Proposal will in no 

way modify this RFP or excuse the Proposer from full compliance with the specifications 

of this RFP or any contract awarded pursuant to this RFP. 

 

ACERA reserves the right to waive or permit correction of any minor inconsistencies, 

errors, or omissions prior to the final evaluation of the Proposal, and to ask for clarification 

on any issues, or to take any other measures with respect to this RFP in any manner 

necessary to serve the best interests of ACERA and its beneficiaries. 

 

5. Financial Responsibility and Ownership of Documents 

 

Any cost incurred in the preparation, submission or presentation of the Proposal shall be 

borne solely by the Proposer.  Proposals and associated materials will become the property 

of ACERA and may be returned only at ACERA’s option. 

 

6. California Public Records Act and Open Meeting Laws 

 

Materials contained in Proposals and all correspondence and written questions submitted 

during the Request for Proposal process may be subject to public disclosure pursuant to the 

California Public Records Act (PRA) (Cal. Gov. Code sec. 6250 et seq.). 

 

The PRA provides generally that all records relating to a public agency’s business are open 

to public inspection and copying, unless specifically exempted under one of several 

exemptions set forth in the PRA. In addition, if ACERA brings its selection to the Board, 

such selection will appear on a publicly posted agenda for a public meeting of the Board, 

in accordance with the Ralph M. Brown Act (Cal. Gov. Code sec. 54950 et seq.)  
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Except as otherwise required by law, ACERA will not disclose trade secrets or proprietary 

financial information submitted in response to the Request for Proposal. Any such trade 

secrets or proprietary information, which you believe should be exempted from disclosure, 

shall be specifically identified and marked as such. Blanket-type identification by 

designating whole pages or sections shall not be permitted and shall be invalid. The specific 

information must be clearly identified as such. However, such designations shall not be 

conclusive. You may be required to justify in writing why such material should not, upon 

request, be disclosed by ACERA.  

 

Upon a request for records regarding a submitted proposal, ACERA will notify the 

proposer involved of a specific time at which the records will be made available for 

inspection. If the proposer, in a timely manner, identifies any proprietary, trade secret, or 

confidential information which the firm determines is not subject to public disclosure, the 

firm will be required fully to intervene, justify such an exemption, and secure appropriate 

injunctive orders to exempt such records from disclosure. ACERA reserves the right to 

independently determine whether any document is subject to disclosure and make such 

information available to the extent required by applicable law without any restriction. 

 

H. Reservation of Rights 

ACERA reserves the right to pursue any or all of the following actions concerning this 

RFP: 

1. Request additional information and/or clarification from the Proposers, and  

2. Issue addenda to the RFP via supplements, amendments, or modifications prior to the 

due date of the Proposal, and 

3. Reject any or all Proposals, and 

4. Permit the timely correction of errors, or waive minor deviations, and 

5. To cancel this RFP in whole or in part with or without substitution of another RFP if 

such cancellation is determined to be in the best interest of ACERA, and 

6. Extend the deadline for submittal, and 

7. Assess any or all Proposals and schedule presentations by the Proposers, and 

8. To waive any defect or technicality in any Proposal received, and 

9. To eliminate any Proposer that submits a non-conforming, non-responsive, incomplete, 

inadequate, or conditional Proposal, and 
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10. To take any action affecting the RFP process, or the project subject to this RFP, that 

would be in the best interest of ACERA, and 

11. Take whatever other action it deems in its interest, and 

12. Negotiate a contract based solely on the original Proposal, and 

13. Conduct all investigations with respect to the qualifications and experience of each 

Proposer and background checks, and 

14. Negotiate best and final offers with Proposers, and 

15. Right to include Proposals in a qualified list of candidates. 
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SECTION III: INFORMATION TO BE PROVIDED 
 

 

Part A: Letter of Transmittal 

 

The Proposal must include a Letter of Transmittal or cover letter signed by one or more individuals 

who are authorized to bind the Firm contractually (include an incumbency certificate for each 

signer). The Letter of Transmittal shall be considered an integral part of the Proposal and must 

contain the following: 

 

1. The Proposer’s name, address, and telephone and fax number. 

 

2. The name, title or position, telephone number and email address of the individual signing the 

cover letter. 

 

3. A statement indicating the signature is authorized to bind the Proposer contractually. 

 

4. The name, title or position, and telephone number of the primary contact for the Proposal, if 

different from the individual signing the cover letter. 

 

5. A statement indicating the proposal is for the passive Russell 1000 Index product, the passive 

MSCI World Ex-US Index product, or both.  

 

6. A statement to the effect that the Proposal is a firm and irrevocable offer good for one (1) 

year. 

 

7. A statement expressing the Proposer’s availability of staff and other required resources for 

performing all services and providing all deliverables specified within. 

 

8. A statement that the Proposer meets the Minimum Qualifications for the Proposal set out in 

Section I.E of this RFP. 

 

9. A statement confirming, that if selected, the Firm is prepared to meet all applicable fiduciary 

obligations in providing investment management services to ACERA.   

 

10. By submitting a Proposal, the Proposer represents that it is familiar with California 

Government Code section 1090 and section 87100 et seq. and that it does not know of any 

facts that constitute a violation of said sections in connection with its Proposal.  Proposer also 

represents that its Proposal has completely disclosed to ACERA all facts bearing upon any 

possible interests, direct or indirect, which Proposer believes any member of ACERA, or other 

officer, agent or employee of ACERA or any department presently has, or will have, in this 

Agreement, or in the performance thereof, or in any portion of the profits thereunder.  Willful 

failure to make such disclosure, if any, shall constitute ground for rejection of the Proposal or 

termination of any Agreement by ACERA for cause.  Proposer agrees that if it enters into a 

contract with ACERA, it will comply with all applicable conflict of interest codes and policies 
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adopted by the ACERA and their reporting requirements.  A statement acknowledging the 

above shall be included in the Letter of Transmittal. 
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Part B: Questionnaire 

 

Please respond to all questions below, in the order that they are presented in this section of 

the RFP. Indicate the question number and restate it prior to providing your response or 

answer. Any additional comments or information may be provided as Exhibits to the 

Proposal. 

 

Name and Contact Information 

 

1. What is the current name of the Firm?  

(a) If the name has changed, what was the previous name? 

(b) What was the original name of the Firm when it was founded? 

 

2. Please use the following information for the primary RFP contact within your Firm: 
 

 Primary Contact Within Your Firm 

Name  

Title  

Name of Firm  

Telephone Number  

E-mail Address  

Website Address  

 

3. Please use the following information for the secondary RFP contact within your Firm: 
 

 Second Contact Within Your Firm 

Name  

Title  

Telephone Number  

E-mail Address  

 

Qualifications 

 

4. Does your Firm acknowledge that, should it be retained as a passive indices manager, it 

will agree to the following conditions? 

(a) The Firm will serve as a fiduciary to ACERA.  (Indicate Yes or No). 

(b) The Firm will be directly responsible for the management of ACERA’s 

account(s) and all personnel responsible for ACERA’s account(s) must be 

employees of the firm or a legal joint venture partner. (Indicate Yes or No) 

(c) The Firm will provide monthly performance reports to ACERA, its General 

Consultant, and its Custodian Bank. (Indicate Yes or No) 
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5. Is your Firm registered as an investment advisor under the Investment Advisors Act of 

1940, a bank (as defined by that Act) or an insurance company qualified to perform 

investment management services under state law in more than one state, including the 

State of California?  (Indicate Yes or No). 

6. Does your Firm offer an institutional commingled passive index products for  the Russell 

1000? (Indicate Yes or No). 

(a) Is the product mentioned above “Enhanced” or “Index Plus” strategies? 

(Indicate Yes or No) 

7. Does your Firm offer an institutional commingled passive index product for the MSCI 

World ex US indices?  (Indicate Yes or No) 

(a) Is the product mentioned above “Enhanced” or “Index Plus” strategies? 

(Indicate Yes or No). 

8. Indicate the aggregate dollar amount of assets under advisement by your Firm; only 

include assets for institutional clients (e.g., pension plans, endowments and foundations). 

9. Does your firm have a minimum five-year performance history for continuously 

managing one or both of the passive index products, mentioned above, for institutional 

investors?  (Indicate Yes or No) 

(a) Is the performance history/histories in real time (i.e. not simulated or back-

tested) and in compliance with the CFA Institute (CFAI) Global Investment 

Performance Standards (GIPS)?  (Indicate Yes or No) 

10. Can your Firm process partial withdrawal or liquidity requests within two days of 

receiving notice from ACERA and settle trades on a T+3 basis with no gates or lock-ups?  

(Indicate Yes or No)  If not, describe your Firm’s liquidity features. 

11. Indicate the amount of insurance coverage that your Firm has in place for the following 

categories: 

(a) Commercial General Liability 

(b) Crime Coverage 

i. Employee Dishonesty Coverage 

ii. Computer Theft Coverage 

(c) Error and Omissions (Professional Liability) 

(d) Fiduciary Liability 

(e) Workers’ Compensation and Employer’s Liability 

12. Does your Firm agree to the following two (2) conditions? 

(a) The Firm must be willing to allow ACERA to review the latest 3-5 years of the 

Firm’s audited financial statements, as part of ACERA’s due diligence.  In-

office reviews are acceptable.  (Indicate Yes or No) 

(b) If selected by ACERA as the finalist Firm, the Firm must consent to a 

background investigation.  (Indicate Yes or No) 
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Organization 

 

13. Provide a brief history of your Firm including the year of organization. If applicable, 

what is the name of the Firm’s parent company? 

 

14. Describe the ownership structure, including affiliations, subsidiaries and employee 

ownership. Has your Firm undergone ownership structure changes in the past five years, 

or are ownership changes planned or anticipated within the next 2 years? 

 

15. Describe the succession plans for senior management and investment professionals.  

Further, what are the Firm’s back-up procedures in the event that the key personnel 

assigned to this account suddenly leave the Firm? 

 

16. What percentage of the Firm’s revenues are derived from managing the Russell 1000 

Index product? 

 

17. What percentage of the Firm’s revenues are derived from managing the MSCI World Ex 

U.S. Index product? 

 

18. Describe the structure of the group which manages the proposed product(s). 

(a) Role of portfolio managers, research analysts, traders, etc. 

(b) Who is responsible for portfolio construction; trading; etc.? 

 

19. In the following tables, list the professionals directly involved in each product you are 

proposing (Russell 1000 and/or MSCI World ex US).  Describe their responsibilities. 

 

PORTFOLIO MANAGEMENT (Russell 1000 Product) 
 

Name 

Title/ 

Responsibilities 

Yrs 

Exp 

Yrs @ 

Firm 

Degrees/ 

Designations 

Sponsoring 

Body/School 

      

      

      

      

 

TRADING (Russell 1000 Product) 
 

Name 

Title/ 

Responsibilities 

Yrs 

Exp 

Yrs @ 

Firm 

Degrees/ 

Designations 

Sponsoring 

Body/School 

      

      

 

PORTFOLIO MANAGEMENT (MSCI World ex US Product) 
 

Name 

Title/ 

Responsibilities 

Yrs 

Exp 

Yrs @ 

Firm 

Degrees/ 

Designations 

Sponsoring 

Body/School 
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TRADING (MSCI World ex US Product) 
 

Name 

Title/ 

Responsibilities 

Yrs 

Exp 

Yrs @ 

Firm 

Degrees/ 

Designations 

Sponsoring 

Body/School 

      

      

 

 

20. Provide a breakdown of firm wide passively managed assets by type of investment 

strategy.  (Add rows if necessary) 

 

Investment Strategy # of Accounts $ Value  Date of Inception  

    

    

    

    

    

    

    

    

    

     

21. Indicate the name of your insurance carrier(s) and the dollar amounts in the table below. 

 
Type Carrier Coverage Amount 

   

   

   

   

   

 

Professional Staff and Proposed Team 

 

22. List the locations of all the Firm’s offices and the total number of employees in each 

office.  

 

23. In column 2 below, indicate the number of professional staff the Firm currently employs 

in each of the categories listed in column 1. (Each person should be assigned to only one 

category). In column 3, indicate the number of professional staff that are largely 

dedicated to investment management (>50% of their time). 
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1) 

Category of 

Staff 

(2) 

Number of 

Staff 

(3) 

No. of Professional Staff Largely Dedicated to 

investment management  

(>50% of their time) 

Senior Investment Professionals 

(Managers) 

  

Junior  Investment Professionals 

(Analysts) 

  

Other Non-Investment Professionals   

Technical/IT staff   

Administrative staff   

Total Staff    

 

 

24. Do your senior employees have an ownership interest in the Firm?  What is your long-

term growth strategy in terms of professional staffing? 

 

25. How does the Firm manage the risk that key professionals leave the Firm either as a 

group or individually? 

 

26. Using the following table, please indicate the turnover of professional staff over the past 

five years:  

 

Name Position 
Years with 

the Firm 

Date of 

Departure 
Reason for Leaving 

     

     

     

     

     

 

27. Identify all members of the primary team from your Firm that would serve our account, 

using the format in the following table.  

 

Investment Professional Information  

Name: 

Title: 
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Investment Professional Information  

Role and/or Function: 

Number of years of experience in institutional investments: 

Number of years of experience in product (R1000, MSCI World Ex U.S.) 

Number of years with the Firm: 

Educational degrees: 

Professional designations: 

 

28. Provide a short bio of the proposed client service person who would be assigned to 

ACERA’s account. 
 

29. Describe your Firm’s approach to client service.  What reports does your Firm provide?  

What is the frequency?  How soon are they available after month-end or quarter-end? 

 

Regulatory Matters, Litigation, and Independence 
 

30. Has the Firm, or any officer, principal, or employee of the Firm or an affiliated company, 

ever been investigated and/or charged by the Securities and Exchange Commission 

(SEC), the U.S. Department of Labor (DOL), or any other regulatory authority for 

violation of applicable laws?   (Indicate Yes or No) If you answered “Yes”, provide 

details. 

 

31. Has any self-regulatory organization professional organization or associations (e.g., NFA 

or FINRA) taken action against your Firm, or any of your Firm’s owners, principals or 

personnel within the last five years?  If you answered “Yes”, provide details.  

 

32. When did the SEC, DOL or the FINRA last audit or examine your Firm?  (Indicate year 

for each, if applicable) Note any material findings or recommendations.  Are there any 

current or pending actions or investigations? 

 

33. Has the Firm, or any officer, principal, or employee of the Firm, ever been involved in 

any business litigation or other legal proceeding? (Indicate Yes or No) If you answered 

“Yes”, explain and indicate the current status of the litigation. 

 

34. Does the Firm, or any officer or principal of the Firm, have any lawsuits and/or 

regulatory enforcement actions pending against it?  If you answered “Yes”, explain. 

 

35. Has the Firm or anyone in the Firm, or any affiliate, had any professional relationship 

(e.g., investment banking, brokerage, custodial, insurance, or actuarial) with ACERA’s 
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plan sponsor, Board Members or staff of ACERA, or legislative bodies during the past 

three years? (Indicate Yes or No) If you answered “Yes”, describe the nature of the 

relationship. 

 

36. Has the Firm or anyone in the Firm provided any gifts (behest or otherwise) or other 

remuneration, or paid any expenses for travel, hotel, meals or entertainment for or on 

behalf of a Board member or staff of ACERA during the past twelve months.  (Indicate 

Yes or No) If you answered “Yes”, indicate the amount, recipient, and purpose of the 

payments. 

 

37. Describe all arrangements or understandings (written or oral) between your Firm and any 

advisor, placement agent, broker, law firm or other individual or entity in connection with 

the solicitation or referral of clients. 

 

38. Disclose any other actual or potential conflicts of interest that may arise from the Firm’s 

representation of ACERA, including the activities of any affiliated companies that have 

not been disclosed above. 

 

39. Indicate the name and title of the staff person responsible for compliance (e.g., the 

individual who will communicate compliance expectations related to conduct, monitoring 

compliance, and determining courses of action in the event of a breach of the policy).  Is 

there a Compliance Policy?  (If yes, please provide.) 

 

Investment Management Process 

 

40. Please describe your Russell 1000 Index and/or MSCI World ex US Index passive 

management capabilities. 

 

41. Please list all other indices in which you provide passive management services. 

 

42. Provide a brief explanation of the investment process relating to the proposed product(s), 

including: 

 

(a) The quantitative and qualitative aspects of the decision-making process 

(b) Your approach to reinvesting dividends and other cash accumulations 

(c) Your approach to adapting to changes in the benchmark index 
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43. Discuss your views on the merits of full replication versus optimization or stratified 

sampling. 

 

44. Describe your philosophy on the trade-off between tracking error and the desire to keep 

transaction costs low. 

 

45. Describe any enhancements you have made to the proposed index product(s) over the last 

three years and the rationale for the changes.  

 

46. Describe how currency issues are addressed for the proposed product(s). 

  

47. Describe the separation of duties between portfolio management, trading and operations 

for the proposed product(s). 

 

48. Describe your firm's competitive advantage in managing equity index fund portfolios, 

including whether your firm’s size of assets under management is an 

advantage/disadvantage. 

 
49. Does the Firm have a proxy voting policy?  If yes, does the Firm vote its own proxies, or 

does a third party provider?  Who at the Firm is responsible for proxy voting? 

 

50. How long would it take to fully invest in the product(s) your firm is proposing? 

 

51. What investments have you made in technology?  Describe the tools you have available 

for portfolio construction, research, trading, information systems, administration, 

accounting and compliance.  What enhancements are contemplated? 

 

52. Describe the trading capabilities for the proposed product(s):  This description should 

include trading systems and strategies the Firm uses, as well as, any enhancements your 

Firm is contemplating.   

 

53. How does the Firm handle incoming purchase orders and withdrawal orders with the same 

settlement dates?  Are cash requests for withdrawals and orders to purchase crossed as cash 

before placing a trade ticket or is each order handled separately? 

 

54. Does your Firm or its affiliates have broker/dealer affiliations?  Are trades for the proposed 

product(s) executed with that broker/dealer?  If so, what percentage of these trades is 

executed with your affiliates? 

 

55. Does your Firm have written policies and procedures to ensure best execution?  If yes, 

either provide a copy of the policies and procedures or a summary of them. 
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56. Does the Firm, as a discretionary investment manager, obtain any product or service from 

a broker-dealer or other third-party provider pursuant to a soft dollar arrangement?  If so, 

what percent of firm-wide trades are executed pursuant to a soft dollar arrangement?  What 

percent of trades for the proposed index product? 

 

57. Describe your Firm’s ability in accommodating large and/or frequent cash redemptions and 

contributions. 

 

58. Describe your Firm’s securities lending program within the proposed commingled 

product(s).  Include: Describe the risk/reward of securities lending?  

 

59. How many clients and how much money have selected securities lending in the proposed 

product(s)?  How many clients and how much money have selected non-securities lending 

in the proposed product(s)? 

 

60. What percent of the lending income is split with the client in the proposed product(s)? 

 

61. Describe how you evaluate and monitor liquidity risk, specifically commenting on how 

you handle an “illiquidity event” in the proposed product(s). 

 

62. How is portfolio risk managed and monitored? Describe all risk management functions and 

tools utilized.  Please provide name and contact of person(s) responsible for each of these 

functions and tools. 

 

63. How do you ensure the integrity of the investment process and guideline compliance? How 

often is this done? Who does it? 

  

64. Do you have plans/arrangements in place for an alternative work site should your facilities 

become inoperative because of fire, earthquake, etc.? Describe your emergency and 

disaster recovery plans. 

 

Performance and Risk 

Note: Please answer each investment performance question for both the proposed 

Russell 1000 Index product (securities lending and non-securities lending if 

applicable) and/or the proposed MSCI World Ex-US product (securities lending 

and non-securities lending if applicable).  

 

65. Provide the following quarterly and annual gross of fees performance data in the table 

below for the proposed products. 
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Product Name:       

 Product Benchmark:       
 Securities Lending 
(Yes/No)       
Performance 
Through:   Annual 

Return 
Annual 

Dispersion 
Tracking 
Error* 

Assets & Accounts in 
Product** 

Year 1Q Return 2Q Return 3Q Return 4Q Return Assets ($) Accounts (#) 

2006                   

2007                   

2008                   

2009                   

2010                   

2011                   

2012                   

2013                   

2014                   

2015                   

2016                   

*Measured with monthly dispersion      

** At year-end        

Product Name:       

 Product Benchmark:       
 Securities Lending 
(Yes/No)       
Performance 
Through:   Annual 

Return 
Annual 

Dispersion 
Tracking 
Error* 

Assets & Accounts in 
Product** 

Year 1Q Return 2Q Return 3Q Return 4Q Return Assets ($) Accounts (#) 

2006                   

2007                   

2008                   

2009                   

2010                   

2011                   

2012                   

2013                   

2014                   

2015                   

2016                   

*Measured with monthly dispersion      

** At year-end        

Product Name:       

 Product Benchmark:       
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 Securities Lending 
(Yes/No)       
Performance 
Through:   Annual 

Return 
Annual 

Dispersion 
Tracking 
Error* 

Assets & Accounts in 
Product** 

Year 1Q Return 2Q Return 3Q Return 4Q Return Assets ($) Accounts (#) 

2006                   

2007                   

2008                   

2009                   

2010                   

2011                   

2012                   

2013                   

2014                   

2015                   

2016                   

*Measured with monthly dispersion      

** At year-end        
 

Product Name:       

 Product Benchmark:       
 Securities Lending 
(Yes/No)       
Performance 
Through:   Annual 

Return 
Annual 

Dispersion 
Tracking 
Error* 

Assets & Accounts in 
Product** 

Year 1Q Return 2Q Return 3Q Return 4Q Return Assets ($) Accounts (#) 

2006                   

2007                   

2008                   

2009                   

2010                   

2011                   

2012                   

2013                   

2014                   

2015                   

2016                   

*Measured with monthly dispersion      

** At year-end        
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66. Provide monthly returns for the proposed index product(s) from inception through June 

30, 2016 in an Excel spreadsheet. 

Also provide portfolio holdings in the proposed product(s) as of June 30, 2016 in the 

same Excel spreadsheet.  

Label the Excel spreadsheet with this data as “ACERA Passive Indices RFP”. Email the 

spreadsheet to: 

Mr. Thomas Taylor at PassiveRFP@acera.org and  

Mr. Stephen Quirk at squirk@verusinvestments.com 

 

67. Describe how and to what extent derivatives are used, including what controls and 

guidelines are in place regarding use of derivatives for the product(s) that produced the 

performance numbers in question #64.  Describe, if applicable, how the investment 

process uses an optimizer, including how often the portfolio is optimized and rebalanced 

for each product. 

 

68. What is the expected annual dispersion for each proposed product? What is the expected 

annual tracking error for each proposed product (measured with monthly dispersion)? 

 

69. Describe your Firm’s process to identify and manage sources of dispersion and tracking 

error. 

70. Describe the process your Firm uses to analyze and evaluate the performance of the 

proposed product(s). 

a. Describe how your Firm conducts performance attribution analysis, indicating any 

models or tools used. 

b. How does your Firm incorporate the results of the performance attribution 

analysis in the management for the proposed product(s)? 

c. Describe the causes for return dispersion from the stated benchmark in each of the 

past five calendar years (2011, 2012, 2013, 2014, and 2015) for the proposed 

product(s).  

71. Is the performance data provided audited? If so, by whom? When was the last audit? Is it 

GIPS compliant?  

  

mailto:PassiveIndicesManager
mailto:squirk@verusinvestments.com
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Part C: Additional Materials and Documents 

 

In addition to the information requested in the RFP, please submit a copy of the following 

additional materials and documents:  

 

1. Enclose samples of weekly, monthly, and quarterly performance measurement and 

monitoring reports for a pension fund client or other institutional owner invested in the 

proposed index product(s). (Identify as Exhibit #1) 

2. An organizational chart of the Firm. (Identify as Exhibit #2) 

3. The most recently filed SEC Form ADV, Parts I and II.  (Identify as Exhibit #3) 

4. Biographies of the Firm’s professional staff to be assigned to this account.  (Identify as 

Exhibit #4) 

5. A copy of the Firm’s policies and procedures relating to Conflict of Interest and/or Code 

of Ethics. (Identify as Exhibit #5) 

6. The Firm’s standard marketing brochure that describes the Firm’s products and services. 

(Identify as Exhibit #6) 

7. A copy of the Firm’s asset valuation policy. 
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Part D:  References 
 
 

Please identify three (3) clients as references for whom your Firm has provided investment 

management services. Each reference must be an institutional investor (e.g., public retirement 

plan, corporate pension plan, investment board, endowment fund, etc.).  For each reference 

provide the following details: 

 

a) Name of institution 

b) Institution’s approximate assets under management 

c) Name and title of contact person 

d) Phone number of contact person 

e) e-mail address of contact person 

f) Year your Firms services were engaged 

g) Role your Firm has played 
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Part E:  Fee Proposal  

 

The services listed in Section I of the RFP under “Scope of Services” should form the basis 

for the proposed management fees for the Russell 1000 Index product and/or the MSCI 

World Ex-US Index product. The method of payment will be set forth in a service agreement, 

to be entered into with the selected Firm.  Once the Firm is selected, the fees may be negotiated 

further depending on the variance from the other Proposals.  In no case will the negotiated fees 

be higher than the fees contained in this Proposal, provided the scope of services or other 

material issues concerning the services remain unchanged.   

 

1. Specify the fees for the Russell 1000 Index product including any fee breakpoints, as a 

percentage of assets under management for the delivery of services listed in Section I of 

this RFP under “Scope of Services”. 

 

2. Specify the fees for the MSCI World Ex-US product, including any fee breakpoints, as a 

percentage of assets under management for the delivery of services listed in Section I of 

this RFP under “Scope of Services”. 

 

3. If responding for the management of both the Russell 1000 product and the MSCI World 

Ex US product, specify the combined fee for both products, including any fee 

breakpoints, as a percentage of assets under management for the delivery of services 

listed in Section I of this RFP under “Scope of Services” if it is different than the 

proposed fees for each individual product.  

 

4. Please confirm whether the Firm can and will provide all of the services listed in Section 

I of the RFP under “Scope of Services” for the fees set out above.  If not, specify any 

services from that list that the Firm cannot or will not provide, and what, if any, are the 

additional cost for such services. 

 

5. Please provide any additional information that may assist us in more clearly 

understanding your fee Proposal. 
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Exceptions to ACERA’s Standard Investment Management Agreement 

 

Submission of a Proposal will confirm that the Proposer fully understands the provisions of the 

Standard Investment Management Agreement (Agreement) template included in this Request for 

Proposal at Appendix II.  

 

To the extent that the Proposer takes exception to any part of the Agreement, all such objections 

shall be stated in the Proposal, specifically identifying the objectionable section, and including any 

of the Proposer’s proposed amendments to the Agreement.   

ACERA may reject all Proposals without further discussion or commence negotiations with the 

most qualified Proposer to establish the final terms and conditions for the Agreement.  If 

ACERA is unable to negotiate acceptable contract terms with the Proposer determined to be 

most qualified, ACERA may formally terminate negotiations with that Proposer and commence 

negotiations with the next most qualified Proposer with the Board’s approval.  This process shall 

be followed until negotiations are successfully concluded or ACERA, at any time, rejects all 

Proposals.   

 

 

 

 
SIGNATURE BY AUTHORIZED OFFICER   
 

 

 

_________________________________________ __________________ 

Name of Firm        

 

 

 

_________________________________________ _ ________________________ 

By        Title 

 

 

 

__________________________________________ ________________________ 

Signature       Date 
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APPENDIX I: ACERA’S GENERAL INVESTMENT GUIDELINES, 

POLICIES, AND PROCEDURES  
 

 

   Go to: http://www.acera.org/download/general-investment-guidelines-policies-and-procedures 
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APPENDIX II: ACERA STANDARD INVESTMENT MANAGEMENT 

AGREEMENT 
 

 

 

CONTINUED ON NEXT PAGE 
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INVESTMENT MANAGEMENT  

AGREEMENT (“AGREEMENT”)  

BETWEEN  

ALAMEDA COUNTY EMPLOYEES’ RETIREMENT ASSOCIATION  

AND  

[INSERT INVESTMENT MANAGER NAME] 

_________________, 2016 

 

This Investment Management Agreement (“Agreement”) is made and effective as of 

_______________________ by and between the Alameda County Employees’ Retirement 

Association (“ACERA”), through its governing Board of Retirement (“Board”), and [insert 

investment manager name], ______________________, (“INVESTMENT MANAGER”) 

located at [insert address]. 

WHEREAS, ACERA is a public employee retirement system established and operating 

under the County Employees’ Retirement Law of 1937 (Cal. Govt. Code §§31450 et seq.), the 

California Constitution, Article XVI, Section 17, and other applicable law; and 

WHEREAS, pursuant to applicable law, including without limitation, Section 31595 of 

the California Government Code, the management of the Alameda County Employees’ 
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Retirement Fund (the “Fund”) is vested in its Board which has plenary authority and fiduciary 

responsibility for the investment of the Fund, whose assets are trust funds held for the exclusive 

purpose of providing benefits to participants in the retirement system and their beneficiaries and 

defraying reasonable expenses of administering the system; and 

WHEREAS, pursuant to Section 31594 of the California Government Code, the Board is 

authorized to invest the Fund in any form or type of investment deemed prudent by the Board 

and to seek investment advisory services in connection with the management of Fund assets, and 

the Board has determined that a portion of the Fund should be allocated to investments of the 

type described in Exhibit A; and  

WHEREAS, INVESTMENT MANAGER is engaged in business as an investment 

adviser, and is so registered as an adviser under the U.S. Investment Advisers Act of 1940, as 

amended, and qualifies as an investment manager for purposes of applicable provisions of 

California and federal law; and 

WHEREAS, ACERA and INVESTMENT MANAGER have decided to enter into this 

Agreement for the purpose of retaining INVESTMENT MANAGER to manage certain assets of 

ACERA, and INVESTMENT MANAGER agrees to provide investment advisory services to 

ACERA in accordance with the terms and conditions set forth in this Agreement. 

NOW, THEREFORE, in consideration of the above stated recitals, the mutual promises, 

covenants, representations and conditions contained herein, and the mutual benefits to be derived 

there from, ACERA and INVESTMENT MANAGER hereby agree as follows: 

I. DEFINITIONS 

The following capitalized terms, when used in this Investment Management Agreement, 

have the following meanings: 

ACERA: As defined in the preamble to this Agreement, the Alameda 

County Employees’ Retirement Association. 

ACERA Policies: The ACERA Investment Guidelines, Policies and Procedures 

attached hereto as Exhibit B and incorporated herein by this 

reference, as the same may be amended by ACERA, in its sole 

discretion, from time to time. 

Advisers Act: The U.S. Investment Advisers Act of 1940, 15 USC §§ 80b-1 et 

seq., as amended, and the rules and regulations thereunder. 

Agent: In reference to INVESTMENT MANAGER, any of 

INVESTMENT MANAGER’s employees, agents, and 

representatives providing services in connection with this 

Agreement. 

Agreement: This Investment Management Agreement, as it may be 

amended from time to time, including all of the Exhibits hereto. 
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Authorized Person:  With respect to ACERA or INVESTMENT MANAGER, the 

person or persons authorized to act on its behalf hereunder. (See 

Section IV.B. and Exhibit C.) 

Board: As defined in the preamble to this Agreement, the Board of 

Retirement of ACERA. 

Code: The Internal Revenue Code of 1986, 26 USC §§ 1 et seq., as 

amended from time to time. 

Consultant: Verus Advisory, Inc. or its successor appointed by ACERA to 

provide general investment consulting services. 

Custodian: State Street Bank and Trust Company, or its successor 

appointed by ACERA to hold the Managed Assets. 

ERISA: The Employee Retirement Income Security Act of 1974, 29 

USC §1001 et seq., as amended from time to time. 

Exchange Act: The Securities Exchange Act of 1934, as amended, and the 

rules and regulations thereunder. 

Form ADV: Securities and Exchange Commission Form ADV, Part II 

(Investment Manager’s Disclosure Statement). 

Government Code: The California Government Code, as amended from time to 

time. 

Managed Assets: Those certain assets of ACERA comprised initially of cash or 

securities in the amount allocated by the Board in an account in 

ACERA’s designated custodian bank under the investment 

authority and management of INVESTMENT MANAGER as 

specified in the ACERA Policies, as evidenced by their transfer 

to the account described in Section II, together with all interest, 

earnings, accruals, and capital growth thereon, as the same may 

be invested and reinvested in accordance with this Agreement. 

INVESTMENT MANAGER: Defined in the preamble to this Agreement. 

Placement Agent: Person(s) or entity hired, engaged or retained by or acting on 

behalf of the Investment Manager or on behalf of another 

Placement Agent as a finder, solicitor, marketer, consultant, 

broker or other intermediary to raise money or investment from, 

or to obtain access to, ACERA, directly or indirectly. 

Specific Guidelines: The Specific Investment Guidelines for Managed Accounts set 

forth as Exhibit A hereto, which is incorporated herein by this 

reference. 
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Transition Period: As defined in Section IX(N), the period of up to ninety (90) 

days following the effective date of the termination of this 

Agreement. 

Trustees: When used with respect to ACERA, the members of the Board. 

II. APPOINTMENT OF INVESTMENT MANAGER AND  

ACCEPTANCE OF APPOINTMENT 

ACERA hereby (i) appoints INVESTMENT MANAGER as a fiduciary of ACERA with 

respect to those certain Managed Assets, as well as any other Managed Assets allocated by 

ACERA, and (ii) authorizes INVESTMENT MANAGER to invest and manage the Managed 

Assets. INVESTMENT MANAGER hereby accepts such appointment, assumes full 

responsibility for the investment and management of the Managed Assets, and agrees to execute 

its duties according to the terms, conditions and standards set forth in this Agreement.   

III. FIDUCIARY STATUS OF INVESTMENT MANAGER: STANDARD OF CARE 

INVESTMENT MANAGER acknowledges that this Agreement places it in a fiduciary 

relationship with ACERA. As a fiduciary, INVESTMENT MANAGER shall discharge each of 

its duties and exercise each of its powers under this Agreement (i) solely in the best interest of 

ACERA, and (ii) with the competence, care, skill, prudence and diligence under the 

circumstances then prevailing and that a prudent person 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, in conformance with the California Constitution, Article XVI, Section 17, and California 

Government Code Sections 31594 and 31595, and with the customary standard of care of a 

professional investment manager providing services for a U.S. employee pension trust, and shall 

act consistent with its duty of loyalty to ACERA and the Board with respect to the assets that it 

invests on ACERA’s behalf (“Standard of Care.”) INVESTMENT MANAGER shall cause any 

and all of its Agents to adhere to the same Standard of Care, and any agreement between 

INVESTMENT MANAGER and any such Agent shall provide that ACERA is a specific third 

party beneficiary of the Standard of Care required under such agreement. INVESTMENT 

MANAGER shall be liable to ACERA for any claim which arises from or relates to any failure 

by INVESTMENT MANAGER or any of its Agents to exercise this Standard of Care. 

IV. AUTHORITY 

A. Authorized Actions.  INVESTMENT MANAGER, as agent and attorney-in-fact 

with respect to the Managed Assets, when it deems appropriate and without prior consultation 

with ACERA (subject, however, to the Specific Guidelines), may take any or all of the actions 

described below, with respect to the Managed Assets.  Any action that is permitted under or is in 

accordance or consistent with the Specific Guidelines, and to take any such other action, or direct 

the Custodian to take such action, as INVESTMENT MANAGER may deem to be necessary or 

desirable to carry out the purpose and intent of this Agreement.  Except for transaction fees and 

commissions permitted hereunder and payable in connection with the purchase and sale of 
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investments, INVESTMENT MANAGER shall bear all costs and expenses incurred in carrying 

out its duties hereunder.  Unless otherwise directed by ACERA in writing, INVESTMENT 

MANAGER has no authority to exercise voting rights, either itself or by giving another a proxy, 

with respect to the Managed Assets. INVESTMENT MANAGER hereby acknowledges that it 

has reviewed and is familiar with the Specific Guidelines and the ACERA Policies. 

INVESTMENT MANAGER further acknowledges and understands that ACERA may 

periodically revise the Specific Guidelines and ACERA Policies and, in such event, 

INVESTMENT MANAGER agrees to be bound by any such revisions upon receipt of written 

notice from ACERA. INVESTMENT MANAGER is entitled to rely on the most recent Specific 

Guidelines and ACERA Policies it has received, unless it receives written notice from ACERA 

to the contrary. 

B. Authorized Person.  ACERA and INVESTMENT MANAGER shall initially in 

Exhibit C, and from time to time thereafter, certify to each other the name or names of their 

respective Authorized Persons and shall furnish each other with a specimen of the signatures of 

certain Authorized Persons who may have authority to execute specific tasks under this 

Agreement. Any individual so certified shall be deemed to be an authorized representative who 

is permitted to advise, inform and direct INVESTMENT MANAGER on ACERA’s behalf. An 

Authorized Persons shall cease to be an authorized representative only on written notice of the 

fact to the other party. However, until such notice is received by the other party, it may continue 

to treat such person as an authorized representative. In no event will any Authorized Person of 

ACERA have any personal liability to INVESTMENT MANAGER for any action taken or not 

taken by such individual while acting or purporting to act as an Authorized Person of ACERA. 

C. Authorized Instructions.  All directions and instructions to INVESTMENT 

MANAGER from ACERA shall be in writing signed by an Authorized Person of ACERA and 

transmitted as provided herein (“Notices”), provided, however, that INVESTMENT MANAGER 

may, in its discretion, accept verbal instructions subject to written confirmation of same from 

such Authorized Person (“Authorized Instructions.”) Such Authorized Instructions shall bind 

INVESTMENT MANAGER upon receipt of written confirmation. If INVESTMENT 

MANAGER receives instructions or notices from a source other than an Authorized Person, 

INVESTMENT MANAGER shall not comply with them and shall immediately notify ACERA’s 

Chief Executive Officer, Chief Investment Officer, or other Authorized Person in writing of such 

unauthorized instructions or notices. 

D. Authority to Execute Documents. INVESTMENT MANAGER is authorized to 

execute documentation relating to investments of the Managed Assets as reasonable in 

INVESTMENT MANAGER’s judgment as a fiduciary on behalf of and for the benefit of 

ACERA. This documentation may relate to investments to be made or sold, currently held or 

previously held. The authority shall include without limitation (i) documentation relating to 

private placements and bank debt, (ii) waivers, consents, amendments or other modifications 

relating to investments, and (iii) purchase agreements, sales agreements, commitment letters, 

pricing letters, registration rights agreements, escrow agreements and other investment-related 

agreements. 

E. INVESTMENT MANAGER Relationship With Custodian: INVESTMENT 

MANAGER shall have the authority to direct the Custodian with respect to the acquisition and 

disposition (by purchase, sale, exchange, subscription or otherwise) of the Managed Assets. 
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INVESTMENT MANAGER shall be responsible for directing the Custodian as to the exercise 

of conversion rights, subscription rights, warrants, or other options relating to the Managed 

Assets, of which INVESTMENT MANAGER has actual knowledge, whether by written notice 

or otherwise. As provided in paragraph A above, however, unless otherwise directed by ACERA 

in writing, INVESTMENT MANAGER has no authority to exercise voting rights.  

INVESTMENT MANAGER shall not have the right to have securities in the Account registered 

in its own name or in the name of its nominee, nor shall INVESTMENT MANAGER in any 

manner acquire or become possessed of any income or proceeds distributable by reason of 

selling, holding or controlling any Managed Assets in the Account.  Accordingly, 

INVESTMENT MANAGER shall have no responsibility with respect to the collection of 

income, reclamation of withheld taxes, physical acquisition or the safekeeping of the Managed 

Assets.  All such duties of collection, physical acquisition or safekeeping shall be the sole 

responsibility of the Custodian in accordance with Article VI hereof. 

F. No Authority to Act as Principal. INVESTMENT MANAGER shall not act as a 

principal in sales and/or purchases of Managed Assets, unless INVESTMENT MANAGER shall 

have received prior written approval from an Authorized Person for each such transaction. 

G. No Authority to Act on Illegal Information. INVESTMENT MANAGER shall 

not place orders to purchase and/or sell any Managed Assets on the basis of any material 

information obtained, or utilized, by INVESTMENT MANAGER in violation of the securities 

laws of the United States, or any other country in which INVESTMENT MANAGER transacts 

business on ACERA’s behalf. 

H. Counterparty Agreements. To the extent INVESTMENT MANAGER enters into 

(or offers to enter into) futures, swaps or other derivatives on behalf of the Board or ACERA, 

and notwithstanding anything to the contrary herein, INVESTMENT MANAGER shall be 

prohibited from executing any agreements and/or documents, on behalf of the Board or ACERA, 

to the extent that such agreements and/or documents (i) result in liabilities or losses that exceed 

the value of the Managed Assets of the Account or that cannot be satisfied solely from the 

Managed Assets of the Account, (ii) waive the Board’s and ACERA’s right to exercise all 

immunities, defenses, rights or actions arising out of its sovereign status or under the Eleventh 

Amendment to the United States Constitution, (iii) waive the Board’s or ACERA’s right to a jury 

trial, (iv) provide for venue and/or jurisdiction outside of Alameda County, California, and (v) 

require the applicability of any law other than New York law, if INVESTMENT MANAGER is 

unable to negotiate the applicability of California law. To the extent Manager enters into (or 

offers to enter into) futures, swaps or other derivatives on behalf of the Board or ACERA, 

ACERA shall have a reasonable basis to believe that INVESTMENT MANAGER (a) has 

sufficient knowledge to evaluate the transaction and risks; (b) is not subject to a statutory 

disqualification; (c) is independent of the swap dealer or major swap participant with which it 

will enter into transactions, if applicable; (d) undertakes a duty to act in the best interests of the 

Fund; (e) will make appropriate and timely disclosures to ACERA; (f) will evaluate, consistent 

with the Specific Guidelines, fair pricing and the appropriateness of the swap or other derivative 

product; and (g) will observe applicable restrictions on certain political contributions imposed by 

the CFTC, the SEC, or any self-regulatory organization subject to the jurisdiction of such 

regulatory bodies. 
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V. SERVICES TO BE RENDERED 

INVESTMENT MANAGER shall render the following services: 

A. Investment Management. Direct the investment, exchange, liquidation and 

reinvestment of the Managed Assets pursuant to the objectives, policies and guidelines set out in 

the ACERA Policies and the Specific Guidelines. 

B. Reports. Provide the reports described in ACERA’s Compliance Program (see 

Schedule V to the ACERA Policies) according to the time frame prescribed therein. 

C. Attendance at Meetings. Attend Investment Committee and Board meetings as 

requested by ACERA staff or Board. 

D. Investment Advice. Provide investment advice relating to management of the 

Managed Assets including advice on corporate actions and other security-related matters. 

E. Other Services upon Request. Provide specialized investment related services as 

requested including, but not limited to, conducting investment related research, providing general 

investment information to ACERA staff or Board, appraising of assets included in the Managed 

Assets for which market quotations are not available, and conducting investment educational 

presentations to ACERA staff or Board. 

F. Cooperation/Reconciliation. Cooperate with ACERA, the Custodian and the 

Consultant to maintain records relating to the Managed Assets, including reconciliation of 

monthly reports in accordance with Exhibit I.  ACERA shall instruct its Custodian to provide 

INVESTMENT MANAGER with periodic financial statements of the Account as 

INVESTMENT MANAGER may reasonably request. ACERA acknowledges that 

INVESTMENT MANAGER does not assume responsibility for the accuracy of any information 

furnished by ACERA or its Custodian, however INVESTMENT MANAGER shall notify 

ACERA if any statements or information provided to INVESTMENT MANAGER appear prima 

facie inaccurate.   

G. Absence of Intellectual Property Rights Infringement. In connection with its 

performance under this Agreement, INVESTMENT MANAGER shall not knowingly develop, 

provide or use any program, process, composition, writing, equipment, appliance or device, or 

any trademark, service mark, logo, idea, or any other work or invention of any nature, or any 

other tangible or intangible assets, that infringes or will infringe on any patent, copyright, or 

trademark of any other person or entity, or that is or will be a trade secret of any other person or 

entity. 

VI. COMPENSATION, FEES, TAXES AND EXPENSES 

A. Fees. ACERA shall compensate INVESTMENT MANAGER quarterly for the 

services performed under this Agreement according to the Fee Schedule and Computation 

attached hereto as Exhibit D. The fees set forth in Exhibit D shall be the sole compensation owed 

by ACERA to INVESTMENT MANAGER for services rendered pursuant to this Agreement. 
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B. Invoices. INVESTMENT MANAGER shall submit to ACERA a quarterly 

invoice and a copy of that invoice within thirty (30) calendar days of the close of the quarter for 

which services were provided. Each invoice shall include the quarterly share of INVESTMENT 

MANAGER’s annual fee (prorated for any partial quarter as provided in paragraph C below), as 

set forth in the Fee Schedule and Computation attached hereto as Exhibit D. Invoices shall only 

cover work already performed; no compensation shall be paid to INVESTMENT MANAGER in 

advance of services rendered. Invoices shall be mailed to: 

Chief Investment Officer  

Alameda County Employees’ Retirement Association 

475 14
th

 Street, Suite 1000 

Oakland, CA 94612 

Email:  allinvestments@acera.org 

If ACERA agrees on the amount invoiced, ACERA shall instruct the Custodian to pay the 

amount invoiced to INVESTMENT MANAGER out of the Managed Assets. If ACERA 

disagrees with the amount invoiced or questions the method by which the amount was 

calculated, ACERA shall notify INVESTMENT MANAGER of its disagreement or question, 

whereupon the parties shall endeavor to resolve the issue. 

C. Proration of Fees. In the event this Agreement commences or terminates on a date 

other than the first or last business day of a calendar quarter, INVESTMENT MANAGER’s fees 

shall be prorated on a daily basis for the portion of the calendar quarter in which INVESTMENT 

MANAGER provided services. 

D. Valuation. For purposes of computing the fees, securities listed on a national 

securities exchange shall be valued at market as of the last business day of the calendar quarter, 

or in the event of termination as of the termination date. INVESTMENT MANAGER shall 

provide documentation of all values and the fee calculation. All values will be based on the 

Custodian’s records and any discrepancies shall be resolved in favor of ACERA absent a 

manifest error in calculating such values and fees. 

E. Taxes and Expenses.  INVESTMENT MANAGER agrees to pay directly all 

applicable taxes and other expenses of operating its business, including, but not limited to, rents, 

salaries, insurance premiums, federal and state income and payroll taxes. In connection 

therewith, INVESTMENT MANAGER agrees to indemnify and hold ACERA harmless from 

any and all liability that ACERA may incur because of INVESTMENT MANAGER’s failure to 

pay such expenses or taxes. INVESTMENT MANAGER shall promptly notify ACERA if, at 

any time, INVESTMENT MANAGER is notified in writing that ACERA is required to pay 

taxes to any government or to file any returns or other tax documents with respect to income 

earned on the Managed Assets under this Agreement. INVESTMENT MANAGER 

acknowledges that ACERA is relying on INVESTMENT MANAGER for notice of such taxation 

matters. INVESTMENT MANAGER shall be liable for all penalties and interest due to any 

failure by INVESTMENT MANAGER to notify ACERA of such tax matters. 
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VII. CUSTODY OF MANAGED ASSETS 

The Managed Assets shall be managed through a “collective fund” set forth as Exhibit E 

hereto, which is incorporated herein by this reference.  Ownership of the Managed Assets shall 

remain with ACERA. INVESTMENT MANAGER shall not, under any circumstances, take 

possession, custody, title, or ownership of any Managed Assets, and acknowledges that it will 

not receive or take title in or to any Managed Assets. ACERA may make additions to or 

withdrawals from the Managed Assets at any time, provided that ACERA agrees to give 

INVESTMENT MANAGER prompt notice of additions and at least five (5) business days’ prior 

written notice of any intended withdrawals. On and after the effective date of any such 

withdrawal INVESTMENT MANAGER shall cease to be responsible for the future investment 

of the withdrawn assets. Notwithstanding the foregoing, INVESTMENT MANAGER shall 

cooperate in any transition of Managed Assets. 

INVESTMENT MANAGER shall not have any responsibility or liability for any act or 

omission of the Custodian. At INVESTMENT MANAGER’s request, ACERA agrees to instruct 

the Custodian to: 

(a) Provide INVESTMENT MANAGER with reports regarding the amount of cash 

and cash equivalents in the account available for investment; 

(b) Settle all investment transactions as directed by INVESTMENT MANAGER; and 

(c) Provide confirmation in writing to INVESTMENT MANAGER of all completed 

transactions. 

Notwithstanding the foregoing, ACERA may suspend INVESTMENT MANAGER’s 

authority to direct Custodian with regard to any or all of the Managed Assets at any time and for 

any reason or no reason, effective immediately upon giving written notice to INVESTMENT 

MANAGER. The removal of Custodian and appointment of any successor custodian shall not 

effect or cause the termination of this Agreement. 

VIII. SELECT BROKERS AND ESTABLISH ACCOUNTS 

A. INVESTMENT MANAGER shall have complete authority and discretion to 

establish accounts with one or more duly registered broker/dealers. Consistent with ensuring the 

safety of the Managed Assets, INVESTMENT MANAGER shall engage in a prudent and 

diligent broker/dealer selection process. Selection of broker/dealers shall be made in accordance 

with the Advisers Act and the Exchange Act. 

B. INVESTMENT MANAGER shall ensure that all orders are placed with only 

reputable, qualified and financially sound broker/dealers. INVESTMENT MANAGER’s primary 

objective shall be to select broker/dealers who will provide the most favorable net price and 

execution for the Managed Assets, but this requirement shall not obligate INVESTMENT 

MANAGER to recommend any broker/dealer solely on the basis of obtaining the lowest 

commission rate if the other standards set forth herein with regard to the best interests of 

ACERA are satisfied. In the selection of broker/dealers with whom to place orders for the 

purchase or sale of securities for the Managed Assets, the primary objective of INVESTMENT 
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MANAGER shall be to obtain best execution for the Managed Assets consistent with the 

investment objectives. 

C. INVESTMENT MANAGER’s selection of a broker/dealer shall take into account 

such relevant factors as (1) price and/or commission; (2) the broker/dealer’s facilities, reliability 

and financial responsibility; and (3) the ability of the broker/dealer to effect securities 

transactions, particularly with respect to such aspects as timing, order size, execution of orders 

and the ability to complete a transaction through clearance, settlement and delivery; and (4) the 

quality and availability of research. 

D. INVESTMENT MANAGER shall ensure that it has a sufficient number of 

broker/dealers available to execute trades on behalf of ACERA as a measure to diversify 

counterparty risk. INVESTMENT MANAGER shall frequently evaluate each counterparty’s 

operating controls (including settlement procedures, trade verification and margining procedures 

and collateral management procedures) to ensure that any ACERA assets under management are 

adequately protected. To the extent that information is available, INVESTMENT MANAGER 

agrees to analyze information on their risk management approach and controls, as well as risk 

measurement methods and risk measurements and, as requested, prepare a summary report for 

ACERA. INVESTMENT MANAGER agrees to also analyze each counterparty’s capital 

condition, any materials events which might impact their financial or operational health and 

regulatory filings. 

E. Soft-dollar arrangements or offers may not be the sole consideration in the 

selection of a broker/dealer as it relates to the Managed Assets. 

IX. SOFT DOLLARS COMMITMENTS 

A. In the event that INVESTMENT MANAGER enters into any soft dollar 

arrangement with respect to any of the Managed Assets, then (1) ACERA shall receive its 

equitable pro rata share of soft dollar related research and other brokerage services. Such 

selection of broker-dealers shall be made in accordance with the Advisers Act and the Exchange 

Act; (2) If an affiliate of INVESTMENT MANAGER is used as broker-dealer, the brokerage 

rate charged must comply with the standards set forth in this paragraph and shall not exceed the 

rate the broker-dealer charges comparable accounts for the effectuation of comparable 

transactions on behalf of unaffiliated third parties; and (3) INVESTMENT MANAGER shall 

provide ACERA with a monthly statement of each broker-dealer’s soft dollars and the total 

commissions paid to each broker-dealer for the ACERA account, as required by Schedule V to 

the ACERA Policies, in addition to such other statements and reports as detailed below. 

B. From the inception of this Agreement, with respect to the Managed Assets, 

INVESTMENT MANAGER shall conduct its soft dollar and directed brokerage arrangements in 

accordance with Chapter 11.5, Governmental Investors, Sections 6930 et seq. of Division 7, Title 

1 of the Government Code and Section 28(e) of the Exchange Act. The term “soft dollar and 

directed brokerage arrangements” shall have the same meaning herein as in Section 6930 of the 

Government Code. 

1. Each securities transaction or brokerage agreement carried out by 

INVESTMENT MANAGER pursuant to a soft dollar and directed brokerage arrangement shall 
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be executed at the lowest responsible transaction cost available, as required by Government Code 

Section 6931. 

2. INVESTMENT MANAGER shall maintain complete and detailed records 

of all billed services provided pursuant to soft dollar and directed brokerage arrangements. 

3. The services provided by a broker/dealer pursuant to soft dollar and 

directed brokerage arrangements shall be for specific services, which from time to time may be 

amended, such as for computer services, investment consulting services, capital partner 

information services, investment management fees, custodial fees, and research and brokerage 

services defined in Section 28(e) of the Exchange Act. 

4. INVESTMENT MANAGER shall disclose all of the following: On a 

monthly basis: 

(a) A list of all billed services provided pursuant to soft dollar and 

directed brokerage arrangements with respect to investment transactions for ACERA. 

(b) The justification for providing each of those services. 

(c) The maximum percentage of the investment transactions of 

ACERA planned for use in soft dollar and directed brokerage arrangements. 

On an annual basis: 

(d) An annual statement of all billed services provided during the 

previous year under soft dollar and directed brokerage arrangements with respect to investment 

transactions for ACERA. 

(e) A determination of whether each service provided under soft dollar 

and directed brokerage arrangements with respect to investment transactions for ACERA is 

proprietary or is being shared by other clients of INVESTMENT MANAGER. 

C. Aggregation. INVESTMENT MANAGER may, in its sole discretion, aggregate 

purchases or sales of any security or instrument effected with respect to the Managed Assets with 

purchases or sales, as the case may be, of the same security or instrument effected on the same 

day for the accounts of one or more of INVESTMENT MANAGER’s other clients, provided that 

such aggregation is done in accordance with INVESTMENT MANAGER’s Investment Advisors 

Act of 1940 mandated Compliance Program. 

X. REPRESENTATIONS, WARRANTIES AND COVENANTS 

It is understood by the parties that the representations, warranties and covenants set forth 

herein are being relied upon by ACERA in entering into this Agreement. As such, 

INVESTMENT MANAGER represents, warrants, and covenants to ACERA as follows: 

A. Authorization.  INVESTMENT MANAGER has duly authorized, executed and 

delivered this Agreement and this Agreement constitutes the legal, valid and binding agreement 



13 
24767928.v1 

and obligation of INVESTMENT MANAGER, enforceable against INVESTMENT MANAGER 

in accordance with its terms, except insofar as such enforceability may be limited by bankruptcy, 

insolvency, reorganization, moratorium or other similar limitations on creditors’ rights generally 

and general principles of equity. 

B. Investment Adviser Status and Qualifications. INVESTMENT MANAGER is 

registered as an “investment adviser” under the Advisers Act.  INVESTMENT MANAGER 

meets all qualifications set forth in the ACERA Policies to act as an investment manager to the 

Board. INVESTMENT MANAGER has completed, obtained and performed all registrations, 

filings, approvals, authorizations, consents, and examinations required by any governmental 

authority for its services contemplated by this Agreement.  INVESTMENT MANAGER shall 

immediately notify ACERA if at any time during the term of this Agreement it is not so 

registered, if its registration is suspended, or if it no longer meets any of the qualifications set 

forth in the ACERA Policies. 

C. Investment Manager Under ERISA.  INVESTMENT MANAGER it is an 

“Investment Manager,” as defined in Section 3(38) of the Employee Retirement Income Security 

Act of 1974, as amended, for ACERA with respect to the Managed Assets allocated to 

INVESTMENT MANAGER for investment, and that INVESTMENT MANAGER shall 

maintain that status as long as this Agreement is in effect. 

D. Investigations and Complaints. INVESTMENT MANAGER confirms that there 

have been, in the twenty-four (24) preceding months to the date of this Agreement, (a) no 

complaints, disciplinary actions, investigations, legal proceedings, informal inquiries or 

communications or arbitration proceedings (collectively “Actions”) filed and/or withdrawn, and 

(b) to INVESTMENT MANAGER’s actual knowledge, no such Actions pending, contemplated, 

or threatened; in each case against INVESTMENT MANAGER or any investment professional 

engaged by it who has performed, or is expected to perform, any service with respect to this 

Agreement by any party, including, but not limited to, Actions commenced by any of the 

following: (1) the Securities and Exchange Commission of the United States, (2) the New York 

Stock Exchange, (3) the American Stock Exchange, (4) the National Association of Securities 

Dealers, (5) any Attorney General or any regulatory agency of any state of the United States, (6) 

any U.S. Government department or agency, or (7) any governmental agency regulating 

securities of any country in which INVESTMENT MANAGER is doing business. Except as 

otherwise required by law, ACERA shall maintain the confidentiality of all such information 

until the investigating entity makes the information public. To the extent permitted by applicable 

law, INVESTMENT MANAGER shall promptly advise ACERA in writing of any Action 

relating to or affecting INVESTMENT MANAGER’s ability to perform its duties under this 

Agreement or involving any investment professional employed by INVESTMENT MANAGER 

who has performed any service with respect to ACERA’s Account in the twenty-four (24) 

preceding months. 

E. INVESTMENT MANAGER’s Agents. Except as disclosed in its Form ADV, or 

as disclosed in its Agent’s Form ADV, the Agents of INVESTMENT MANAGER who will be 

responsible for performing under this Agreement are individuals experienced in the performance 

of the various functions contemplated by this Agreement or otherwise necessary for its 

performance. None of such Agents have been convicted of any felony, found liable in a civil or 

administrative proceeding, pleaded no contest, or agreed to any consent decree with respect to 
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any matter involving a breach of trust, breach of fiduciary duty, fraud, securities law violations 

or bankruptcy law violations. Upon demand by ACERA, INVESTMENT MANAGER shall 

replace any Agent assigned to perform services under this Agreement that ACERA determines 

(i) is unable to effectively execute the responsibilities required by this Agreement, or (ii) is 

otherwise not acceptable to ACERA, in ACERA’s reasonable discretion. 

F. Absence of Commissions. INVESTMENT MANAGER has not employed or 

retained any person or selling agency to solicit or secure this Agreement under any agreement or 

understanding for a commission, percentage, brokerage, or contingent fee, except for bona fide 

employees of INVESTMENT MANAGER and INVESTMENT MANAGER’s affiliates or bona 

fide established commercial or selling agencies maintained by INVESTMENT MANAGER for 

the purpose of securing business. If INVESTMENT MANAGER in any way breaches or violates 

this warranty, ACERA shall have the right to terminate this Agreement upon one calendar day’s 

written notice and, in ACERA’s sole discretion, to deduct from INVESTMENT MANAGER’s 

compensation under this Agreement, or otherwise recover, the full amount of such commission, 

percentage, brokerage or contingent fee. 

G. Absence of Gratuities.  

 1. Neither INVESTMENT MANAGER nor any of its affiliates has offered 

or given any gratuities in the form of gifts, entertainment or otherwise in excess of an aggregate 

amount of $250/person, during the twelve (12) month period that ends on the date of this 

Agreement, (i) to any person known by INVESTMENT MANAGER or its affiliates to be an 

officer, trustee or employee of ACERA, or (ii) to Consultant or any of the Consultant’s key 

employees (as hereafter defined).  INVESTMENT MANAGER agrees, for itself and its 

affiliates, that no gratuities in excess of $250/annum (determined on a rolling 12-month basis) 

will be given (x) to any person known by INVESTMENT MANAGER or any of its affiliates to 

be an officer, trustee or employee of ACERA, (y) to its Consultant or any of the Consultant’s key 

employees, or (z) to any other “additional investment advisor” (as hereafter defined) or 

“additional key employees” (as hereafter defined).   INVESTMENT MANAGER agrees to 

promptly notify ACERA if its representations set forth above become untrue and, in such event, 

ACERA may terminate this Agreement as provided herein.   

 2. INVESTMENT MANAGER, for itself and its affiliates, further 

acknowledges that it is prohibited from offering or giving any gratuities to any person or 

organization identified in clauses (x), (y) or (z) above with a view toward securing any favorable 

treatment concerning the award, performance and/or continuation of this Agreement.  

INVESTMENT MANAGER has not offered or given any gratuities or financial benefits in the 

form of gifts, entertainment, campaign contributions, salary, stock, commissions, or otherwise, to 

any officer, fiduciary, or employee of either ACERA or the County of Alameda, California 

during the time when ACERA was in the process of selecting a manager to handle the Managed 

Assets that are the subject of this Agreement and agrees to execute the certification, as further 

described, in Section ______ below. INVESTMENT MANAGER covenants that no such 

gratuities or financial benefits will be offered or given to any such person in violation of 

Government Code Sections 87100, et seq., Government Code Sections 84300, et seq., 

Government Code Sections 1090, et seq., the ACERA Policies, and/or the ACERA Conflict of 

Interest Policy, during the time this Agreement is in effect. If it is found by ACERA that 

INVESTMENT MANAGER has offered or given such gratuities or financial benefits, or has 
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violated any law or regulation governing the giving of such gratuities or financial benefits, 

ACERA may immediately terminate this Agreement. If it is found that the INVESTMENT 

MANAGER or any affiliate has offered or given gratuities prohibited hereunder, then ACERA 

may terminate this Agreement as provided here. 

 3. For purposes of this Section, Consultant’s “key employees” shall mean 

[_________________________________].  Notwithstanding the foregoing, ACERA may add 

additional or substitute investment advisors of ACERA and/or key employees of any such 

investment advisor after the date hereof upon written notice to the INVESTMENT MANAGER.  

Upon written notice to INVESTMENT MANAGER, such additional or substitute consultants 

and/or key employees shall constitute “additional consultants” or “additional key employees” for 

purposes of this Section but only with respect to periods arising after the date such notice is 

given. 

H. Absence of Conflict of Interest. INVESTMENT MANAGER does not and shall 

not knowingly employ in any capacity: (1) any ACERA employee or fiduciary who either could 

influence the award of this Agreement or any competing agreement, or who does or will have 

any direct or indirect financial interest in this Agreement (“Interested Person”) or (2) any spouse 

or economic dependent of any Interested Person. 

I. Disclosure Statement. INVESTMENT MANAGER has delivered to ACERA, at 

least five (5) business days prior to the execution of this Agreement, INVESTMENT 

MANAGER’s current Form ADV, unless INVESTMENT MANAGER is exempt from the 

requirement of providing a Form ADV, in which case INVESTMENT MANAGER has provided 

ACERA with an opinion of counsel explaining the basis for such exemption. INVESTMENT 

MANAGER further warrants that it will deliver to ACERA a copy of the Disclosure Statement it 

files with the SEC annually, within thirty (30) days of filing in accordance with ACERA 

Policies. 

J. Certification Concerning Financial Contacts, Placement Agents and Solicitation. 

No officer, director, member or employee of, or holder of a direct or indirect equity interest in 

INVESTMENT MANAGER was within the three year period preceding the date hereof (a) an 

officer or a Board member of ACERA or (b) employed by a Board member or an officer of 

ACERA. Furthermore, no employee of ACERA or fiduciary whose position in ACERA enables 

such person to influence the award of this Agreement or any competing agreement, and no 

spouse or economic dependent of such person is or will be employed in any capacity by 

INVESTMENT MANAGER herein. 

K. Placement Agents Policy and Disclosure.  INVESTMENT MANAGER agrees to 

comply with ACERA’s Placement Agent Disclosure Policy (“Placement Agent Policy”), as set 

forth in Exhibit G to this Agreement, and acknowledges that the Placement Agent Policy shall 

require the disclosure of any payments to Placement Agents in connection with ACERA 

investments. INVESTMENT MANAGER agrees to deliver to ACERA any and all certifications 

“Placement Agent Information Disclosure” statements, as required under Exhibit G hereto with 

respect to the interests of persons related to ACERA, as specified from time to time by ACERA 

but in no event any less than required under ACERA’s Placement Agent Disclosure Policy.  

INVESTMENT MANAGER will deliver annually, on the fiscal year basis of ACERA, to 

ACERA, or more frequently if requested, a certificate in the form of Exhibit H hereto 
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(“INVESTMENT MANAGER’s Annual Certification Concerning Financial Contacts or 

Solicitations”) with respect to the interests of persons related to ACERA, as specified from time 

to time by ACERA. 

L. Changes.  INVESTMENT MANAGER shall notify ACERA in writing within 

three (3) business days of any of the following changes: (1) there is any change in 

INVESTMENT MANAGER’s senior personnel assigned to perform services under this 

Agreement, or in INVESTMENT MANAGER’s key personnel within INVESTMENT 

MANAGER’s organization at any time during the term of this Agreement; (2) there is any 

material change in ownership or control of INVESTMENT MANAGER during the term of this 

Agreement; (3) INVESTMENT MANAGER becomes aware of any other material change in its 

business organization during the term of this Agreement, including, without limitation, the filing 

for bankruptcy relief; or (4) INVESTMENT MANAGER becomes aware that any of its 

Representations and Warranties in Section VII or the Covenants in Section VIII of this 

Agreement cease to be materially true during the time that this Agreement is in effect. 

 For purposes of this Agreement, INVESTMENT MANAGER agrees that a key 

personnel event shall include, but not be limited to the following: 

If after the date hereof, to the extent possible in accordance with 

applicable laws and regulations, if ________________, becomes disabled 

and can no longer maintain their investment responsibilities for 

INVESTMENT MANAGER, resigns, is released from the employment of 

INVESTMENT MANAGER or any Affiliate or successor, or for any 

reason terminates their investment responsibilities for INVESTMENT 

MANAGER or any Affiliate or successor or becomes unable to maintain 

their investment responsibilities for INVESTMENT MANAGER, 

ACERA shall (a) be notified by INVESTMENT MANAGER in no event 

more than five (5) Business Days from the date of such event, (b) be 

provided, as soon as is practicable, the opportunity to meet with 

INVESTMENT MANAGER to discuss the ongoing viability of the 

strategy, and (c) be provided the right to terminate this Agreement for 

convenience, without regard to any penalty related to the INVESTMENT 

MANAGER’s management of the Assets Under Management. 

In addition, in the event that there is any material change to key third-party service providers 

contracted by INVESTMENT MANAGER, INVESTMENT MANAGER hereby agrees that 

ACERA shall be notified of such changes within twenty (20) Business Days. 

M. Cal. Gov’t Code §§7513.95, 31528(b).  INVESTMENT MANAGER hereby 

represents that either (i) no agent, partner or employee of INVESTMENT MANAGER is 

presently a member or employee of any public retirement system in California, or (ii) any agent, 

partner or employee of Manager who is presently a member or employee of any public 

retirement system in California, will not, directly or indirectly, by himself or herself, or as an 

agent or partner or employee of others, sell or provide to ACERA any investment product that 

would be considered an asset of the retirement fund. 
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N. Code of Ethics.  INVESTMENT MANAGER has adopted a Code or Codes of 

Ethics in compliance with applicable law and regulations, including without limitation Rule 

204A-1 under the Investment Advisers Act of 1940.  INVESTMENT MANAGER shall provide 

copies of such Code(s) to ACERA promptly upon request.  In the event of any conflict or 

inconsistency between the terms of this Agreement and such Code(s) of Ethics, the terms of this 

Agreement shall prevail and control. 

O. Compliance with Legal Requirements.  INVESTMENT MANAGER shall 

comply with all applicable foreign, international, federal, state, county and local laws, 

regulations, ordinances, registrations, filings, approvals, authorizations, consents and 

examinations (“Legal Requirements”), and all provisions required by such Legal Requirements 

to be included in this Agreement are hereby incorporated by reference. 

XI. REPORTS 

A. Written Reports.  INVESTMENT MANAGER shall report to ACERA all details 

regarding trades executed for the Managed Assets in the format, manner and time frame 

mutually agreed upon by ACERA and INVESTMENT MANAGER.  In addition, 

INVESTMENT MANAGER shall provide ACERA with the periodic written reports described 

in this Section in a form or forms to be mutually agreed upon from time to time by ACERA and 

INVESTMENT MANAGER.  ACERA agrees that INVESTMENT MANAGER, in the 

maintenance of its records and preparation of its reports, does not assume responsibility of the 

accuracy of any information furnished by ACERA, the Custodian or any other person or firm, 

however INVESTMENT MANAGER shall notify ACERA if any statements or information 

provided to INVESTMENT MANAGER appear prima facie inaccurate.  INVESTMENT 

MANAGER shall provide the following reports: 

B. Monthly.  Transaction statement, asset (portfolio) statement, and performance for 

the portfolio and bench mark for the month will be sent to the ACERA’s Chief Investment 

Officer and the Consultant. 

C. Quarterly.  Monthly reports described above, plus demonstration of compliance 

with the Investment Guidelines, performance on the portfolio and benchmark for the quarter, 

year-to-date, 1 year, 3 years, 5 years and since inception, all of which shall be sent to ACERA’s 

Chief Investment Officer and the Consultant. 

D. Cash Transfers and Property Distributions.  INVESTMENT MANAGER shall 

immediately notify ACERA and the Custodian, in writing, when there is a cash transfer, 

including but not limited to a dividend, distribution, interest payment, or other distribution of 

cash or other property, to or for the benefit of ACERA.  Such notification shall include the date 

and the amount and nature of the transfer or distribution, and the wire transfer data (or similar 

data) relating to the transfer or distribution. 

E. Confidentiality of Information.  All reports made by INVESTMENT MANAGER 

and its agents for ACERA under this Agreement (“Work Product”) shall be the property of 

ACERA, shall be confidential until ACERA makes the Work Product available for public 

inspection, and shall not be made available by the INVESTMENT MANAGER without the prior 

written authorization of ACERA, except that Manager may disclose such Work Product as may 
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be necessary and required by law or regulation or in response to a request from a regulatory 

authority. 

XII. INSURANCE 

A. Insurance and Bonding. Without limiting INVESTMENT MANAGER’s 

indemnity obligations hereunder, for the duration of this Agreement, INVESTMENT 

MANAGER shall provide and maintain at its own expense the insurance policies described in 

this Section, to cover its operations and the services which it performs pursuant to this 

Agreement. Such insurance shall be primary to and not contributing with any other insurance 

maintained by ACERA and/or the County of Alameda and shall be provided by insurer(s) rated 

A-, class X, or better by A.M. Best & Company, or otherwise approved in writing by ACERA, 

and such approval shall not be unreasonably withheld. On or before the commencement date of 

this Agreement, evidence of such insurance shall be provided to ACERA’s Chief Investment 

Officer or his/her designee, in the form of a certificate of insurance. Such certificate shall 

describe the nature, amount and term of the insurance provided, and shall be provided on an 

annual basis as evidence of continuous coverage of the types and amounts of insurance provided 

for in this Section. In addition, all evidence of insurance shall specify this Agreement and shall 

be accompanied by a written statement from the insurer that ACERA shall be given at least ten 

(10) days advanced written notice of any material modification or termination of any policy of 

insurance. Pursuant to ACERA Policies, INVESTMENT MANAGER shall provide copies of the 

contractually required insurance policies. Failure by INVESTMENT MANAGER to procure or 

maintain the insurance described in this Section shall constitute a material breach upon which 

ACERA may immediately terminate this Agreement. Section shall survive the termination of this 

Agreement. 

 INVESTMENT MANAGER shall provide and maintain the following types of 

insurance policies: 

1. Commercial General Liability. INVESTMENT MANAGER shall provide 

and maintain a Commercial General Liability insurance policy, which names ACERA as an 

additional insured for its liability arising from INVESTMENT MANAGER’s provision of 

services pursuant to this Agreement. Such policy shall be primary to and not contributing with 

any other insurance maintained by ACERA. INVESTMENT MANAGER hereby grants to 

ACERA a waiver of any right to subrogation which any of INVESTMENT MANAGER’s 

insurers may acquire against ACERA by virtue of the payment of any loss under such insurance.  

INVESTMENT MANAGER shall obtain any endorsement that may be necessary to effect this 

waiver of subrogation, but this provision applies regardless of whether or not INVESTMENT 

MANAGER has received a waiver of subrogation endorsement from the insurer. Such policy 

shall cover legal liability for bodily injury and property damage arising out of INVESTMENT 

MANAGER’s business operations and services that INVESTMENT MANAGER provides 

pursuant to this Agreement. Such policy shall include, without limitation, endorsements for 

Property Damage, Premises-Operations, Products/Completed Operations, Contractual, and 

Personal Injury with a limit of at least Four Million Dollars ($4,000,000.00) per occurrence and 

an annual aggregate of at least Ten Million Dollars ($10,000,000.00). If such insurance is written 

on a Claims Made Form, such insurance shall be endorsed providing an extended reporting 

period of not less than five (5) years following termination or expiration of this Agreement. 
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2. Workers’ Compensation. INVESTMENT MANAGER shall provide and 

maintain throughout the term of this Agreement a program of Workers’ Compensation Insurance 

with statutory limits and Employers Liability Insurance with limits of not less than One Million 

Dollars ($1,000,000.00) per accident covering all of INVESTMENT MANAGER’s employees. 

3. Crime Coverage. INVESTMENT MANAGER shall provide and maintain 

throughout the term of this Agreement a fidelity or financial institution bond policy with at least 

the following insuring agreements: 

(a) Employee Dishonesty Coverage — Ten Million Dollars 

($10,000,000.00) per loss and aggregate. 

(b) Computer Theft Coverage — One Million Dollars ($1,000,000.00) 

per loss and aggregate. 

Such policy shall provide protection to ACERA against loss by reason of fraud or dishonesty on 

the part of any employee, agent, or representative of INVESTMENT MANAGER, and shall be 

in an amount meeting the bonding requirements of Section 412(a) of ERISA, as amended from 

time to time, if such amounts are from time to time greater than those specified above. 

4. Errors and Omissions. INVESTMENT MANAGER shall provide and 

maintain an Errors and Omissions policy covering INVESTMENT MANAGER and its Agents 

for errors and omissions arising from the services which INVESTMENT MANAGER provides 

pursuant to this Agreement. Policy limits for this coverage shall be Ten Million Dollars 

($10,000,000.00) per claim and aggregate. 

XIII. MOST FAVORED NATION 

For so long as this Agreement remains effective, INVESTMENT MANAGER shall 

promptly notify ACERA in writing of any fee agreement or arrangement between 

INVESTMENT MANAGER and any of its other either new or existing clients whose committed 

funding during the term of this Agreement is of equal or lesser value and who invest in a similar 

strategy, and whose account is substantially similar and has similar benchmark(s), that contains 

terms more favorable than those set forth in this Agreement and its Exhibits.  ACERA shall 

automatically be entitled to receive the benefit of any such more favorable terms at its option. To 

the extent this circumstance arises, the parties may amend the Fee Schedule and Computation 

attached hereto as Exhibit D.   

XIV. TERMINATION 

A. Term.  The term of this Agreement shall commence on the date first set forth 

above and continue automatically thereafter for successive annual periods ending on the 

anniversary of the date of this Agreement, unless terminated by either ACERA or 

INVESTMENT MANAGER pursuant to the provisions of this Article XIII.  

B. Termination for ACERA’s Convenience.  ACERA may terminate this Agreement 

without cause, at any time, by delivering to INVESTMENT MANAGER a written notice of 
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termination for convenience specifying the date on which INVESTMENT MANAGER shall 

cease work hereunder (“Effective Termination Date”).  The Effective Termination Date shall be 

no earlier than the close of business thirty (30) business days after such Notice of Termination is 

delivered to INVESTMENT MANAGER.  In no event shall ACERA’s termination of this 

Agreement under this Section be deemed a waiver of ACERA’s right to make a claim against 

INVESTMENT MANAGER for damages resulting from any default by INVESTMENT 

MANAGER (as described below) which occurred prior to the Effective Termination Date. 

C. Termination by ACERA for Default.  ACERA may immediately terminate this 

Agreement by delivering to INVESTMENT MANAGER a written notice of termination for 

default (“Notice of Termination for Default”) which specifies the Effective Termination Date, 

under any one of the following circumstances: 

a. If INVESTMENT MANAGER materially fails to perform or cause 

to be performed the services required under this Agreement, or any of the other provisions of this 

Agreement, within the time specified therefor (or within a reasonable time if no time is specified) 

and subsequently fails to cure such default within ten (10) calendar days (or such longer period 

as ACERA may authorize in writing) after receipt of written notice from ACERA specifying 

such default; 

b. Upon notice but without further cure period, if INVESTMENT 

MANAGER fails to perform according to this Agreement following notice and failure to cure 

pursuant to paragraph (a) of this Section; 

c. Without notice or cure period if INVESTMENT MANAGER 

materially breaches any of the warranties, representations and covenants made in Article 

________; 

d. Without notice or cure period if INVESTMENT MANAGER files 

for bankruptcy or is placed into involuntary bankruptcy, becomes insolvent or generally cannot 

pay its debts as they become due;  

e. Without notice or cure period if INVESTMENT MANAGER or 

any employee of INVESTMENT MANAGER is subject to criminal investigation, indictment or 

conviction, or is found civilly or criminally liable by a trial court, jury or administrative body in 

connection with any matter involving breach of trust, breach of fiduciary duty, fraud, theft, or 

moral turpitude; or 

f. Without notice or cure period if INVESTMENT MANAGER 

attempts or purports to assign this Agreement, or any portion hereof, or any of its rights or 

obligations hereunder, without obtaining ACERA’s prior written consent.   

If ACERA terminates this Agreement for default pursuant to this Section, 

ACERA shall be entitled to recover from INVESTMENT MANAGER all reasonable damages 

resulting from such default.  The running of any grace period for cure of a default pursuant to 

this Section shall not limit ACERA’s right to terminate this Agreement for convenience at any 

time, pursuant to Section ______ above. 
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D. Termination for INVESTMENT MANAGER’s Convenience.  

INVESTMENT MANAGER may terminate this Agreement in its entirety without cause at any 

time by delivering to ACERA a written notice of termination for convenience which specifies the 

Effective Termination Date.  The Effective Termination Date shall be agreed upon by 

INVESTMENT MANAGER and ACERA, but shall be no earlier than thirty (30) calendar days 

and no later than ninety (90) calendar days after the Notice of Termination is delivered to 

ACERA.  INVESTMENT MANAGER shall cause ACERA to honor any trades agreed to but 

not settled before the Effective Termination Date.   

E. Termination by INVESTMENT MANAGER for Default.  INVESTMENT 

MANAGER may terminate this Agreement in its entirety upon written Notice of Termination for 

Default if ACERA materially fails to perform any of its obligations under this Agreement and 

fails to cure such default within thirty (30) calendar days of receiving INVESTMENT 

MANAGER’s written notice of such default, which notice describes in reasonable detail the 

nature of the default and INVESTMENT MANAGER’s view as to the cure required in order to 

bring ACERA’s performance into material compliance with its obligations under this 

Agreement. 

F. Rights, Remedies and Responsibilities upon Termination.  In the event of 

any termination of this Agreement, all of the terms and conditions herein shall continue to apply 

through the Effective Termination Date and through any period following such date, during 

which INVESTMENT MANAGER shall continue to perform the services required under this 

Agreement in order to complete any transactions pending on the Effective Termination Date and 

to facilitate an orderly transition to a successor INVESTMENT MANAGER (“Transition 

Period”).  Such Transition Period shall not exceed three (3) months after the Effective 

Termination Date.  The following provisions shall also apply to any termination of this 

Agreement.  

G. Post-Termination Responsibilities.  If either party terminates this 

Agreement, and unless otherwise expressly directed by ACERA, INVESTMENT MANAGER 

shall take all necessary steps to stop services under this Agreement on the Effective Termination 

Date. 

H. Termination Invoice.  Following the Effective Termination Date of this 

Agreement, INVESTMENT MANAGER shall submit to ACERA, in the form and with any 

reasonable certifications as may be prescribed by ACERA, INVESTMENT MANAGER’s final 

invoice (“Termination Invoice”).  The Termination Invoice shall prorate INVESTMENT 

MANAGER’s fees for work already performed but for which INVESTMENT MANAGER has 

not been compensated through the Effective Termination Date, in accordance with 

INVESTMENT MANAGER’s then current compensation level, by multiplying said fees by a 

fraction, the numerator of which is the number of days in the invoice period that INVESTMENT 

MANAGER managed the Managed Assets and the denominator of which is the total number of 

days in the invoice period.  INVESTMENT MANAGER shall submit such Termination Invoice 

no later than thirty (30) days after the Effective Termination Date.  Upon INVESTMENT 

MANAGER’s failure to submit its Termination Invoice within the time allowed, ACERA may 

determine, on the basis of information available to it, the amount, if any, due to INVESTMENT 

MANAGER and such determination shall be deemed final.  Subject to Section _____below, after 
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ACERA has made such determination, or after INVESTMENT MANAGER has submitted its 

Termination Invoice, ACERA shall authorize payment to INVESTMENT MANAGER. 

I. Payment Withheld for Default.  ACERA shall not authorize and shall 

withhold payment for services provided if ACERA terminates this Agreement for default 

pursuant to Section ____ above. 

J. Excusable Default.  If, after either party issues a Notice of Termination for 

Default to the other party (pursuant to Sections ___________above, as the case may be), the 

issuing party determines for any reason that the other party was not in default, or that such 

default was excusable, then the rights and obligations of the parties shall be the same as if a 

Notice of Termination for Default had not been issued. 

K. Good Faith Transfer.  Upon any termination of this Agreement by either 

party and to the extent directed by ACERA, INVESTMENT MANAGER shall continue to serve 

as an INVESTMENT MANAGER hereunder at the then existing compensation level for the 

duration of the Transition Period.  INVESTMENT MANAGER shall cooperate with ACERA in 

good faith to effect a smooth and orderly transfer of such services and all applicable records.  

Upon termination of this Agreement, INVESTMENT MANAGER shall retain all ACERA 

Records (as that term is defined in Section ____ below) according to the record retention 

provisions set forth in Section __ below. 

L. Cumulative Nature of Rights and Remedies.  The rights and remedies of 

the parties provided by this Article XIII are not exclusive, but cumulative and in addition to any 

other rights and remedies provided by law, in equity or under any of the provisions of this 

Agreement.   

M. Measure of Damages.   

a. Damages arising from any default, act or omission under this 

Agreement shall be determined under the laws of the State of California.   

b. If any payment required to be made to a party hereto by the other 

party is not paid in full when due, including fees payable to INVESTMENT MANAGER 

pursuant to Section 13 above, the amount due shall include an amount equal to the average 

Federal Funds rate as published daily in the Wall Street Journal (“Fed Funds Rate”), and 

compounded to the extent permitted under applicable law from the due date until the date on 

which payment is made. 

This Section 20 shall survive the termination of this Agreement. 

 N. Transition Period. In the event of any termination of this Agreement, all of the 

terms and conditions herein shall continue to apply through the effective termination date and 

through any period following such date (“Transition Period”), during which INVESTMENT 

MANAGER shall continue to perform the services, consistent with the fiduciary obligations 

required under this Agreement, as directed by ACERA in writing, in order to complete any 

transactions pending on the effective termination date and to facilitate an orderly transition to a 

successor. The Transition Period shall not exceed ninety (90) days after the effective termination 
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date. The expiration of the Transition Period shall not affect any section or subsection that is 

specifically identified as surviving the termination of this Agreement. 

XV. INDEMNIFICATION 

INVESTMENT MANAGER agrees to indemnify, defend at its sole expense, save and 

hold harmless, ACERA, its trustees, officers, agents and employees from any and all losses, 

claims, actions, damages, costs, expenses (including, but not limited to, reasonable attorney’s 

fees and court costs), judgments, fines and penalties of any kind whatsoever arising out of, or 

relating to, any bad faith, negligence, willful misconduct, improper or unethical practice, 

infringement of intellectual property rights, breach of fiduciary duty, breach of trust, breach of 

confidentiality, material breach of contract, or material violation of law by INVESTMENT 

MANAGER or any of its Agents acting in connection with this Agreement. This indemnification 

shall survive the termination of the Agreement. 

If ACERA receives notice of the commencement of any action for which a claim for 

indemnity under this Section may be made, ACERA shall promptly notify INVESTMENT 

MANAGER thereof; provided that any delay in notification shall not reduce the extent of 

indemnity and defense hereunder except to the extent that the delay prejudices INVESTMENT 

MANAGER. Following receipt of notice of the commencement of any action, INVESTMENT 

MANAGER shall be entitled to participate in such action, and upon notice delivered to ACERA, 

to assume the defense thereof, with counsel reasonably acceptable to ACERA, who shall not 

unreasonably withhold such acceptance. If, however, the defendants in such action include both 

ACERA and INVESTMENT MANAGER and ACERA shall have reasonably concluded that 

there may be legal defenses available to it that are different from or additional to those available 

to INVESTMENT MANAGER, ACERA shall be entitled, at the expense of INVESTMENT 

MANAGER and upon reasonable notice to INVESTMENT MANAGER, to separate counsel to 

assert such defenses. 

XVI. SPECIFIC INVESTMENT OBJECTIVES 

 AND PERFORMANCE MEASUREMENT BENCHMARKS 

INVESTMENT MANAGER agrees to adhere to the performance objective set forth in 

the Specific Guidelines. INVESTMENT MANAGER understands that its performance will be 

measured in accordance therewith, as well as the ACERA Policies. Notwithstanding the Board’s 

goal of keeping cash or cash equivalents below 5%, during the period of initial funding, 

INVESTMENT MANAGER shall have a reasonable period of time, not to exceed six months, in 

which to invest the funds. 

INVESTMENT MANAGER acknowledges that it has been advised that it will be 

evaluated by ACERA based upon the factors set forth in the ACERA Policies as well as the 

Specific Guidelines. ACERA may, from time to time amend the provisions of the Specific 

Guidelines and the ACERA Policies, without any amendment of this Agreement. 
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XVII. RELATIONSHIP OF PARTIES 

A. Independent Contractor. INVESTMENT MANAGER shall at all times be acting 

in the capacity of an independent contractor. This Agreement is not intended, and shall not be 

construed, to create the relationship of agent, servant, employee, partnership, joint venture, or 

association as between ACERA and INVESTMENT MANAGER. For all purposes, including 

but not limited to Workers’ Compensation liability, INVESTMENT MANAGER understands 

and agrees that all persons furnishing services pursuant to this Agreement are deemed employees 

or agents solely of INVESTMENT MANAGER and not of ACERA. 

B. Nonexclusivity. ACERA acknowledges that INVESTMENT MANAGER 

provides investment advice to other clients and that INVESTMENT MANAGER may give 

advice or take action on behalf of other clients which differs from that provided to ACERA. 

ACERA agrees that INVESTMENT MANAGER shall have no obligation to purchase or sell any 

security on behalf of ACERA, which INVESTMENT MANAGER, its principals, affiliates, or 

employees purchase or sell for themselves or for other clients provided that, with respect to 

purchases, over a period of time INVESTMENT MANAGER, to the extent practical, allocates 

investment opportunities to the Account on a fair and equitable basis relative to other similarly-

situated client accounts, and further provided that, with respect to sales, INVESTMENT 

MANAGER in its reasonable discretion has concluded that such sales would not be in ACERA’s 

best interest. ACERA also acknowledges that in the course of INVESTMENT MANAGER’s 

business or the business of its affiliates, INVESTMENT MANAGER may acquire certain 

information about corporations or securities which by law INVESTMENT MANAGER is 

prohibited from divulging or acting upon. 

XVIII. ASSIGNMENT OF CONTRACT 

Nothing contained herein shall be construed to permit assignment or transfer by 

INVESTMENT MANAGER of any rights, obligations or liabilities created by this Agreement 

and such assignment or transfer is prohibited and void, unless expressly approved in writing in 

advance by the Board. 

XIX. ACERA CONFLICT OF INTEREST POLICY 

INVESTMENT MANAGER acknowledges that all of the Trustees on the Board, and 

pertinent ACERA staff are bound by the conflict of interest prohibitions and reporting 

requirements set forth in Government Code Sections 87100 et seq. concerning gifts, by the 

provisions of the Levine Act, Government Code Sections 84300 et seq. concerning campaign 

contributions, by the provisions of Government Code Sections 1090 et seq. prohibiting any 

financial interest in an ACERA contract, by the ACERA Policies, and/or by the ACERA Conflict 

of Interest Policy, a copy of which is appended hereto as Exhibit F. INVESTMENT MANAGER 

hereby acknowledges receipt of an hereby agrees to ACERA’s Conflict of Interest Policy 

attached hereto as Exhibit F. 

In order that all Trustees and pertinent ACERA staff are able to participate in matters 

coming before the Board and to avoid conflicts of interest, INVESTMENT MANAGER agrees 

that it will not make any political contributions, gifts, reimbursement of expenses or provide any 
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other personal or financial benefit or take any action or make any offer to any ACERA Trustee 

or staff member that would result in a violation of the provisions of any of the foregoing 

Government Code Sections, the ACERA Policies, and/or the ACERA Conflict of Interest Policy. 

Invitations to educational conferences, and similar events including travel and accommodations 

should be made to the entire Board or ACERA and not directed to individual Trustees or staff. 

The Board will determine whether to accept such invitations and will be solely responsible for 

selection of the Trustee, staff member, or other individual who will attend or otherwise 

participate on behalf of ACERA. All costs or expenses related to the conference or event, 

including travel and accommodations, will be paid by ACERA. 

INVESTMENT MANAGER shall deliver to ACERA on or before March 30th of each 

year, the Fair Political Policies Commission Form 700. 

XX. CLASS ACTION SETTLEMENTS 

INVESTMENT MANAGER shall immediately forward all claims for settlement 

proceeds, notices or any other documentation relating to any class actions involving any of the 

Managed Assets that it receives to: 

 

   State Street Global Services  

   801 Pennsylvania Avenue 

   Kansas City, MO 64105 

   Email:  PF_ACERA@statestreet.com  

   Phone: (816) 871-1964 

   Fax: (617) 769-6604 

 

INVESTMENT MANAGER shall provide written notification to ACERA within three (3) 

business days of receipt of such material relating to class actions. 

XXI.   RECORDS AND AUDITS 

A. Record Maintenance. INVESTMENT MANAGER shall keep and maintain all 

records related to the Managed Assets, including but not limited to transactions, activity, time 

sheets, cost, billing, accounting and financial records, proprietary data, electronic recordings, 

correspondence, and any other records created in connection with this Agreement (“ACERA 

Records”), according to INVESTMENT MANAGER’s record retention standards. 

INVESTMENT MANAGER agrees to immediately notify ACERA of any change in such 

standards. INVESTMENT MANAGER shall keep and maintain ACERA Records according to 

INVESTMENT MANAGER’s record retention schedule for no less than ten (10) years 

following the expiration or earlier termination of this Agreement. 

B. Record Review and Audit. INVESTMENT MANAGER agrees that ACERA, or 

any duly authorized representative of ACERA, shall have access to and the right to examine, 

audit, excerpt, copy or transcribe any ACERA Records at any time during the term of this 

Agreement, or at any time for up to ten (10) years after the expiration or earlier termination of 

this Agreement. INVESTMENT MANAGER shall retain such records for at least ten (10) years 

after the expiration or earlier termination of this Agreement. Upon ACERA’s request and on 

mailto:PF_ACERA@statestreet.com
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reasonable notice, INVESTMENT MANAGER shall make such records available for review 

during normal business hours at INVESTMENT MANAGER’s business office. INVESTMENT 

MANAGER shall make the persons responsible for creating and maintaining ACERA Records 

available to ACERA during such review for the purpose of responding to ACERA’s reasonable 

inquiries. INVESTMENT MANAGER shall provide ACERA with copies of its audited annual 

financial statements as described in the ACERA Policies. 

XXII.    CONFIDENTIALITY OF ACERA RECORDS 

A. INVESTMENT MANAGER agrees to maintain the confidentiality of all ACERA 

records, which may be obtained in its performance under this Agreement according to all 

applicable federal, state, county and local laws, regulations, ordinances and directives relating to 

confidentiality. INVESTMENT MANAGER shall inform all of its Agents of the confidentiality 

provisions of this Agreement. Upon cancellation, termination or expiration of this Agreement, 

INVESTMENT MANAGER shall return to ACERA all materials obtained which contain any 

confidential information. In the course of performance of this Agreement, INVESTMENT 

MANAGER, its employees, agents, and subcontractors will not publish or disseminate 

commercial advertisements, press releases, opinions or feature articles, using the name of 

ACERA or the County of Alameda without the prior written consent of ACERA. 

INVESTMENT MANAGER may, however, without the prior written permission of ACERA, 

indicate in its proposals and sales materials that it has been awarded an agreement by ACERA to 

provide the services described in this Agreement. Notwithstanding the foregoing, 

INVESTMENT MANAGER may make such records available as required by law or regulation 

or in response to a request from a regulatory authority. 

B. All information and advice furnished by INVESTMENT MANAGER  to ACERA 

hereunder, including their respective agents and employees, shall be treated as confidential and 

shall not be disclosed to third parties, except as required by law.  INVESTMENT hereby 

acknowledges that ACERA is a public agency subject to state laws, including, without limitation, 

(i) the California Public Records Act (California Government Code §6250, et seq.) (the “Public 

Records Act”), which provides generally that all records relating to a public agency’s business 

are open to public inspection and copying unless otherwise exempted under the Public Records 

Act, and (ii) the Ralph M. Brown Act (California Government Code §54950, et seq.), which 

provides generally for open meetings for local legislative bodies, and that, as a result, ACERA 

may be required by law to disclose certain information publicly.   If ACERA determines that it is 

required by law to disclose information relating to INVESTMENT MANAGER, the Managed 

Assets or the investment of the Managed Assets, any such disclosure shall not constitute a breach 

or violation of this Agreement.  If INVESTMENT MANAGER wishes to oppose any such 

disclosure, Manager shall assume the opposition to such disclosure(s) or shall indemnify 

ACERA for all costs incurred (including attorneys’ fees) in connection with any opposition to 

such disclosure. 

XXIII.    AMENDMENTS IN WRITING 

No alteration or variation of the terms of this Agreement shall be valid unless made in 

writing and signed by the parties hereto. 
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XXIV.    LAWS GOVERNING 

This Agreement shall be governed by, construed, and enforced in accordance with the 

laws of the State of California and the United States of America. 

XXV.    ATTORNEYS’ FEES 

If either or both of the parties initiate any litigation or alternative dispute resolution 

process to enforce or interpret any of the provisions of this Agreement, then the party not 

prevailing shall pay to the prevailing party all reasonable costs and expenses incurred therein by 

the prevailing party including, without limitation, reasonable attorneys’ fees, court costs, expert 

witness fees and costs, travel time and associated costs, copy costs, deposition costs, exhibit 

costs, costs on appeal, fees and costs associated with execution upon any judgment or order, 

special transcript costs, and the appointment of a Special Master or discovery referee. These 

expenses shall be in addition to any other relief to which the prevailing party may be entitled and 

shall be included in and as part of the judgment or decision rendered in such litigation or 

alternative dispute resolution process. 

XXVI. SECTION HEADINGS: INTERPRETATION 

The section headings contained herein are for convenience and reference only, and shall 

not create any additional terms, obligations or commitments on the part of any party hereto. 

XXVII.    ACKNOWLEDGMENT OF RECEIPT OF FORM ADV 

ACERA acknowledges that it has received Form ADV from INVESTMENT 

MANAGER. In the event ACERA received the Form ADV less than 48 hours prior to, but no 

later than, the date of execution of this Agreement, ACERA shall have the option to terminate its 

execution of the Agreement. 

XXVIII. NOTICES 

All communications under this Agreement must be in writing and will be deemed duly 

given and received (i) when delivered personally during actual business hours on a business day, 

(ii) when sent by facsimile transmission upon telephonic or faxed acknowledgement from the 

recipient, (iii) when given by mail, three (3) days after being sent by first class mail, or (iv) when 

given by overnight delivery, one (1) day after being deposited for next-day delivery with Federal 

Express or another reputable overnight delivery service, and in each case provided that all 

charges or postage are prepaid, and the notice is properly addressed to the party to receive such 

notice at that party’s address indicated below, or at any other address that either party may 

designate by proper written notice to the other. 
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ACERA 

Attention:  

Chief Investment Officer 

475 14
th

 Street, Suite 1000 

Oakland, CA 94612-1900 

Allinvestments@acera.org  

 

Telephone No. (510) 628-3027 

Facsimile No. (510) 287-5412 

INVESTMENT MANAGER 

Attention: [insert name] [insert title] 

[insert address] 

Telephone No. Facsimile No. 

XXIX.    AGENT FOR SERVICE OF PROCESS 

Pursuant to California Code of Civil Procedure, section 416.10, INVESTMENT 

MANAGER hereby designates the following as its agent for service of process: 

[INSERT AGENT FOR SERVICE OF PROCESS WITH CA ADDRESS] 

INVESTMENT MANAGER may at any time designate a new agent for service in the 

State of California by providing written notice, duly executed in the same manner as this 

Agreement, of the full name and address of its new agent. Unless otherwise agreed in writing by 

ACERA, no attempt to revoke the agent’s authority to receive service shall be valid unless 

ACERA has first received a duly executed designation of a new agent meeting the requirements 

of California law. 

XXX.    EXHIBITS 

The Exhibits attached hereto are incorporated in and made a part of this Agreement by 

reference. If any conflicts, inconsistencies or ambiguities should arise between or among this 

Agreement and the incorporated documents, the terms and provisions of this Agreement and not 

the incorporated documents shall prevail. ACERA shall notify INVESTMENT MANAGER of 

any changes to any of the Exhibits and INVESTMENT MANAGER shall not be required to 

comply with any changes to such Exhibits until it has had reasonable time to review and 

implement such changes. 

XXXI. SEVERABILITY 

If any provision of this Agreement is held by any court to be invalid, void or 

unenforceable, in whole or in part, the other provisions shall remain unaffected and shall 

continue in full force and effect. 

XXXII. SURVIVAL 

The following provisions of this Agreement shall survive the termination of this 

Agreement: Section III (Fiduciary Status of INVESTMENT MANAGER: Standard of Care), 

mailto:Allinvestments@acera.org
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Section XI (Representations and Warranties), Section XIII (Insurance), Section XXII (Records 

and Audits), Section XXIII (Confidentiality of ACERA Records), and, to the extent applicable to 

the foregoing sections, Sections I (Definitions), Section XVI (Indemnification), Section XXIV 

(Amendments), Section XXV (Governing Law), Section XXVI (Attorneys’ Fees), and Section 

XXVII (Section Headings: Interpretation), Section XXIX (Notices), Section XXX (Agent for 

Service of Process), Section XXXI (Exhibits), Section XXXII (Severability), Section XXXIII 

(Entire Agreement), and Section XXXV (Dispute Resolution ). 

XXXIII. ENTIRE AGREEMENT 

This Agreement and the Exhibits attached hereto constitute the entire agreement of the 

parties and supersedes all prior or contemporaneous written or oral negotiations, correspondence, 

and agreements regarding the subject matter hereof. No party has been induced to enter into this 

Agreement by, nor is any party relying on, any representation or warranty outside those 

expressly set forth in this Agreement. 

XXXIV. DISPUTE RESOLUTION 

The parties to this Agreement agree that any action or claim arising out of or related to 

this Agreement shall be brought and maintained in the U.S. District Court for the Northern 

District of California, and further agree to submit to the jurisdiction of that Court. Each party to 

this Agreement hereby waives any law or rule of court that would allow it to request or demand a 

change to a different venue from that Court. Neither party hereto waives its right to jury trials. 
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The undersigned parties hereby agree to the foregoing terms and provisions: 

 

ALAMEDA COUNTY EMPLOYEES’  INVESTMENT MANAGER 

RETIREMENT ASSOCIATION 

 

Date:        Date:       

 

 

             

 

Chief Executive Officer    Title 

 

 

       Approved as to form: 

 

       Date:       

       Name 

       Title 
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EXHIBIT A 

 

SPECIFIC INVESTMENT GUIDELINES 
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EXHIBIT B 

 

ACERA GENERAL INVESTMENT GUDELINES, POLICIES AND PROCEDURES 

 

 

 



1 
24767928.v1 

EXHIBIT C 

 

AUTHORIZED PERSONNEL 

 

 

 



1 
24767928.v1 

EXHIBIT D 

 

FEE SCHEDULE AND COMPUTATION OF FEES 
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EXHIBIT E 

 

COLLECTIVE FUND 
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EXHIBIT F 

 

ACERA CONFLICT OF INTEREST POLICY 
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EXHIBIT G 

 

ACERA PLACEMENT AGENT DISCLOSURE POLICY 
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EXHIBIT H 

 

INVESTMENT MANAGER:  ANNUAL CERTIFICATION 
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EXHIBIT I 

 

ACERA MONTHLY INVESTMENT MANAGER RECONCILIATION PROCEDURES 

 

 

 


