ADMINISTRATIVE SERVICES AGREEMENT
AGREEMENT, dated as of October 1, 2001 (“Agreement”) and amended as of April 15 2014, and December 9, 2014 by and between the State Retiree Benefits Trust Fund Board of Trustees (the “Board”), acting on behalf the State Retiree Benefits Trust Fund (the “SRBT Fund”), and the Pension Reserves Investment Management Board (“PRIM”).

1. Background

(a)
The Board, acting on behalf of the State Retiree Benefits Trust Fund (“SRBT Fund”) and PRIM, acting on behalf of the Pension Reserves Investment Trust Fund (the “PRIT Fund”), are concurrently herewith entering into and Amended and Restated Services Agreement (the “Amended Investment Services Agreement,” pursuant to which the Board has retained PRIM to employ the PRIT Fund to make all of the investments of amounts received by the SRBT Fund, by depositing such amounts in the PRIT Fund on behalf of the SRBT Fund as a “Purchasing System” under the terms of the Pension Reserves Investment Management Board Operating Trust.
(b)
Pursuant to MGL Ch. 32A, §24(a), the Board is the trustee of and shall administer the SRBT Fund in accordance with MGL Ch. 32A, §24A, and is required to employ PRIM to make any and all investments of the SRBT Fund in the PRIT Fund and authorizes the Board to utilize existing resources and staff of PRIM to carry out its mission.  
(c)
The Board has decided that it is appropriate and desirable to utilize existing resources and staff of PRIM to provide certain administrative services to the SRBT Fund and for the benefit of political subdivisions, municipalities, counties, agencies or authorities of the Commonwealth of Massachusetts who may participate in the SRBT Fund in accordance with the procedures and criteria adopted by the Board (“SRBT Participants”) pursuant to MGL Ch. 32A, § 24(d), which services are described in Schedule A hereto (the “Administrative Services”), and PRIM is willing to make its existing resources and staff available to provide the Administrative Services, all on the terms set forth in this Agreement.

(d)
In order to allocate the costs of providing the Administrative Services to the SRBT Fund (and indirectly, the SRBT Participants), and not to the PRIT Fund or its participants, the Board and PRIM have agreed that PRIM will be paid a fee, as provided in the Agreement, intended to reimburse PRIM for the work expended by PRIM staff in providing the Administrative Services (the Services Costs”), and will be reimbursed for any and all operational costs incurred and exclusively related to the existing and potential SRBT Participants, including without limitation the fees and expenses of custodians, accountants, attorneys and other vendors (“Out of Pocket Costs”).
2.
Effective Time.  This Agreement and the parties’ rights and obligations hereunder shall only become effective upon the execution and delivery of the Amended Investment Services Agreement (the Effective Time”).

3.
Administrative Services.

(a)
The Board hereby retains PRIM, and PRIM agrees, subject to the terms of this Agreement, to make available PRIM’s existing resources and staff, to provide the Administrative Services.

(b)
To facilitate the provision of the Administrative Services, the Board will promptly provide to PRIM staff copies of all procedures and criteria adopted by the Board relating to the terms of participation by SRBT Participants in the SRBT Fund, including any agreements, policies or other documents reflecting the rights and obligations of the SRBT Fund, on the one hand, and any of the SRBT Participants, on the other.

4.
Reimbursements.

(a)
To reimburse PRIM for the Services Costs, PRIM shall be paid from the assets of the SRBT Fund an annual fee at the rate of at least $35,000 (the “Minimum Fee Amount”), payable monthly in arrears, subject to adjustment as hereinafter provided (the “Services Fee”).  Not later than April 30th of each fiscal year, commencing April 30, 2014, PRIM shall provide to the Board an analysis based on a methodology reasonably acceptable to the Board and PRIM of Services Costs during the prior fiscal year, and subject to the approval of the Board (which shall not be unreasonably withheld), the Services Fee with respect to such prior fiscal year shall be increased by, and PRIM shall be paid from the assets of the SRBT Fund, the amount of any Services Costs in excess of the Minimum Fee Amount with respect to such prior fiscal year.  In connection with considering whether such additional amount is payable for such prior fiscal year, PRIM may propose an increase in the Minimum Fee Amount with respect to the then-current fiscal year, subject to the approval of the Board (which shall not be unreasonably withheld), in which case PRIM shall be paid an appropriate catch-up amount with respect to months already elapsed.
(b)
In addition to the Services Fee, PRIM shall be reimbursed from the assets of the SRBT Fund for any and all Out-of-Pocket Costs, as and when incurred, provided, however, that the reimbursement of Out-of-Pocket Costs in excess of $2,500 individually or $10,000 per annum in the aggregate shall be subject to the prior approval of the Chair of the Board (which approval shall not be unreasonably withheld).  (In lieu of incurring and obtaining reimbursement of any Out-of-Pocket Costs, PRIM may cause any such costs to be paid directly from the assets of the SRBT Fund.)  PRIM will provide the Board with reasonably detailed documentation of Out-of-Pocket Costs so reimbursed or paid.  It is agreed that PRIM shall charge the assets of the SRBT fund the fees charged by the Custodian Bank employed by PRIM to administer the Participant accounts and the administrative fees of the HCST.
(c)
The Board hereby authorizes PRIM, in its capacity as trustee of the PRIT fund, to cause all Services Fees and Out-of-Pocket reimbursement amounts due hereunder to be paid to PRIM in a timely manner, by causing cash to be transferred directly from the SRBT Fund’s investment cash account at the custodian bank to the PRIM Board’s operating cash account (or, in the case of direct payment of any Out-of-Pocket Expenses, to the payee).
5.
Services Not Exclusive.  The services of PRIM and its personnel to be provided under this Agreement are not exclusive, and PRIM may provide services to others and engage in other activities, but PRIM shall allocate such personnel and devote such efforts as are reasonably necessary for it to carry out its duties under this Agreement.
6.
Term.  The term of this Agreement shall be coterminous with the Investment Services Agreement executed by the parties.
7.
Authority to Execute.  Each of the parties to this Agreement represent that it is duly authorized and empowered to execute, deliver and perform this Agreement, that such action does not materially conflict with or violate any provision of law, rule or regulation, contract, deed of trust, or other instrument to which it is a party or to which any of its property is subject, and that this Agreement is a valid and binding obligation, enforceable against such party in accordance with its terms.

8.
Compliance with Applicable Laws.  Each of the Board and PRIM will discharge its duties under this Agreement in accordance with all laws and regulations applicable to PRIM, the PRIT Fund, the SRBT Fund and the Board.
9.
Communication.  Any approvals, instructions, directions, notices or other communications pursuant to this Agreement will be mailed or delivered.

(a)
to the Board at:

State Retiree Benefits Trust Fund Trust
One Ashburton Place, Room 901
Boston, Massachusetts 02108

Attention:  Chair

(b)
to PRIM at:

Pension Reserves Investment Management Board

84 State Street

Boston, Massachusetts 02109

Attention:  Executive Director

Either party may change the address for notices or other communications to it by written notice to the other stating the new address.  Notices from either party to the other will be effective when received by the addressee.

10.
Headings; Schedules.  Headings are for convenience only, and the text of this Agreement will govern the rights and obligations of the parties.  Schedule A hereto is incorporated herein by reference.  Capitalized items used therein have the same meanings as in this Agreement.

11.
Applicable Law.  This Agreement will be considered to be an instrument made in the Commonwealth of Massachusetts and it will be construed and the rights and obligations of the parties determined in accordance with the laws of said Commonwealth, without giving effect to conflicts of laws principles, except to the extent preempted by federal law.

IN WITNESS WHEREOF, the Board, on behalf of the SRBT Fund, and PRIM have executed this Agreement as of the date first above written.

	STATE RETIREE BENEFITS TRUST FUND BOARD OF TRUSTEES

	

	

	

	

	By: /s/Martin J. Benison

	       Martin J. Benison

	       Chair

	

	PENSION RESERVES INVESTMENT 

	MANAGEMENT BOARD

	

	

	

	By: Michael G. Trotsky

	      Michael G. Trotsky, CFA

	      Executive Director


SCHEDULE A
ADMINISTRATIVE SERVICES

SRBT FUND PARTICIPANT INFORMATION, ACCOUNTING, AND CASH MANAGEMENT
Create and maintain SRBT Fund files.
Maintain and update written process documents.
Maintain SRBT Participant records and files including incumbency certificates, wire instructions, and client contacts.
Receive, review, and approve the monthly custodian -prepared SRBT Participant reports. 

Receive, review, and forward to SRBT Fund Board Chair all SRBT fund-level reports.
Facilitate client cash deposits and/or redemptions.

Store copies of SRBT Participant reports and notes regarding client correspondence.

Receive and file monthly/quarterly SRBT Participant reports and forward to SRBT Fund Board/committee members.
Correspond with custodian bank regarding new SRBT Participant account setup, SRBT Participant account changes, and SRBT Participant cash flows.
PRIM representative shall attend all regularly scheduled SRBT Fund Board meetings.
Notify SRBT Fund Board Chair of any change to asset allocation or termination of Investment Manager
SRBT DIRECT PARTICIPANT SERVICE
Serve as principal interface with SRBT Participants and prospective SRBT Participants.  Prepare and distribute all statements and accounts of Participants on an annual basis to Participants with a copy to the SRBT Fund Board.
Copy the SRBT Fund Board Chair on all correspondence with SRBT Participants and prospective SRBT Participants.

Resolve SRBT Participant/consultant requests for additional copies of reports. 
Communicate with SRBT Participants and consultants regarding SRBT fees, expenses, and projected expenses.

Visit SRBT Participants and present the SRBT Fund performance as requested by boards and governing bodies.
Hold conference calls with SRBT Participants.
Respond to requests for information from government entities that are eligible to become SRBT Participants, including sending relevant information, holding conference calls and onsite visits as requested.
2796\0001\354204.5
4

