AMENDED AND RESTATED

INVESTMENT SERVICES AGREEMENT

THIS AGREEMENT, dated as of October 1, 2011 and amended as of April 15 2014 and December 9, 2014 (“Agreement”), by and between the State Retiree Benefits Trust Fund Board of Trustees (the “Board”), acting on behalf of the State Retiree Benefits Trust (“SRBT”) and on behalf of the State Retiree Benefits Trust Fund (the “SRBT Fund”), and the Pension Reserves Investment Management Board (“PRIM”), acting on behalf of the Pension Reserves Investment Trust Fund (the “PRIT Fund”), amends and restates in its entirety the agreement dated as of October 31, 2001 (the “2001 Agreement”) and the 2011 Agreement and the February 2014 Agreement by and between the Board, acting on behalf of the SRBT Fund, and PRIM, acting on behalf of the PRIT Fund, as follows:

1. Background and Services.
(a) Pursuant to the 2001 Agreement, the Board employed PRIM, acting on behalf of the PRIT Fund, to invest and reinvest certain of the assets of the Health Care Security Trust created by M.G.L. c. 29D (HCST) as directed by the Trustees from time to time.  On or before June 20, 2008, pursuant to Chapter 61 of the Acts of 2007, Section 54, all remaining assets of HCST were deposited in the SRBT Fund, which was established pursuant to M.G.L. c. 32A, §24.  In addition, Municipal OPEB Trust Funds received by the HCST pursuant to M.G.L. c. 32B, §20 and M.G.L. c. 32A, §24(d) as they may be amended and any special legislation enacted on behalf of municipalities have been deposited in the SRBT Fund.  All assets in the SRBT Fund are collectively referred to as “the Account” and such assets are the only assets that have been deposited in the SRBT Fund to date.

(b) Pursuant to M.G.L. c.32A, §24(a) and §24A, the name of the Board was changed from the HCST Board to the SRBT Fund Board, administers the SRBT Fund in accordance with M.G.L. c.32A, §24 and §24A, and the Board is required to employ the PRIT Fund to make any or all of the investments of amounts received by the SRBT Fund and, if appropriate under the circumstances, to utilize existing resources and staff of PRIM to carry out its mission.

(c) The Board herein employs the PRIM Board to invest the SRBT Fund deposited to date and hereinafter deposited in the PRIT Fund.
(d) Contemporaneously with entering into this Agreement, the Board, acting on behalf of the SRBT Fund, and PRIM are entering into an Administrative Services Agreement in substantially the form annexed hereto as Schedule A, under the terms of which, in accordance with M.G.L. c.32A, §24 and §24A, the Board will utilize existing resources and staff of PRIM to provide certain administrative services with respect to participants in the SRBT Fund (the “Administrative Services Agreement”).

2. Effective Time.   This Agreement and the parties’ rights and obligations hereunder shall only become effective upon the execution and delivery of the Administrative Services Agreement (the “Effective Time”).

3. Deposit in the PRIT Fund.  All current funds in the Account and any amounts received by the SRBT Fund in the future shall be deposited in the PRIT Fund General Allocation Account (“GAA”) on behalf of the SRBT Fund as a “Purchasing System” under the terms of the Pension Reserves Investment Management Board Operating Trust (as in effect from time to time, the “Operating Trust”).  The Board acknowledges that (i) it has reviewed such materials as it deems necessary and appropriate to understand the GAA and the PRIT Fund and the terms of the Operating Trust and (ii) the respective rights and obligations of PRIM, the PRIT Fund, the Board and the SRBT Fund with respect to any portion of the Account deposited in the PRIT Fund, including without limitation the duties and obligation of PRIM to the Board and the SRBT Fund, and the SRBT Fund’s rights to payment and withdrawals from the PRIT Fund, shall be as provided in the Operating Trust and Massachusetts laws applicable to Purchasing Systems generally.  PRIM shall cause statements of assets and transactions to be prepared and distributed to each Participant as provided in the HCST Policies and Procedures.  PRIM shall discharge its duties to each Participant with the care, skill, prudence and diligence under the circumstances then prevailing that a prudent person acting in a like capacity and familiar with such matters would conduct as set forth in the Operating Trust.
4. 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. 

5. Term.  This Agreement shall continue from year to year unless otherwise agreed to by the parties or as provided for by any applicable statute.

6. Authority to Execute.  Each of the parties to this Agreement represents that it is duly authorized and empowered to execute, deliver and perform this Agreement, that such action does not materially conflict with or violate any provision of law, rule or regulation, contract, deed of trust, or other instrument to which it is a party or to which any of its property is subject, and that this Agreement is a valid and binding obligation, enforceable against such party in accordance with its terms.

7. 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.  

8. 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.

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

10. 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.
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IN WITNESS WHEREOF, PRIM, on behalf of the PRIT Fund, and the Board, on behalf of the SRBT Fund, 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 Benison

Chair

PENSION RESERVES INVESTMENT MANAGEMENT BOARD

By: /s/Michael G. Trotsky

Michael  G. Trotsky, CFA

Executive Director

SCHEDULE A
ADMINISTRATIVE  SERVICES AGREEMENT
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