INVESTMENT CONSULTING SERVICES AGREEMENT
L _ _ Batween
THE SHELBY COUNTY TENNESSEE RETIREMENT SYSTEM
and
GCONSULTING SERVIGES GROUP, LLC

THIB CONSULTING AGREEMENT (the *Agreement”) is matle thlsj f] ¥ Septe
2007, by'and between the Shelby County Retirement TN Reétirement System (fhe “Plan™): and C onsu%tmg

Serviges Group, LLE (the"Gansiltant").

WHEREAS, the Board of Truslees, the named fidiiciary of the Plan, wishiés to-ansure that all
nvestment decisions made are prudernit and that'all ssets of the Plari are held for the exclusive purpose
of providing benefits to the System’s patticipants and beneficiaries and defraying reasoriable
adminisitative expenses: '

~ WHEREAS, the Consultant is a registered investment adviser under the Investmerit Advisers Act
of 1940;

WHEREAS, the Board of Trustees issued a. Reqlest for Proposal -07-p03-51("RFP") on March
08, 2007 and the Consultant provided written responses to'that RFP bi Apcl 20, 2007 (hereinafter
iincorporated infe this eresmientand are-collectively referred 1o as Exhbit A) and was subsequerntly
interviewed by the Tnvestment Commiittes;

WHEREAS, based on the Consultant's respoenges to the RFPand eonguet during the interview,
the Board of Trustees wishes to retaiii the Gonstiltant to provide investment performancs measurement
and advisory services fo the Plam; and

WHEREAS, the Cansultant-agrees to provide such investment performance maasurement-and
advisory services fo the Plan,

~ NOW THEREFORE, in consideration of the recitals: and mutual agreements terein contained, IT
I8 AGREED:

1. Consultihg. The Plan hereby retains the Consultant to provide investment consulting and advisory
services, and the Consultant hergby agrees to provide such serviees to the Plan on the terms and
conditions set-forth inthis Agreement.

{a) Duties. The Corisultant shall provide to the Beard-ef Trustees the full range of services required
fo assistin its job of suparvising-the Plan’s investments as described in the RFP. The Consuitant
shall e availablé 6 a prompt and engoing basis to respond by telephoneto questions by the
Plan's representatives. The Consultant will mzintain complete written records of all asset
allocation studies ard each step of all investment manager searches that it prepares for the Plan
and will provide & copy of all such records to the Plan’s staff upon the completion of each such
project.

{b) Cohsiilfing Cotmpensativn. As cansitderation for alf consulling services described in Sectien VA
of the RFP, the Plan shalt pay the Consultant an annual cash fee not to exceed$110,000.00 {the
"Annual Fee”) comiprised af $45,000.00 related to general investment consulting and advice.and
$65,000.00 related to performance measurement and evaluation. The Annual Fee shall include
arly and &ll out-of-pocket expenses, such as travel-related costs and overnight mail charges. In
agddition to e Arinual Fee, there are separate search fees, as indicated i this section 1, that are
separate and apatit from the-Anriual Fee. Wiitter approval by the Board of Trustees to the
Consultant will be given beforé any serches are conducted.
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The Anniual Fes will be billed to-the Plan on a pro-rata bagis, af the end of each calendar quarter
in ar'rears The all anciuswe fee for séar’ch’ ser\.flces sha]i be 'pai'd WIthEn forty five (45) days

Search Services Fixed Fee for each Search
Bomestic Equity, Demestie Fixed hcome, 1 $12,500 per #raditional search- '
Doméstic REITs, Damestic Private Real Estate | $25,000 per privite réal estate search
International Equity, International Fixed $12,500 pef-fraditional search
Income, International Real Estate $25,000 per international private real estate
sedreh
Private Equity & Other Alfernatives $25,000 per search

f¢) For services related to hedge funds and hedge fund-of-funds ("Hedge Fund Assets”) (the "Hedge
Fund Services”), Consultant-agrees to developan investment strategy: pertaining to-the
tdentifieation, interviewing, selecting, h;rlng, and on-going ronitoring of varieus combinations af
Hedge Fund Assets for approval by the Plan, This strategy will provide for proper diversification
among-managers, strategies, and disciplines. Manager searches will e conducted by
Censtiltant to recomniend appropriate investments and managers fo the- Plan for implemeniation
‘of the-approved investment strategy. For the Hedge Flind Services, Consuftant shall be paid an
-additionalfee determined by multiplying the: account value of ali Hedge Fund Assets heid by the:
Plan by twenty-five basis points per annum onrihe first §1 (10,000;000.00 of Hedge Find Assets’
-and twenfy basis: poinis peF-annum on the value of Hedge Fund Assets-above $100,000,600.00.

{d) Forservices requested by-the Plan that are not listed in {a), (b} er {c), the Consultantreserves the'
rightfo propose specific fees on.a per project basis, and the Consultant. agrees that no services
for which addifional fees aré indlirred shall'berendered without prier written-authorization by the
Baoard of Trustees orits desigiee.

The fees described here and in Section V of the RFP shall be gtaranteed threugh the full execution
of this-agreement through June 30, 2008 with ong {1} year renewal periods.

P Disclosure. Tha Consufant shall prnmpﬁy disélpse-to the Bogrd of Trustess the existence of any
relationstip between the Consultant-and any investment managers o brokerfdealers that cieates or
may credte a confliet.of interest that may affect the independent professional judgmentof the
Consultant it carrying ot its duties under-this Agreement, The Board of Trustses and the Plan
acknowledge that Consulfant's related broker-dealer, Trading. Services Group, Ing, ("TSG) has in
place a selling agreemént with Iranwoed Gapital Mariagemetit for the placement of cartain hedge.
funds managed by {ronwoog (collec vely, “lronwood”), The Plah has invested in fronwood and as.a
rasult TSG receives 17.24% of Iroiiwdnd’s 1.45% management fee (the “Recapture-Amount”)
charged ta the: Plan for its investment i fronwood. Consultant offsets the Annual Foe dollar for dollar
by the full Retapture Ampunt.

Term and Termination. This Agreement shall be effective {ihe “Eifective Date”™). It
may be terminated by iHe Plan at anly time upon 30 days’ advance written riotice to the Consultant.
The Censultant may terniinate the Agresment at any time Upen 120 days’ written ridtice to the Plan.
If the Agreement is terminated undér this faragraph 3, the Plan shall be obligated to maké paymients
for general consulting services as set forth in paragraph 1(b] of this Agreement, prorated for the
period of ime that sérvices were provided, plus payments for any manager searehies or spaeial
services rendered in accordance with paragraph t(e) of this Agreement, to the extent such manager
searches. or special services have been petformed.

Warranties and Representations.

{a) The Consultant represents and walrrants;
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®

(i)
(i)

{iv:}

{v)

(v

{i) The Consultants engagemeit wil

(vili) Inadditionto the insurance requirements listed®

{ix).
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i is lawfully empowered to enter this Agreement and perform or provide the services which,
pursuant to this Agreerment, it has agreed to perform or provide.

The person executing this Agreement on behalf of the ConsUlitant is authorized to:do so.

The Consultant is registered in-good standing as an investment adviser under-the
[nvestment Advisers Act of 1940. I compliance with Rule 204-3(5} promulgated under the
Investment Advisers Act, the Consultait has delivered 1o the Board of Trusiees & copyof
Pait I of the Form ADV, ¢ovéring thé Gonsultant, as filed with the Securities and Exchange:
Comm:ssrcn '{"SEC") and as ::uﬂ'entiy in: e‘ffect Each year, dun"ng Wtﬁch %hi’s A‘gréement

ﬁle_ckw_tth _the SE.“C_and as then m eﬁect

During the terim 6fthis Agreenisnt, tshall ‘comply with. all axisting, new or-amended statufes
and regulations of the United States, of he state of Tenhessee, and of any other
government.or governmental authority having jurisdiction over: its gictivities; to the axtent”
such skatules and regulations are apblicabla 46 1§ performande under this Agreement.

The psrganiiel of the Consultant wiic will be responsiblé forcariying outthe terms of his
Agresment arg individiials experieniced . perforiing thes 'mces cantempiated by this
Agreement. Anyemployee of the Consultant who, in tHeo o Board.of Triistaes, is
incampetent, or whose sonduct becorties defrirental to thi work, -skall immediately be
removed from dssociation with-the Services under this Adreemerit.

Thie Corsultant has, and will have, ne ownership o miaterial Affiliation with- any invesiment
Manager retained by the Plan,

[l pperate exclusively un afee for service basis with respect
to'the Plari, and the Consultant {(or its affiliates or employees) stall nét aceept any: fees or
compensation from any other party or source (whether direct or mdtrect) i cannection: with
or relatinig 1o its services hereunder, including (without ilmitatl@n) from any Investment
Manager-that maybe considered or 6tained by the:Plan, exceptas setforth in Section 2
herein.

s

thie RFP there currently exists in full force
and effectan insurarice’ p"oiicy protecting the:Consultant (and its officers, directors and
empimyees) against Erahsi:ty or loss for a breach of fiduciary I‘eSPDﬂSlbl I;ty with respect] ta the
Consultani's-services renderad on hehalf ofits clients. The coverage limitations.of such
policy-equal or exceed $5 000,000, Such an insurance policy shall be maintained at alf fimes
while this Agreement is in effect. The Board of Trustees will be named as additional insured:

Consultant shall provide the Board of Trustees with a current copy-of the Certificate of
Insurance at the time of contracting and shall maintain said insuranee during the enfire
Contract period as well as provide renewal copies on each annwmsary date. The certificate
holder is to read: Board of Trustees cfo David Pontius, Shelby County Retirement

System, 160 N. Main, Suite 850 Memphis, TN 38103.

During all phases of-the work and Services to be provided hereunder, Consultant agrees to
permit members of the Board of Trusiees to enter Consuitant's offices for the purpose of
inspections; reviews and audits during normal werking hours. Reviews may also be
aecomplished at meetings that-are arranged at mutually agreeable times and places. The
Gonsultant will maintain all books; documents; papers, accounting records, aned other
evidence pertaining to:the Fee paid under this Agreement and make such materiais
available at their offices at all reasonable times during the Term of this Agreement and for
thiree (3) vears from the dale of payment under this Agreement for inspection by the



{x)

miembers of the Board of Trustees .Coples of said récords shalf be- furnished to the
members of the Board of Trustees upon request

d.

Consultant shall indemnify;, defénd, save and: hold harmless the Board of Trustees, and

its elected officials, officers, employees, agents, assigns, and instrumentaliies from and
against any and all claims, liability, losses or damages—including but net limited fo Title VII
and 42 USC 1983 prohibifed acts—arising out of or resulling from any conduct; whether
actions or omissions: whetherintentfonal, unintentional, or negligent; whether legal or illegal;
or gtherwise that otcur in connection with or in breach of this Agreement or In the
performanice of the Services hereunder, whether pefformed by the Comsultant its
subgoniractors, agents, empleyees of assighs. This indemrification shall survive the
ferriination orconclusion of this - Adreement.

b.

Consultant expressly understands and agrees that any insurance profection required by
this Agreement or otberwise provided by the Corsultant shall ir no. way limit the
responsibility 1o indémnify, defend, save and hold hanmléss the Board of Trustées ds
Rergif provided.

The Board of Trusteées has no obligation to provide legal counsel or defense fo
Consiiltant or its sUbcontractors inthe-event that a suit; ¢laim or attion 6f any character is
brolight by any person riot-a party fo this agreement against Consultarit-as & result of or
relating to performarice of the Services under this Agresment.

. Except as expressly provided heiein, the Board of Teustegs Has no obligation for the

paymefit of any jutlgment o the settlement of any claims against Consultant &s a result
of or refating to performance af the Services tinder this Agiesment.

Consuttant shall immediately notify the Board of Trustees of any dlaim or sult made or
filed -against Consultant or ifs subcontractors fegarding any miatter resulting from or
relating to Consultant’s performarice of the Seivices under this Agreement and will
cooperate; assist and consult-with the Board of Trustees in thg defense or nvestigation
thersof.

{B) THe Board of Trustess represents and warrants:

(i)

(i)

The Board of Trustees promptly will provide and will instruct the-System's service providers
to provide to the Consultant the informiation, resources, cooperafion-and other assistince
reasenably necessary o eriable the Consultant to perform its services hereunder.

The Board of Trustees legally is.authorized fo enter into this Agreement on'behalf of the
Plan.

{iiy Theindividual executing this Agreement on behalf of the Plan is authorized to do s6.

(iv) The Board of Trustees is the named fiduciary of the Plan.

5, Independerit Cantractor. The Consultant's status under this Agreement shall be that of an

independent contractor. The Consultant agrees that it will make no representatlans whatsoever with
respect o its affiiations with the Plan that are inconsistent with its status as an independent
contractor retained for the purposes set forth in this Agreement.

6. Fiduefary.

{2) While the Plan is not subjeet to the Employee Retirement Income Security Act of 1974, as
amended (ERISA), the Consultant acknowledges that whenever pursuant to this Agreement it is
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pefforming a discretionary function or proxiiding investrent advice, the: Consultant is a fiduciary
with respect to the Plan as that term is defined in section 3{21) of ERISA.

{b} The Board of Trustees acknewledges that the Caonsultant is not responsible for:

1)

{iii)

matters with fespect 1o which this Agreement has not imposed a duty upon the Consuliant,

actions taken by the Board of Trustees Wwithout the Gonsultant's knowledge or without regard
{o the Consultant’s adviee, or

Hatters which ceased to éxist before the Effective Dats.

7. REPIncorporation. The RFP arid the Censultant's responses to the giiestionstherein are an integral

partof this Agreéemisnt; the:Corisultant acknowledges that the Consultant shall be bound by those
responses,

8. Confidential Infoimation. 1t may'be necessary for the Plan to disclose confidential information to the
Coenstitant to perforin its obligations' under this Agreement. The Consultant agrees with respectio

stigh confidential informatioh nat o disclose ta third parties oruse sueh

informatian eXcept in

connegtion with the perférmance.of services pursuant to this Agreemem

9. Amendment This Agreementmay only'be amended by an agrésment inwritirg signed by both

partigs.

10. No.Assigrinent. Neithér pafty shall assign this Agreement or the respective rights and obligations, in

whole or in part, without the express prigr Written consant 'of the othier party;

which Sorisent will fiot be

unreasonably withhield. Absent such consent, any assignment shall be null and void.

11. Notiéss. Any rictice given hereunder shall be deeried given and sufficient if in writing and hand
delivered and/or mailed by registered or certified mail, it the' case of thie Plari 1o:
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Dav:d Pcmtius
Marager of Perisie :

180 N. Mzin St Suite 950
Memphis, TN 38103

with copy fo:

Shelby County Government
Confracts Administration
160 N. Maini, Ste. 550
Memphis, TN 38103

and in the case of the Consultarit to;

Ruabert Longfield
Senior Consultant
Consulting Services Group, LLC
6075 Paplar Avenue,; Suite 700
Memphis, TN 38119



with & copy to;

Edward R. Balsmann
Generat Counsel
Censulting Services Group, LLC
8075 Poplar Avenue, Suite 760
Memphis, TN 38119

12. Waiver, The faillure ofthe Plan or the Consultant fo insist, in any one or more instances, upon
performance of any of the terms or condifions of this. Agreement; shall not be construed-as a waiver
or relinquishment of anyrights granted hereunder or the future perforranice of any such: term,
covenant er condition.

13. Principal Representative of Consultant. The Consultant's principal representatives in performing the-
services hereunder shall be Robert:Longfield and Dustin Finley. The Cansultant shall make-avaitable
additioral representatives in arder to respond to requests by the System’s representatives, when the
principal representatives are unavailableto-do so on o timely basis.

14. Governing Law. This Agreement shall he governed by and subjectto the laws of Tennesses. For all
PuUrposes relatmg to cheice of laws, this Agreement shall be deemed to have been.entered inte in the
state of Tennessea and performed in the state of Tennessee.

15. Enfire:Agreemeni. This Agreement is:the entire Agreement between the parties and may be modified
only as provided i paragraph 9.

IN WHTNESS WHEREQF, the parties fieréto have executed this Agreementon the date(s).setforth
belovk,

{Signature page follows}
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Shelby County Tennessee Retirement System

By,

Mayor A G Wharton Zhagatar & 7 4

Dates, i l / I,.{ 'flo 7

Consulting Services Group, LLC

Edward R. Balsmann, General Counsel

Date:__{ { 4 ( e
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