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CAPTRUST

AMENDMENT TO RETIREMENT PLAN ADVISORY SERVICES AGREEMENT

This Amendment to Retirement Plan Advisory Services Agreement (the "Amendment") is effective January 1, 2025 (the "Effective
Date") by and between Fauquier County and the Fauquier County School Board ("Client") and CAPFINANCIAL PARTNERS, LLC,
d/b/a CAPTRUST Financial Advisors, a North Carolina limited liability company, ("CAPTRUST").

RECITALS

The parties previously entered into that Retirement Plan Advisory Services Agreement effective July 01, 2018 (as may have been
amended from time to time, the "Agreement") whereby Client retained CAPTRUST to provide certain investment advisory
services for the following plan(s) (individually and collectively, the “Plan”):

Fauquier County School Board 403(b) Plan
Fauquier County and School Board 457(b) Plan

The parties wish to modify certain terms of the Agreement as more particularly described below. The parties agree as follows:

1. Amendment to Schedule of Services. The Schedule of Services attached as Exhibit A to the Agreement is superseded
and replaced with the Schedule(s) of Services attached to this Amendment; and all references in the Agreement to
"Exhibit A" shall refer to the attached Schedule(s) of Services.

2. Amendment of Fees. Section 2.1 of the Agreement is amended by restating the Fees as follows:

General Advisory Services Fee: $37,500 per year. This Fee will increase by 2% per year commencing
January 01, 2027.

3. Effect of Amendment. Except as modified above, all of the other terms and conditions of the Agreement are confirmed
and shall remain in full force and effect. This Amendment (together with the Agreement) constitutes the entire and
exclusive agreement between the parties on the subject matter, and supersedes any and all prior agreements,
arrangements, and understandings, whether written, oral, electronic, or otherwise, between the parties on that subject
matter. In the event of any conflict between the provisions of this Amendment and the provisions of the Agreement,
the provisions of this Amendment shall control.

[Signature Page Follows]
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CAPTRUST

IN WITNESS WHEREOF, each party has duly executed and delivered this Agreement effective as of the Effective Date.

Fauquier County and the Fauquier County School Board

- 4t

Kristen Tton
Name:

Title:  Procurement Manager

CAPFINANCIAL PARTNERS, LLC

Name: John Leissner

Title: Senior Director

[This Agreement shall not be binding on a party until signed by all parties, as indicated by each party’s signature
above.]

[Form 02.02.25]
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Procurement Olffice

Attorney Request Form
Date: 2/18/2025

To: County Attorney
From: Kristen Hylton Ext, 8357
Subject: RFP 25-027-CS 403/457b Advisory Consultant Services

Date Needed by: 2/28/2025

Background or Problem Statement:

CAPTRUST is proposing to amend/modify the 2018 AATF agreement that was
negotiated and signed for the same services. They are providing an amendment to the
agreement and updated schedule of services to reflect the updated costs and addition
of educational services (upon request) to the services.

The remainder of the package remains unchanged from our normal submission (RFP,
proposal and negotiations). Negotiated charges are reflected in the amendment
document for signature as well.

If you prefer to start over with a new Contract, we can do so, | advised them that this
may be our course of action but we would submit as an amendment first.

Please Review Dr Approve the following:

Office of the County Attorney Response: W W N
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EXHIBIT A - NON-DISCRETIONARY SCHEDULE OF SERVICES

1. ERISA §3(21) Investment Advisory Fiduciary Services

CAPTRUST shall perform all of the following Investment Advisory Fiduciary Services as a fiduciary as defined in
ERISA §3(21)(A)(ii). When providing the ERISA §3(21) Fiduciary Services, CAPTRUST will solely be making
recommendations to Client. Any such recommendations are based upon CAPTRUST’s professional judgment and
Client is not required to implement any recommendations made by CAPTRUST. Client acknowledges that it has
retained, and will exercise, final decision-making authority and responsibility for the implementation of any
recommendations made to Client by CAPTRUST. CAPTRUST will not serve as an ERISA §3(38) investment manager.

CAPTRUST will perform each of the selected investment services listed below:

v Development of Investment Policy Statement:

CAPTRUST will review the Plan’s investment objectives, risk tolerance, and goals with Client. If the Plan
does not have an investment policy statement which describes the Plan’s investment objectives, risk
tolerance, and goals (an "IPS"), CAPTRUST will make recommendations to assist Client in creating an
appropriate IPS. If the Plan has an existing IPS, CAPTRUST will review it for consistency with the Plan’s
objectives and recommend revisions to Client to establish investment policies that are consistent with
the Plan’s objectives.

The IPS will be based upon Modern Portfolio Theory and will incorporate considerations such as
employee and participant demographics, nature of asset class categories, any limits or investment return
objectives for the asset class categories set forth in the IPS including the Designated Investment
Alternatives ("DIAs"), and criteria and systems used to supervise, monitor, and evaluate the DIAs
pursuant to the Plan’s IPS.

This IPS will address:

= Roles and Responsibilities

= Objectives, Risk Tolerance, and Constraints

= Asset Allocation Guidelines

= Investment Manager Selection, Monitoring, and Retention Criteria
= Prohibited Investments

= Performance Measurement Standards

As appropriate, CAPTRUST will also make recommendations to revise or amend the IPS based on input
from Client regarding their objectives and other emerging developments and assist Client with adopting

any amendments.

v Recommendations for Selecting & Monitoring the Plan’s Investments

Once the IPS is approved by Client, CAPTRUST will make recommendations to Client about how to
implement the investment policy described in the IPS. CAPTRUST will review the investment options
available to the Plan and will suggest investments that meet the criteria designated in the IPS.

CAPTRUST will monitor the investments and will periodically recommend that Client retain, review, or
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consider replacing investments that no longer meet the IPS criteria. CAPTRUST will be providing
recommendations only and will not have any authority to make any investments. CAPTRUST will not
be responsible for making recommendations concerning selecting, monitoring, retaining, or removing

employer stock or investment options selected by Client that are not covered under the IPS.

CAPTRUST will make recommendations to Client concerning:
= Selecting Investments
=  Monitoring and Replacing Investments

= Utilizing Proprietary Scoring and Investment Research

CAPTRUST will provide information, analysis, and reporting designed to assist Client in making an
informed decision regarding the Plan’s investment offerings.

Note that investments in collective trust funds are only available to certain qualified plans.

Investment Performance Measurement & Analysis

CAPTRUST will prepare periodic investment reports, not less than quarterly, for the Plan (each a
"Report”) which document investment performance, consistency of fund management, and
conformance to the guidelines set forth in the IPS. CAPTRUST will meet with Client on a reasonably
requested periodic basis to review the Reports and the Plan’s investments.

Recommendations For Selecting & Monitoring Qualified Default Investment Alternatives

Based upon guidelines established by the IPS and information provided by Client about the
characteristics of the Plan’s participant base, CAPTRUST will provide information, analysis, and
recommendations designed to assist Client in selecting the Plan’s Qualified Default Investment
Alternative(s) ("QDIAs") to be utilized in the event a participant does not provide direction for the
investment allocation of their account. Once Client selects the QDIA(s), CAPTRUST will utilize the IPS
to monitor the QDIA(s) and will make available analysis, reports, and other information periodically. If
the IPS indicates a QDIA may meet the criteria for removal, CAPTRUST will provide information,
analysis, and recommendations designed to assist Client in making an informed decision regarding the
replacement of a QDIA.

Managed Account Portfolios

Managed Account Portfolios ("MAPs") are made available and managed in the form of Collective
Investment Trusts offered by Wilmington Trust, N.A. CAPTRUST is the sole sub-advisor to the MAPs
and advises them in a manner consistent with executed investment guidelines and Modern Portfolio
Theory. CAPTRUST selects the investments, allocates the accounts, and rebalances the MAPs on an
ongoing basis and will make available analysis, reports, and other information on a periodic basis or
upon request. Except to the extent prohibited by applicable law, CAPTRUST will vote the proxies for
those securities held in the MAPs. CAPTRUST may retain a third party proxy voting and reporting
service in order to fulfill its proxy voting duties. CAPTRUST will not, however, advise or act for Client
or the Plan in any legal proceedings, including bankruptcies or class actions, involving securities held or
previously held in the MAPs or the issuers of such securities. Client will instruct Wilmington Trust, N.A.
to promptly forward to CAPTRUST copies of all proxies and shareholder communications relating to
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securities held in the MAPs (other than material relating to any legal proceedings). CAPTRUST will not
be liable to Client or the Plan for failing to vote any proxies that it does not receive on a timely basis.

Individualized Investment Advice to Plan Participants

CAPTRUST’s licensed representatives will provide individual investment advice to Plan Participants
through one-on-one appointments. This advice is offered in a fiduciary capacity. The basis of the
individual advice is determined by establishing a participant’s risk tolerance level and using
CAPTRUST’s asset allocation strategies that are based on Modern Portfolio Theory and the Plan’s
investment options. Plan Participants will exercise final decision-making authority and
responsibility for the implementation of any recommendations made by CAPTRUST.

Plan Level Services include:

=  Annual project management

= Assignment of lead retirement consultant
= Develop annual calendar

=  Produce and manage participant surveys
=  Provide progress reports

=  Manage online appointment software

= Produce webcasts and presentations

Participant Level Services include:

=  Enrollment assistance
= Assist participants in accessing account information and negotiating websites
= Retirement Blueprint® preparation
e  Determine proper savings level/deferral rates
e Investment diversification recommendations
e  Retirement progress report
= Distribution option counseling
=  Pre-retiree consulting/counseling
= Access to online tools
= Access to Advice Desk 800 number

= Provide one-on-one onsite meetings: Days Per Year OR Upon Request

Assistance with Plan Fiduciaries” Selection & Management of Service Providers

Fiduciaries are required to make informed decisions when selecting and monitoring the Plan’s service
providers. At a minimum, the Plan’s arrangements with service providers must be necessary for the
operation of the Plan and reasonable with respect to both the terms of the arrangement and the
compensation paid for the services. CAPTRUST provides the following services designed to help Client
and the Plan's fiduciaries comply with their requirements to prudently select and monitor the Plan’s
service providers:

= Evaluate roles and responsibilities of third party service providers
=  Review fees and services as required by and described in ERISA §408(b)(2)

=  Review disclosures with responsible Plan fiduciary
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= Provide periodic benchmarking of fees and services to assist the Plan fiduciaries in their evaluation
of covered service providers for reasonableness

= Review ERISA spending accounts or plan reimbursement account utilization

=  Review participant notices and disclosures described under ERISA §404(a) regulations

Lead service provider evaluations via Request for Information, including:

e  Gather and distribute Plan information

e  Gather bidder responses

e  Evaluate information

e  Prepare analysis for Client

e  Participate in contract negotiations

e Liaise between Client and covered service provider in the event of conversion or transition

ERISA Non-Fiduciary Services

Although not performed in a fiduciary capacity under ERISA, CAPTRUST shall perform all of the selected non-
investment related consulting services:

Assistance with Fiduciary Oversight & Committee Education

Fiduciaries are responsible to act prudently when managing and administrating their plans and to
document the basis for the decisions they make in this regard. CAPTRUST will create files and maintain
data on CAPTRUST Direct, a secure fiduciary information portal. CAPTRUST Direct is made available
to Client and its Plan committees to assist the Plan’s fiduciaries with the operation and administration
of the Plan and to provide a structured process for the development, application, and retention of
documents and decisions made by the Plan fiduciaries. Additionally, CAPTRUST shall provide the
following services to Client to facilitate the Plan fiduciaries in meeting their ongoing responsibilities:

I~

Create and maintain fiduciary audit information via access to CAPTRUST Direct Plan specific web
portal (including but not limited to Reports, Meeting Agendas, Minutes, and Plan documentation
provided by Client)

Develop and deliver fiduciary training and education programs for Client and other Plan fiduciaries
Review the Plan’s committee structure and allocation of roles and responsibilities among committee
members, Client, and CAPTRUST

Evaluate Plan objectives and services available through the Plan

Maintain all Plan reports, notices, and documentation prepared by CAPTRUST

Review requirements and notices for compliance with ERISA §404(c)

Provide required disclosure materials as described in ERISA §408(b)(2)

Attend committee meetings as requested

Provide periodic CAPTRUST research reports

I~

I~

(AN

[N A

I~

Employee Investment Education & Communication

Fiduciaries are required to ensure that eligible employees receive certain information, disclosures, and
notices that are accurate and timely. CAPTRUST will provide employee education to help communicate
certain information provided by Client through one or more group meetings. Additionally, CAPTRUST
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shall provide the following selected services with the goal of increasing employee engagement,
participation, and overall retirement readiness:

Assistance managing vendor offered employee education program
Provide onsite educational meetings: Upon Request

Deliver topical education presentations

Deliver plan structure overview

Assist participants with navigation of recordkeeping systems and services

I~

3. Exclusions From Services

The parties acknowledge that CAPTRUST:

> Will not serve as a plan custodian, third party administrator, or record keeper or assume the duties of a
trustee of the Plan or administrator (as defined under ERISA).

»  Except as otherwise expressly provided in this Exhibit A, shall have no authority or responsibility to vote
proxies for securities held by the Plan or take any other action relating to shareholder rights regarding
those securities, including delivering the prospectus for those securities.

»  Shall have no authority or discretion to: (i) interpret the Plan documents; (ii) calculate or otherwise
handle benefit claims under the Plan; (iii) determine eligibility or participation under the Plan; or (iv)
take any other action regarding the management or administration of the Plan. Specifically, CAPTRUST
shall have no authority, discretion, or responsibility to: (i) determine, prepare, or distribute any notices
to participants or beneficiaries; (ii) perform record keeping or actuarial services; (iii) determine the
amount or timing of contributions to the Plan or distributions or withdrawals from the Plan; or (iv)
select or certify any investment advice computer model or any other service not expressly stated in this
Exhibit A.

» Wil not, and cannot, provide legal, accounting, actuarial, or tax advice to Client and/or the Plan. Client
will seek the advice of its own competent advisers as to all matters concerning the Plan, including the
operations and administration of the Plan, the actuarial assumptions and funding of the Plan, the
accounting records of the Plan, and how the Plan may comply with applicable law, including ERISA and
the Internal Revenue Code of 1986, as amended (the "Code").

»  Will not have any duties of any kind regarding the following assets held by the Plan: (i) any stock of, any
equity interests of any kind in, or any debt of, Client or a company related to Client (collectively, "Client
Equities"); and/or (ii) any assets allocated to self-directed brokerage accounts ("Self-Directed Brokerage
Assets") that may be held by the Plan or that may be considered as an investment for the Plan. (For this
purpose, Self-Directed Brokerage Assets include any assets of the Plan that are invested at the direction
of a participant in the Plan (a "Plan Participant") or his/her adviser through a separate brokerage
account, sometimes called a "brokerage window", or any similar arrangement whereby the assets of the
Plan attributable to a Plan Participant are segregated from the normal investment funds of the Plan and
invested at the direction of the Plan Participant or his/her adviser.)

In particular, CAPTRUST shall have no duties regarding the analysis, purchase, sale, retention, or
valuation of any Client Equities or any Self-Directed Brokerage Assets; nor shall it take into account any
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Client Equities or any Self-Directed Brokerage Assets in providing the Services. However, this does not
preclude CAPTRUST from engaging in addressing administrative (non-fiduciary) questions related to
the use of Client Equities and self-directed brokerage accounts in the context of the overall structure of
the Plan.

Client assumes the risk of all liability that arises as a result of CAPTRUST disregarding such Client
Equities and Self-Directed Brokerage Assets in providing the Services and will indemnify CAPTRUST
(in the manner contemplated in Section 4) to the extent of any liability resulting from CAPTRUST not
taking into account such Client Equities or Self-Directed Brokerage Assets in providing the Services. Any
Client Equities and any Self-Directed Brokerage Assets will be disregarded in determining any Fees
payable to CAPTRUST based upon Plan assets.

Will not be responsible or liable for recommendations or services rendered by third-party service
providers (including managed accounts) or any other provider’s compliance with applicable laws,
including ERISA or the Code.

Will perform investment advisory and investment management services for various other clients and
may give advice and take action in the performance of its duties with respect to any of its other clients
that may differ from the advice given or action taken with respect to Client and/or the Plan.

Until it receives a copy of the IPS adopted by the Plan (or a copy of any subsequently adopted amendment
to the IPS), CAPTRUST: (a) in the case of the original IPS, at its election, may suspend Services; (b) in
the case of an amendment, may continue to provide Services in accordance with the previously adopted
IPS; and (¢) in any event, shall not be liable for any failure to provide Services in accordance with Client's
investment objectives, risk tolerance, or goals otherwise reflected in the Plan's adopted IPS (as may have
been amended).

Distribution Consulting Disclosures
» CAPTRUST will not solicit Client’s employees or beneficiaries for rollovers.

» CAPTRUST will provide Client’s employees with educational information regarding Rollovers to IRAs

or other qualified plans from this Plan.

Unsolicited Plan Participants that directly request information from CAPTRUST regarding non-Plan
assets or distribution amounts will be required to acknowledge in writing that they have not been
solicited by CAPTRUST and understand that services rendered to non-Plan assets are done so at each
participant or employee’s own discretion.
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RETIREMENT PLAN ADVISORY SERVICES AGREEMENT

This Retirement Plan Advisory Services Agreement (the "Agreement") is effective July 1, 2018 (the "Effective
Date™) by and between FAUQUIER COUNTY and THE FAUQUIER COUNTY SCHOOL BOARD, political
subdivisions of the Commonwealth of Virginia (individually and collectively, "Client") and CAPFINANCIAL
PARTNERS, LLC, d/b/a CAPTRUST Financial Advisors, a North Carolina limited liability company,
("CAPTRUST"). Client, individually and as the plan sponsor, retains CAPTRUST to provide the Services (as
described below) in its capacity as an Investment Adviser firm registered with the Securities and Exchange
Commission (the "SEC") under the Investment Advisers Act of 1940, as amended, (the "Advisers Act") for Client's
Fauquier County and School Board 457(b) Plan and Fauquier County School Board 403(b) Plan (individually and
collectively, the "Plan"). The parties agree as follows:

1.
1.1.
1.2
2.
2.1.

2.2,

Investment Advisory Services

Services Provided. CAPTRUST will provide the services selected by Client in Exhibit A attached
(collectively, the "Services") with respect to the Plan. The Services shall be provided to Client on the terms
and conditions set out in this Agreement.

Additional Services. This Agreement only governs the Services and Fees (as defined below) described in
this Agreement, and it shall not affect or be applicable to any other services provided by CAPTRUST (or any
of its affiliated companies) to Client or any related person or entity pursuant to any separate agreement or
understanding. CAPTRUST may be employed to provide separate services to certain Self Directed Brokerage
Accounts where an independent fiduciary (i.e., Client) and the Plan Participant acknowledge that they
understand they will be receiving individualized services and the Plan Participant engages those services
under a separate pricing schedule and agreement approved by CAPTRUST and that independent fiduciary.

Fees

Amount. CAPTRUST shall not be compensated on the basis of a share of capital gains upon or capital
appreciation of the funds or any portion of the funds of Client or the Plan. Rather, the fees to be paid to
CAPTRUST for the Services (the "Fees") shall be determined as follows:

General Advisory Services Fee: $30,000 per year plus an annual adjustment not to exceed 2%.

Any fees received by CAPTRUST (or any of its affiliates) from the investment companies selected by
Client for the Plan's accounts will reduce the amount of the Fees otherwise due CAPTRUST, on a dollar-
for-dollar basis as separately disclosed to Client in the "Indirect Fee Advisory Disclosure”. (See Section
10.2)

Payment. Fees are calculated on a quarterly basis (i.e., using one-quarter of the annual rate stated above)
and will be payable quarterly, in advance, at the beginning of each calendar quarter. Asset based fees will be
calculated on the value of plan assets as of the last day of the immediately preceding quarter. If this
Agreement becomes effective as of a day other than the first day of a calendar quarter or if a termination of
this Agreement is effective on a day other than the last day of a calendar quarter, the Fees for that calendar
quarter shall be prorated (calculated on a per diem basis) and the applicable amount promptly paid by Client
to CAPTRUST or refunded by CAPTRUST to Client, as the case may be.

Client authorizes CAPTRUST to collect the Fees in the following manner:

Invoice Client
Invoice Plan assets — Direct Charge to Participant Accounts
Invoice Plan assets - Direct Fee Paid

Other:

VVVY
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3.1.

3.2

3.3.

4.1.

Client's execution of this Agreement may authorize the custodian of the Plan's account(s) to debit such
account(s) for the amount of CAPTRUST's Fees and to remit those amounts directly to CAPTRUST.

Information

Client/Plan Information. Client will provide or will cause to be provided to CAPTRUST all pertinent
information regarding the Plan's investment objectives, risk tolerances, asset allocation, historical
performance, income and liquidity requirements, and any other relevant matters, all as may from time to time
be reasonably requested by CAPTRUST. Client authorizes CAPTRUST to obtain all information from the
Plan's other service providers and the Plan's trustee and administrator as CAPTRUST may reasonably require.
CAPTRUST may rely on all information provided to it pursuant to this Section without further verification.

If the Plan's needs or objectives change so that the information previously provided is no longer accurate or
complete, Client must promptly provide the updated information to CAPTRUST, in writing. It is understood
and agreed that CAPTRUST shall not be responsible for any delay or failure in providing Services to the
extent such delay or failure is caused or contributed to by Client's failure to timely provide the necessary
information to CAPTRUST.

Confidentiality Obligation. All personnel and financial information provided by Client or any of its
employees (regardless of the medium used) to CAPTRUST, and any and all data or information contained in
or extracted from any of the foregoing, is deemed "Proprietary Information". Except in the ordinary course
of performing the Services or with Client's prior permission, CAPTRUST shall not use such Proprietary
Information and shall not disclose any part of the Proprietary Information to third parties.

Notwithstanding the preceding to the contrary, this non-disclosure obligation shall not apply to any of the
Proprietary Information which is:
(i) generally known to the public;
(i1) obtainable by CAPTRUST from other sources (other than its affiliated entities) without
restriction;
(iii) known by CAPTRUST prior to performing under this Agreement;
(iv) reasonably necessary to disclose as part of the Services to be provided by CAPTRUST;
) reasonably necessary to disclose in any proceeding in which CAPTRUST is either
enforcing its rights under this Agreement or defending against claims made by Client or
the Plan; and/or
(vi) required by law, governmental regulation, or court order, or requested by any governmental
regulator, to be disclosed.
This non-disclosure obligation shall survive for a period of three years after a termination of this Agreement.

Electronic Communication. The parties acknowledge that the Client information described in Section
3.1 and any materials, reports, and other information to be provided by CAPTRUST to Client and/or the Plan
in the ordinary course of providing the Services may be transmitted electronically (including email and
Internet or intranet websites). By signing this Agreement, each party consents to the use of electronic
communication and acknowledges that the delivery of information sent over the Internet is sometimes
regarded as unsecure because unauthorized or unintended third parties could potentially access or intercept
such information. Each party shall be required to implement and maintain commercially reasonable and
customary administrative, physical, and technical security precautions to protect the privacy, and prevent any
unauthorized use, access, destruction, or disclosure, of any information communicated by such means.

Indemnification/Insurance

Mutual Indemnification Obligation. Except to the extent attributable to a Breach (as defined below) of
the party otherwise to be indemnified:
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4.2

4.3.

(a) CAPTRUST shall indemnify and hold harmless the Plan, the Plan's trustees (other than non-
fiduciaries), and members of its plan committee (collectively, the "Client Parties") and Client; and

(b) to the extent permitted under Virginia law, Client shall indemnify and hold harmless CAPTRUST,

from and against any and all third party claims, loss, damage, and expense (including reasonable attorneys'
fees, court costs, and other defense costs) that result from the indemnifying party's: (i) breach of this
Agreement; (ii) negligence or willful misconduct; or (iii) breach of its fiduciary duty under ERISA,
(collectively, a "Breach").

For purposes of this Section:

(a) All acts attributable to a party shall include the acts of that party's officers, directors,
members/managers, employees, and agents;

(b) All acts of the Client Parties and third party service providers to the Plan (other than CAPTRUST)
are attributable to Client; and

(c) All indemnification rights shall extend to the indemnified party's owners, officers, directors,
managers, employees, and agents.

The indemnification obligations and rights under this Section 4 shall survive a termination of this Agreement.

Indemnification Procedure. To the extent permitted under Virginia law, if a party entitled to
indemnification pursuant to the terms of this Agreement (the "Indemnitee") receives any summons or any
other written official or unofficial notice or threat of litigation or claim which it is to be indemnified against
(the "Indemnified Matter"), it shall promptly notify the indemnifying party (the "Indemnitor"). Such notice
must be in writing and include a reasonable identification of the alleged facts giving rise to the Indemnified
Matter or, if applicable, a copy of the complaint which has been filed against the Indemnitee.

If litigation is instituted against an Indemnitee with respect to an Indemnified Matter, the Indemnitor shall
have the right, within 10 business days after the Indemnitor's receipt of notice of the Indemnified Matter, to
select counsel which will represent that Indemnitee in connection with the Indemnified Matter, provided that
such counsel is reasonably acceptable to that Indemnitee. Even if such counsel is acceptable to it, the
Indemmitee shall nevertheless have the right to retain separate counsel at its own expense which shall
represent its interest with respect to the Indemnified Matter. If the Indemnitor timely selects counsel as
required above, the Indemnitor may pursue any litigation to a final determination by a court of competent
jurisdiction, and expressly reserves the right, at its sole discretion, to appeal from any adverse judgment or
order.

If the Indemnitor fails to timely select counsel as required above, the Indemnitee shall, upon written notice
to the Indemnitor, have the right to select its own counsel and to defend, settle, and pay the Indemnified
Matter on its own. In that case, and provided under the terms of this Agreement the Indemnitee was entitled
to indemnification as to the claim, the Indemnitor shall, promptly after its receipt of the Indemnitee's written
demand for such, reimburse Indemnitee for the reasonable costs of the Indemnitee's defense of the
Indemnified Matter, (including its reasonable attorneys' fees) and the judgment and/or settlement paid by the
Indemnitee.

Indemnified Matter Settlement. To the extent permitted under Virginia law, neither the Indemnitor nor
the Indemnitee shall have the right to settle, compromise, or consent to any claim involving an Indemnified
Matter without the other party's express written approval. Notwithstanding the preceding to the contrary, if
the proposed settlement or compromise of an Indemnified Matter: (a) provides that the proposed relief against
Indemnitee consists solely of monetary damages. which will be paid in full by the Indemnitor; (b) includes
an unconditional, unqualified release of the Indemnitee from such claim(s) by the claimant/plaintiff in a form
and substance reasonably satisfactory to the Indemnitee; and (c) is one the Indemnitor is otherwise prepared
to accept; but is rejected by the Indemnitee, then that Indemnitor shall only be liable for the amount of the
settlement or compromise rejected by the Indemnitee (along with all costs and expenses incurred up to the
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4.4.

5.1.

5.2

date of that rejection), and, thereafter, Indemnitee shall be solely responsible for all additional litigation
and/or settlement costs relating to the Indemnified Matter.

Insurance. Continuously throughout the term of this Agreement: (i) CAPTRUST shall maintain
professional liability (errors and omissions) insurance with coverage of $5,000,000/$5,000,000; (ii) each
party shall maintain commercial general liability insurance with coverage of not less than $1,000,000,
combined single limits; and (iii) Client or the Plan shall maintain a fidelity bond as required by §412 of
ERISA. Upon a party's request, the other party shall promptly provide the requesting party with appropriate
documents evidencing the coverage required of it under this Agreement. The amount and coverage of such
insurance shall not be construed to limit a party's liability, nor relieve it of any other obligation under this
Agreement.

Warranty/Limitation of Liability

Limited Warranty/Disclaimer. CAPTRUST warrants that: (i) it is qualified to provide the Services; and
(ii) all of the Services shall be performed in good faith, in accordance with all applicable standards in the
industry and all applicable laws and governmental regulations (including ERISA), and with the degree of
diligence, care, and skill that a prudent person rendering similar services would exercise under similar
circumstances. Any information provided by CAPTRUST which has been obtained, computed, formatted, or
displayed by outside sources is believed to be accurate, but may not have been independently verified by
CAPTRUST and cannot be guaranteed. Investments are subject to various market, political, currency,
economic, and business risks and may not always be profitable. CAPTRUST cannot guarantee financial
results and any information provided by it regarding past performance cannot guarantee future results. There
are no other warranties, express or implied (including any implied warranties of merchantability or
fitness for a particular purpose), relating to the Services.

Liability Limitation. Except with respect to amounts payable by a party pursuant to its indemnity
obligations under Section 4, neither party, under any circumstances, shall be liable for any indirect,
special, consequential, punitive or exemplary damages, or similar damages arising out of or relating
to this Agreement or the relationship of the parties under this Agreement. Client acknowledges that: (i)
the Fees charged by CAPTRUST reflect the agreed upon allocation of risks between the parties as
contemplated by this Agreement, including the limitation of liability described above; and (ii) a modification
of this allocation of risks would affect the Fees.

Representations

CAPTRUST represents that it is a registered investment adviser under the Advisers Act and agrees to
maintain such registration throughout the term of this Agreement. In addition, CAPTRUST is affiliated with
CapFinancial Securities, LLC. a member of FINRA and Securities Investors Protection Corporation.

Each party warrants that: (i) it is authorized and empowered to enter into this Agreement; (ii) the person(s)
signing in a representative capacity on its behalf is duly authorized to sign this Agreement; and (iii) this
Agreement constitutes its valid and binding obligation and is enforceable against it in accordance with its
terms, subject to bankruptcy, insolvency, and similar laws affecting generally the enforcement of creditor's
rights and the discretion of a court to grant specific performance of contracts. Client has determined and
represents that:

1) the retention of CAPTRUST as an investment advisor is permitted by the Plan documents
and any related trust;
(i) this Agreement is in the best interests of the Plan and its participants;

(1i1) the Plan documents do not prohibit payment of the Fees out of Plan assets; such payment
is prudent and allowable under ERISA; and the Fees required under this Agreement are
reasonable; and
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8.1.

8.2.

8.3.

@iv) the Plan meets the qualification requirements for using certain investment vehicles (e.g.,
collective trust funds).
Upon CAPTRUST's request, Client will provide copies of the Plan documents and such supporting
documentation as may be reasonably required for CAPTRUST to verify these representations.

Term & Termination

Subject to an earlier termination as provided below: (i) this Agreement shall become effective on the
Effective Date and continue for a period of one year (the "Initial Term"); and (ii) after the expiration of the
Initial Term, this Agreement shall renew for successive one year periods (each, a "Renewal Term" and such
period, together with the Initial Term and each Renewal Term, the "Term™) unless a party gives written
notice of its intent not to renew approximately 90 days prior to the expiration of the present Term.

Client or CAPTRUST may terminate this Agreement at any time during the Term, with or without cause.
upon not less than 30 days' prior written notice given to the other party. Such termination will be effective
on the date specified in that notice; provided it is at least 30 days after the other party's receipt of such.
Termination will not affect Client's responsibilities under this Agreement for Fees owed as a result of Services
rendered or costs incurred by CAPTRUST through the effective date of termination. On and after the effective
date of termination, CAPTRUST will have no further obligation to provide any of the Services or to otherwise
advise Client with respect to Client's assets or the Plan.

Arbitration

Binding Arbitration. Except as expressly provided in Section 9.9, all controversies and disputes between
Client or the Plan and CAPTRUST (including CAPTRUST's affiliates) arising out of or related to this
Agreement or the relationship of the parties under this Agreement, irrespective of the type of claim, shall be
determined by binding arbitration under the then applicable rules of JAMS or the American Arbitration
Association (as applicable. the "Association"), as elected by the party initiating the arbitration. The decision
of the arbitrator shall be final and binding on all parties and a judgment upon the arbitrator's award may be
entered in any court having jurisdiction thereof. If a civil action seeking injunctive relief is filed, such action
shall be brought in the jurisdiction specified in this Agreement and, in any event, confined and limited to an
action for injunctive relief only.

Arbitration Procedure. A party may initiate an arbitration proceeding by sending written notice of such
(the "Arbitration Demand") to the other party at any time prior to the date the dispute is barred by the
applicable statute of limitations. That notice shall specify the nature of the dispute and the Association
selected. The arbitration shall be held in or around Warrenton, Virginia. In each instance the arbitration shall
be administered by the applicable Association's nearest office.

Notwithstanding the Association's rules and procedures, the parties shall be entitled to conduct discovery
pursuant to the applicable Rules of Civil Procedure for the jurisdiction in which the arbitration is being held;
provided that all such discovery shall be concluded within 90 days of the date of the Arbitration Demand.
All disputes relating to discovery which cannot immediately be resolved by the parties shall be submitted to
the arbitrator for an expedited ruling. The arbitration shall be conducted by a single arbitrator mutually
acceptable to the parties, or, if the parties are unable to agree upon a single arbitrator within 20 days of receipt
of the Arbitration Demand, then by a single arbitrator appointed by the applicable Association in accordance
with its rules. Unless the arbitrator awards otherwise, the cost of the arbitration shall be ratably borne by the
parties to the proceeding.

Class Action Waiver. No person shall bring a putative or certified class action to arbitration, nor seek to
enforce any pre-dispute arbitration agreement against any person who has initiated in court a putative class
action or who is a member of a putative class who has not opted out of the class with respect to any claims
encompassed by the putative class action until:

i) the class certification is denied;
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(i1) the class is decertified; or
(i11) Client is excluded from the class by the court.

Such forbearance to enforce an agreement to arbitrate shall not constitute a watver of any rights under this
Agreement except to the extent stated above.

For avoidance of doubt, in the event of any conflict between this Section 8 and Section R-6 of the attached
Rider, the terms of Section R-6 shall control.

9. Miscellaneous

9.1. Rules of Construction. The following rules shall be followed in interpreting the provisions of this
Agreement:

(a)

(b)
(c)
(d)
(2
(h)
@

@

&

All attached riders, schedules, and exhibits, if any, are incorporated into this document by this
reference and are made a part of this document. The term "Agreement" shall be deemed to include
all such riders, exhibits, and schedules and any other documents expressly incorporated, by
reference, into this Agreement. In the event of any conflict between this Agreement and the attached
Rider, the terms contained in the Rider shall control.

All words and phrases in this Agreement shall be construed to include the singular or plural number,
and the masculine, feminine, or neuter gender, both as the context requires;

The captions and headings in this Agreement are for convenience only and in no way define, limit,
or describe the scope or intent of any provisions of this Agreement;

All references to "Sections" are references to sections of this Agreement unless some other reference
is established;

The term "include" or "including” shall be deemed to mean "without limitation";

This Agreement may be executed in any number of counterparts with the same effect as if all parties
had signed the same document. All counterparts shall be construed together and shall constitute one
Agreement;

Any statutory reference in this Agreement shall include a reference to any successor to such statute
and/or revision thereof’,

This Agreement shall be construed as having been drafted by both parties, jointly, and not in favor
of or against one party or the other;

Whenever possible, each provision of this Agreement and every related document shall be
interpreted in such manner as to be valid under applicable law. 1f, for any reason, a provision is
found by a court of competent jurisdiction to be illegal, invalid, or unenforceable, such shall not
affect the validity of the remaining provisions provided that doing so does not adversely affect, in
any material respect, the economic or legal substance of the transactions contemplated by this
Agreement as to any party. In that case, in lieu of the illegal, invalid, or unenforceable provision,
there shall be automatically added, as a part of this Agreement, a provision as similar in terms as
necessary to render the provision legal, valid, and enforceable;

"Client" is the Person identified in the opening paragraph. Unless expressly provided otherwise in
this Agreement, references to "Client" shall also be references to the Plan's "plan sponsor” and/or
the Plan's "plan administrator" (as both are defined under ERISA), as the context requires; and
"ERISA" refers to the Employee Retirement Income Security Act of 1974, as amended from time
to time, or any corresponding provisions of succeeding law.

9.2. Entire Agreement. This Agreement constitutes the entire and exclusive agreement between the parties on
this subject matter and supersedes any and all prior agreements, arrangements, and understandings (whether
written, oral, electronic. or otherwise) between the parties.

9.3. Modification. No modification of this Agreement shall be binding unless in writing, identified as a
modification, and signed by the party against which it is sought to be enforced.

9.4. Rights & Remedies/Waiver. With respect to the rights and remedies provided by this Agreement:

CAPTRUST
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9.5.

9.6.

9.7.

9.8.

9.9.

(a) they are cumulative and are given in addition to any other rights the parties may have by law, statute,
ordinance, or otherwise;
(b) the use of any one right or remedy by any party shall not preclude or waive its right to use any or
all other remedies; and
(c) no waiver of any right or remedy shall be enforceable unless it is in writing, identified as a waiver,
and signed by all of the parties in interest that may be adversely affected by such waiver.
In no event shall a waiver, even if in writing and properly executed, operate as a waiver of any other right or
remedy or of the same right or remedy on a future occasion.

Assignment. A party may not assign any of its rights or delegate any of its obligations under this Agreement
(whether voluntarily or by operation of law) without the other party's prior written consent, which it may
withhold in its sole discretion. Any purported assignment or delegation by a party without the other party's
prior written consent is void and of no force or effect. In no event, however, shall any such assignment or
delegation relieve the assignor from its duties and obligations under this Agreement.

Notwithstanding the foregoing, each party has the right, without the consent of the other party, to assign this
Agreement, or delegate obligations, to any Affiliate (as that term is interpreted under Rule 12b-2 of the
Securities Exchange Act of 1934, as amended) as part of an internal reorganization. Client acknowledges and
agrees that transactions that do not result in a change of actual control or management of CAPTRUST shall
not be considered an assignment pursuant to Rule 202(a)(1)-1 under the Advisers Act. This Agreement shall
be binding upon and shall inure to the benefit of the parties and their permitted successors and assigns.

Relationship of Parties. Each party shall at all times be an independent contractor under this Agreement.
Nothing in this Agreement shall be deemed or construed to constitute or create a partnership. association,
joint venture, or agency between the parties. Each party will execute and deliver all additional documents
and do all other acts as may be reasonably necessary to carry out the provisions and intent of this Agreement.

Attorneys' Fees. In addition to any other available remedy, in any action or proceeding brought to enforce
any provision of this Agreement, or where any provision of this Agreement is validly asserted as a defense
in such action or proceeding, the successful party in such action or proceeding shall be entitled to recover
reasonable attorneys' fees incurred by it in such action or proceeding from the unsuccessful party, only if
awarded by the court or arbitrator in the action.

Governing Law. This Agreement shall be deemed executed and completed in Virginia. Except to the extent
preempted by the Advisers Act (or any rule, regulation, or order adopted by the SEC thereunder) or ERISA
(or any rule, regulation, or order adopted by the Department of Labor thereunder), this Agreement and all
claims or causes of action (whether in contract, tort, or statute) arising out of or relating to this Agreement,
the relationship of the parties under this Agreement, or the negotiation, execution, or performance of this
Agreement shall be governed by the laws of Virginia (including its statutes of limitations), without giving
effect to its conflict of laws principles.

Jurisdiction. Inany court action seeking injunctive relief (in which case, such action shall be strictly limited
to an action for injunctive relief only); in any court action seeking to challenge the enforceability of the
binding arbitration provisions of this Agreement; or in any court action filed after a court of competent
jurisdiction has declared such arbitration provisions to be unenforceable, the courts of Virginia shall have
exclusive jurisdiction over such legal actions, venue to be in Fauquier County, Virginia. By their signatures
below, each party consents to such exclusive, personal jurisdiction and venue and waives any objection
thereto. To the fullest extent permitted by law, each party expressly waives the right to trial by jury in
any action, proceeding, or counterclaim, whether in contract, tort, or otherwise, relating to or arising
out of this Agreement or the relationship of the parties under this Agreement.

9.10. Notices. Except where another form of notice is specifically permitted in this Agreement, to be effective,

a notice required under this Agreement must be in writing, addressed to the appropriate address noted in this
document or as otherwise noted in writing in accordance with this provision, and must either be: (a)
personally served (deemed received on receipt or refusal of delivery); (b) delivered by a nationally recognized
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overnight express delivery service (deemed received the next business day); (c) deposited in the United States
Mail, registered or certified mail, postage prepaid, return receipt requested (deemed received the third
business day after posting).

For Client, notices shall be sent to:
Fauquier County Administrator
10 Hotel Street, Warrenton, VA, 20186
and
Fauquier County School Board Superintendent
320 Hospital Drive, Suite 40, Warrenton, VA 20186

For CAPTRUST, notices shall be sent to:
CapFinancial Partners, LLC
4208 Six Forks Road - Ste. 1700
Raleigh, NC 27609

Disclosures

10.1. Brochure/Privacy Policy. By signing below, Client acknowledges receipt of the CAPTRUST Form

ADV, Part 2 (the "Disclosure Brochure"), which contains CAPTRUST's Privacy Policy and is intended to
disclose information about CAPTRUST's qualifications and business practices and any conflicts of interest.
(Please refer to the Disclosure Brochure for the entire Privacy Policy. Clients may call (800) 967-9948 with
any questions.) The Disclosure Brochure is not intended to modify or expand the terms of this Agreement.
In the event of a conflict between the terms of this Agreement and the terms of the Disclosure Brochure, the
terms of this Agreement shall control. Among other things, CAPTRUST's Privacy Policy requires that
CAPTRUST obtain Client's permission prior to including Client's company name/logo on CAPTRUST's
Representative Client List. By signing this Agreement, Client agrees to permit CAPTRUST to include its
company name/logo in either a print or electronic version of its "Representative Client List" and other
CAPTRUST print marketing materials. Client understands that the listing of this information is not intended
to be Client's "testimonial” and will not be represented by CAPTRUST as a reference or endorsement of the
investment advisory, consulting, or client services provided by CAPTRUST.

10.2. ERISA §2550.408b-2 Disclosure. Client and CAPTRUST make the following disclosures:

Client represents that it is the "responsible plan fiduciary" for the selection and monitoring of service
providers and investment managers for the Plan in accordance with the requirements of ERISA and the
governing Plan documents. CAPTRUST is entitled to rely upon this statement until notified in writing to the
contrary.

This Agreement also constitutes a disclosure statement under ERISA Regulation §2550.408b-2.

CAPTRUST will disclose to Client any change to the information in this Agreement required to be disclosed
by CAPTRUST under ERISA Regulation §2550.408b-2(c)(1)(iv) as soon as practicable, but no later than
sixty (60) days after the date CAPTRUST is informed of the change. If timely disclosure is precluded due to
extraordinary circumstances beyond CAPTRUST's control, the disclosure will be made as soon as
practicable.

CAPTRUST will disclose to Client any change to the information pertaining to the investment funds required
to be disclosed by CAPTRUST under ERISA Regulation $2550.408b-2(c)(1)(iv) as soon as practicable, but
not less than annually. If timely disclosure is precluded due to extraordinary circumstances beyond
CAPTRUST's control, the disclosure will be made as soon as practicable.

In accordance with ERISA Regulation §2550.408b-2(c)(1)(vi}(A), CAPTRUST will, as requested by Client

or the plan administrator in writing, timely disclose all information related to this Agreement and any
compensation or fees received in connection with this Agreement that is required for the Plan to comply with
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the reporting and disclosure requirements of Title [ of ERISA and the regulations, forms, and schedules issued
thereunder. Each disclosure will be furnished reasonably in advance of the date on which the requesting
fiduciary states that it must comply with the applicable reporting or disclosure requirements under Title I of
ERISA, unless such disclosure is precluded due to extraordinary circumstances beyond CAPTRUST's
control, in which case the information will be disclosed as soon as practicable.

If CAPTRUST makes an unintentional error or omission in disclosing the information required under ERISA
Regulation §2550.408b-2(c)(1)(iv) or (vi)(A), CAPTRUST will disclose to Client the corrected information
as soon as practicable, but no later than 30 days from the date CAPTRUST learns of such error or omission.

If and when CAPTRUST is to receive any Indirect Compensation (as defined under ERISA Regulation
§2550.408b-2(c)(1)(viii}(B)(2)) from the investment companies selected by Client for the Plan's accounts,
CAPTRUST will promptly send Client written notice of the amount, payer, services, and manner of receipt
for such Indirect Compensation in an Indirect Fee Advisory Disclosure. (As provided in this Agreement,
Indirect Compensation will be credited, dollar-for-dollar, against the fees otherwise due CAPTRUST from
Client.) CAPTRUST will also notify Client within the timeframes prescribed by the ERISA Regulations of
any changes that will affect the receipt of the Indirect Compensation as well as the Indirect Compensation
itself.

CAPTRUST will disclose to Client any compensation received or allocated to CAPTRUST by its affiliates
and/or subcontractors (if any) as required under ERISA Regulation §2550.408b-2(c)(1)(iv)(C)(3).
CAPTRUST is affiliated with CapFinancial Securities, LLC and Freedom One Retirement Services, LLC.

[Signature page follows.]
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IN WITNESS WHEREOF, each party has duly executed and delivered this Agreement eflective as of the date
indicated above.

FAUQUIER COUNTY and THE FAUQUIER COUNTY SCHOOL
BOARD,
political subdivisions of the Commonwealth of Virginta

NamerTitle: Hfpapremontt A Susen R Upa

Address. 320 Hospital Drive. Suite 23, Warrenton. VA 20186

CAPFINANCIAL PARTNERS. LLC.
a North Carolina limuted lability company

Name/ Tutle: Greg Rohrbach, Senior Manager
Address: 4208 Six Forks Road - Ste. 1700, Raleigh, NC 27609

[ This Agreement shall not be binding on a purty until signed by all parties, as indicated by cach pary's signane
ahove.f

APPROVED AS TO FCRM

COUNTY ATTY.
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GRohrbach
Typewritten text
Greg Rohrbach, Senior Manager


RIDER

This Rider is incorporated into that "Retirement Plan Advisory Services Agreement" by and between FAUQUIER
COUNTY and THE FAUQUIER COUNTY SCHOOL BOARD, political subdivisions of the Commonwealth of
Virginia (individually and collectively, "Client") and CAPFINANCIAL PARTNERS, LLC, d/b/a CAPTRUST
Financial Advisors, a North Carolina limited liability company, ("CAPTRUST"). This Agreement is the result of RFP
76-18sm, 403/457B Advisory/Consulting Services dated April 26, 2018, as issued, evaluated, and awarded by Client's
Procurement Division. The parties agree as follows:

R-1.

R-3.

R-4.

R-5.

Anti-Discrimination

CAPTRUST certifies to Client that it will conform to the provisions of the Federal Civil Rights Act of 1964,
as amended, as well as the Virginia Fair Employment Contracting Act of 1975, as amended, where applicable,
the Virginians With Disabilities Act, the Americans With Disabilities Act and Section 2.2-4311 of the
Virginia Public Procurement Act. During the performance of this Agreement: (i) CAPTRUST will not
discriminate against any employee or applicant for employment because of race, religion, color, sex, national
origin, age, disability, or any other basis prohibited by state law relating to discrimination in employment,
except where there is a bona fide occupational qualification reasonably necessary to the normal operation of
CAPTRUST's business. CAPTRUST will apply with all federal laws, rules, and regulations regarding the
placement of notices setting forth the provisions of this nondiscrimination clause.

Drug-Free Workplace

During the performance of this Agreement, CAPTRUST agrees to provide a drug-free workplace for
CAPTRUST's employees. For purposes of this Section, "drug-free workplace" means a site for the
performance of the Services done in connection with this Agreement in accordance with this Section, the
employees of whom are prohibited from engaging in the unlawful manufacture, sale, distribution,
dispensation, possession, or use of any controlled substance or marijuana during the performance of the
Services.

Use of Contract by Other Public Bodies

Except as prohibited by the current Code of Virginia, this Agreement and the Services will be extended, with
the written authorization of CAPTRUST, to other Public Bodies of the Commonwealth of Virginia and all
currently active members of the Metropolitan-Washington Council of Governments (MWCOG) or, Mid-
Atlantic Purchasing Team, to permit their ordering of services at the prices and terms of this Agreement. If
any other public body decides to use this provision, CAPTRUST must deal directly with that public body
concerning the placement of orders, issuance of the purchase order, contractual disputes, invoicing, and
payment. Client acts only as the "Contracting Agent" for these public bodies. Any resulting contract with
other public bodies shall be governed by the laws of that specific entity. It is CAPTRUST's responsibility to
notify the public bodies of the availability of this provision. Client shall not be held liable for any costs or
damage incurred by another public body as a result of any award extended to that public body by
CAPTRUST.

Compliance with Federal, State, and Local Laws and Federal Immigration Law

During the term of this Agreement, CAPTRUST does not, and shall not during the performance of the
Services in the Commonwealth of Virginia, knowingly employ an unauthorized alien as defined in the federal
Immigration Reform and Control Act of 1986.

Virginia State Corporation Commission

If required by applicable law, CAPTRUST shall maintain a valid certificate of authority or registration to
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transact business in Virginia with the Virginia State Corporation Commission as required by Section 13.1 or
Title 50 of the Code of Virginia, during the term of this Agreement. CAPTRUST shall not allow its existence
to lapse or its certificate of authority or registration to transact business in the Commonwealth to be revoked
or cancelled at any time during the terms of this Agreement. If CAPTRUST fails to remain in compliance
with the provisions of this Section, this Agreement may be terminated by Client immediately upon notice to
CAPTRUST.

CAPTRUST Claims

In the event of any conflict between this provision and Section 8.1, this provision shall control. All claims
by CAPTRUST (including CAPTRUST's affiliates) against Client or the Plan shall be submitted in writing
to the Superintendent of Schools (if the claim is against the School Board of Fauquier County) or the County
Administrator (if the claim is against Fauquier County) at any time prior to the date the dispute is barred by
the applicable statute of limitations. A written decision upon any such claims will be made by the School
Board (if the claim is against the School Board of Fauquier County) or the County Board of Supervisors (if
the claim is against Fauquier County) within 60 days after submittal of the claim. CAPTRUST may not
institute legal action prior to receipt of the School Board or County Board of Supervisors' (whichever is
applicable) decision on the claim unless the applicable party fails to render such decision within 60 days. The
decision of the School Board or Board of Supervisors (as applicable) shall be final and conclusive unless
CAPTRUST within six months of the date of the final decision on a claim, initiates legal action as provided
in Section 2.2-4364 of the Code of Virginia. Failure of the School Board or Board of Supervisors to render a
decision within 60 days shall not result in CAPTRUST being awarded the relief claimed nor shall it result in
any other relief or penalty. Should the School Board or Board of Supervisors (as applicable) fail to render a
decision within 60 days after submittal of the claim, CAPTRUST may institute legal action under Section
9.9 within six months after such 60-day period shall have expired, or the claim shall be deemed finally
resolved. No administrative appeals procedure pursuant to Section 2.2-4365 of the Code of Virginia has been
established for contractual claims under this Agreement.
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FAUQUIER COUNTY GOVERNMENT & PUBLIC SCHOOLS
REQUEST FOR PROPOSAL (RFP) #25-027-CS
403/457B Advisory/Consulting Services

IMPORTANT NOTICE
THIS IS AN ELECTRONIC PROCUREMENT
SUBMISSIONS WILL ONLY BE ACCEPTED ELECTRONICALLY VIA
FAUQUIER COUNTY’S BONFIRE PORTAL
https://fauquiercounty.bonfirehub.com

Fauquier County Government uses an electronic procurement portal
powered by Bonfire Interactive for accepting and evaluating all proposals.
To register, visit the portal at the below link:
https://fauquiercounty.bonfirehub.com. Registration is free. Additional
assistance is also available at Support@GoBonfire.com.

Submitting proposals/bids via the Bonfire portal is mandatory. Fauquier
County Government will not accept proposals/bids submitted by paper,
delivered by courier, telephone, facsimile (“FAX”) transmission, or
electronic mail (e-mail) in response to any solicitations. Reference
“Submission of Bids” section in the solicitation for additional detailed
information. Fauquier Government strongly encourages offerors to submit
proposals well in advance of the proposal submission deadline. A
proposal/bid submission is not considered successful unless all necessary
files have been uploaded and the ‘Submit & Finalize’ step has been
completed. Potential offerors can upload their proposal/ bid documents in
stages or phases as they deem necessary however all requested
documents must be uploaded and submitted by the due date and time of
the respective solicitation.

RFP 25-027-CS, 403/457 Advisory/Consulting Services



FAUQUIER COUNTY GOVERNMENT & PUBLIC SCHOOLS
REQUEST FOR PROPOSAL (RFP) #25-027-CS
403/457B Advisory/Consulting Services
ISSUE DATE: September 18, 2024
To be considered, Respond Electronically by: Oct 18, 2024, by 4:00PM EDT, via our solicitation portal:
https://fauquiercounty.bonfirehub.com/opportunities/ No mailed, faxed, or hand delivered
submissions will be accepted. If necessary, any addendums will be posted on the Bonfire Portal and on
the Fauquier County Government and Public Schools Procurement website which can be found at the
link below: https://www.fauquiercounty.gov/government/departments-h-z/procurement/bids-
proposals (Late responses cannot be accepted.)

For Any Questions Perspective Offerors May Have, please submit via the Bonfire Portal. Vendor
guestions shall be submitted via Bonfire Portal by September 25, 2024 by 4:00PM EDT. All inquiries for
additional information and any updates to this solicitation can be found at the referenced link below:
https://fauquiercounty.bonfirehub.com/opportunities/

Period of Contract: One (1) year from Date of Award, with the option to renew for four (4) additional (1)
one- year periods (see section “Contract Period” for additional details).

This solicitation is issued by Fauquier County Government, on behalf of the Fauquier County Board of, a
political subdivision of the Commonwealth of Virginia, herein referred to as “Owner” or “County”.
Vendors responding to the solicitation are referred to as “Offeror” and/or “Bidder” and post-contract
award as “Contractor”.

The awarded Contractor shall be expected to sign a contract with the Owner; the contract will
incorporate this Invitation for Bid, the awarded offeror(s) response, and any other pertinent information
by reference. The contract will be prepared, released, and executed by the County Procurement Division
on behalf of Fauquier County Government.

Embedded are the General Terms and Conditions, which shall be a part of every bid submitted in
response thereto and incorporated by a reference into the resulting contract. In accordance with this
electronic bid request and subject to all conditions and attachments, the undersigned offers and agrees
to furnish the services in accordance with the submitted signed bid or as mutually agreed upon by
subsequent negotiations.

Bidder can meet all requirements, including delivery to all schools, as specified herein Yes No

Receipt of the following Addenda are acknowledged:

Addendum No. , dated ; Addendum No. , dated ;
OFFEROR’S FULL, LEGAL NAME (PRINT) F.E.ILN ORS.S. NUMBER

Street Address City, State, Zip Code

Print Name / Title Telephone No.

E-mail Address Fax No.

Signature Date

RETURN THIS PAGE & BID RESPONSE

RFP 25-027-CS, 403/457 Advisory/Consulting Services 2




FAUQUIER COUNTY GOVERNMENT & PUBLIC SCHOOLS
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1.0

2.0

PURPOSE

The purpose and intent of this Request for Proposal (RFP) is to solicit sealed proposals
from qualified firms to establish a contract through competitive negotiations, to provide
403 (b) /457 (b) Advisory and Consulting Services. This solicitation is issued by the
Procurement Division of Fauquier County Finance, on behalf of the Fauquier County
Board of Supervisors and the Fauquier County School Board, political subdivisions of
the Commonwealth of Virginia, herein referred to collectively for convenience as
“‘Owner”.

1.1 The Fauquier County Government and Public Schools Procurement Division is
issuing this Request for Proposal on behalf of the Owner. The issuing office is
the sole point of contact for the contractual provisions of this RFP and resulting
proposals.

1.2 For ease of reference, each organization submitting a response to this Request
for Proposal will hereinafter be referred to as an “Offeror”. An Offeror whose
proposal would result in a formal agreement will hereinafter be referred to as a
“Consultant”.

1.3 The contents of the proposal submitted by the successful Offeror, this RFP and
all modifications made thereof, will become part of any contract awarded as a
result of the Statement of Needs contained herein. The successful firm will be
expected to sign a contract with the Owner. Note to Offerors: Please make every
effort to keep proposals brief and straightforward but thorough, relative to this
type of service, for ease of evaluation.

BACKGROUND

The Owner is seeking advisory and consulting services for the 403(b) and 457 (b)
deferred compensation plans for Owner employees. The Owner issued a Request for
Proposals (RFP) for Tax Sheltered Annuities (403(b)) and Employee Deferred
Compensation (457 (b)) Plans (referred to collectively as “Plan” for convenience) in late
June 2017, awarding a contract in November 2017 to Voya Retirement and Annuity
Insurance Company, replacing the previous VALIC Retirement Services Company. As
noted in Section 4, the initial contract term is November 1, 2024 to October 31, 2025 ,
with options to renew for up to five (5) successive one-year periods as mutually agreed
upon by both parties. The Fauquier County Human Resources Department serves both
County and School employees.

As of July 1, 2024, the Plans have approximately $67.9 million in assets. Twenty-four
(24) mutual funds, one fixed interest option and a Morningstar PCRA option are
currently offered:

403b Plan

e 24 mutual funds

e Total assets- $ 39,056,158
o Loans-$ 170,559
o Self-Directed brokerage - $ 74,045
o VOYA Fixed Account - $2,798,821
o Mutual funds - $36,012,733
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o 457 Plan

24 mutual funds

Total assets- $28,907,367
o Loans - $99,741
o Self-Directed brokerage - $265,933
o VOYA Fixed account - $1,691,639
o Mutual funds - $26,850,054

3.0 STATEMENT OF NEEDS

3.1 The awarded Consultant shall provide deferred compensation consulting and
advisory services including but not limited to the following:

3.1.1

3.1.2

3.1.3

3.1.4

RFP 25-027-CS, 403/457 Advisory/Consulting Services

Review and analyze the current Plan structure, Plan administration,
administrative costs and investment options with regard to investment
returns, share class and fees. Make innovative recommendations for plan
design.

Identify the Plan’s strengths and weaknesses and recommend any
changes that should be implemented, including the Plan structure,
design, and the number and type of investment options. The Owner
requires any awarded Consultant to provide this type of information in an
unbiased, purely objective, professional manner, not influenced by any
previous or existing relationships with Plan providers or investment firms
and opportunities. Offerors shall indicate, in their proposal response, their
ability and proven record relative to proactive selection of fund lineup, not
related to any financial benefit to vendors but rather serving in the best
interest of Owner employees.

Compare the Plan to the Virginia Retirement System Deferred
Compensation Plan, which the Owner could participate in as an
alternative to its own Deferred Compensation Plan.

Assist the Owner in establishing performance standards for record
keepers, and monitoring these standards throughout the term of the
contract. Ensure that vendors continually meet their contract goals.
Provide assistance with follow-up on customer service issues and
concerns with vendors.

Prepare communication materials as required by law to participants

regarding services, blackout, fund changes, etc. Provide educational
planning recommendations, short and long term retirement goals for
Owner employees.

Assist in and/or review drafting new Plan documents and amendments,
as required, to existing/future Plans maintained by the Owner including
but not limited to:

« 457 (b) Plan
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« 403 (b) Plan
« 401(a) Plan

3.1.7 Consult regarding additional benefit options and/or plans for consideration
by the Owner:

« Provide benchmarking with regard to types of plans adopted by other
counties and public entities both regionally and nationally (a minimum
of six (6) within the northern Virginia region); and

« Provide benefits and costs of such plans.

3.1.8 Provide consulting services and written analysis to the Owner regarding
the effect of legislative changes on existing plans.

3.1.9 Notify the Owner in writing of Federal legislative changes.

3.1.10 Attend in-person or teleconference into the Owner quarterly meetings to
review financial status of funds; provide quarterly written performance
reports of the program with consolidated and separate information for
Section 457(b), and 403(b) pre-tax plans containing information on
manager performance, risk, costs, peer analysis, style and consistency for
each fund in the program. This will include specific fund analysis as it
relates to the investment policy. The Consultant shall compare each fund
against appropriate benchmarks as well as appropriate peer groups. This
shall also include specific recommendations for funds to be monitored,
maintained, eliminated or replaced based on the objectives previously
established. To the extent a fund no longer meets the established
objectives the Consultant shall make specific recommendations as to
continual monitoring, Watch Listing, or the availability of an appropriate
replacement and recommend transition measures.

3.1.11 Future RFP’s:. If and when the Owner is ready to release a new RFP for
the Plan, the Consultant shall provide the following:

3.1.11.1 Establish vendor search criteria. Prepare Request for Proposal
(RFP), in conjunction with the Owner, to secure record keeping
and administrative services. Evaluate and provide an analysis of
submissions including but not limited to administrative fees and
services, investment returns, investment product expense ratios,
investment manager qualifications, Offeror legal issues and quality
of Offerors.

3.1.11.2 Assist the Evaluation Committee in its evaluation and selection
of Offerors in response to the RFP(s) issued to select a Plan
administrator and investment products.

3.1.11.3 Provide guidance regarding plan design, amendments, and
alternative solutions (i.e. 401a plan).

RFP 25-027-CS, 403/457 Advisory/Consulting Services 6
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4.0
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3.1.12

3.1.13

3.1.14

3.1.15

3.1.16

3.1.17

3.1.18

3.1.19

3.1.11.4 Assist with the development, negotiation of fees and service
arrangements, and finalization of a record keeping / administrative
services contract(s).

3.1.11.5 Assist in the transfer of assets and other required data to a new
record keeper, as applicable.

3.1.11.6 Prepare a draft report on the Consultant’s conclusions,
suggestions, and recommendations as to the above listed items
for the Evaluation Committee’s review and comment. After the
initial review and comment, prepare a final report for presentation
to the County Board of Supervisors and School Board. The
consultant shall also attend meetings as necessary to discuss
and present its findings.

Provide other consulting services as requested or deemed necessary by
the Owner.

Miscellaneous consulting services covering issues such as, but not
limited to:

« Trading Restrictions
Investment Options

Fund Mapping

Hardship Distributions
Contribution Management
Investment Fund Changes
Catch-up Contributions
Investment Policy
Employee Education

Assist in resolving service issues with record keepers.

Provide consulting services regarding technical and legal issues as
necessary.

Provide consulting services regarding operational issues and
improvements.

Prepare analysis on any other specific issues raised by the Board(s).

Assist the Owner in drafting, negotiating, and finalizing vendor
agreements.

Provide conversion, transitional and employee communication / education
support as needed. Make recommendations regarding education plans
and seminars.

TERM OF CONTRACT

The initial term of this contract shall be Date of Award to October 31, 2025, and shall be
subject to annual renewals contingent upon the satisfactory performance by the
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Consultant, approval of both parties, and subject to the successful negotiation of the
related fees. At the Owner’s option, the contract may be extended for five (5) additional
one (1) year periods, under the terms of the current contract, and notice of such renewal
provided at a reasonable time (approximately 90 days) prior to the expiration. The Fee
Schedule may be adjusted at the end of the initial contract period (and at the end of
each extension period, if applicable), upon mutual agreement of both parties. The
adjustment to the fee schedule shall not exceed the percentage increase for the
previous twelve (12) months in the Consumer Price Index, U.S. Cities average, Other
Services, as adjusted, as published by the Bureau of Labor Statistics, U.S. Department
of Labor. Should this index be superseded, the Owner reserves the right to select
another appropriate index.

5.0 PROPOSAL PREPARATION AND SUBMISSION REQUIREMENTS
5.1 General Requirements

5.1.1 RFP Response. In order to be considered for selection, Offerors must
submit a complete response to the RFP. One (1) original and six (6)
copies of each proposal must be submitted to the Procurement
Division, in addition to a flash drive containing the full original
proposal and, if applicable, the full redacted submission. The Offeror
shall make no other distribution of the proposal.

51.2 Proposal Preparation
5.1.2.1 An authorized representative of the Offeror shall the sign

proposal. All information requested should be submitted. Failure
to submit all information requested may result in the Procurement
Division requiring prompt submission of missing information
and/or giving lowered evaluation of the proposal. Proposals
which are substantially incomplete or lacking key information may
be rejected by the purchasing agency. Mandatory requirements
are those required by law or regulation or are such that they
cannot be waived and are not subject to negotiation.

5.1.2.2 Proposals should be prepared simply and economically,
providing a straightforward, concise description of capabilities to
satisfy the requirements of the RFP. Emphasis should be placed
on completeness and clarity of content.

5.1.2.3 Proposals should be organized in the order in which the
requirements are presented in the RFP. All pages of the proposal
should be numbered. Each paragraph in the proposal should
reference the paragraph number of the corresponding section of
the RFP. It is also helpful to cite the paragraph number and
repeat the text of the requirement as it appears in the section of
the RFP. If a response covers more than one page, the
paragraph number should be repeated at the top of the next
page. The proposal should contain a table of contents, which
cross-references the RFP requirements. Information which the
Offeror desires to present that does not fall within any of the
requirements of the RFP should be inserted at an appropriate
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place or be attached at the end of the proposal and designated
as additional material. Proposals that are not organized in this
manner risk elimination from consideration if the evaluators are
unable to find where the RFP requirements are specifically
addressed. The Offeror’s proposal should provide all the
information that it considers pertinent to its qualifications for the
project, and which respond to the Statement of Needs described.

5.1.2.4 Ownership of all data, materials and documentation originated
and prepared for the Owner pursuant to the RFP will belong
exclusively to the Owner and be subject to public inspection in
accordance with the Virginia Freedom of Information Act (FOIA).
Trade secrets or proprietary information submitted by an Offeror
shall not be subject to public disclosure under the Virginia FOIA,;
however, the Offeror must invoke the protections of Section 2.2-
4342(D) of the Code of Virginia, in writing, on the form provided
within this RFP either before or at the time the data or other
material is submitted. As noted on the form, Offerors must
specifically identify the data or materials to be protected and state
the reasons why protection is necessary. The Owner reserves
the right to ask for additional clarification prior to establishing
protection.

5.1.2.5 State Corporation Commission (SCC) Registration
Requirements: All proposals shall include the identification
number issued by the State Corporation Commission as proof of
registration or justification for non-registration per the
requirements in the applicable paragraph of the General
Conditions and Instructions to Bidders/Offerors. Offerors shall
utilize the form provided in this RFP to indicate their State
Corporation Commission Identification Number or justification for
non-registration. The SCC may be reached at (804) 371-9733 or
at www.scc.virginia.gov/default.aspx. Failure to include this form
with the proposal submission may result in rejection of the
proposal.

5.2 Specific Proposal Requirements
Proposals should be as thorough and detailed as possible, while straightforward
in nature, so that the Owner may properly evaluate the Offeror’s capabilities to
provide the required services. Offerors are required to submit the following items
as a complete proposal:

5.2.1 Certification page and the return of this completed RFP and any addenda,
acknowledgments, or forms provided herein, signed, and filled out as
required.

5.2.2 Expertise and experience of the firm specifically relative to the Statement
of Needs contained in this RFP. Include specialized experience and
technical competence of the Offeror. This section should be brief, but
detailed, including the Offeror/team member’s experience in designing,

RFP 25-027-CS, 403/457 Advisory/Consulting Services 9
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523

524

5.2.5

5.2.6

drafting, evaluating and monitoring a comprehensive RFP for
administrative and record keeping services similar to those required
herein. Additionally, this section should specifically describe the proposed
personnel’s knowledge of investment products, fees, structure, and
selection, and the Offeror’s experience and approach to analyzing the
performance of investment products across asset classes in a fair,
unbiased, objective manner as previously noted in 3.1.2, to best benefit
the Owner’s employees.

Offeror shall include a minimum of three (3) references that can attest to
their experience and qualifications, quality of work, timeliness, and
responsiveness to client’s needs. Provide names, addresses and phone
numbers for references for those projects and/or contracts with
jurisdictions so the Owner can, should it so desire, verify past
performance. Provide examples of other projects/contracts of a similar or
related nature that testifies to Offeror's ability to meet deadlines and
provide timely responses to inquiries.

Personnel and Staff: Names, qualifications, and experience of key
personnel to be assigned to the contract, including resumes of proposed
personnel. Include education levels, range of project types and sizes,
years of experience in the area of IRC 457, IRC 403, and defined benefit
plan consulting, and their present and anticipated workload. ldentify
specific roles played by the proposed team members on these projects.
Include within this section of your response, the estimated staffing by
position title and estimated number of hours for each.

Fee Schedule: Using the Statement of Needs, provide an estimate of the
services required on an annual basis; note that the initial contract term is
for eighteen months but resulting renewals are for one year, only, so the
initial fee schedule will likely differ from fees in subsequent years.
Offerors shall provide a separate fee schedule for a new RFP process, for
Owner review and evaluation. Offerors shall also provide hourly rates for
personnel and related expenses, relative to any future or as-required
additional services, outside the Statement of Needs.

Offeror shall indicate any exceptions taken to the General or Special
Terms and Conditions or to any part of this Request for Proposals on the
form provided. Offerors should note that the Owner understands that the
General Conditions and Instructions do include provisions which may not
apply to this particular contract.

6.0 EVALUATION AND AWARD CRITERIA

6.1

Evaluation Criteria: An Evaluation Committee will evaluate the proposals using
the following criteria:

6.1.1 Expertise, qualifications, and current/past experience of the Offeror

relative to the Statement of Needs, particularly with retirement plan
advisory and consulting services provided to the public/education sector
(40 points);

RFP 25-027-CS, 403/457 Advisory/Consulting Services 10
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6.2

6.1.2 Proposed personnel and staff, and proposed schedule for completion of
the duties outlined in the Statement of Needs (35 points);

6.1.3 Fee schedule as outlined in 5.2.5 herein (20 points).

Award of Contract: Selection shall be made of two or more Offerors deemed to
be fully qualified and best suited among those submitting proposals on the basis
of the evaluation factors included in the Request for Proposals, including price.
Informal interviews may be held at the Owner’s discretion. Negotiations shall be
conducted with the Offerors so selected. Price shall be considered but need not
be the sole determining factor. After negotiations have been conducted with each
Offeror so selected, the Owner shall select the Offeror which, in its opinion, has
made the best proposal, and shall award the contract to that Offeror. The Owner
may cancel this Request for Proposals or reject proposals at any time prior to an
award and is not required to furnish a statement of the reason why a particular
proposal was not deemed to be the most advantageous. Should the Owner
determine in writing and in its sole discretion that only one Offeror is fully
qualified, or that one Offeror is clearly more highly qualified and suitable than the
others under consideration, a contract may be negotiated and awarded to that
Offeror.

The Owner reserves the right to cancel or reject any or all proposals, to waive
any informalities in any proposal received and to negotiate and award a contract
deemed to be in the Owner’s best interest.

7.0 SPECIAL TERMS AND CONDITIONS

71

7.2

Contingent Fee Warranty: The Consultant warrants that it has not employed or
retained any person or persons not generally associated with Consultant for the
purpose of soliciting or securing this agreement. The Consultant further warrants
that it has not paid or agreed to pay any company or person any fee,
commission, percentage, brokerage fee, gift or any other consideration
contingent upon the award or making of this agreement. For breach of one or
both of the foregoing warranties, the Owner shall have the right to terminate this
agreement without liability, or in its discretion, to deduct from the agreed fee,
payment or consideration, or otherwise recover, the full amount of said prohibited
fee, commission, percentage, brokerage fee, gift or contingent fee.

Insurance: By signing and submitting a proposal under this solicitation, the
Offeror certifies that if awarded the contract, it will have the insurance coverage
specified on the Insurance Checklist at the time work commences. Additionally,
the Offeror certifies that it will maintain all required insurance coverage during the
entire term of the contract and that all insurance coverage will be provided by
insurance companies authorized to sell insurance in Virginia by the Virginia State
Corporation Commission.

During the period of the contract the Owner requires the Consultant to furnish the
certificates of insurance for coverage required to the Procurement Division,
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endorsed to name Fauquier County and the Fauquier County School Board as
additionally insured.

7.3 Authority to bind Firm in contract: Proposals must give full name and address of
Offeror. Failure to manually sign proposal may disqualify it. The person signing
the proposal should show title or authority to bind the Consultant in the contract.
Firm full, legal name and authorized signature must appear on the proposal in
the space provided.

7.4 Severability: In the event any provision shall be adjudged or decreed to be
invalid, such ruling shall not invalidate the entire Agreement but shall pertain only
to the provision in question and the remaining provisions shall continue to be
valid, binding and in full force and effect.

7.5 Ownership of Documents: Any reports, studies, photographs, negatives, or other
documents prepared by the Offeror(s) for the specific, limited performance of its
obligations under this contract shall be the exclusive property of the Owner, and
all such materials shall be remitted to the Owner by Offeror upon completion,
termination or cancellation of the contract. The Consultant shall provide any
documents in hard copy and electronic copy as requested by the Owner. Offeror
shall not use, willingly allow, or cause to have such materials used for any
purpose other than performance of Offeror’s obligations under this contract
without the prior written consent of the Owner.

7.6 Performance: Unacceptable Performance — The Owner reserves the right to
inspect all operations/records and to withhold payment for any services not
performed to or performed not in accordance with specifications/contract
documents. Payments withheld for unsatisfactory performance may be released
upon receipt of satisfactory evidence that the services have been corrected to the
Owner’s satisfaction. These corrections shall be at no cost to the Owner. The
Consultant shall correct deficiencies within twenty-four (24) hours of notice by
telephone or in writing. Failure to do so shall be cause for withholding of payment
for the service and may result in default action.
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GENERAL TERMS, CONDITIONS AND INSTRUCTIONS TO BIDDERS/OFFERORS

Revised 08/05/2021
Vendor: These general rules and conditions shall apply to all purchases and be a part of each solicitation and every contract
awarded by the Procurement Division, unless otherwise specified. The Procurement Division is responsible for the purchasing
activity of Fauquier County, which is comprised of the Fauquier County Board of Supervisors, a body politic and political
subdivision of the Commonwealth of Virginia, and the Constitutional Officers of Fauquier County, Virginia, and the Fauquier
County School Board, a body corporate. The term “Owner” as used herein refers to the contracting entity which is the signatory
on the contract and may be either Fauquier County or the Fauquier County School Board, or both. Bidder/Offeror or their
authorized representatives are expected to inform themselves fully as to the conditions, requirements, and specifications before
submitting bids/proposals: failure to do so will be at the bidder’s/Offeror’s own risk and except as provided by law, relief cannot
be secured on the plea of error.

Subject to all Federal, State and local laws, policies, resolutions, regulations, rules, limitations and legislation, bids/proposals on
all solicitations issued by the Procurement Division will bind bidders/Offerors to applicable conditions and requirements herein
set forth unless otherwise specified in the solicitation.

1.  AUTHORITY-Except as delegated in the Procurement Procedures Manual, the Purchasing Agent has the sole responsibility and authority
for negotiating, placing and when necessary modifying every solicitation, contract and purchase order issued by the Owner. In the
discharge of these responsibilities, the Purchasing Agent may be assisted by assigned buyers. Unless specifically delegated by the
Purchasing Agent, no other Owner officer or employee is authorized to order supplies or services, enter into purchase negotiations or
contracts, or in any way obligate the Owner for an indebtedness. Any purchase order or contract made which is contrary to these provisions
and authorities shall be of no effect and void and the Owner shall not be bound thereby.

2. COMPETITION INTENDED: It is the Owner’s intent that this solicitation permit competition. It shall be the Bidder’s/Offeror’s
responsibility to advise the Purchasing Agent in writing if any language, requirement, specification, etc., or any combination thereof, stifles
competition or inadvertently restricts or limits the requirements stated in this solicitation to a single source. The Purchasing Agent must
receive such notification not later than five (5) business days prior to the deadline set for acceptance of the bids/proposals.

CONDITIONS OF BIDDING

3. CLARIFICATION OF TERMS: Unless otherwise specified, if any Bidder/Offeror has questions about the specifications or other
solicitation documents, the prospective Bidder/Offeror should contact the buyer whose name appears on the face of the solicitation no later
than five (5) business days prior to the date set for the opening of bids or receipt of proposals. Any revisions to the solicitation will be made
only by addendum issued by the Buyer. Notifications regarding specifications may not be considered if received in less than five (5)
business days of the date set for opening of bids/receipt of proposals.

4.  MANDATORY USE OF OWNER FORMS AND TERMS AND CONDITIONS: Failure to submit a bid/proposal on the official Owner
forms provided for that purpose shall be a cause for rejection of the bid/proposal. Unauthorized modification of or additions to any portion
of the Invitation to Bid or Request for Proposal may be cause for rejection of the bid/proposal. However, the Owner reserves the right to
decide, on a case by case basis, in its sole discretion, whether to reject any bid or proposal which has been modified.

5. LATE BIDS/PROPOSALS & MODIFICATION OF BIDS/PROPOSALS:
Any bid/proposal/modification received at the office designated in the solicitation after the exact time specified for receipt of the
bid/proposal/modification is considered a late bid/proposal/modification. The Owner is not responsible for delays in the delivery of the mail
by the U.S. Postal Service, private carriers or the inter-office mail system. It is the sole responsibility of the Bidder/Offeror to ensure their
bid/proposal reaches the Procurement Division by the designated date and hour.
a. The official time used in the receipt of bids/proposals is that time stamp within the Bonfire Portal.
b.  Late bids/proposals/modifications will be returned to the Bidder/Offeror UNOPENED, if solicitation number, acceptance
date and Bidder/Offeror’s return address is shown on the container.
c. If the Owner closes its offices due to inclement weather or other unforeseen emergency scheduled bid openings or receipt
of proposals will be extended to the next business day, same time.

6.  WITHDRAWAL OF BIDS/PROPOSALS:
A Bidder/Offeror for a contract other than for public construction may request withdrawal of his or her bid/proposal under the following

circumstances:
a. Bids/Proposals may be withdrawn on written request from the Bidder/Offeror received at the address shown in the
solicitation prior to the time of acceptance.
b. Requests for withdrawal of bids/proposals after opening of such bids/proposals but prior to award shall be transmitted to

the Purchasing Agent, in writing, accompanied by full documentation supporting the request. If the request is based on a claim of

error, documentation must show the basis of the error. Such documentation may take the form of supplier quotations, vendor work

sheets, etc. If bid bonds were tendered with the bid, the Owner may exercise its right of collection.
No Bid/Proposal may be withdrawn under this paragraph when the result would be the awarding of the contract on another bid/Proposal of
the same bidder/Offeror or of another bidder/Offeror in which the ownership of the withdrawing bidder/Offeror is more than five percent.
In the case of Invitation for Bids, if a bid is withdrawn under the authority of this paragraph, the lowest remaining bid shall be deemed to be
the low bid. No bidder/Offeror that is permitted to withdraw a bid/proposal shall, for compensation, supply any material or labor to or
perform any subcontract or other work agreement for the person or firm to whom the contract is awarded or otherwise benefit, directly or
indirectly, from the performance of the project for which the withdrawn bid/proposal was submitted.
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10.

11.

12.

13.

14.

15.

17.

ERRORS IN BIDS/PROPOSALS — When an error is made in extending total prices, the unit bid price will govern. Erasures in
bids/proposals must be initialed by the bidder/Offeror. Carelessness in quoting prices, or in preparation of bid/proposal otherwise, will not
relieve the Bidder/Offeror. Bidders/Offeror’s are cautioned to recheck their bids/proposals for possible error. Errors discovered after public
opening cannot be corrected and the bidder will be required to perform if his or her bid is accepted.

IDENTIFICATION OF BID/PROPOSAL ENVELOPE: The signed bid/proposal and requested copies should be returned in a separate
envelope or package, sealed and identified with the following information:

ADDRESSED AS INDICATED ON PAGE 1

IFB/RFP NUMBER

TITLE

BID/PROPOSAL DUE DATE AND TIME

VENDOR NAME AND COMPLETE MAILING ADDRESS (RETURN ADDRESS)

If a bid/proposal is not addressed with the information as shown above, the Bidder/Offeror takes the risk that the envelope may be
inadvertently opened and the information compromised, which may cause the bid/proposal to be disqualified. Bids/Proposals may be hand
delivered to the designated location in the office issuing the solicitation. No other correspondence or other proposals should be placed in
the envelope.

ACCEPTANCE OF BIDS/PROPOSALS: Unless otherwise specified, all formal bids/proposals submitted shall be valid for a minimum
period of one hundred twenty (120) calendar days following the date established for acceptance. At the end of the one hundred twenty
(120) calendar days the bid/proposal may be withdrawn at the written request of the Bidder/Offeror. If the proposal is not withdrawn at that
time it remains in effect until an award is made or the solicitation is canceled.

CONDITIONAL BIDS: Conditional bids are subject to rejection in whole or in part.

BIDDERS PRESENT: At the time fixed for the opening of responses to a bid, bid contents will be made public for the information of
bidders and other interested parties who may be present either in person or by representative. All bids will be opened at the time and place
specified and read publicly. Bid tabulations are posted on the Procurement Division’s Bulletin Board for a minimum of 10 days from award
date. At the time fixed for the receipt of responses for Request for Proposals, only the names of the Offerors will be read and made
available to the public.

RESPONSE TO SOLICITATIONS: In the event a vendor cannot submit a bid on a solicitation, the vendor is requested to return the
solicitation cover sheet with an explanation as to why the vendor is unable to bid on these requirements. Because of the large number of
firms listed on the Owner’s Bidders List, it may be necessary to delete from this list the names of those persons, firms or corporations who
fail to respond after having been invited to bid for three (3) successive solicitations. Such deletion will be made only after formal
notification of the intent to remove the firm from the Owner’s Bidders List.

BIDDER INTERESTED IN MORE THAN ONE BID: If more than one bid is offered by any one party, either directly or by or in the
name of his or her clerk, partner, or other persons, all such bids may be rejected. A party who has quoted prices on work, materials, or
supplies to a bidder is not thereby disqualified from quoting prices to other bidders or firms submitting a bid directly for the work, materials
or supplies.

TAX EXEMPTION: The Owner is exempt from the payment of any federal excise or any Virginia sales tax. The price bid must be net,
exclusive of taxes. Tax exemption certificates will be furnished if requested by the Bidder/Offeror.

DEBARMENT STATUS: By submitting their bids/proposals, Bidders/Offerors certify that they are not currently debarred from submitting
bids/proposals on contracts by the Owner, nor are they an agent of any person or entity that is currently debarred from submitting bids or
proposals on contracts by the Owner or any agency, public entity/locality or authority of the Commonwealth of Virginia.

ETHICS IN PUBLIC CONTRACTING: The provisions contained in Code of Virginia §§ 2.2-4367 through 2.2-4377 (the Virginia
Public Procurement Act), as amended from time to time,, shall be applicable to all contracts solicited or entered into by the Owner. By
submitting their bids/proposals, all Bidders/Offerors certify that their bids/proposals are made without collusion or fraud and that they have
not offered or received any kickbacks or inducements from any other Bidder, Offeror, supplier, manufacturer or subcontractor in connection
with their bid/proposal, and that they have not conferred on any public employee having official responsibility for this procurement
transaction any payment, loan, subscription, advance, deposit of money, services or anything of more than nominal value, present or
promised, unless consideration of substantially equal or greater value was exchanged.

NO CONTACT POLICY: No Bidder/Offeror shall initiate or otherwise have contact related to the solicitation with any Owner
representative or employee, other than the Procurement Division, after the date and time established for receipt of bids/proposals. Any
contact initiated by a Bidder/Offeror with any Owner representative, other than the Procurement Division, concerning this solicitation is
prohibited and may cause the disqualification of the Bidder/Offeror from this procurement process.

VIRGINIA FREEDOM OF INFORMATION ACT: All proceedings, records, contracts and other public records relating to procurement
transactions shall be open to the inspection of any citizen, or any interested person, firm or corporation, in accordance with the Virginia
Freedom of Information Act (Code of Virginia § 2.2-3700 et. seq.) and § 2.2-4342 of the Virginia Public Procurement Act except as
provided below:

a. Cost estimates relating to a proposed procurement transaction prepared by or for a public body shall not be open to public
inspection.
b. Any competitive sealed bidding bidder, upon request, shall be afforded the opportunity to inspect bid records within a

reasonable time after the opening of bids but prior to award, except in the event that the Owner decides not to accept any of the bids
and to reopen the contract. Otherwise, bid records shall be open to public inspection only after award of the contract. Any competitive
negotiation Offeror, upon request, shall be afforded the opportunity to inspect proposal records within a reasonable time after the
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27.

evaluation and negotiations of proposals are completed but prior to award except in the event that the Owner decides not to accept any
of the proposals and to reopen the contract. Otherwise, proposal records shall be open to the public inspection only after award of the
contract except as provided in paragraph “c” below. Any inspection of procurement transaction records under this section shall be
subject to reasonable restrictions to ensure the security and integrity of the records.
c. Trade secrets or proprietary information submitted by a bidder, Offeror or contractor in connection with a procurement
transaction shall not be subject to public disclosure under the Virginia Freedom of Information and Virginia Public Procurement Acts;
however, the bidder, Offeror or contractor must invoke the protections of this section prior to or upon submission of the data or other
materials, and must identify the data or other materials to be protected and state the reasons why protection is necessary.
d.  Nothing contained in this section shall be construed to require the Owner, when procuring by “competitive negotiation”
(Request for Proposal), to furnish a statement of reasons why a particular proposal was not deemed to be the most advantageous
to the Owner.

CONFLICT OF INTEREST: Contractor certifies by signing bid to the Owner that no conflict of interest exists between Contractor and
Owner that interferes with fair competition and no conflict of interest exists between Contractor and any other person or organization that
constitutes a conflict of interest with respect to the contract with the Owner.

SPECIFICATIONS

BRAND NAME OR EQUAL ITEMS: Unless otherwise provided in the solicitation, the name of a certain brand, make or manufacturer
does not restrict bidders to the specific brand, make or manufacturer named; it conveys the general style, type, character, and quality of the
article desired, and any article which the Owner in its sole discretion determines to be the equal of that specified, considering quality,
workmanship, economy of operation, and suitability for the purpose intended, shall be accepted. The Bidder is responsible to clearly and
specifically indicate the product being offered and to provide sufficient descriptive literature, catalog cuts and technical detail to enable the
Owner to determine if the product offered meets the requirements of the solicitation. This is required even if offering the exact brand, make
or manufacturer specified. Normally in competitive sealed bidding, only the information furnished with the bid will be considered in the
evaluation. Failure to furnish adequate data for evaluation purposes may result in declaring a bid non-responsive. Unless the Bidder clearly
indicates in its bid/proposal that the product offered is "equal" product, such bid/proposal will be considered to offer the brand name product
referenced in the solicitation.

FORMAL SPECIFICATIONS: When a solicitation contains a specification which states no substitutes, no deviation therefrom will be
permitted and the bidder will be required to furnish articles in conformity with that specification.

OMISSIONS & DISCREPANCIES: Any items or parts of any equipment listed in this solicitation which are not fully described or are
omitted from such specification, and which are clearly necessary for the completion of such equipment and its appurtenances, shall be
considered a part of such equipment although not directly specified or called for in the specifications.

The Bidder/Offeror shall abide by and comply with the true intent of the specifications and not take advantage of any unintentional error or
omission, but shall fully complete every part as the true intent and meaning of the specifications and drawings. Whenever the mention is
made of any articles, material or workmanship to be in accordance with laws, ordinances, building codes, underwriter’s codes, A.S.T.M.
regulations or similar expressions, the requirements of these laws, ordinances, etc., shall be construed as to the minimum requirements of
these specifications.

CONDITION OF ITEMS: Unless otherwise specified in the solicitation, all items shall be new, in first class condition.
AWARD

AWARD OR REJECTION OF BIDS: The Purchasing Agent shall award the contract to the lowest responsive and responsible bidder
complying with all provisions of the IFB, provided the bid price is reasonable and it is in the best interest of the Owner to accept it. Awards
made in response to a RFP will be made to the highest qualified Offeror whose proposal is determined, in writing, to be the most
advantageous to the Owner taking into consideration the evaluation factors set forth in the RFP. The Purchasing Agent reserves the right to
award a contract by individual items, in the aggregate, or in combination thereof, or to reject any or all bids/proposals and to waive any
informality in bids/proposals received whenever such rejection or waiver is in the best interest of the Owner. Award may be made to as
many bidders/Offeror’s as deemed necessary to fulfill the anticipated requirements of the Owner. The Purchasing Agent also reserves the
right to reject the bid if a bidder is deemed to be a non-responsible bidder.

ANNOUNCEMENT OF AWARD: Upon the award or announcement of the decision to award a contract as a result of this solicitation, the
Procurement Division will publicly post such notice on the Procurement Website at
http://www.fauquiercounty.gov/government/departments-h-z/procurement

QUALIFICATIONS OF BIDDERS OR OFFERORS: The Owner may make such reasonable investigations as deemed proper and
necessary to determine the ability of the Bidder/Offeror to perform the work/furnish the item(s) and the Bidder/Offeror shall furnish to the
Owner all such information and data for this purpose as may be requested. The Owner reserves the right to inspect Bidder's/Offeror’s
physical facilities prior to award to satisfy questions regarding the Bidder's/Offeror’s capabilities. The Owner further reserves the right to
reject any bid or proposal if the evidence submitted by or investigations of, such Bidder/Offeror fails to satisfy the Owner that such
Bidder/Offeror is properly qualified to carry out the obligations of the contract and to complete the work/furnish the item(s) contemplated
therein.

TIE BIDS: In the case of a tie bid, the Owner may give preference to goods, services and construction produced in Fauquier County or
provided by persons, firms or corporations having principal places of business in the County. If such choice is not available, preference
shall then be given to goods and services produced in the Commonwealth pursuant to Code of Virginia § 2.2-4324. If no County or
Commonwealth choice is available, the tie shall be decided by lot.

CONTRACT PROVISIONS
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35.

APPLICABLE LAW AND COURTS: Any contract resulting from this solicitation shall be governed and construed in all respects by the
laws of Virginia, and any litigation with respect thereto shall only be brought in the appropriate General District or Circuit Court of
Fauquier County, Virginia. The Contractor shall comply with all applicable federal, state and local laws and regulations.

ANTITRUST: By entering into a contract, the Contractor conveys, sells, assigns, and transfers to the Owner all rights, title and interest in
and to all causes of the action it may now have or hereafter acquire under the antitrust laws of the United States and the Commonwealth of
Virginia, relating to the particular goods or services purchased or acquired by the Owner under said contract. This includes, but is not
limited to, overcharges as to goods and/or services provided in connection with this contract resulting from antitrust violations that arise
under United States’ or the Commonwealth’s antitrust laws. Consistent and continued tie bidding could cause rejection of bids by the
Purchasing Agent and/or investigation for antitrust violations.

INVOICING AND PAYMENT TERMS: Unless otherwise provided in the solicitation payment will be made forty-five (45) days after
receipt of a proper invoice, or forty-five (45) days after receipt of all goods or acceptance of work, whichever is the latter.
a. Invoices for items/services ordered, delivered/performed and accepted shall be submitted by the Contractor directly to the
payment address shown on the purchase order/contract. All invoices shall show the contract number, purchase order number,
and any federal employer identification number.
b.  Any payment terms requiring payment in less than 45 days will be regarded as requiring payment 45 days after invoice or
delivery, whichever occurs last. This shall not affect offers of discounts for payment in less than 45 days, however.
c.  The date of payment shall be deemed the date of postmark in all cases where payment is made by mail.
d.  The Owner's fiscal year is July 1 - June 30. Contractors must submit invoices, especially for goods and/or services
provided in the month of JUNE, for the entire month i.e. June 1 - June 30, so that expenses are recognized in the appropriate
fiscal year.
e.  Any payment made by the Contractor to the Owner shall only be made in U.S. Dollars. If payment is received in foreign
currency the Owner mayi, in its sole discretion, reject such payment and require immediate compensation in U.S. Dollars.

PAYMENT TO SUBCONTRACTORS: A contractor awarded a contract under this solicitation is hereby obligated:
a. To pay the subcontractor(s) within seven (7) days of the contractor's receipt of payment from the Owner for the
proportionate share of the payment received for work performed by the subcontractor(s) under the contract; or
b.  To notify the Owner and the subcontractor(s), in writing, of the contractor's intention to withhold payment and the reason.
The contractor is obligated to pay the subcontractor(s) interest at the rate of one percent per month compounded monthly (unless otherwise
provided under the terms of the contract) on all amounts owed by the contractor that remain unpaid seven (7) days following receipt of
payment from the Owner, except for amounts withheld as stated in 2 above. The date of mailing of any payment by postage prepaid
U.S. Mail is deemed to be payment to the addressee. These provisions apply to each subtier contractor performing under the primary
contract. A contractor's obligation to pay an interest charge to a subcontractor may not be construed to be an obligation of the Owner.

ASSIGNMENT OF CONTRACT: A contract shall not be assignable by the Contractor in whole or in part without the written consent of
the Purchasing Agent.

33. DEFAULT: In case of failure to deliver goods or services in accordance with the contract terms and conditions, the
Owner, after due oral or written notice, may procure them from other sources and hold the Contractor responsible for any resulting
additional purchase and administrative costs. This remedy shall be in addition to another remedies which the Owner may have.

34. ANTIDISCRIMINATION: By submitting their bids/proposals, Bidders/Offeror’s certify to the Owner that they will
conform to the provisions of the Federal Civil Rights Act of 1964, as amended, as well as the Virginia Fair Employment Contracting
Act of 1975, as amended, where applicable, the Virginians with Disabilities Act, the Americans with Disabilities Act, the Virginia
Human Rights Act (Code of Virginia § 2.2-3900 et seq.) and § 2.2-4311 of the Virginia Public Procurement Act. If the award is made
to a faith-based organization, the organization shall not discriminate against any recipient of goods, services, or disbursements made
pursuant to the contract on the basis of the recipient’s religion, religious belief, refusal to participate in a religious practice, or on the
basis of race, age, color, gender or national origin and shall be subject to the same rules as other organizations that contract with public
bodies to account for the use of the funds provided; however, if the faith-based organization segregates public funds into separate
accounts, only the accounts and programs funded with public funds shall be subject to audit by the public body. (Code of Virginia, §
2.2-4343.1(E)).

In every contract over $10,000 the provisions in A and B below apply:
a.  During the performance of this contract, the Contractor agrees as follows:
1. The Contractor will not discriminate against any employee or applicant for employment because of race,
religion, color, sex, national origin, age, disability, or any other basis prohibited by state law relating to discrimination in
employment, except where there is a bona fide occupational qualification reasonably necessary to the normal operation of
the contractor. The Contractor agrees to post in conspicuous places, available to employees and applicants for
employment, notices setting forth the provisions of this nondiscrimination clause.

2. The Contractor, in all solicitations or advertisements for employees placed by or on behalf of the Contractor, will state that
such Contractor is an equal opportunity employer.
3. Notices, advertisements and solicitations placed in accordance with federal law, rule or regulation shall be deemed

sufficient for the purpose of meeting the requirements of this section.
b.  The Contractor will include the provisions of a. above in every subcontract or purchase order over $10,000, so that the
provisions will be binding upon each subcontractor or vendor.

CHANGES TO THE CONTRACT: Changes can only be made to the contract in one of the following ways:
a.  The parties may agree in writing to modify the scope of the contract. An increase or decrease in the price of the contract
resulting from such modification shall be agreed to by the parties as a part of their written agreement to modify the scope of the
contract.
b.  The Owner may order changes within the general scope of the contract at any time by written notice to the Contractor.
Changes within the scope of the contract include, but are not limited to, things such as services to be performed, the method of
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packing or shipment, and the place of delivery or installation. The Contractor shall comply with the notice upon receipt. The

Contractor shall be compensated for any additional costs incurred as the result of such order and shall give the Owner a credit for

any savings. Said compensation shall be determined by one of the following methods.
1. By mutual agreement between the parties in writing; or
2. By agreeing in writing upon a unit price or using a unit price set forth in the contract, if the work to be done can
be expressed in units, and the contractor accounts for the number of units of work performed, subject to the Owner’s right
to audit the Contractor’s records and/or determine the correct number of units independently; or

3. By ordering the Contractor to proceed with the work and keep a record of all costs incurred and savings realized. A
markup for overhead and profit may be allowed if provided by the contract. The same markup shall be used for
determining a decrease in price as the result of savings realized. The Contractor shall present the Owner with all vouchers
and records of expenses incurred and savings realized. The Owner shall have the right to audit the records of the
Contractor as it deems necessary to determine costs or savings. Any claim for an adjustment in price under this provision
must be asserted by written notice to the Procurement Division within thirty (30) days from the date of receipt of the
written order from the Procurement Division. If the parties fail to agree on an amount of adjustment, the questions of an
increase or decrease in the contract price or time for performance shall be resolved in accordance with the procedures for
relieving disputes provided by the Disputes Clause of this contract. Neither the existence of a claim nor a dispute
resolution process, litigation or any other provision of this contract shall excuse the Contractor from promptly complying
with the changes ordered by the Owner or with the performance of the contract generally.

¢.  No modification for a fixed price contract may be increased by more than 25% or $50,000, whichever is greater without the
advanced written approval of the Board of Supervisors or the School Board, as applicable.

INDEMNIFICATION: Contractor shall indemnify, keep and save harmless the Owner, its agents, officials, employees and volunteers
against claims of injuries, death, damage to property, patent claims, suits, liabilities, judgments, cost and expenses which may otherwise
accrue against the Owner in consequence of the granting of a contract or which may otherwise result therefrom, if it shall be determined
that the act was caused through negligence or error, or omission of the Contractor or his or her employees, or that of the subcontractor or his
or her employees, if any; and the Contractor shall, at his or her own expense, appear, defend and pay all charges of attorneys and all costs
and other expenses arising therefrom or incurred in connection therewith; and if any judgment shall be rendered against the Owner in any
such action, the Contractor shall, at his or her own expenses, satisfy and discharge the same. Contractor expressly understands and agrees
that any performance bond or insurance protection required by this contract, or otherwise provided by the Contractor, shall in no way limit
the responsibility to indemnify, keep and save harmless and defend the Owner as herein provided.

DRUG-FREE WORKPLACE: During the performance of this contract, the contractor agrees to (i) provide a drug-free workplace for the
contractor’s employees; (ii) post in conspicuous places, available to employees and applicants for employment, a statement notifying
employees that the unlawful manufacture, sale, distribution, dispensation, possession, or use of a controlled substance or marijuana is
prohibited in the contractor’s workplace and specifying the actions that will be taken against employees for violations of such prohibition;
(iii) state in all solicitations or advertisements for employees placed by or on behalf of the contractor that the contractor maintains a drug-
free workplace; and (iv) include the provisions of the foregoing clauses in every subcontract or purchase order of over $10,000, so that the
provisions will be binding upon each subcontractor or vendor.

For the purposes of this section, “drug-free workplace” means a site for the performance of work done in connection with a specific contract

38.

40.

41.

awarded to a contractor in accordance with this chapter, the employees of whom are prohibited from engaging in the unlawful manufacture,
sale, distribution, dispensation, possession or use of any controlled substance or marijuana during the performance of the contract.

TERMINATION: Subject to the provisions below, the contract may be terminated by the Owner upon thirty (30) days advance written
notice to the other party. Any contract cancellation notice shall not relieve the contractor of the obligation to deliver and/or perform on all
outstanding orders issued prior to the effective date of cancellation.

a.  Termination for Convenience: In the event that the contract is terminated upon request and for the convenience of the Owner,
without the required thirty (30) days advance notice, then the Owner shall be responsible for payment of services up to the
termination date.

b.  Termination for Cause: Termination by the Owner for cause, default or negligence on the part of the contractor shall be excluded
from the foregoing provision; termination costs, if any shall not apply. However, pursuant to the Default provision of these
General Conditions, the Owner may hold the contractor responsible for any resulting additional purchase and administrative
costs. The thirty (30) days advance notice requirement is waived in the event of Termination for Cause.

c.  Termination Due to Unavailability of Funds in Succeeding Fiscal Years: When funds are not appropriated or otherwise made
available to support continuation of performance in a subsequent fiscal year, the contract shall be canceled without any liability
or penalty to Owner.

39.USE OF CONTRACT BY OTHER PUBLIC BODIES: Except as prohibited by the current Code of Virginia, all resultant contracts
will be extended, with the authorization of the Contractor, to other public bodies of the Commonwealth of Virginia and all currently active
members of the Metropolitan-Washington Council of Governments (MWCOG) or, Mid-Atlantic Purchasing Team, to permit their ordering
of supplies and/or services at the prices and terms of the resulting contract. If any other public body decides to use the final contract, the
Contractor must deal directly with that public body concerning the placement or orders, issuance of the purchase order, contractual disputes,
invoicing and payment. Fauquier County acts only as the “Contracting Agent” for these public bodies. Any resulting contract with other
public bodies shall be governed by the laws of that specific entity. It is the Contractor’s responsibility to notify the public bodies of the
availability of the contract. Fauquier County shall not be held liable for any costs or damage incurred by another public body as a result of
any award extended to that public body by the Contractor.

AUDIT: The Contractor hereby agrees to retain all books, records and other documents relative to this contract for five years after final
payment, or until audited by the Owner, whichever is sooner. The agency, its authorized agents, and/or Owner auditors shall have full
access to and right to examine any of said materials during said period.

SEX OFFENDER REGISTRY NOTIFICATION: The Contractor shall not employ on school property any employee who is a registered
sex offender and shall enforce the same restriction upon all sub-contractors and agents of Contractor. Prior to starting work and quarterly
during performance of the work, the Contractor shall check the Virginia State Police Sex Offender Registry to verify sex offender status of
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all employees and agents of Contractor and Sub-Contractors who are employed on school property by the Contractor or Sub-Contractor.
The Contractor shall furnish the Owner with evidence verifying compliance with the services.

Prior to starting work on-site, the Contractor shall submit a completed Fauquier County Public Schools “CERTIFICATION OF NO
CRIMES AGAINST CHILDREN” form, a copy of which is included in this solicitation.

COMPLIANCE WITH FEDERAL, STATE, AND LOCAL LAWS AND FEDERAL IMMIGRATION LAW: During the term of any
contract, the Contractor does not, and shall not during the performance of the contract for goods and services in the Commonwealth of
Virginia, knowingly employ an unauthorized alien as defined in the Federal Immigration Reform and Control Act of 1986.

ASBESTOS NOTIFICATION: As required by the Environmental Protection Agency Asbestos Hazard Emergency Response Act 40 CFR,
subpart E, 763.93, information regarding asbestos inspections, response actions, and post response activities is on file in a full asbestos
report located in the main office of each school. Contractors bear full responsibility to review this material prior to commencing any activity
at a school site.

VIRGINIA STATE CORPORATION COMMISSION: If required by law, the Contractor shall maintain a valid certificate of authority
or registration to transact business in Virginia with the Virginia State Corporation Commission as required by Title 13.1 of the Code of
Virginia, during the term of the Contract or any Contract renewal. The Contractor shall not allow its existence to lapse or its certificate of
authority or registration to transact business in the Commonwealth to be revoked or cancelled at any time during the terms of the contract. If
the Contractor fails to remain in compliance with the provisions of this section, the contract is voidable at the option of Owner.

ADA WEBSITE-RELATED ACCESSIBILITY: Any Contractor who performs services, designs, develops content, maintains or
otherwise bears responsibility for the content and format of Owner’s website(s) or third-party programs accessed through Owner’s
website(s), acknowledges receipt of, and responsibility to implement the accessibility standards found in the U.S. Department of Justice
publication entitled “Accessibility of State and Local Government Websites to People with Disabilities,” available at
www.ada.gov/websites2.htm or, as attached directly to the solicitation. Contractor services as noted, shall conform to § 508 of Title III of
the Americans with Disabilities Act (ADA) and the World Wide Web Consortium’s (W3C) Web Content Accessibility Guidelines (WCAG
2.0 AA), most current versions, in addition to the Owner’s web accessibility policy.

DELIVERY PROVISION

SHIPPING INSTRUCTIONS-CONSIGNMENT: Unless otherwise specified in the solicitation each case, crate, barrel, package, etc.,
delivered under the contract must be plainly stenciled or securely tagged, stating the Contractor’s name, purchase order number, and
delivery address as indicated in the order. Where shipping containers are to be used, each container must be marked with the purchase order
number, name of the Contractor, the name of the item, the item number, and the quantity contained therein. Deliveries must be made within
the hours of 8:00 a.m. — 2:30 p.m. Deliveries at any other time will not be accepted unless specific arrangements have been previously
made with the designated individual at the delivery point. No deliveries will be accepted on Saturdays, Sundays and holidays unless
previous arrangements have been made. It shall be the responsibility of the contractor to insure compliance with these instructions for items
that are drop-shipped.

RESPONSIBILITY FOR SUPPLIES TENDERED: The Contractor shall be responsible for the materials or supplies covered by the
contract until they are delivered at the designated point, but the Contractor shall bear all risk on rejected materials or supplies after notice of
rejection. Rejected materials or supplies must be removed by and at the expense of the contractor promptly after notification of rejection,
unless public health and safety require immediate destruction or other disposal of rejected delivery. If rejected materials are not removed by
the Contractor within ten (10) days after date of notification, the Owner may return the rejected materials or supplies to the Contractor at his
or her risk and expense or dispose of them as its own property.

INSPECTIONS: The Owner reserves the right to conduct any test/inspection it may deem advisable to assure supplies and services
conform to the specification. Inspection and acceptance of materials or supplies will be made after delivery at destinations herein specified
unless otherwise stated. If inspection is made after delivery at destination herein specified, the Owner will bear the expense of inspection
except for the value of samples used in case of rejection. Final inspection shall be conclusive except in regard to latent defects, fraud or
such gross mistakes as to amount to fraud. Final inspection and acceptance or rejection of the materials or supplies will be made as
promptly as practicable, but failure to inspect and accept or reject materials or supplies shall not impose liability on the Owner for such
materials or supplies as are not in accordance with the specifications.

COMPLIANCE: Delivery must be made as ordered and in accordance with the solicitation or as directed by the Procurement Division
when not in conflict with the bid/contract. The decision as to reasonable compliance with delivery terms shall be final. Burden of proof of
delay in receipt of goods by the purchaser shall rest with the Contractor. Any request for extension of time of delivery from that specified
must be approved by the Procurement Division, such extension applying only to the particular item or shipment affected. Should the
Contractor be delayed by the Owner, there shall be added to the time of completion a time equal to the period of such delay caused by the
Owner. However, the contractor shall not be entitled to claim damages of extra compensation for such delay or suspension. These
conditions may vary for construction contracts.

POINT OF DESTINATION: All materials shipped to the Owner must be shipped F.O.B. DESTINATION unless otherwise stated in the
contract. The materials must be delivered to the “Ship To” address indicated on the purchase order.

REPLACEMENT: Materials or components that have been rejected by the Procurement Division, in accordance with the terms of the
contract, shall be replaced by the Contractor at no cost to the Owner.

PACKING SLIPS OR DELIVERY TICKETS: All shipments shall be accompanied by Packing Slips or Delivery Tickets and shall
contain the following information for each item delivered:

= Purchase Order Number,
= Name of Article and Stock Number,
"  Quantity Ordered,
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"  Quantity Shipped,
- Quantity Back Ordered,
- The Name of the Contractor.

Contractors are cautioned that failure to comply with these conditions shall be considered sufficient reason for refusal to accept the goods.

53.

54..

BIDDER/CONTRACTOR REMEDIES

PROTEST OF AWARD OR DECISION TO AWARD: Any Bidder/Offeror who desires to protest the award or decision to award a
contract, by either Fauquier County or the Fauquier County School Board, shall submit such protest in writing to the County Administrator
(if the award or decision to award was made by Fauquier County) or the Superintendent of Schools (if the award or decision to award was
made by the Fauquier County School Board), no later than ten (10) days after public notice of the award or announcement of the decision to
award, whichever comes first. No protest shall lie for a claim that the selected bidder/Offeror is not a responsible bidder/Offeror. The
written protest shall include the basis for the protest and the relief sought. The County Administrator or the Superintendent of Schools, as
the case may be, shall issue a decision in writing within ten (10) days stating the reasons for the action taken. This decision shall be final
unless the bidder/Offeror appeals within ten (10) days of the written decision by instituting legal action as provided in § VIIL.H.3 of the
County’s Procurement Policy. Nothing in this paragraph shall be construed to permit an Offeror to challenge the validity of the terms or
conditions of the solicitation.

DISPUTES: Contractual claims, whether for money or other relief, shall be submitted in writing to the Superintendent of Schools (if the
claim is against the Fauquier County School Board) or the County Administrator (if the claim is against Fauquier County) no later than
sixty (60) days after final payment; however, written notice of the Contractor's intention to file such claim shall have been given at the time
of the occurrence or beginning of the work upon which the claim is based. Nothing herein shall preclude a contract from requiring
submission of an invoice for final payment within a certain time after completion and acceptance of the work or acceptance of the goods.

Pendency of claims shall not delay payment of amount agreed due in the final payment. A written decision upon any such claims will be
made by the School Board (if the claim is against the Fauquier County School Board) or the County Board of Supervisors (if the claim is
against Fauquier County) within sixty (60) days after submittal of the claim. The Contractor may not institute legal action prior to receipt of
the School Board or Board of Supervisors (whichever is applicable) decision on the claim unless the applicable party fails to render such
decision within sixty (60) days. The decision of the School Board or Board of Supervisors (as applicable) shall be final and conclusive
unless the Contractor within six (6) months of the date of the final decision on a claim, initiates legal action as provided in Code of Virginia
§ 2.2-4364. Failure of the School Board or Board of Supervisors to render a decision within sixty (60) days shall not result in the
Contractor being awarded the relief claimed nor shall it result in any other relief or penalty. Should the School Board or Board of
Supervisors (as applicable) fail to render a decision within sixty (60) days after submittal of the claim, the Contractor may institute legal
action within six (6) months after such 60-day period shall have expired, or the claim shall be deemed finally resolved. No administrative
appeals procedure pursuant to Code of Virginia § 2.2-4365 has been established for contractual claims under this contract.
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PROOF OF AUTHORITY TO TRANSACT BUSINESS IN VIRGINIA

THIS FORM MUST BE SUBMITTED WITH YOUR PROPOSAL/BID. FAILURE TO INCLUDE THIS FORM
MAY RESULT IN REJECTION OF YOUR PROPOSAL/BID

Pursuant to Virginia Code §2.2-4311.2, an Offeror/Bidder organized or authorized to transact business in the
Commonwealth pursuant to Title 13.1 or Title 50 of the Code of Virginia shall include in its proposal/bid the
identification number issued to it by the State Corporation Commission (“SCC”). Any Offeror/Bidder that is not
required to be authorized to transact business in the Commonwealth as a foreign business entity under Title 13.1 or
Title 50 of the Code of Virginia or as otherwise required by law shall include in its proposal/bid a statement
describing why the Offeror/Bidder is not required to be so authorized. Any Offeror/Bidder described herein that fails
to provide the required information shall not receive an award unless a waiver of this requirement and the
administrative policies and procedures established to implement this section is granted by the County Administrator
or School Superintendent, as applicable.

If this quote for goods or services is accepted by the County of Fauquier, Virginia, the undersigned agrees that the
requirements of the Code of Virginia Section 2.2-4311.2 have been met.

Please complete the following by checking the appropriate line that applies and providing the requested information.

A. Offeror/Bidder is a Virginia business entity organized and authorized to transact business in Virginia by the
SCC and such vendor’s Identification Number issued to it by the SCC is

B. Offeror/Bidder is an out-of-state (foreign) business entity that is authorized to transact business in Virginia
by the SCC and such vendor’s Identification Number issued to it by the SCC is

C. Offeror/Bidder does not have an Identification Number issued to it by the SCC and such vendor is not
required to be authorized to transact business in Virginia by the SCC for the following reason(s):

Please attach additional sheets if you need to explain why such Offeror/Bidder is not required to be
authorized to transact business in Virginia.

Legal Name of Company (as listed on W-9)

Legal Name of Offeror/Bidder

Date

Authorized Signature

Print or Type Name and Title

RETURN THIS PAGE
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DIVISION OF RISK MANAGEMENT
INSURANCE CHECKLIST
RFP 25-027-CS, 403/457B Advisory Consulting Services

Items marked “X” are required to be provided if award is made to your firm.

Limits Required

Coverage Required (figures denotes minimum)

X 1. Workers’ Compensation 1. Statutory Limits of the
And Employers’ Liability; Commonwealth of VA
Admitted in Virginia Yes
Employers’ Liability $100,000/$500,000/$100,000
All States Endorsement Statutory
USL & H Endorsement Statutory

Voluntary Compensation Endorsement
Best’s Guide Rating-A-VIII or
Better or its equivalent

X 2. Commercial General Liability 2. $1,000,000 (CSL) Each Occurrence
General Aggregate $2,000,000
Products/Completed Operations $2,000,000
Personal and Advertising Injury $1,000,000
Fire Legal Liability $50,000 Per Occurrence

Best’s Guide Rating-A-VIII or
Better or its equivalent

X 3. Automobile Liability 3. $1,000,000 combined

Owned, Hired, Borrowed & Non-owned Single Limit Bodily

Motor Carrier Act End. Injury and Property

Best’s Guide Rating-A-VIII or Damage Each Occurrence

Better, or its equivalent (note, symbol “1” on liability coverage)
o 4. Prof. Errors and Omissions 4. $1,000,000 (CSL) Each Claim

Best’s Guide Rating-A-VIII or
Better or its equivalent

o 5. Garage Liability 5. $1,000,000 CSL Each Occurrence
o 6. Garage Keeper’s Legal Liability 6. a) Maximum Value of One Vehicle
Best’s Guide Rating-A-VIII or better, b) Maximum Value of All Vehicles
Or its equivalent Held by Contractor
o 7. Umbrella Liability 7. $1,000,000
Best’s Guide Rating-A-VIII or better,
Or its equivalent.
o 8. Other Insurance:
DO 9 Auto and General Liability Policies shall be endorsed to name Fauquier County and/or
Fauquier County Public School Board as additional
insured
(This coverage is primary to all other coverage
The County and Schools may possess and must be shown on the certificate)
X 10. The Contractor shall provide 30 days written notice of any policy cancellation for policies specified
on this Checklist to Fauquier County and/or Fauquier County School Board in
accordance with the timelines and stipulations in Code of Virginia Section 38.2-231.
X 11. The Certificate must state Bid/RFP No. and Bid/RFP Title.
X 12. Contractor shall submit Certificate of Insurance within five (5) business
Days from notification of award, and shall provide updated Certificates for the
Duration of the contract.
OFFEROR STATEMENT
We understand the Insurance Requirements of these specifications and will comply in full if awarded this contract.
FIRM
SIGNATURE Revised 4/4/13, Proc/HR

RETURN THIS PAGE
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Fauquier County
and

Fauquier County Public Schools

CERTIFICATION
OF
NO CRIMES AGAINST CHILDREN

Contractor acknowledges that the implementation of this Contract requires Contractor, Contractor’s
employees, or other persons that will provide services under this Contract to have direct contact with
students and children. Therefore, Contractor hereby certifies that neither Contractor, Contractor’s
employees, nor any person that will provide services under this Contract who will have direct contact
with students and children on Fauquier County Public School and/or Fauquier County property have been
convicted of a felony or any offense involving the sexual molestation or physical or sexual abuse or rape
of a child.

Contractor understands that, pursuant to Code of Virginia §22.1-296.1, making a materially false
statement regarding offenses which are required to be included in the certification referenced above is a
Class 1 misdemeanor and, upon conviction, the fact of such conviction shall be grounds for the revocation
of the contract to provide such services and, when relevant, the revocation of any license required to
provide such services. Fauquier County Public Schools and/or Fauquier County shall not be liable for
materially false statements regarding the certifications required under this Contract.

Contractor certifies that employees, or any person who will have direct contact with students and children
under this contract have not been convicted of a felony or any offense involving the sexual molestation or
physical or sexual abuse or rape of child.

Company Name Solicitation # and Title
Company Address Company Phone Number
Print Name of Authorized Representative Authorized Representative Title
Authorized Representative Signature Date

RETURN THIS PAGE
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PROPRIETARY INFORMATION:

Ownership of all data, materials, and documentation originated and prepared for the Owner
pursuant to the REQUEST FOR PROPOSAL shall belong exclusively to the Owner and be
subject to public inspection in accordance with the Virginia Freedom of Information Act. Trade
secrets or proprietary information submitted by an Offeror shall not be subject to public
disclosure under the Virginia Freedom of Information Act, however, the Offeror must invoke the
protections of Section 2.2-4342F of the Code of Virginia, in writing, either before or at the time
the data or other material is submitted. The written notice must specifically identify the data or
materials to be protected and state the reasons why protection is necessary. The proprietary or
trade secret material submitted must be identified by some distinct method such as highlighting
or underlining and must indicate only the specific words, figures, or paragraphs that constitute
trade secret or proprietary information.

NOTICE OF PROPRIETARY INFORMATION

Confidentiality References Protection in Accordance with the Code of Virginia, Section
2.2-4342F

Section Title Page Number Reason(s) for Withholding from
Disclosure

INSTRUCTIONS: Identify the data or other materials to be protected and state the reasons by
using the codes listed below. Indicate die specific words, figures, or paragraphs that constitute
trade secrets or proprietary materials.

A- This page contains information relating to "trade secrets', and "proprietary information" including
processes.Operations, style of work, or apparatus, identify confidential statistical data, amount or
source of any income... of any person (or) partnership. "See Virginia Public Procurement Act.
Section 2.2-4342F. Unauthorized disclosure of such information would violate the Trade Secrets
Act 18 U.S.C. 1905.

B- This page contains proprietary information including confidential, commercial or financial
information which was provided to the Government on a voluntary basis and is of the type that
would not customarily be released to the public. See Virginia Public Procurement Act, Section
2.2-4342F; 5 U.S.C. 552 (b)(4); 12 C.F.R. 309.5(c)(4).

C- This page contains proprietary information including confidential, commercial or financial
information. This disclosure of such information would cause substantial harm to competitive
position and impair the Government's ability to obtain necessary information from contractors in
the future. 5 U.S.C. See Virginia Public Procurement Act. Section 2.2-4342F; 552 (b)(4); 12 C.
F. R 309.5(c)(4).

RETURN THIS PAGE IF APPLICABLE

RFP 25-027-CS, 403/457 Advisory/Consulting Services 23




Name of Offeror:

EXCEPTIONS TO RFP 25-027-CS

RFP Title:  403/457 Advisory/Consulting Services

Please list any deviations to RFP specifications below:

Section Title

Page Number

Explanation of exception and any proposed
language

RETURN THIS PAGE IF APPLICABLE
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Public Q&A

General

Financial Integrity Resources Management, LLC, Sep 25, 2024 3:39 PM EDT, Not Public -
Pending

1. Is there a current investment consultant providing these services? Yes.

a. Who is the current consultant and for how long has the current investment consultant
been providing investment consulting services? Captrust

b. When does the current consultant’s contract expire? September 30, 2024

General

Financial Integrity Resources Management, LLC, Sep 25, 2024 3:39 PM EDT, Not Public -
Pending

2. For how long has Voya been providing their recordkeeping services? When does their
contract renew/expire? Voya has been providing services since March 2018

General

Financial Integrity Resources Management, LLC, Sep 25, 2024 3:40 PM EDT, Not Public -
Pending

3. What is the total dollar amount of fees paid to the current consultant for the last two (2)
years? $66242

a. Was it a flat rate (fixed)/hourly fee? No hourly fee.

b. Is the consultant fee paid from plan assets or a separate County budget? Currently paid

as part of our budget. We are open to cost estimates that may be inclusive to plan.

General

Financial Integrity Resources Management, LLC, Sep 25, 2024 3:40 PM EDT, Not Public -
Pending

4, What are the County’s expectations for the selected consultants regarding the
recordkeeper search and/or managed account service provider search process?




Comprehensive Analysis: Conduct a thorough assessment of current recordkeeping and
managed account services, identifying strengths and weaknesses.

Market Research: Perform extensive market research to identify potential providers that meet the
County's specific needs and compliance requirements.

RFP Development: Assist in drafting a clear and comprehensive RFP that outlines the evaluation
criteria, desired services, and timelines.

Evaluation of Proposals: Develop a structured evaluation process for reviewing submitted
proposals, ensuring transparency and fairness.

Interviews and Presentations: Facilitate interviews or presentations with shortlisted candidates
to help stakeholders assess their capabilities.

Recommendation Report: Provide a detailed report with recommendations based on the
evaluations, including pros and cons of each candidate.

Contract Negotiation Support: Offer guidance and support during contract negotiations to ensure
favorable terms for the County.

Implementation Assistance: Assist in the transition and implementation process, ensuring a
smooth changeover to the selected provider.

Ongoing Support: Provide ongoing monitoring and support post-implementation to ensure
service delivery meets expectations.

Analysis:

a. What year of the new consultant’s 3-year contract would the recordkeeper and/or
managed account service provider search process be expected? Please clarify. Our current
contract with VOYA has 2 more 1 year contract extensions.

b. Will it include drafting, and evaluating the recordkeepers’ RFP responses, or will our
fiduciary standard recordkeeper benchmarking process be satisfactory? Yes

C. Should this RFP and/or benchmarking service be priced and billed separately in the year
it is performed or should it be incorporated in our annual flat/fixed fee spread over the 3-year
contract period? This would be a part of pricing proposal. Priced and billed separately in the year
it is performed.

General

Financial Integrity Resources Management, LLC, Sep 25, 2024 3:41 PM EDT, Not Public -
Pending




5. Can you tell us why the RFP is being issued — is it renewal or other reasons? Please
explain — It is a renewal.

General

Financial Integrity Resources Management, LLC, Sep 25, 2024 3:41 PM EDT, Not Public -
Pending

6. Is there anything you would like the new fiduciary consultant to do differently, improve
and/or provide additional services? We recognize that there is always room for improvement and
innovation and are open to ideas on what may be available.

General

Financial Integrity Resources Management, LLC, Sep 25, 2024 3:41 PM EDT, Not Public -
Pending

7. As noted on pg.5 of the RFP, 3.0 Statement of Needs, “3.1.3 Compare the Plan to the
Virginia Retirement System Deferred Compensation Plan, which the Owner could participate in
as an alternative to its own Deferred Compensation Plan.” Is this a new scope item or was it a
part of the previous consultant scope? This was part of the previous scope.

a. If yes, could you please provide us with a previous sample report so we can better
understand the needs of the County? Report was not requested by the County.

General

Financial Integrity Resources Management, LLC, Sep 25, 2024 3:41 PM EDT, Not Public -
Pending

8. As noted on pg.7 of the RFP, 3.0 Statement of Needs, “3.1.15 Provide consulting
services regarding technical and legal issues as necessary.” Could you please elaborate on what
services would typically be requested so we can better understand the needs of the County?

If a plan investment is equitable for our population.

A review to insure a variety of investments.

If an employee investment is not automatically deposited assisting with calculation of missed
interest. Another example is over payments above limit.




General

Financial Integrity Resources Management, LLC, Sep 25, 2024 3:41 PM EDT, Not Public -
Pending

9. Does county have inhouse/outsourced counsel to draft drafting new Plan documents and
amendments for all the plans mentioned? Financial Services Provider assists with the review of

the plan documents and makes necessary recommendations. County Attorney is for a review of
final plans.

Investments

Financial Integrity Resources Management, LLC, Sep 25, 2024 3:42 PM EDT, Not Public -
Pending

10. Can you please provide a copy of the Investment Policy Statement? See attached

a. When was IPS last updated? February 2020

Investments

Financial Integrity Resources Management, LLC, Sep 25, 2024 3:42 PM EDT, Not Public -
Pending

11. Can you please provide a copy of your current consultant’s most updated performance
report so we can clearly understand your desired reporting expectations? See attached

a. If your current performance reporting format does not meet your needs, can you please
identify what modifications, improvements and/or information format/content is desired? Current
format meets our needs.

Investments

Financial Integrity Resources Management, LLC, Sep 25, 2024 3:42 PM EDT, Not Public -
Pending

12. Are advisory services or managed accounts offered to 457(b) and 401(a) if applicable
plans participants now? Yes

a. If yes, what is the current market value of the managed accounts in the plan?

403B - $828,300.46 457B - $2,813,041.69




b. If the service isn’t offered in any of the plans now, has it been proposed for consideration
in the plan on a go-forward basis? N/A

C. When was the last time the managed account services were put out for an RFP and/or
the fees were benchmarked?

2018

Investments

Financial Integrity Resources Management, LLC, Sep 25, 2024 3:43 PM EDT, Not Public -
Pending

13. Is ROTH available to participants for contribution? Yes. What date was it implemented?
403B Roth — 11/2021  457B Roth -

a. If yes, how many participants are contributing to it and what is the current market value?
111 participants contributing across two plans.

b. If not, has there been an implementation discussion.

Investments

Financial Integrity Resources Management, LLC, Sep 25, 2024 3:43 PM EDT, Not Public -
Pending

14. Can you please provide us with the dollar values of each fund option for 457(b) and
403(b) plans? See attached document.

Could you please provide the information for 401(a) plan if applicable? 401(a) — N/A

a. manager name
b. Ticker/CUSIPs

C. asset class

d. investment objective

e. expense ratio of each fund

f. Net 1yr, 3yr, 5yr, and 10yr performance numbers for each fund

Investments



Financial Integrity Resources Management, LLC, Sep 25, 2024 3:43 PM EDT, Not Public -
Pending

15. Are any of the funds in the County’s’ lineup currently on watch or slated for removal? If
yes, which ones? No funds currently slated for removal.

Investments

Financial Integrity Resources Management, LLC, Sep 25, 2024 3:43 PM EDT, Not Public -
Pending

16. Has the Committee considered implementing lower cost collective investment trust
(“CIT”) investment options in the 457b plan and 401(a) if applicable? No. CIT’s are not available
on the 403B plan, and the Committee wanted to align the funds across the plans.

a. If yes, when were they implemented and identify the strategies?
b. If not, were CITs presented to the County for consideration? N/A
i. If yes, what was the date they were presented?

C. If not, can you please specify the reasons CITs are not implemented? See above.

Investments

Financial Integrity Resources Management, LLC, Sep 25, 2024 3:43 PM EDT, Not Public -
Pending

17. Has the County conducted an in-depth target date fund review that meets DOL
standards? If yes, what date was it performed? Yes, an in-depth QDIA/target date fund review
was conducted on 12/13/23.

Investments

Financial Integrity Resources Management, LLC, Sep 25, 2024 3:44 PM EDT, Not Public -
Pending

18. What is the current interest rate and the minimum guaranteed rate on the fixed or stable
value account for the existing vendor? 2%

a. If you have a money market account on the investment menu, what is the current yield
being provided? We have American Century Capital Preservation (CPFXX)




Investments

Financial Integrity Resources Management, LLC, Sep 25, 2024 3:44 PM EDT, Not Public -
Pending

19. Has the County conducted a review and/or a modification of the investment menu? Yes
a. If yes, what date it was last performed? 9/17/24

b. Please provide a brief description of the modifications made to the investment menu. No
changes were recommended.

Investments

Financial Integrity Resources Management, LLC, Sep 25, 2024 3:44 PM EDT, Not Public -
Pending

20. Will the same proposal evaluation committee be responsible for ongoing plan oversight?
If different, please indicate name(s)/title of the Investment Committee party or parties responsible
for ongoing plan oversight.Yes.

Investments

Financial Integrity Resources Management, LLC, Sep 25, 2024 3:44 PM EDT, Not Public -
Pending

21. Is there a employee financial wellness program available for participants today? No

a. Does the wellness program provide robust employer reporting that captures participant
data for plan sponsors and/or recordkeepers' benefit to assist in the delivery of relevant
participant financial education topics? n/a

b. Would the County be interested in accepting a proposal at an additional cost to
implement a robust financial wellness program? We would be open to looking at a proposal.

Investments

Financial Integrity Resources Management, LLC, Sep 25, 2024 3:44 PM EDT, Not Public -
Pending




22. We did not note a request for plan sponsor education however it is best fiduciary practice
and supported by 403b case law that plan sponsor oversight committee should participate in
ongoing education related to their plan sponsor education duties? The current offeror does
conduct annual fiduciary training for our oversight committee. We would expect this to continue.

Investments

Financial Integrity Resources Management, LLC, Sep 25, 2024 3:45 PM EDT, Not Public -
Pending

23. Are there any special and/or annual events, i.e. Benefit Fairs, during the year where
attendance and/or participation by consultant is expected? If yes, please describe the event
name and approximate date, if available. No

Investments

Financial Integrity Resources Management, LLC, Sep 25, 2024 3:45 PM EDT, Not Public -
Pending

24. What are the number/percentage of meetings currently held in person, virtually and/or
hybrid for participant meetings? What is the expectation for in-person meetings for the chosen
consultant? Currently, we hold quarterly virtual meetings for participants. For the chosen
consultant, we expect flexibility in meeting formats—maintaining virtual meetings while also
providing opportunities for in-person sessions when beneficial.

a. Should we include this as a part of our proposed scope of services? Yes.

General

Financial Integrity Resources Management, LLC, Sep 25, 2024 3:46 PM EDT, Not Public -
Pending

25. Is the meeting schedule for 2024-2025 available? If so, can you please provide it? We
typically schedule for the following year in December. We had a meeting 9/17, and we have one
scheduled for 12/11/24.

General



Financial Integrity Resources Management, LLC, Sep 25, 2024 3:46 PM EDT, Not Public -
Pending

26. We noticed that there was a 21.4% DBE goal policy during FY 2017-2019, is that policy
still in effect? No. We do not have a current DBE policy in effect.

a. If yes, will it apply to this RFP? If not, is there a new DBE policy? N/A

b. Does your organization monitor and track DBE contract participation? No. If yes,
participation is submitted with this RFP, would that also be tracked? N/A

C. If we submit with DBE participation, should we submit a copy of our DBE/SWaM
certification?




FUND TOTALS

Fauquier County Public Schools

Investments
T Rowe Price Retirement Advisor
Vanguard 500 Index Admiral
MainStay Winslow Large Cap Growth R2
Voya Fixed Plus Account Il
Vanguard Total Intl Stock Index Admiral
Vanguard Total Stock Mkt Idx Adm
Vanguard Mid Cap Index Admiral
Vanguard Small Cap Index Adm
American Funds Europacific Growth R3
Fidelity Advisor Total Bond |
Victory Sycamore Small Company Opp A
MFSValue R3
Vanguard Total Bond Market Index Adm
Vanguard Real Estate Index Admiral
Vanguard Emerging Mkts Stock Idx Adm
MassMutual Small Cap Gr Eq |
MFS Mid Cap Growth R6
T Rowe Price Retirement Balanced Adv
American Century Capital Presv Investor
MES Mid Cap Value R3
Self-Directed Brokerage
Loan Fund

Asset Class
Target Date Funds
Large Company Blend
Large Company Growth
Stable Value
Foreign Large Blend
Large Company Blend
Medium Company Blend
Small Company Blend
Foreign Large Blend
Intermediate Core Plus Bond
Small Compaony Value
Medium Company Value
Intermediate Core Bond
Real Estate
Emerging Markets
Small Company Growth
Medium Company Growth

Moderately Conservative Allocation

Money Market

Medium Company Value
Brokerage

Loan

Period Ending 6.30.24 |Q2 24
|

Sum of Assets %
$ 15,453,914 22.84%
$ 12,245,467 18.10%

$

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

4,944,463 7.31%
4,912,388 7.26%
3,923,182 5.80%
3,723,231 5.50%
3,179,926 4.70%
2,983,950 4.41%
2,786,864 4.12%
2,407,256 3.56%
1,468,811 2.17%
1,388,902 2.05%
1,239,864 1.83%
1,115,553 1.65%
949,933 1.40%
936,789 1.38%
891,523 1.32%
890,367 1.32%
864,776 1.28%
739,657 1.09%
337,840 0.50%
270,368 0.40%

Grand Total $ 67,655,025 100.00%

CAPTRUST




INVESTMENT
POLICY STATEMENT

Fauquier County Government
and Public Schools 457(b) Plan
and Fauquier County Public
Schools 403(b) Plan

February 2020
|
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-1- STATEMENT OF PURPOSE

The primary purpose of the Fauquier County Government and Public Schools 457(b) Plan and Fauquier
County Public Schools 403(b) Plan (the “Plans”) is to provide a retirement benefit for Plan participants

and their beneficiaries by offering the opportunity for long-term capital accumulation.

The Plans are structured to offer participants and their beneficiaries a core set of reasonably priced
investment options with different risk and return characteristics, which, when combined, will allow for
the construction of a portfolio intended to match most participants’ unique retirement investment
objectives.

Assets within the Plans may consist of contributions made by both participants and by Fauquier County
Government and Public Schools (the “Plan Sponsor”). All assets are subject to the investment direction

of eligible participants or their beneficiaries.

-2- POLICY GOALS & OBJECTIVES

The IPS is designed to provide meaningful direction for the Investment Fiduciaries of the Plan Sponsor
and the designated Investment Consultant in the management of Plan investment options. The policies
within the IPS are not binding but serve as guidelines for the Investment Fiduciary in fulfilling their
responsibility to exercise considered judgment in acting solely in the long-term interest of Plan
participants and their beneficiaries. The IPS is designed to serve as a general guideline. There may be
specific circumstances that the Investment Fiduciary determines warrant a departure from the
guidelines contained herein. In general the IPS:

e Establishes the roles and responsibilities of the Plan’s Investment Fiduciary and the Investment
Consultant hired to assist in the fulfillment of the Investment Fiduciary’s duties;

e Identifies appropriate investment asset classes for inclusion in the Plan’s menu of investment
options;

e Establishes a prudent process for selecting appropriate investment options to be made available
for participant direction;

e Designates an investment option to which all assets will be directed by the Plan Sponsor in the
absence of a positive election by a participant or beneficiary, which will either serve as the

Plan’s default or Qualified Default Investment Alternative;

e Establishes a prudent process by which selected investment options generally will be monitored
for compliance with this IPS; and
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e Develops methods for adding new investment options and for replacing existing investment
options that do not comply with the terms of the IPS.

-3- ROLES & RESPONSIBILITIES

THE PLAN SPONSOR OR PLAN COMMITTEE AS INVESTMENT FIDUCIARY:

Although it is intended that participants will direct the investment of their accounts under the Plan, the
Plan Sponsor, as Investment Fiduciary, will select the array of investment options to be made available
for participant investment, and then provide on-going oversight of those investment options.

The Plan Sponsor has chosen to appoint a Plan Investment Committee (the “Committee”) to assist in the
fulfillment of its fiduciary responsibilities. (In contemplation of the continued appointment of a
Committee, the words “Committee” and “Investment Fiduciary” are used interchangeably in this IPS.)
The Committee will be formed and governed either by a separate document, or according to the Plan
Sponsor governance structure. If the Plan Sponsor disbands the Committee, the Plan Sponsor shall have

the ability to exercise all authority granted to the Committee.

The Committee normally will review, at least on an annual basis, the acceptability of the universe of
investment options made available within the Plan’s chosen administrative environment, e.g. the Plan’s
record-keeper and trustee / custodian. The Committee will review the Plan’s investment options

following the regimen outlined later in this IPS.

The Committee intends to discharge its fiduciary responsibilities with respect to the Plan with the

assistance of an independent Investment Consultant.

INVESTMENT CONSULTANT:
Responsibilities of the Investment Consultant include:

e Educating the Committee on issues concerning the selection of investment options for the Plan;

e Assisting in the analysis and initial selection of investment options to be made available for
participant investment;
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e Assisting the Committee with the on-going review of the investment universe made available
within the Plan’s chosen administrative environment;

o Assisting the Committee with the review of the performance of the selected investment options,
on at least an annual, but more often a quarterly basis, in comparison to their stated objectives
and their relative performance and pricing as compared to their peers and designated
benchmarks;

e Providing specific investment advice to the Committee with respect to the Plan on a regular
basis, pursuant to a mutual understanding with the Committee that the advice will serve as a
primary basis for the Committee’s investment decisions, and that the advice will be
individualized based on the needs of the Plan. Such advice may relate to the advisability of
investing in, purchasing, holding, and selling securities or other property;

e Assisting the Committee in the selection of additional or replacement investment options to be
made available for participant investment;

e Bringing information to the Committee, on an ad hoc basis as appropriate, that the Investment
Consultant feels may alter the Committee’s assessment of a given investment option, asset class
or strategy.

-4- PLAN INVESTMENT ASSET CLASSES

The Plan’s investment menu is structured in accordance with modern portfolio theory, which holds that
the asset allocation decisions among a broad range of investment alternatives is the most critical
determinant of a portfolio’s long-term success or failure. The Committee’s goal is to offer a core set of
diversified investment options that represent a broad range of different asset classes with different risk

and return characteristics.

The Plan’s investment menu may include, but are not limited to, options from the following broad asset
classes: Capital Preservation, Fixed Income, Asset Allocation, including Balanced, Target Risk, Life Cycle
and/or Target Date, Domestic Equity, International Equity and Specialty. These asset classes are
described in more detail in CAPTRUST’s Investment Policy Monitoring Methodology document.

-5- INVESTMENT SELECTION

As 