FIDUCIARY

INVESTMENT CONSULTING AGREEMENT

This invesiment consulting agregment {"Agreement”) is made and effective on this 19 day of June, 2017 between.

PLAN SPONSOR: Town of Canton

PLAN NAME Town of Canler CPEB Trust

4 Marke! Street
Collinsville, CT 06022

whaose mailing address is

(hereinafter referred 1o as "you" or “your"). and Fidugiary Investment Advisors, LLC, & federally registered investment adviser, whose mailing address is 100
Northfinld Drive, Windsor, CT 06095 (hereinafler referred to as “us.” “we,” ar “our’) ,

1. Scope of Engagement. Ycu hereby appoint us as your adviser fo perform
the consuiting services described in Exhifit A ("Services™). When perlorming our
Services under this Agreemend, we are neither vour allomeys nor your
accouniants and no porlion of cur Services is to be regarded as lsgal or
accounling advice  We recammend thal you seek the advice of an allorney and
accountant.  The scope of our Services can only be modilied by a writien
amendment signed by authorized officers of you and us, If, as a courlesy. we
from time [0 lime provide services beyond the agreed Services. that fac! does hot
amend this Agreement. We do nol serve as your invastment manager or as a
fransaclion manager.

2. Consulting Fee. Our Consulling Fee for our Services shall consist of, A}
an annuai fee of §3,500, billed on a quarterly basis in arrears. The Consulling
Fee may include, 1o the extent directed by you, the mceipl of ERISA budgel,
administralive budget andfor sharehotder servicing fees 1o ofisel a portion of our
annual fee. Other than this annual fee. we shall not receive any olher
compensation in conjunclion with cur Services under ihis Agreement. There may
be additional fees incurred by the Plan for Plan-refaled services (hat are not
provided by FlA, including Plan administration, professional services (ie.,
accounting and legat), and Plan custody. The cost of any such other Plan-refaled
service(s) is not included as part of FIA's compensalion.  In the evenl that this
Agreement is terminated, the Consulling Fea due will be calculaled on a pro-rala
basis through the dale of termination. Instructions for payment of our Conguliing
Fee are putlined in Exhibil A,

deemed relevant. You understand and agres Ihat our dulies and responsibilities
under this Agreemenl do nol inciude acling as your agent in connection with: (a)
esfablishing or lerminating clienl accounts with inves tment managers. (b)
providing any types of inslructions to cusladians, (¢) providing investment or
wilhdrawal inslructions to any parson or enlity. {d) prov iding or relaying wire
iransfer or paymenl imstructions relating 1o the selliement of transactions, or ()
advising on or voling proxies on your behalf. We shall not be fiable (o you for any
failure refaling to the issuance, delivery, imeliness, accuracy or compieleness of
instructions as 1o secwrities lransactions approved by you in conneclion with any
Account changes, You are responsible for veiifying the issuance, limelness,
delivery, compleleness. and accuracy of ali instructions to thrd parties and for
direclly communizaling any instructions to appropriale parlies. We are not
aulhorized lo initiate lransaclions on your behalf nor can we assume respensibility
for untimely, iaccurate, of incomplele informalion.  You understand that
recommended purchase and sale fransactions are nol necessarily performed
simullangously and that implementation of invesiment decisions may resultin sale
preceeds and/or cash being uninvesird for some peslod of lime. Our Sarvices do
not include analyzing and minimizing the sharl-term effecls thal may accompany
the implementalion of recommendad Account changes. or advising of voling on
proxies.

3. Discretion. You will retain absolule discrelion over all investmen! and
implementation decisions. including assel aflocation, selection of managers,
investment vehicles. trustees, and all other advisers, and he timing and
substance of all movement of funds.  You acknowledge hat we have no
discrelionary authority or conlrol

7. Custodlan, Plan investment assels shall be held by an independent custodian,
not FIA. The independent custodian andior third party administrator shall provide
the Plan andlor its participanis with periodic invesiment reporls regarding Plan
assels and/or the underlying individual padicipant accounts.

4,  Risk Acknowledgement. We do nol guarantes the future performance of
your accounl for which we provide Services (the "Account’) or any specific level
of perlormance. You understand that our invesiment recommendations for your
Account and those of any independent manager are subject 10 various market,
currency. economic, political and business risks. and thal invesiment decisions
are nol always profitable. You also acknowiedge we oblain information from 3
wide variely of publicly avaitable sources and certain privale seurces. thal lhe
advice given is based on that information and that we cannel guarantee ihe
accuracy o validity of the data upon which our analysis or recommendations are
hased.

8. Confidentiality. Except as required by applicable law. rule or regulation, or in
order to impiement your investment ohjectives or lo perlorm the Services, both
parlies agree ko Ireat information provided in connection with this Agreement as
confidential,

9. Receipt of Disclosures, You hereby acknowledge receipt of our Frivacy
Policy Notice and a copy of our wrillen disclosure slatement as set forh in Part |!
of Form ADV {Uniform Application for Investmenl Adviser Registration) or
otherwise meeling the requirements of Rule 204-3 of the Advisers Act.

5. Adviser Liability, Exceplas olhenvise provided by faw. neither we nor any
of our employees, affiliales. representatives or agents shall be lable for {a) any
Inss that you may sulfer by reason of any decisian made or other action faken or
omitted in good faith by us with that degree of care, skill, prudence, and diligence
under the circumstances thal a person acting in a fiduciary capacily would use.
(b) any loss arising from cur adherence o your wiilien or oral instructions or
designated invesimen! objeclives. including, but not fimited 1o, any wrillen
Invesiment Palicy Slatement, {¢) any ac! or failure 1o act by the custodian, any
hroker-dealer to which we direct Account fransactions, or any other third party, {d)
any loss that you may suffer by reason of any decision made or other action laken
by any independent rianager. or {e) any damages in excess of three limes the
consulling fee paid fo us with respect to the pertinen work. The federal and slate
securities faws impose liability under cerlain circumsiances on persons whe act
in good faith; this Agreement does nof walve or limil any righls thal you may have
under those laws.

10. Electronic Delivery. You authorize us o deliver. and you agree to aceept,
all required regulalory nolices and disclosures via electronic mail andior via the
FIA client portal, as well as all other correspondence from vs. We shall have
compieted all delivery requirements upon the forwarding of such document,
disclosure, nolice andior correspondence lo your last provided emait address {or
upon advising you via email thal such document is available on the porial).

11, Arbitration. Subject io the conditions and exceplions noted below and 1o the
exlent not inconsistent with applicable law, n the event of any controversy,
dispule or claim arising out of or relating to this Agresmient, both parties agree {o
submit the dispule Lo arbitralion befare a single arbitrator in accordance with the
Commercial Rules of the American Arbilration Associalion then in effect. The
prevailing party shall be entitled lo reasonable altorneys’ fees and to costs, The
venue (ie. location) for any such arbitralion proceeding shall be the Cily of
Hartford, State of Conneclicul. You understand that this agreement to
arbitrate does not constitute a waiver of your right to seek a judicfal forum
where such waiver would be void under federal or applicable state
securities laws.

6. Securities Transactlons. You acknowledge and agree that you are solgly
responsible for issuing any instructions and implementing any (ransactions that
may be necessary or appropriale in order to make any changes thal we may
recommend in lighl of your objectives and policies, performance of your
invesimenl managers. and such other markel conditions and factors thal we

12, Non-Exclusivity. You acknowledge and undersiand thal we shall be free
1o render investment advice to others and thal we do nol make our services
avaitable exciusively to you. We (and our advisory affiliates, employees.
representalives. and agents) may have of fake the same or similar positions in
spacific Investments for our own accounts, or for the accounts of olher clients, as
we da for you. Nothing in this Agreement shalt put us under any obligation 1o 1o



recommend for purchase or sale for the Account any security which we {or our
advisory affiliates, employees, representatives, and agents) may purchase or sell
for cur own accounts or recommend for the acceunt of any other client, unless in
our sole determination, such investment would be in the best inlerest of the
Account,

13. Conflicts of Interest. Other than as may be disclosad on our written
disclosure stalement. we are nol subject lo any conflicts of inlerest in conjunction
with the services to be provided under this Agreement.

14.  Client Representations and Warranties. You represent that you have the
full tegal power and authority to enter into this Agreement and that the terms of
this Agreement do not violate any obligalicn or duly to which you are hound,
whelher arising out of contract. operation of law, or otherwise, 1f you are an enlily
(e.g.. comoration, partnership. limited liability company, or trust). this Agreement
has been duly authorized by the appropriate corporate or other aclion {which shall
be provided upon request) and when so execuled and delivered shall be binding
in accordance with its terms.

17, Private Investments. lavestment in cerain privale invesimenl funds
involves various risk factors, including, bul not limited to. potential for loss of
principal and hquidity constraints, as more fully discussed in the fund offering
documents, copies of which must be received and reviewad prior to reaching a
decision lo purchase an interest in any such fund. There a re risks and polential
negative consequences peraining 1o an investment in such funds as disclosed in
the offering documents; and you are fully prepared to accep any and all adverse
consequences resulling from a decision Lo invest in any such fund. Accordingly
unless otherwise exprassly prohibited by applicable securities laws. you hereby
forever release and hold us and our officers and employees hanmless with respect
to any and all claims, losses, andior damages (including bu { not imited 1o loss of
principal) thal might result from a purchase of a private fund.

18. Assignment. Neilher party may assign this Agreeme nt without the written
consent of the ather parly. Both parties acknowledge and agree that lransactions
that do not result in a change of aclual control of management shall nol be
considered an assignment,

15. Retirement or Employee Benefit Plan Accounts. If this is a relirement plan
{"Plan’} organized under the Employee Retirement Income Securily Act of 1974
{"ERISA™). we reprasent that FIA is an investment fiduciary registered under The
Investment Advisers Act of 1940 (bul only with respect to the provision of services
described in Exhibit A of this Agreement}.  The only scurce of compensation 1o
us under this Agreement shall be the fee paid o us by the Plan (or Plan Spansor).
It assels under this Agreemenl contain only a part of the tolal Plan assets, you
understand thal FIA will have no responsibilily for the diversification of all of the
Plan assels, and thal we will have no duty, responsibility or liabilty for Plan
investments thal are not pan of this Agreemenl. The Plan has determined o
retain responsibility for voting all Proxies. You acknowledge Ihat the services fo
be provided by us do not constilute a cerification or assertion that the Plan is
compliant with ERISA.

16, Fiduciary Status. FIA is a limiled scope "iduciary” to the Plan as that term is
defined under Section 3(21) of ERISA. Except for any assels conlained within any
specific asse! allocation programs devised by us, we do not possess or exercise
any discretionary authority over the Plan or any of its invesiment assets
Moreover, our fiduciary duty does nol. and will not. extend to a parlicipant's
investment decision making process as (o how he/she chooses to allocate any
portion of histher Plan assels among any Plan investment alternative, it being
underslood thal the participanl retains all such investment decision making
authority and responsibifity.

19. Severability. if any provision of this Agreement is found to be invalid,
unenforceable. or prohibited by applicable law. that provision shall be deemed
severable and shall be inoperative where void or prohibited. The remaining
pravisions of this Agreement shall be valid and binding and of full force and effect.

20. Term of Agreement and Termination.  This Agreement will continue in
effect from the date set forth above and may be terminaled at the close of any
calendar quarter. upon delivery of sixty {60) days writien notice by either party to
the other, which wrilten notice must be manually signed by the terminating party .
Terminalion of this Agreement will not affect (a} the validity of any action
previously laken by us under this Agreement: {h) liabiliies or obligations of the
parties from transactions initialed before termination of this Agreement; or (c) your
obligation to pay us fees thal have already been eamed under this Agreement.
Upon lermination of this Agreement. we will not have any continuing obligation to
take any action. We may amend this Agreement upan written nolification to you.
Unless you give written nolice of rejection within thirly (30) days from the dale of
our notice, the amendment shali become effective.

21. Governing Law, Venue, and Jurisdiction, This Agreemenl sugersedes and
replaces. in its entirely. all previous investment advisary agreement(s) between
the parties. To the exten! not inconsistent with applicable law, this Agreemen
shall be governed by and construed in accordance with the faws of the State of
Conneclicut. In addition. to the extent nol inconsistent with applicable law. the
venue (i.e. location) for the resolution of any dispute or controversy shall be the
County of Hartford, Stale of Connecticut.

In executing this Agreemenl. each parly acknowiedges and accepts ifs respective righls. dulies, and responsibiities hereunder. This Agreement is only

effective upon our execulion below.

Check here if FIA is nof permitled lo use your organizalion on a Representative Client List

THIS AGREEMENT CONTAINS A BINDING ARBITRATION PROVISION WHICH MAY BE ENFORCED BY THE PARTIES.

Town of Canton

" / 71—(“/?1 C - -1~ (D

) Fiduciary Investment Advisogs, LLC

Mo

Robert H. Skinner, Chief Administrative Officer Date

fo/. /:»/ 7

Date

Mark R, thel, Preside7 N



Exhibit A - Scope of Services

We shall provide the foilowing Services to you (as marked below) in accordance with the Investment Consulti ng Agreement o
which this Exhibit A is altached:

& Develop/Review an Investment Policy Statement

)

FIA wifl assist in the developmen! and/or review of an investment palicy statement. We will analyze the panicular
circumstances of your Accounlt {return objectives, risk lolerance, liquidily needs, investment constraints, elc.) and render
advice based on the information that you provide to us

Asset Allocation Analysis

FIA will assisi in the development of an assel allocation analysis. We will analyze the parlicular circumstances of your
Account (return objactives, risk lolerance, liquidity needs, investmeni constraints, etc.} and render advice based on (he
information that you provide to us.

Independent Manager Search, Review and Recommendation

FIA will identify and present investiment management candidates for your consideration. The infarmation that we utilize
in our evaluation of such candidates is sourced bolh from commercially available databases and our own proprietary tools
and efforts. Fees thal are levied by investmenl manager firms are separate from our own and may reciuire the execulion
of agreements directly between you and them.,

Investment Performance Measurement, Analysis and Reporting

FIA will analyze the resulls of your composile Account and the ingividual investment manager(s) on a quarlerly basis,
coordinaled with the meetings of the town's pension board. Cur reviews include a variely of statistical information hat
we deem relevant Lo the evaluation of your Account’s resulls including, but not necessarily fimited to, porifolio balances,
cash flows, and market and indvidual investment manager rates of return. The primary source of information for these
efforis is your Accounl’s custody statements. While we believe such information to ba reliable, we do not guaraniee its
accuracy.

Pian/Portfolio Diagnostic Review

FIA will undertake a thorough review of your Account’s current structure and analyze your investment policy staterment
{or assisl in the development of one should none exist), your current allocalion of assats and investment manager(s}. and
the histarical performance of your lotal Account and your individual investment manager(s). We will draw comparisons
to appropriale peer accounts and make recommendations to rectify those aspects of your Account under our review that,
in our professional opinion, are deficient

Full Retainer Service (six services identified above)

Vendor Search and Analysis
___ Custodian Bank
. Bundled Pian {defined benefit & defined contribution)
___ Defined Coniribution
. COmMmission Recapture
___ Transition Management
Other Service {identify)

Banking Instructions

We bill for our Consulling Fee on a quarterly basis in arrears. Payment should He remitied via chack, made out to Fiduciary
Investment Advisors, LLC. 100 Norlhfield Drive, Windsor. CT 08095.



