
RESOLUTION NO. '31-8''+ 
CITY OF CENTERVILLE, OHIO 

SPONSORED BY COUNCILMAN __ b~c;.-"".....,""'-.......,,,-c....,..v-~~~.S=l:.-=""'~5<'..---l ..... £.. ___ ~ __ ON THE \9 :\\i 
OF ~'\;)ov c. vJ.a • -r , 1984. 

A RESOLUTION OF THE CITY OF CENTERVILLE, OHIO, ADOPTING 
THE DECLARATION OF TRUST FOR THE ICMA RETIREMENT TRUST. 

WHEREAS, the City of Centerville (the 0 Employer") maintains a 
deferred compensation plan for its employees which is administered by the 
ICMA Retirement Corporation (the 11Administrator11

); and 

DAY 

WHEREAS, other public employers have joined together to establish 
the ICMA Retirement Trust for the purpose of representing the interests of 
the participating employers with respect to the collective investment of funds 
held under their deferred compensation plans; and 

WHEREAS, said Trust is a salutary development which further 
advances the quality of administration for plans administered by the ICMA 
Retirement Corporation: 

NOW THEREFORE, THE MUNICIPALITY OF CENTERVILLE HEREBY RESOLVES: 

SECTION 1. That the Employer hereby executes the ICMA Retirement 
Trust, attached hereto and incorporated herein, marked Exhibit 11A11

; and 

SECTION 2. That the City Manager shall be the coordi nator for this 
program and shall receive necessary reports, notices, etc. from the ICMA 
Retirement Corporation as Administrator, and shall cast, on behalf of the 
Employer, any required votes under the program. Administrative duties to 
carry out the plan may be assigned to the appropriate departments. 

SECTION 3. This Resolution shall take effect at the earliest date 
allowed by law. 

PASSED this V\\:\o day of W)0 y ~ yy..~ cw:: , 1984 . 

ATTEST: 

~~-~~- .. &o Clerk of the Coil of the Ci 
of Centerville , Ohio 

CERTIFICATE 

The undersigned, Clerk of the Council of the City of Centerville, 
Ohio, do hereby certify that this is a correct and true copy of Resolution 
Number 3it 'i'-t , passed by the Council of the City of Centerville, Ohio, 
on the l'1 day of a9C!:1'-'Lv.,....\o~v- , 1984. 

Approved as to form, consistency 
with existing ordinances, the 
charter and constitutional provisions . 

Department of Law 
Robert N. Farquhar 
Municipal Attorney 



EXHIBIT 11A11 

DECLARATION OF TRUST 
of 

ICMA RETIREMENT TRUST 

ARTICLE I. Hime and Deflnltlonl 

SECTION 1.1. Name. The NatM of the Trust crNted hereby la the 
ICMA Aetlremenl Trust. 

SECTION 1.2. Definlllona. Wherever they are used herein, lhe 
foltowlno term• shall have the following r•pectlve meanings: 

(a) By-uwa. The By-Laws referred to in Section 4. 1 hereof. as 
amended from time to time. 

(b) Deferred Compenaalion Ptan. A deferred compensation plan 
established and maintained by a Public Employer for lhe purpose 
of providing retirement Income and other deferred benefila lo ilS 
employees in accordance wilh the provisions of section 457 or 
the Internal Revenue Cocle of 1054. as amended. 

(c) Guaranteed Investment Contract. A contract entered into by 
the Retirement Trust wilh insurance companies that provides for 
a guaranteed rate of return on Investments made pursuant to 
auc:h contract. 

(di ICMA. The International City Management Association. 

<•> ICM.A/RC Trustees. Those Trustees elected by the Public 
Employers who, In accordance wilh the provisions of Section 
3. 1 (a) hereof, are also members of the Board of Dir actors of ICMA 
or RC. 
(f) lnveslment Adviser. The Investment Adviser that enters into a 
contract with the Retirement Trust to provide advice with respect 
to Investment of the Tru1t Property. 

(gt Employer Trust. A trust created pursuant to an agrHment 
between RC and a Public Employer for the purpose of investing 
and admini$tering the funds aet aside by such employer in 
connection with Its deferred compensation agreements with its 
employees. 

(h) Portfolios. The Portfolios of investments established by the 
lnv•tment Adviser to the Retirement Trust. under the 
supervision of the Trustees, for the purpose ot providing 
Investments tor the Trust Property. 

(I) Public Employee Trustees. Those Trustees elected by the 
Public Employers who, in accordance with the provisions of 
Section 3. t(a) hereof. are run-time employNs of Public 
Employ ... 

(j) Public Employer. A unit of state or local government, or any 
agency or instrumentality thereof, lhat has adopted a Deterred 
Compensation Plan and has executed this Declaration of Trust. 

(k) RC. The lnlernalional City Management Association 
Retirement Corporation. 

(f) Retirement Trust. The Trust created by this Declaration of 
Trust. 

(m) Trust Property. The amounts held in lhe Retirement Trust on 
behalf of the Public Employers. The Trusl Property shall include 
•ny income resulhng from the investment of the amounts so held. 

(n) Trustees. The Public Employee Trustees and ICM.A/RC 
Trustees elected by the Public Employers to serve as members of 
the Board of Trustees of the Retirement Trust 
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AIITICLI II, en.Hon and Purpoae of lhe TNSI; Ownerahlp of Trun 
PropertJ 

SECTION 2. 1. CrNlion. The Retirement Trust la cr•ted and 
Ntlbllehed by the uec:ullon of this Declaration of Trust by thl Tru,t ... 
and the participating Public Employ.-.. 

SECTION 2.2. Purpoae. The purpoM of the Retirement Truat is 10 
provide for the commingled invt1tment of funds held by the Public 
Employera in connection with their Deterred Compenution Plans. The 
Tru11 Property shall be invested in lhe Portfolios, in GuarantNd 
fnv•tment Contracts and in other lnvt1tmenta recommended by the 
Investment Adviaer under the supervi1ion of the Board of TrustHs. 

SECTION 2.3 Ownership of Trust Property. The Trustees shall have 
legal title to the Tru1t Property. The Public Employers shall be the 
beneficial ownera of the Trust Property. 

ARTICLE Ill. TNlt ... 

SECTION 3. 1. Number and Oualitication of Trustees. 

(a) The Board of Trustees shall consist ot nine Trustees. Five of 
the Trustees shall be full•time employees of a Public Employer 
(the Public Employee Trustees) who are authorized by such 
Public Employer toHtVe as Trustee. The remaining four Trustees 
shall consi1t of two persons who, at the t ime of election to the 
Board of Trustees. are members of the Board of Directors of 
ICMA and two persons who, at the time of election, are members 
of the Board of DirectOB of RC (the ICM.A/RC Trustees). One of 
the Trustees who is a director of ICMA. and one of the Trustees 
who is a director of RC, shall, at the lime of election, be full•lime 
employees ot • Public Employer. 

(b) No person may serve as a Trustee for more than one term in 
any ten-year period. 

SECTION 3.2. Election and Term. 

(a) E•cept for the Trustees appointed to fill vacancies pursuant 
to Section 3.5 hereof. the Trustees shall be elected by a vote of a 
majority of the Public Employers In accordance wilh lhe 
procedures set fol1h in the By-laws. 

(b) Al the flral election of Trustees. three Trustees shall be 
elected lor a term of three yura. three Trustees shall be elected 
for • term of two years and three Trustees shall be elected for a 
term of one year. Al each subsequent election. three Trustees 
shall be elected for a term of three years and until his or her 
successor 1s elected and qualified. 

SECTION 3.3. Nominations. The Truslees who are full-time 
employees of Public Employe11 shall serve as the Nominating 
Committee for the Public Employee Trustees. The Nominating 
Committee shall choose candidates for Public Employee Trustees in 
accordance with the procedures HI forth in the By-Laws. 

SECTION 3.◄. Resignation and Removal. 

(a) Any Trustee may resign as Trustee (without need for prior or 
subsequent accounting) by an instrument in writing signed by the 
Trustee and delivered to the other Trustees and such resignation 
shall be ettective upon such delivery, or al a later date according 



.• 
to lhe te,m1 ot n-.e 1n1trument. Any of the TruatNI ffll)' be 
removed for cause. by a •OCe of • ma;o,,ry of the Public 
Empk,y~. 

(b) Each Put>IIC EmplOyN Truat• thall '"ign hit or her poeition 
.. TrUIIN within ·••'Y dlyt of the date on wl'lich heor the c ..... 
to be a fuH-time emptoy• of a Pubffc EmplOyer. 

SECTION 3.5. Vacandea. Th• tlffll of offa Of a TrutlN '"'" 
1erm1na1, and a vecancy ahall occur In the ..,en, of the death. 
rwlgnat,on. 19mova1. ldjudieatecf 1ncomP9tence or other incapkity to 
perfonn the duties of the office of a Tt111tN. In the~ of a vacancy, the 
remaining TrustNt 11'1111 appoint auefl peraon • they In their diacretlon 
thafl ... fll (■uti;ec:t to the llmllalN>na Mt forth in thll Section). to Mrvl 
for the unexpired portion of the term of the TruatN who hat r•lgned or 
otherwiM c:ea■ed to be a TNltN. The appointment ahall bl made bye 
wrlntn inltrument aigned by • majority of the Tn,atNs. The person 
appointed mu■t be the Hfflt type of Truat• (I .•. , Public EmplOy• 
TruttN or ICMAIRC TrustN) u the person who has ceaaed lo be a 
Tru■tee. An appointment or a Truttee m~ be made In anticipation of a 
vacancy to occur al a Iller dale by rea■on of retirement or r•lgnalion. 
provided that auch appointment ahall not become effective prior to auch 
retirement or rtlignation. Whenever a vacancy In the number of 
T ruttees ahall occur, until such vacancy iS filled 11 provided In this 
Section 3.5. the Trustees in office. regardless of their number, lhall have 
all the powers granted to the Trustees and shall discharge all the duties 
imposed upon the Trustees by this Declaration. A written instrument 
certifying the existence of such vacancy signed by • majority of the 
Trustees 1hlll be conclusive evidence of the existence of such vacancy. 

SECTION 3.6. Trustees Ser-e in Representative Capacity. By 
executing this Declaration. each Public Employer agrees that the Public 
Employee Trustees elected by the Public Employers are authori1ed to 
act u agents and representatives ol the Public Employers collectively. 

ARTICLE IV. Powen of Tn,alee1· 

SECTION ,.1. General Powers. The Trustees shall have the power to 
condud the business of the Trust and to carry on IIS operation.. Such 
power shall include. but shall not be limited to, the power to: 

(a) receive the Trust Property from the Public Employers or from 
a Trustee of any Employer Trust; 

(b) enter into a contract with an Investment Adviser providing, 
among olher things, for the establishment and operation of the 
Portfolios, selection of the Guaranteed Investment Contracts In 
whieh the Trust Property may be inWtSted, selection of other 
investments tor the Trust Property and the payment of reasonable 
fees to the Investment Adviser and to any sub-Investment adviser 
retained by the Investment Adviser; 

(C) review annually the per1ormance of the Investment Adviser 
anc:t approve annually the contrect with such Investment Adviser; 

(d) invest and reinvest the Trust Property In the Portfolios, the 
Guaranteed Investment Contracts and In any other investment 
recommended by the Investment Adviser, provided that ff a 
Public Employer his directed that its monies be Invested In 
specified Portfolios or In a Guaranteed Investment Contract, the 
Trust•• of the Retirement T,ust shall invest auch monies in 
accordance with such directions; 

(e) keep such portion of the Trust Property in cash or cash 
balances as the Trustees. from time to time, may deem to be in the 
best interest of the Retirement Trust created hereby, without 
liability for interest thereon; 

(I) accept and retain for such time as they may deem advisable 
any securities or other property received or acquired by them as 
Trustees hereunder. whether or not such securities or other 
property would normally be purchased as investments here
under: 

(g) cause any securities or other property held as part of the 
Trust P,operty to be registered in the name ol the Retirement 
Trust or in the name ol a nominee. and to hold any investments in 
bearer form, but the books and records ol the Trualees shall al 111 
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111nes shOw thal all aueh ,nwettmenta are a pan of 1ne r ru11 
Property; 

Ch) malre. Peeute, acknowltdge, and deliver any Ind 111 
docutnenll of tran,,., and conveyenc:e and any enCI aH other 
inllrumtntt thlt m~ be nece111ry or appropnate to carry out the 
po..n herein trantld; 
til vote upon any ttoc:JI, bondl, Of other teeurltiet; Oive general 
or apedal p,oxiet or powera of attorney with or without power o1 
aubttltullon: percfae any conYWtton prlvl!egn. aul:leeriptiorl 
right1. or other optlona, anCI make any paymenta incielenta 
thereto: oPPOM, or conaent lo, or otherwiN participate In 
corporate reorganiletiont o, other Cf1an9et affecting co,poratt 
NCUrltlel. anCI delegate Clltcretlona,y powen. and pay In) 
...... manta or chlrge1 in connec:tlOn therewith: and generaJi, 
,aerciH any of the powert of an owner with ,-pec:1 to ttocks 
bOndl, aecuritlet or other property held u part of the Trua 
Property; 

(J) enter Into contract1 o, arr1ngernenta for gooda or Nrvice: 
required In connection wtth the operation of the Retiremen 
T ruat. lncludlne, but not llmlted to. contrects with cuatOdiana an. 
contracta for the provlalOn of admlnistralive services; 

(k) borrow or ralM money for the purpoM of the Rellremer 
Trust In 1uc:h amount, and upon such term, and condltlona. as th 
TruatNI ahall deem adviaable, provided that the aggregat 
amount of such borrowings ■hall not exceed 30'Mo of the value c 
the Trust Property. No person lending money to the Trustee 
shall be bound to aee the application of the money lent or t 
lnqulra Into tta validity, expediency or propriety of any sue 
borrowing: 

(I) incur reuoneble expenses as required for the operation of ttl 
Retirement Trust and deduct auch Hpensn from the Tru: 
Property: 

(m) pay expen... properly allocable to the Trual Proper 
Incurred In connection with the Deferred Compensation Plans, 
the Employer T ruata and deduct such expenses from that portic 
of the Trust Property beneficially owned by the Public Employ, 
to whom such expenaea are properly allocable; 

(n) pay out of the Trust Property all ,e1I and personal proper 
taxes, income taxes Ind other taxes of any Ind all kinds which, 
the opinion of the TrustNS, are properly levied, or assess. 
under Histing or future laws upon, or in respect of, ltle Tn. 
Property ■nd allocate any such taxes to the appropriate accoun 

(o) adopt, amend and repeal the By-Laws, provided that such B 
uws ere at all limes consistent with the terms of this Oeclarati< 
of Trust 
(pl employ persons to make available interests in the Retirem, 
Trust to employers eligible to maintain a deferred compensati 
plan under section 457 of the Internal Revenue Code. 
amended; 

(q) Issue the Annual Report of the Retirement Trust. end t 
disclosure documents and other liter,tu,e used by t 
Retirement Trust; 

(r) make loans, Including the purchase of debt Obligatio 
provided that 111 such loans Shall bear interest at the cum 
market rate; 

(1) contract for, and delegate any powers granted hereunder 
auch officers, agents. employees, auditors and attorneys as • 
Trustees m1y select. provided lhat the Trustees may notdeleg 
the powers set lorth In paragraphs (b), (c) and (o) of this Sect 
4.1 and may not delegate any powers If such delegation wo 
violate their fiduciary duties; 

(t) provide for lhe indemnification of the officers and Trustee: 
the Retirement Trust and purchase fiduciary insurance; 

tu) maintain books and records, including separate accounts 
uch Public Employer or Employer Trust and such additio 
separate accounts as are required under, and consistent with, 
Deferred Compensation Plan of eaeh Public Employer; and 



' (',I do Ill auch ICII, 11111 Ill auch pr~•·· and ••arc:, .. 111 
IUCI'\ 1191\11 Ind P,IVl!egel. allhouOf'I not ,s,ec,fally mentioned 
herein. u the Tn11t ... may d .. m necet.Nty or IPP,OJ)fllte to 
adm1nttter the Truat Pr~rty and to carry out the purpoee1 of the 
Retirement Tru,t. 

SECTION • .2. D11lrlbution of Tru1t Property. Di1tributioM of the 
TNSt Property 9"111 bl midi to. or on behalf of. the Publie Emplo)'e,. 1n 
eccordlnc:e with the tarm, or the Deferred Compensation Plana or 
Employ., Trusts. The TruttNI or the Rttlrement Trust lhlll bl fully 
protected in making payments in accordlnce with the directiont or the 
Public EmplOyffl or the Trust•• or the Emplo)'er Tn,atl without 
uc.rtaining whather 1ueh payments are In compliance wllh the 
provistona of the Deferred Compenaatlon Plan, or the ag, .. menta 
crNting the EmplOye, Trusts. 

SECTION •.3. E.aecution of Instruments. The Trustee• m1y 
unanimously d•ignete any one or more of the Trust"' to eaec:ute any 
in1trument or document on behalf or all. including but not limited 10 the 
"9nlng or encsoraament of any cheek and the 1igninv or 1ny 
applicalion,. in1urance and other contrac11. and the action or such 
designated T ruatee or T ru1tees 1hall have the ume force and effect II if 
taaen by all the Trustees. 

AJITICU y. Duty of Care and Uablltty or TNI~ 

SECTION 5.1. Duty of C.re. In exereillng the powera hereinbefore 
granted to the Trustees. the Trustees 1hall perform all acts within their 
authority for the 111clusive purpose of providing benefits for the Public 
Emrloyera, and 1hlll perform such acts with the care, lkill, prudence 
and diligence In the circumstances then prevailing that• p,udent person 
acting in a like capac:lty and familiar with 1uch matters would UM in the 
conduct of an enterprise or I like character and with like aims. 

SECTION 5.2. Liability. The Trustees shall not be liable for any 
miatake of judgment or other action taken in good faith, Ind for any 
action taken or omitted In relianca in good faith upon the t>oo«1 or 
account or other records of the Retirement Trust, upon the opinion of 
counsel. or upon reports made 10 the Retirement Trust by any of its 
officers, employees or agents or by the Investment Adviser or any sub
investment adviser. accountants, appraisers or 0lher experts or 
con1uhants selected with reasonable care by the Trustee•. officers or 
employees of the Retirement Trust. The Trustees shlll also not be liable 
for any loss sustained by lhe Trust Property by rHson of any Investment 
made In good faith and in eccordance with the standard of care set forth 
In Section 5.1. 
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SECTION 5 3. Bond No TruatN 1hall be obligated to grve any tlOnd 
or other MCunty for the performance or any of h11 or her dut'" 
hereunder. 

AJIITICU YI. AnMlall RepcN1 lo lha,lhofdl,. 
The TruslNs shall annullly submit to the Public Employers I wrrnen 

report of the transaction, of the Retirement Trust. including financ,11 
statementa which 1hall be certified lb)' inO.pendent public acc:ountanta 
ChOten lb)' the Tru1tee1. 

AJIITICU VII. Dwallon or Amendment of "-tlrefflenl TN9t 

SECTION 7.1. Withdrawal. A Public Employer may. at anytime. Wlth
drN from this Rttirement Trust lb)' delivering to lhe eo.rd of TruatNI a 
s1at1ment to that effect. The withdrawing Publlc Employer•, beneficial 
lntet"Nl In the Rtlirement Tru1t ahaU be paid out to the Public Employer 
or 10 the Trustae of the Employer Trust. 11 appropriata. 

SECTION 7.2. Duration. The Retirement Trust ahllt continue until 
tarminated by the vote of a majority ol the Public Employers. aach 
cutlng one vote. Upon termin1tt0n, all or the Trust Property shall be 
paid out to lhe Public Employers or the TrustNs of the Employer Trusts. 
as appropriate. 

SECTION 7.3. Amendment. The Retirement Trust may be amended 
by the vote of a majority of the Public Employers. each casting one vote. 

SECTION 7.4. Procedure. A resolution to terminate or amend the 
Retirement Trust or to remove a Trustee shall be submitted to a vote of 
the Public Employers if: (a) a majority of the Trustees so direct. or fb) 1 
petition requesting a vote. 11gned by not less than 25'111 or the Pubhc 
EmplOyers. is submitted to the Trustees. 

ARTICLE YUi. M15cellaneoua 

SECTION 8.1. Governing Law. Eacept IS otherwise required by stete 
or local law, this Declaralion of Trust and the Retirement Trusl hereby 
created shall be construed end regulated by the laws of the Drstnct of 
Columbia. 

SECTION 8.2. Counterparts. This Oeclaratron may be executed by 
the Publrc Employers and Trustees in lwoor more counterparts, each of 
whrch shall be deemed an original but all of which together shall 
constitute one and the 11me instrument. 


