
RESOLUTION R-100-17

A RESOLUTION AUTHORIZING THE EXECUTION OF AN AGREEMENT WITH
U.S. BANK NATIONAL ASSOCIATION FOR INVESTMENT CUSTODIAL SERVICES

WHEREAS, the City of Wheaton, Illinois (the “City”) is an Illinois Home Rule
Municipality pursuant to provisions of Article VII, Section 6 of the Illinois Constitution of 1970,
and as such the City may exercise any power and perform any function pertaining to its
government and affairs; and

WHEREAS, the subject matter of this resolution pertains to the government and affairs
of the City and its residents; and

WHEREAS, the City has previously engaged Marquette Associates, Inc. (“Marquette”)
to provide investment consulting and portfolio performance monitoring services for the City’s
operating funds; and

WHEREAS, Marquette conducted investment custody searches for safekeeping the
City’s investments; and

WHEREAS, the City desires to engage a financial institution to be the custodian for the
City’s investments in accordance with the City’s Investment Policy; and

WHEREAS, it is determined by Marquette and City that U.S. Bank National Association
meets the City’s needs; and

WHEREAS, it is necessary for the City to enter into an agreement with U.S. Bank
National Association for the purposes of providing investment custodial services for the City’s
investments.

NOW, THEREFORE, BE IT RESOLVED by the Mayor and City Council of the City
of Wheaton, Illinois, that the Mayor is hereby authorized to execute and the City Clerk is hereby
directed to attest to an agreement between the City of Wheaton and U.S. Bank National
Association for investment custodial services,

ADOPTED this 21 day of October, 2017

ATTEST:

Mayor

City Clerk
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Roll Call Vote

Ayes: Councilman Prendiville
Mayor Gresk
Councilman Scalzo
Councilman Suess
Councilman Barbier

Nays: None

Absent: Councilwoman Fitch
Councilman Rutledge

Motion Carried Unanimously



CUSTODX AGREEMENT

Thi5 Custod\ Agreement (the “Anreemenc”) is between the City of \Vheaton, lllmois. an Illinois home rule

municipality, organized under the laws of the State of Illinois (“Customer”), and L.S. Bank National ssociation. a national
banking association organized under the laws of the [nited States with offices in Minneapolis. Minnesota (mk”)

1 he parties hereb agree as follows:

1. Appointment and Acceptance.

I Customer hereh\ appoints Bank to provide cusiod ser’ ices in connection with securities, cash, and other
properts Customer deposits. or causes to be deposited, from time to time under this Agreement: irnestment and
rein\ estmcnts thereon and income thereon, as pro ided herein (collectix eh the “Assets”). Bank hereby agrees to hold the
Assets in a custody account established in the name of Customer (the “Account”), upon the ternis and conditions set forth
below.

1 .2 In the es cut that Customer requires Bank to establish one or more sub-accounts within the Account under
this Agreement (“Sub-Accounts”) Bank shall open such accounts pursuant to Bank’s account opening procedures in effect
at the time ‘I he tenn “Account” as used in this Agreement shall refer to one or all of the Sub-Accounts, as the context of
this Agreement shall require.

1.2.1 In no es cnt shah Customer open Sub-Accounts for the henetit of entities has ing difirent tax
identification numbers than Customer. Each Sub-Account will have the same tax identification number as Customer,

2. Books, Records and Accounts,

2.1 Accountinu. Bank shall maintain proper books of account and complete records of Assets and transactions
in the Account.

2.2 Audit. On at least fis e business days ads ance written notice, Bank shall permit Customer and C’ustomer’s
independent auditors to inspect during Bank’s regular business hours any books of account and records of Assets and
transactions in the Account.

3. Asset De1ier, Transfer, Custod and Safekeeping.

3.1 Customer will from time to time deliver, or cause to be delis cred Assets to Bank, Bank shall receive and
accept such Assets for the Account upon directions from Customer.

3.2 Account Statements. Bank will furnish Customer with (i) an Account statement with the frequency
designated below (or as suhsequentl\ agreed upon by Bank and Customer) within thirty’ (30) calendar clay’s after the end of
the reporting period and (ii) a final Account statement witn thirty (30) calendar day’s after Bank has transfermd all Assets
from the Account as pros ided under this Agreement. Such Account statements will reflect Asset transactions during the
reponing penod and ending Asset holdings. To the extent Customer has established an account in Bank’s on-line portal.
Bank will furnish such Account statements by way of such system. If no frequency is so desiated or agreed upon.
Customer shall be deetned to hase designated “Monthly”.

(Check LU least one):

Monthly
Quarterh
Semi-annually
Annually’

3.3 Except to the extent that Customer and Bank have entered into a separate wrirten agreement that expressly
makes Bank an ins estment manager ot’the Assets, the ccouni statements descbed above (including their timing and fonn
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se e as the sole written notitjcatioi ofanv secuhties transactions effected by Bank for the Account. Customer has the hght
to demand that Bank provide written notification of such transactions pursuant to 12 CFR 12.4(a) or 12 CFR 124 at no
additjona] cost to Customer

3.4 Bank shall fovard to am person authorized under this Ageement to direct the purchase or sale of an Asset
infonnation it receives with respect to the Asset concerning olunta coorate actions and mandato coorate actions.
subject to the following exceptions:

3.4.1 Exception: If Bank receives duhng the tem of ts Agreement a class-action litigation proof of
claim in respect to any of the Assets held in the Account duhng the class action period. Bank shall file such claim on behalf
of Customer regardless ofany waiver, release, discharge, satisfaction, or other condition that might result from such a filing.

3.4.2 Exception: Bank will not fon ard so-called “nkni-tenders”, Mini-tenders are tender offers for a
small amount of the outstanding securities of a “target” company, generally with an offer price at or below market value.
hor equity issues, tmless a tender offer is made for 59 or greater of the outstanding securities, and is subject to Sectlrjties
and Exchange Commission (“SEC”> review, the tender offer ill not he fonvarded by Bank

3.4.3 Exception: No tender offer will be thm’aaled by Bank for a debt issue ik (i) it is not registered with
the SEC. (ii) it has a “first received first buy” basis with no withdrawal privilege and includes a guarantee of delivery
clause, or (iii) the oflkr includes the statement that “the purchase price includes all accrued interest on the note and has been
detennined in the sole discretion of the buyer and may be more than or less than the fair market value of the notes” or similar
language,

3.5 Upon receipt of directions from Customer Bank shall retuni Assets to Customer, or deliver Assets to such
location or third party as such directions may indicate, provided that in connection therewith it is the sole responsibility of
Customer to provide am transfer documentation as may he required by the applicable Deposito (as deflned belon) or
third party recipien, Bank shall have no power or authority to assign, hypothecate, pledge or othemise dispose of
Assets, except as provided herein or pursuant to such directions.

4. Powers of Bank. In the perfomiance of its dLities under this Agreement, Bank shall have the following powers:

4.1 un Documents To make, execute, acknowledge and deliver any and all documents of transfer and
conveyance and any or all other instniments that mm be necessa or appropriate to the proper discharge of its duties under
this Agreement.

1.2 To maintain Assets at any registered clearing
agency (such as the DepositoU Tmst Company) or any Federal Rese-e Bank (each. a pmjtom”) or with any sub
custodian: to pennit such Assets to be registered in the name of Bank, Bank’s nominee, the Deposito’, the Deposito”s
nominee, the sub-custodian or the sub-custodian’s nominee: and, in connection with transactions involving foreign
securities, to employ secuhtjes depositohes clearing agencies, clearance systems, sub-custodians, or agents located outside
the United States,

4.3 kigProyiders To hire seice providers (including, but not limited to. attorneys, depositories, and
suh-custodiais) to assist Bank in exercising Bank’s powers under this Agreement, including any seice provider that is
affiliated with Bank.

4.4 Do Other Thinas To perfonu other acts necessa to the proper discharge of its duties under this
Agreement

4.5 HEiASeis Un-invested To hold Assets un-invested pending cash investment, distribution, resolution of
a dispute. or for other operational reasons and to deposit the same in an interesz-beahng or noninterest-beag dc
account of Bank, notwithstanding Bank’s receipt of “float” income from such un-invested cash.

4.6 Litigate As directed by Customer, to bring, defend, or settle lawsuits involving the Account or the Assets
at the sole expense of the Account.
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4,7 giiijsuteçun,s. To ssithhold delivery or distribution of Assets that are the subject of a dispute
pending final adjudication of the dispute by a court of competent jurisdiction.

4.S Distribute Assets. To distribute Assets as set forth herein.

4.9 4,fg-kee Assets, To safe-keep Assets as set forth herein.

410 Recister Assets To register am Asset in the name of Bank or Bank’s nominee or to hold any Asset in
unregistered or bearer fonu or in such form as ss ill pass title bs delis cry, provided that Bank’s records at all times shon that
all such assets are part of the Account. hi consideration of Bank’s registration of any securities or other properts in the
name of Bank or its nominee or agent, Customer agrees to pm on demand to Bank or to Bank’s nominee or agent the amount
of am loss or liabilirt, claimed or asserted against Bank or Bank’s nominee or agent by reason of such registration

4.11 Collect Income, 1 o collect all income, principal, and other distributions due and payable on Assets If an
Asset is in default, or if payment is refused afler due demand. and Bank receives notice of such default or refusal from the
Asset’s issuer or transfer agent, then Bank shall so ads ise Customer.

4.12 Lxchanue Foreign Currency in exchange foreign currency into and out of United States dollars through
customary channels, including Bank’s foreign exchange department.

4 13 Adsance Funds or Securities lo adsance funds or securities in furtherance of settling securities
transactions and other financial-market transactions under this Agreement.

5. Purchases. Upon the receipt of directions from Customer, Bank shall settle Customer’s purchases of securities on a
contractual settlement basis. For the purposes of §9-206 of the Uniform Commercial ComIc, Customer acknowledges that
its legal obligation to pay the purchase price to Bank for such purchases arises immediately at the time of the purchase.
Customer hereby covenants and agrees that (i) it shall not instruct Bank to sell any Asset until such Asset has been fully
paid for by Customer, and (ii) Customer shall not engage in any practice whereby Customer relies on the proceeds from the
sale of an Asset to pay for the earlier purchase of the same Asset.

6. Sales. Upon receipt of directions from Customer, Bank ssill deliser Assets held by itas Bank under this Agreement and
sold by or for Customer against payment to Bank of the amount specified in such directions in accordance with the then
current securities industry practices and in form satisfactory to Bank Customer acknowledges that the current securitie
industry practice for physical securities is for physical delivery of such securities against later payment on delivery date
Bank agrees to use commercially reasonable efforts to obtain payment therefor during the same business day, but Customer
confirms its sole assumption of all risks of payment for such delis cries. Bank assumes no responsibility for the risks of
collectability of checks receised for the Account.

7. Settlements.

7.1 Bank shall provide Customer ss ith settlement of all purchases and sales of Assets in accordance si ith Bank’s
instruction-deadline schedule prosided that Bank has all the information necessary’ and the Account has all the Assets
necessary’ to complete the transaction.

7.2 To avoid a deficiency in the Account, if the Account does not hase sufficient funds to pay for an Asset,
Customer covenants and agrees that (i) it shall not initiate any trade without sufficient Assets to settle such trade, and (ii)
Customer shall not notify any third party that Bank ssill settle the purchase of an Asset. Customer covenants and agrees
that it is ill not alloss or direct anyone else to act contrary to (i) and (ii) abose

7.3 Bank shall not be liable or responsible for or on account of any act, omission, default, or insols ency of any
broker, bank, trust company, person, or other agent designated by’ Customer to purchase or sell securities for the Account.

8. Valuation: Client-Controlled Assets.
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Si Valuation. For puoses of reporting the value of an Asset on an Account statement:

8.1 .1 Pricinlf Available. Bank will report a value that is (i) provided to Bank by a third-party pr
vendor or (ii) readil determinable on an established market, if such value is available to Bank when preparing the statement.

8.1.2 Pricing, If Lnavailable, If such value is unavailable, Customer will, upon Bank’s request, direct
Bank as to the value; Bank will then report such value. Absent such a direction. Bank will report the most recent value that
Bank received from the Asset’s broker, frud accountant, general partner, issuer, investment manager, transfer agent, or
other sen’ice provider (commonly known as a pass-tlough price).

5.1.2.1 To the extent the value of an Asset is so reported. Customer hereby represents and wanants
as follows: (i Customer has received, read, and understood any prospectus. sununa’ description, declaration of tnist.
subscription agreement, offering memorandum, and Bct sheet tbr the Asset; understands the Asset’s fees and expenses,
transfer and ss ithdrau al limitations catgo iuLr objecti es principal stratcgis and risks and cuimnt underl inc
investments; and understands the identity of the Asset’s administrator, investment advisor, auditor, and other senice
providers (and any affiliations among them) and the sen ices they provide, respectively, to the Asset. (ii) Such value reflects
such disclosures, investi cut-related infonnation. and senice-provider information.

8.1 .2.2 Customer covenants and agrees that it vill under no circumstances provide Bank with a
securit issued by Customer or Customer’s affiliates, or direct Bank to purchase a security issued by Customer or
Customer’s affiliates, unless the value of such security is readily determinable on an established market.

8.1 .3 Limitations. Customer hereby acknowledges that the reported value:
8 1 .3. 1 Might be neither fair market value nor fldr value (under Financial Accouminu Standards

Board (LASH) Accounting Standards Codification (ASC) $20. Fuji’ (‘a/tic’ Mea.cn,w,ieni,s and Disclosures, or applicable
law).

8 1 2 Is not a rceommcndation as to th ath isahilitv of buying holding or selling th sset kId
not a substitute for investigating the Asset’s value in connection with a decision to buy, hold, or sell (or for obtaining and
ensuring the reliability of an independent third-party appraisal with respect to such a decision),

S.l.4. Pricing Sources; Methodoloav Upon Customer’s request, Bank will provide Customer with
information about Bank’s pricing sources and methodologies.

8.2 Cl it-Control led Assets. Customer may direct Bank from time to time to include specific assets in the
Account statements despite the fact that those assets are neither registered in the name of Bank or Bank’s nonknee nor
maintained by Bank at a Depositoi’ or with a sub-custodian nor in the physical possession of Bank nor othenvise in a place
or fom in which Bank can manipulate, access, or control them. In such a case, Bank has the right to exclude such assets
icorn the Account statements or to include them with a statement-notation about control, To the extent Bank includes them.
Customer hereby acknowledges that:

8.2.1 Customer is responsible for reviewing (i) Account statements to ensure that they include notations about
the control of each such asset and (ii) any’ third-party reports made accessible by Bank to ensure that they’ do not inaccurately
identify the holder of any such assets;

8.2.2 Bank is not responsible for performing the duties set forth in this Aeement (other than statement-
reporting duties, as limited herein) with respect to such assets. By way of example and not limitation. Bank is not responsible
for recei\ ing. safekeeping. valuing. transfeing, or releasing such assets or for settling trades with respect to such assets,

8.2.3 When fumisinng Account statements or making third-party repons accessible. Bank may rely on
information pro\ided b Customer or by Customer s agents affiliates or representatl\e5ith respect to such a
(including, but not limited to. information on the units, value, or marketability of such assets) without questioning tne
information, To that end, Customer will cause each holder of such assets to provide Bank with a copy of such holder’s
periodic customer account statements with respect to such assets.
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9. i%o Discretlonan Authority.

9.1 Customer and Bank acknowledge that, except to the extent the Assets are subject to a separate written
investment management agreement signed by the parties. Bank is not a fiduciary with respect to any Asset or Customer, In
addition. it is agreed that.

9.1.1 Bank shall have no duty to make an etaluation or to advise anyone of the prudence. suitability, or
propriet of action or proposed action of Customer in any particular transaction ins olving an Asset or the suitability or
propriety of retaining any particular investment as an Asset Bank shall hate no duty to resiew. question. approve, or make
inquiries as to any ins estment directions receised under this Agreement. Bank shall be under no duty to review the securities
or other property held in the Account with respect to prudence or disersification.

9.1.2 Bank shall not be liable for an loss or diminution of Assets b’s reason of in’s estment experience or
for its action’s taken in reliance upon a direction recei ccl under this Agreement

9.1.3 Bank shall hose no dut> to monitor or otherts ise in’s esttgate the actions or omissions of Customer
or Customer’s agents

9.1.4 Bank shall hate no tesponsibility for the accuracy of \sset saluations quoted by outside sen ices
or sources.

9.1.5 Bank shall only be responsible for the performance of such duties as are expressly set forth in this
Agreement and no implied cot enants, duties. responsibilities, representations. warranties, or obligations shall be read into
this Aareement against Bank.

9.1.6 Bank shall have no duty to act as trustee of the Assets

9.1.7 Bank shall have no duty to act as investment manager of the Assets, except to the extent the Assets
are subject to Bank’s discretion to manage under a separate written insestment-management agreement (if any).

9.1.8 Bank shall hate no duty to render ins estment ads ice uith respect to the Assets.

9.1.9 Bank shall have no duty to determine, monitor, or collect any contributions to the Account or
mnnitor compliance with any applicable funding requirements.

9.1.10 Bank shall have no duty to maintain or defend any legal proceeding in the absence of
indemnification, to Bank’s satisfaction, against all expenses and liabilities which it may sustain by reason thereof.

9.1.11 Bank shall hate no duty to inspect or execute any contract declaration of trust lease, loan
agreement, note, offering memorandum, subscription agreement. or other instrument which may establish rights to income.
principal, or other distributions on an Asset.

9.1,12 Bank shall have no duty (i) to collect any income, principal or other distribution due and payable
on an Asset if the Asset is in default or if payment is refused after due demand or (ii) except as expressly provided herein.
to notify Customer in the event of such default or refusal.

9.1.13 Bank shall have no responsibil@’y for the risks. e”cpences or fluctuating exchange rates affecting
collecttons or cons ersions related to ibreign assets.

9.1.14 Bank shall have no duty to question whether any direction receised under this Agreement is prudent
or contrary to applicable law: to solicit directions: or to question whether any direction received under this Agreement by
email, or entered into Custome(s account in Bank’s on-line portal is unreliable or has been compromised. such as by
identity theft.
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