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Folsom City Council
Staff ort

MEETING DATE: UTI12022

AGENDA SECTION: Consent Calendar

SUBJECT: Resolution No. 10779 - A Resolution of the City Council of the
City of Folsom Rescinding Resolution No. 10167 and Amending
AttachmentNo. 1 to ResolutionNo. 8187 Relating to Governance

of the Retirement Board of Authority

FROM: City Clerk's Department

RECOMMENDATION / CITY COUNCIL ACTION

Staff recommends that the City Council adopt Resolution No. 10779 - A Resolution of the

City Council of the City of Folsom Rescinding Resolution No. 10167 and Amending
Attachment No. 1 to Resolution No. 8187 Relating to Governance of the Retirement Board of
Authority.

BACKGROUND / ISSUE

On January 8, 2008, the City Council adopted Resolution No. 8187, a resolution authorizing

the creation o f a Futuris Public Entity Investment Trust and Retirement Board of
Authority ("RBOA") and authorizing the Board of Authority to adopt agreements relating
to the trust. Resolution No. 81 87 provides the Powers of Authority, including
membership of the five-member Board. The members of the Board include the Mayor,
one Councilmember annually appointed by the Mayor, the City Manager, the Finance

Director and the Human Resources Director.

On September 22,2015, the City Council adopted Resolution No. 9656 and amended

Attachment No. 1 to Resolution No. 8187 in order to authorize the appointment of
alternate members in the event a member is not available, and also to address the
authority of a person serving in an interim capacity acting as a Board member.



On August 28,2018, the City Council adopted Resolution No. 10167 and amended

Attachment No. I to Resolution No. 8187 in order to authorize the City Manager to
appoint another department head in the event a single person served as both the Finance

Director and the Human Resources Director until such time the positions of the Finance

Director and the Human Resources Director are no longer occupied by a single person.

In December,202l, the City Manager appointed a Human Resources Manager to serve as

the Human Resources department head. Since this position title is oomanager" and not
"director", the formal composition of the Board needs to be updated to authorizethe
Human Resources Manager to serve on the board and to ensure that the Board will
continue to be comprised with, and served by, five individuals.

POLICY / RULE

Resolution No. 8187 authorized the City Council to establish the Retirement Board of
Authority, to designate the title and positions of people to serve as members of the board and

to establish the powers of authority. The City Council is authorized to amend or modi$'
provisions in Resolutions that it previously has adopted.

ANALYSIS

The Retirement Board of Authority consists of five members and meets several times ayeat.
As designated by Resolution No. 8187, two of the five Board members are the City's
Finance Director and the Human Resources Director. The purpose of this Resolution is to
revise Attachment No. 1 to Resolution No. 8187 relating to the Powers of Authority in
order to change the representative title from Human Resources Director to Human
Resources Manager and to ensure that the Board continues to be comprised with five
individuals.

The proposed further changes to Attachment No. 1 (Powers of Authority) to Resolution No.

8187 are shown as follows (addition underlined, deletions in strikethrough):

AttachmentNo. I (Powers of Authority) to ResolutionNo. 8187, Section 8 - The

members of the Retirement Board of Authority shall consist of the Mayor, one

Councilmember annually appointed by the Mayor, the City Manager, the Finance

Director and the Human Resources Manager Dire€+er. In the absence of the

Mayor, the Vice-Mayor shall serve as a member. The Mayor shall name an

alternate City Councilmember for the Councilmember position. In the event the

City Council or City Manager has named an Acting or Interim City Manager,
Finance Director or Human Resources Manager Di+eeter, such interim or acting
employee shall serve as the member until the permanent person is named or
returns to their position. ln tne eve* a sin inanee
nireeter and the Hum



the Finanee Direeter an#the Human Reset#ees Direeter are ne lenger eeeupied by
a*ingl€fers€n'

The RBOA has adopted By-Laws and those By-Laws may be amended by the RBOA.
Should the City Council approve the proposed resolution, then the RBOA will amend the By-
Laws to make the membership consistent with this action.

F'INANCIAL IMPACT

There is no financial impact associated with this resolution.

ENVIRONMENTAL REVIEW

This action by the City Council is exempt from environmental review pursuant to Section

15061(b)(3) (Review for Exemption) of the California Environmental Quality Act.

ATTACHMENTS

l. ResolutionNo. 10779 - A Resolution of the City Council of the City of Folsom

Rescinding Resolution No. 10167 and Amending Attachment No. I to Resolution No.

8187 Relating to Governance of the Retirement Board of Authority

2. Resolution No. 10167 - A Resolution of the City Council of the City of Folsom

Rescinding Resolution No. 9656 and Amending Attachment No. 1 to Resolution No.
8187 Relating to Govemance of the Retirement Board of Authority

3. Resolution No. 8187 - A Resolution Authorizing the Creation of a Futuris
Public Entity Investment Trust and a Retirement Board of Authority, and

Authorizing the Board of Authority to Adopt Agreements Relating to the Trust
(including Attachment No. 1 - Powers of Authority)

Submitted,

Christa Freemantle, CMC
City Clerk



Attachment I

Resolution No. t0779 - A Resolution of the City Council of the City of Folsom
Rescinding Resolution No. 10167

and
Amending Attachment No. 1 to Resolution No. 8187 Relating to

Governance of the Retirement Board of Authority



RESOLUTION NO. 10779

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF FOLSOM
RESCINDING RESOLUTION NO. 10167 AND

AMENDING ATTACHMENT NO. 1 TO RESOLUTION NO. 8187
RELATING TO

GOVERNANCE OF THE RETIREMENT BOARD OF AUTHORITY

WHEREAS, Resolution No. 8187, adopted by the City Council on January 8, 2008,

authorized the creation of a Futuris Public Entity Investment Trust and a Retirement Board of
Authority (RBOA) and authorizing the Board of Authority to adopt agreements relating to the

trust; and

WHEREAS, Attachment No. I to Resolution No. 8187 provides the Powers of
Authority, including the membership of the Board. The members of the Board include the

Mayor, one Council member annually appointed by the Mayor, the City Manager, the Finance

Director and the Human Resources Director; and

WHEREAS, Resolution No. 9656, adopted by the City Council on September 22,2015,
amended Resolution No. 8187 by providing: (1) in the absence of the Mayor, the Vice-Mayor
shall serve as a member; (2) the Mayor shall name an alternate City Council member for the
Council member position; (3) in the event the City Council or City Manager has named an

Acting or Interim City Manager, Finance Director or Human Resources Director, such
interim or acting employee shall serve as the member until the permanent person is named or
returns to his/her position; and

WHEREAS' the City Council recommends that the RBOA modiff its By-Laws to be

consistent with this Resolution.

NOW' THEREFORE, BE IT RESOLVED that Resolution No. 10167 is hereby
rescinded; and

BE IT FURTHER RESOLVED that the City Council of the City of Folsom hereby

authorizes the following amendment to Attachment No. I to Resolution No. 8187 as follows:

Section 8 - The members of the Retirement Board of Authority shall consist of the

Mayor, one Councilmember annually appointed by the Mayor, the City Manager,
the Finance Director and the Human Resources Manager. In the absence of the

Mayor, the Vice-Mayor shall serve as a member. The Mayor shall name an

alternate City Council member for the Councilmember position. In the event the
City Council or City Manager has named an Acting or Interim City Managor,
Finance Director or Human Resources Manager, such interim or acting employee
shall serve as the member until the permanent person is named or returns to their
position.

Resolution No. 10779
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vote:

AYES:

NOES:

ABSENT:

ABSTAIN: Councilmembers

ATTEST:

Christa Freemantle, CITY CLERK

Resolution No. 10779
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Keni M. Howell, MAYOR

PASSED AND ADOPTED on this 1lft day of January, 2022,by the following roll-call

Councilmembers

Councilmembers

Councilmembers



Attachm ent 2

Resolution No. t0167 - A Resolution of the City Council of the City of Folsom
Rescinding Resolution No. 9656

and
Amending Attachment No. 1 to Resolution No. 8187 Relating to

Governance of the Retirement Board of Authority



RESOLUTION NO. 10167

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF FOLSOM
RESCINDING RESOLUTION NO. 9656 AND AMENDING ATTACHMENT NO. 1 TO

RESOI.UTION NO. 8187 RELATING TO GOVERNANCE OF THE
RETIREMENT BOARD OF' AUTTIOR.ITY

WHEREAS, Resolution No. 8187, adopted by the City Council on January 8, 2008.

authorized the creation o{'a Futuris Public Hntity lnvestment Trust and a Retirement Board of
Authority (RBOA) and authorizing the Board of Authority to adopt agreements rclating to the

trust; and

WHEREAS, Attachment No. I to Resolution No. 8187 provides the Powers of
Authority, including the membership of the Board. The ntembers of the Board include the

Mayor, one Council member annually appointed by the Mayor, the City Manager, the Finance

Director and the Human Resources Director; and

WHEREA,S, Resolution No. 9656, adopted by the City Council on September 22,201'5.
arnended Resolution No. 8187 by providing: (1) in the absence of the Mayor, the Vice-Mayor
shall serve as a mernber; (2) the Mayor shall name an alternate City Council member for the

Council member position; (3) in the event the City Council or City Manager has named an

Acting or Interim City Manager, Finance Director or Human Resources Director, such

interim or acting employee shall serve as the metnber until the permanent person is named or
returns to his/her position; and

WHEREAS, since flre City's current Finance Director also serves as the City's
I{uman Rssources Director and Assistant City Manager, in practice the S-mernber Board is
constituted by 4 persons; and

WIIEREAS, the RBOA reviewed the By-Laws and the Powers of Authority at its last

nreeting on July 24,7018 and recommended that the Powers of Authority be rnodified to fillher
allow for alternate members in order to comprise the Board u'ith 5 individuals; and

WIIER.EAS, the City Council finds that designating alternate members to the RBOA
will help assure a reprcsentative board constituted with 5 individuals; and

WHEREAS, the City Council recommends that the RBOA rnodify its By-Laws to be

consistent with this Resolution.

TIIEREFORE, BE IT IIESOLYED that Resolution No. 9656 is hereby rescinded.

BE IT FUITTHER RESOLVED that the City Cowrcil of the C.ity of Folsom hereby

authorizes the following amendment to Attachment No. 1 to Resolution No. 8187 as follows:

Section 8 - The members of the Retirement Board oL Authority shall consist of
the Mayor, one Council member annr.rally appointed by the Mayor, the City
Manager, the Finance Director and the Huuran Resources Director. In the absence

Resolution No. 10167
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of the Mayor, the Vice-Mayor shall serve aS a member. 'Ihe Mayor shall name an

altemate City Council member for the Council nrember positiotl. In the event the

City Council or City Manager has named arr Acting or lnterim City Manager,

Finance Director or Human Resources Director, such interim or acting employee

shall serve as the member until the permanent person is named or returns to
his/her position. In the event a single person serves as both the Finance Director
and the Human Resources Director, the City Manager shall appoint another

department head to sbrve as a lloard member until such time the positions of the

Irlnance Director and the Hurnan Resoulues Ditectol are no l,oltger occupied by a

single person.

pASSED AND ADOPTED this 28tr'day of August 2018, by the following roll-call vote:

AYES: Council Member(s): Morin, Sheldon, Gaylord. Howell, Miklos

NOES:

ABSENT:

ABSTAINI

Council Member(s):

Council Member(s):

Council Member(s):

None

None

None

E. , MAYOR

A'TTEST:

Christa

Resolution No. 10167
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CITY CLERK



Attachment 3

Resolution No. 8187 - A Resolution A uthorizing the
Creation of a Futuris Public Entity Investment Trust and a

Retirement Board of Authority and
Authorizing the Board of Authority to Adopt Agreements

Relating to the Trust (inctuding Attachment No. L - Powers of Authority)



RESOLUTION NO.8187

A RESOLUTION AUTHORIZING THE CREATTON OF A FUTURIS PUBLIC ENTITY
INVESTMENT TRUST AND A RETIREMENT BOARD OF AUTHORITY AND
AUTHORIZING THE BOARD OF AUTHORITY TO ADOPT AGREEMENTS

RELATING TO THE TRUST

WHEREAS, the City Council (the "COUNCIL") of City of Folsom ("Employer")
desires to establish a trust to be used for the purposes of: (i) investmeni and disbursement of
funds inevocably designated by Employer for the payment of its obligations to eligible
employees (and former employees) of Employer and their eligible dependents and beneficiaries
for life, sick, hospitalization, major medical, accident, disability, dental and other similar benefits
(sometimes referred to as "other post-employment benefits," or "OPEB"), in compliance with
Governmental Accounting Statement Nos. 43 and 45; and (ii) investment and disbursement of
excess funds held by Employer for future use in connection with any lawful purpose of
Employer, as further described herein; and

WHEREAS, Keenan & Associates ("Keenan") has presented the "Futuris Public Entity
Investment Trust Program" (the "Program") as an altemative for accomplishing the above
objectives and the Council desires to engage Keenan and other necessary parties to assist in the

process of establishing a trust (the "Trust") for these approved objectives; and

WHEREAS, the Council has the authority and desire to establish a five member
Retirement Board of Authority for the Trust (the "Board of Authority"), which shall serve at thE

pleasure of the Council, to have the authority to engage other necessary providers of services in
connection with the Program, including the adoption of the Trust, the appointment of a fiduciary
trustee and custodian, as well as to make any and all other decisions in the name of and on behalf
of the Employer with regard to the Trust and other applicable agreements; and

WHEREAS, the Retirement Board of Authority shall be es[ablished and have the
authority to make decisions regarding the implementation of the Trust; and

WHEREAS, the City Council may designate the title and positions of people to serve on
the Retirement Board of Authority; and

WHEREAS, the Ciry Council is authorized to establish powers, rights and
responsibilities vested in the Board of Authority for purposes of implementing and operating the
Trust; and

WHEREAS, the Futuris Public Entity Trust is created by a vote of the Board of
Authority and execution of an Adoption Agreement; and

WHEREAS, Keenan and Associates participated in a Request for Proposal process and
was selected by staff based on experience and qualifications to assist with the presentation of
options for a tnrst and to assist the City in administering the Futuris Trust; and

Resolution No. 8187
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WHEREAS, the Futuris Trust requires an initial trustee be designated to perform a

number of duties on behalf of the tnrst, including the maintenance of the trust, investing of funds

consistent with the investment policy set by the Board of Authority and other duties as providod

by agreement,

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Folsom
as follows:

l. The powers, authority and membership of the Board of Authority are attached in
Attachment I to this Resolution.

2. The Retirement Board of Authority is authorized to approve the Futuris Trust
Administrative Services Agreement with Benefit Trust Company in a form substantially
similar to that attached as Attachment 2 to this Resolution.

3. The Retirement Board of Authority is authorized to adopt and execute the Futuris Public
Entity Investment Trust Adoption Agreement in a form substantially similar to that

attached as Attachment 3 to this Resolution

4. A Retirement Board of Authority is hereby created to esablish a Futuris Public Entity
Investment Trust. The Board of Authority shall be authorized to act and be governed as

set forth in Anachment 4 to this Resolution.

PASSED AND ADOPTED on this 8'h day of January 2008, by the following roll-call
vote:

AYES:

NOES:

ABSENT:

ABSTAIN

King,

ATTEST

Christa Schmidt, CITY CLERK

Resolution No. 8187
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Council Member(s):

Council Member(s):

Council Member(s):

Council Member(s):

Howell, Miklos, Morin, Starsky, King

None

None

None



Attechmenl I to Resolution No. tl87
Rctircmcnt Board of Authority, Powca of Authority

Retirement Board of Authorlty
Powors of Authority

I . The Retirement Board of Authority shall meet periodically, for regular or special meetings
to be held at the time and place which has been designated from tirne to time by the

Retirernent Board of Authority. The meetings shall be open to the public, except in $rose

cases where closed sessions are pcrmltted. The meetirtg shall be publtcly notlced and

conducted as required by the Brown Act.

2. Decisions of the Retirement Board of Authority shall require an affirmative vote of at least a

majority of the members of the Retirement Board of Authority present at the meeting.

3. The members of the Retirement Board of Authority shall receive no compensation for
serving as members of the Retiremsnt Board of Authority.

4. The members of the Retirement Board of Authority are authorized to take any and all other

actions as they deem necessary and appropriate to carry out the purposes of Resolution No
8187 including the execution of any and all applicable agr€ements to implement the Trust
and to caffy out the purposes of the Prograrn as otherwise described therein.

5. The members of the Retirement Board of Authority shall review and approve an Invesbnent
Policy Statement developed by the Trustee through consultation with the invesbnent
manager selected by the Trustee, which shall provide the guidelines for invcstment of funds
and-assets centributedby.the.Employer to.the Trust. The RetirementBqard.p-f Auihsq$!s-- ..

further authorized to amend the Investment Policy Statement from time to time as it shall

determine appropriate bascd upon consultation and advice received from the Trustee and the

investment nranager.

6. The Trustee shall have the authority to cause any or all of the assets of the Trust to be

commingled, if the investment and the issuance of suoh inves[nent thereof would be exempt

under the provisions of Sections 2(a)(36),3OXl) or 3(c)(l l) of the Investment Company
Act of 1940 or Section 3(a)(2) of the Securities Act of 1933, with the assets of trusts created

by others, causing such money to be invested as part of a common and/or collective trust
fund;and

7. The Retirement Board of Authority shall provide information and copies of investrnent

statements and other similar reports regarding the Tnrst and its applicable investment
performance to the City Corurcil on a not-less-than quarterly basis.

8. The Retirement Board of Authority shall consist of the Mayor, One Council member
annually appointed by the Mayor, the City Manager, the Finance Director, and the Human
Resource Director.

9. The City Attomey shall serve as legal counsel to the Board of Authority.

10. The City Clerk shall act as the Secre@ to the Board of Authority.

Resolulion No. 8187
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Attachmont 2 to Resolution No.8187
Fuhris Trusl Administrativc Scrviccs
Agocnont (Drai)

FUTURIS
TRUST ADMINISTRATTVE SERYICES AGREEMENT

This Trust Administrstive Services Agreement ("Agrecuenf'), dst€d this 66 day of Fcbruary,
2008, (the "Effective Dato") is betweon Bene,f,t Tlust Company C'BTC") and Clty of f,'olsom,
Calfornia ("Employer") with refcrencc to thc following:

A. Generrl hrrooses. The Employer has duty adopted resolutions authorizing the
formation of a Board of Authority (tho "Bmrd of Authority") with responsibility for thc
exccution of an adoption agrgcment (hereinaftcr thc "Adoptlon Agrecment", attachcd as

"Exhibit A"), to establish and maintain a trust, as formally described and cntitled on the

Adoption Agreement to adopt the Futruis Public Entity Investrncnt Trust (hereinaft€r the
'"frust"), atached as "Bxhibit 8", to be used by governmedal and public entity employers for
the funding and payment of $reir obligations undcr employoe benefit plans (thc "Plan") that
providc rctircc health and othor post-cmployment bcnefic (rcfcncd to as "OPEB Liabllldes") to
eligiblc employccs and thcir dependonts, and for other purposcs dcrcrmined to be appropriatc by
the Employers. The Board of Authority is also authorized to appoint BTC, as truEt€c, and for
adequate consideration, BTC othcrwise agrces o perform services specified herein.

B. Servlcep PJo$ded Bv BTC. Upon thc signing of this Agreemcnt, BTC will have becn
dccmed to have executcd thc Trust as attachcd hereto and during the terrn of this Agrcement,
BTC further agrees to $erve as a discretionary lrustee, with fiduciary oversight and autlrority over
thc opcrations and managcment of the Trust as specificd thcrcin and relatcd to the following:

--r. -€ompttance3T9sffil-adffif-a@lcable-' - -'
documsnb and amendments, and cootributions received from the Employer in
Trust in a manner intendcd to comply with the requirerncnts of Scction l15 of the
Intcrnal Revcnue Code (the "Code"), as amcndcd, and other applicable lcgal
guidclincs, including Governrnenul {sgeunting Standards Board Statcment Nos.
43 and 45 and sush othcr embodying regulations thercunder, as well as applicable
provisions of state law that govem the investment of excess funds for approved
govern rnental purposes.

Melntenance of Separate Accounts. BTC shatl establish within the Trust a
fund, or funds as applicable: One separate fund, or funds, as applicable (the
'Tenefit tr\rnd"), shall bold funds irrevocably designated for the payment of
retirce hedth and welfara bcnefits or other sirnilar OPBB Uabilities, including
applicablc fees and cxpen$es, a$ reportcd and impacted by applicablc legal
requirements, including Governrnental Accounting Sandards Board Statement
Nos. 43 and 45. A separate fund, or funds, (rcfened to as the "G€neral lihnd"),
may be used for any lawful purposc determined by Employer. The disburscment
of any monies from either the Benefit Fund or the General Fund (as dcfined in the
Trust Agreement and referred to collectively hcrein as "Accounts") shall only bc
made by BTC as provided for and in accordance with the rcrms of the Trusr

Resolution No. 8187
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Attechment 2 to Recolution No. 8187
Futuds Trust A&ninistrativc Scrviccs
Agrccmart@rai)

3 Crutodlan. BTC shall servc as thc custodian, or shall have the authority to
dolegatc the responsibility for sarnc to a sub-cuslodian, as applicablg ofall acsots

of &e Trusu, !o which it shall retain responsibility for the titling and owncrship
(including regis8ation of assets in nominco name, if rcquired under applicablc
law) of all conributioru, camings or other asscts held in the Trust" In such
capacity, BTC shall receivs contributions from the Employer and shall further
ogr€o to ollooato all oontributiono to ono or moro Accounts as deeignatld by thc
Bmployer, including allocation into onc or more Benefit Fund and/or Gpneral
Fund Accounts withio thrcc (3) business day following the latcr of thc date such

cootributions were receivcd or the date on which the BTC is notified whe're sush
frrnds arc to be allocated. ln such capacity, BTC shall hold all Trust funds in tho
dcsignatcd Accounts and allocatc any income earncd thorcon in thc manuer sct
forth by thc terms of tho Tnrst. If the Trustec or any sub-custodian receives any
contributions or other amounts from the Employer aftcr any applicablc trading
deadlinc or receives such contributions without any further designatioo of the

arnount or Accounts to which sucb amounts should bc allocatcd, or the auocation
instructions are inconect, the Trustee shall doposit all such amounts rcccived to
the General Fund in a dofault investment vehicle establiehed by the Trust, until
the Employer's invesunent direction can be properly completed. If' after a period
of thirty (30) days tha Trustce is unable to obtain revised inctructions from the
Employcr, the Trustec shall reum all such previouslydepositcd amounts to the
Employer, i ncluding allocated eamings therein.

Inves0nent Management and Monitoring.
-autSority+er- --

BTC shall havo ovorsight and

a) Appoint and monitor an investment manager (the "Invcstnirent Mauagct''),
who shalt be selectcd by BTC to havc discretionary authority and
responsibility to mutage the Accouuts, and shall have full invsstment
authority and discretion, oo bctralf of the Accoun6, !o purchasc, soll and
tradc in sccurities ofall t1pos, including cash and cash cquivalcnts, in euch
amounts, at such pricos, and in such rnanner as it may dcem advisable,
subject to applicable laws, including applicable provisions of any
goveming statc laws or regulationg, as well as this Agreemcnt, the
esabtished lnvestment Policy Statement approvcd by the Board of
Authority, and such other guidelines, policies and restrictions applicable to
each Fund Account;
Assist in the preparation aod establishmcnt of a writtcn Trust InvcsEnent
Policy Statement for Board of Authority approval;
Maintain authoriry and access, as well as thc ability to dclcgate the
authority of sams, to all Accouots and applicable uansaction infonnation
to monitor the operatious of the Trust and investrnent of the Accoung in
accordance with Inve.stment Policy Statement requirements;
After consultation with the Eoard of Authority, BTC shall terminatc and
replacc the Investment Managcr under circurnstanccs and procedurcs

4

b)

c)

d)

Resolution No, 8l 87
Page 5 of4l



Attechment 2 to Resolution No.8187
Puturis Trust Administrrtivc Scrviccs
Agccmcnt (Draft)

outlined in thc Trust 8nd separatc investment manqgemcnt agreement

betwcen BTC and the lnvesuuent Msn8ger.

5. Accoundng and Rcporting Tranrac'tions. BTC shall maintain accruate rccotds

of all financial transactions in accordancc wittr *rc writrcn terms and conditions of
the Trust. Unless circumstancos dictatc othcrwise for which the Board of
Aurhority would bc duly notified, acoount ctatomonts will be m8iled or delivered

to Board of Authority no more than twcnty (20) business days after the valuation

period ends.

6. Customer Servlcc. BTC shall providc customcr scrvice support that shall

includc:

a) Internet Accoss to Accounts. BTC shall providc the Board of Authority
wilh s@ure, online, 24-hour a day, Intemct access to Trust accouot

financial information that shall include daily access to dl assets held in

ffffi,ltfffi Hl":T$s1:T,'ffi ';ff :ffi T'iilfljt::.htund

b) 
IiH:ff l;'L:iE3ff^iff i"*i"?i"#ll:f m-,ffi,t#r "
provide and maintain adequate staff, to receive tclcphone inquirics and

respond to questions from the Board of Authority or any authorized
representative of the Employer. BTC representativcs will cithcr make

cver:y reasoDahle effort.fo-respondlo any qnaslioltsiLinqujries or shall

rcdirect such questions or inquiries to the appropriate party for frrther
rcsPonse.

c) Mcetings and Telcconferences. BTC shall make itself available, on an as

nceded and commercially reasonable basis, to meet with or participarc in
applicable teleconference cornrnunication with the Employer, Board of

flff;T#;ff ';l,?ffi fi trH:'*1;:l?.H:fr ::"Jiffi,1ffi :
are deemed neccssary betwccn thc partics shall bc anangcd for a mutually
agreaable time, with BTC's costs of travel-related cxpeuditures being paid

by the Tnrst, or the Employer as specificd by the Employor's Authorizcd
RoPresantative.

7. BTC Duty of Care. [n exercising its discrctionary dutias and responsibilitics as

Trustcc as otherwise sct fonh herein, BTC shall act in accordance with the Uniform Trust
Codq as amendcd, including the obligation to administcr the Trust as a prudent person

would, by considering the purposes, terms, distribution requircments, and other
circumstances of the Trust, and through exercising reasonablc care, skill and caution
dictatcd undcr the then-existing circumstances.

C. Addltio,qlrl Servlces. In addition to the services othenvisc provided as referenccd above,

BTC shall perform other services as agreed to in advance and in writing bemeen the parties

Resolution No. 8187
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Attrchment 2 to Resoludon No. 8187
Futuris Trust Administrativc Scwiccs
Agrccmcnt (Draft)

(with such sorvicc,s and applicablc fccs being dotcrmined separately as dclineatcd on the Fcc

Schedule and any Addendum attachcd hcrclo as "Exhibit C), which may include:

1) Administratioo and processing of benefrt claims from the Plan Adminisuator, as it
rclates to Bcncfit Fund assets;

2, Preparation of Bmploycr-rcqucsrcd reports, other than those gencrally providcd
pursusnt to this ASrecment;

3) Specializcd cur;tomcr gervicc, othor than thc sc.rviccs to be provided pursuant to

this Agrecment;
4) Maintcnance of other specialized Employer records bcyond those spccificd within

this Agreemcnq atd
5) Such other gcrvicas agfeed to bctween the partics.

D. Resnonsibilitics of the Bosrd of Authorltl. Druing the term of this Agreement, the

District and/or thc Board of Authority as appHeablc based on binding rcsolution or othcr similar
authority as comrnunicated to thc Trustee by the applicable party, will be rarponsiblc for the

following Trust administration activitics:

Exocule and adopt thc lerms of the Trust, through signing of ttre Adoption
Agrecment, as well as adopt the Investment Policy Satoment, a samplc of which
is attached as "Exhibit D", and provide copies of such documents to BTC and

Investment Managcr.

I

2.

3.

4.

5.

6.

Facilitatc any efforts and processes necessary to ensure thc Plan Administrator
-+xsente+epplieable-nrittca{gr€cm€atc providingalry roquired consen[-te-
compliance with thc tprms of tho Trust or any other corresponding documentation.

Detcrmine thc amount of any annual contributions and deliver contributions and

allocation instructions to BTC in a tirncly manncr in accordancc with Trust
provisions and applicable state or fcdcral regulations.

Hold periodio meotings of thc Board of Authority, for the purposc of rcviewing
investment performance and compliance with Investmcnt Policy Snrcment
guidelines, as well 8s sngagc in annual review and analysis of any applicable
modifications !o the Invcstment Policy Ststement through mcetings and

discussions with the Investment Manager and Trustee, as applicable.

Provide on a timely basis any n@essary Plan participant information to BTC to
include personal identification information (inoluding eocid sccurity numbers), iu
formats specified by thc BTC, as well as all other information as requircd for
BTC or any delegatcd lnvestment Manager to porforrr senriccs under this
Agreement.

Providc names of individuals authorizcd to act on bchalf of the Trust in writing,
including all applioablc Plan Administrators and their Authorized

Resolution No. 8187
Page 7 of4 I
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Represoutatives, as woll as notify BTC aod th€ Invcstrncnt Manager iu writing of
any changcs as soon as a sucoessor is desigpated.

BTC and any dologated Investment Manager shall bc entitlcd to rcly upon the
accuracy and completcness of all information firrnished to them by tbc Board of
Authority or by any person designatcd to act on behalf of the Board of Authority.

Should BTC or any delcgated Investrnent Manager commcnce work at the direction of Board of
Authority prior to receipt of the signed Adoption Agreemeot, Board of Authority shall accept

and ratify all actions akcn by BTC or the Investment Manager to the extent such actions are

consistent with the direction of the Board of Authoriry or the DisricL as applicablc. Aoy crrors
or noncompliance that arise thcrpfrom shall be correctad as otherwise set forth in this
Agrecment.

E. Fees for Trust Admtnistm$gp ServlcE, Board of Authority will pay BTC (including
applicable fees to be paid to lnvestment Muragcr by BTC) the fces and othor allowable expensc$

s€t forth in the Administrativo Fcc Schedule Addendum anached to lhis Agrecmcnt as "Exhibit
C". Subject to thc mutual agrecment between the parties, BTC and the Invcstment Manager
retain the right to changc fees for service from time !o timc upon 30 days written notice to Board
of Authority. In the event tho Board of Authority rcjects a fee changc by sending written noticc
to the Tnrstee prior to the date such fce changc is to become effectivc, either ttre Trustco or the

District may immediately tcrminate this Agreement without pcnalty.

F. Resoonsibllitv for Errors: Indemnlficadon

I Board of Authority will promptly notify BTC of any enors or omissions in
information supplied by Employer, its agent or othcr represcnEtives. In euch
GVGrt, BTC's sole obligation, to the exclusion of any othcr obligatioo or remedy
for damage or loss, including special or conseguential damages, shall be to use its
reasonable efforts !o correct any rcsulting enors in any information, records or in
any reports it has proparcd for Board of Authority (including filing amended
returns, if required), or any olher errors that havc been identifted by the Employor
or its representatives.

BTC and its officers, dfuectorc, ernployees and other rcpresentatives (collectively
rsferred to as a "BTC Indemnified Pcrson") shall be fully protected and
indemnified, defended and held harmlcss by Employer, in relying upon
information, direction or instructions reccived fiom an Authorized Representative
as provided in the Trust" which instnrctions or directions BTC reasonably believes
to be authentic and issued by an Authorized Representative. Should it bccomc
neccssary to pcrform some act bcreunder and there is neither dircction in the Trust
nor information or instructions from the Board of Authority, thc Employcr on file
with BTC relating thereto, and if no such information or instructions can bc
obtained after reasonable inquiry, BTC shall have frrll power and autbority to act
in BTC's discretion, consistcnt with the purposes of the Trust and its role as

tnrstee. This indemnification will protcct a BTC Indemnified Person from all

7

2.

Resolution No.8l87
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lo$ses, claims, damagos, liabilitics aDd expenses incurred (including reasonable

8tlomeys fees and applicable court expcnditures rcsulting from BTC's actious 8s

described in this Section F(2)), with such cos6 bcing paid by thc Employcr. In so

acting or in following any iostructioos from an Authorized Reprarontative, BTC
or any other BTC Indemnified Pcrson shall not bc liable oxcept to the extent that

thc actions of BTC or any BTC Indcmnificd Person constitute fraud, bad faith'
willful misconduct or gross negligcnce.

BTC, as the caeo may be, will indemnify dcfend aad hold harmless the Employer'

thc Board of Authority and thcir offficers, directors, emgloyeos and other

rcprcsentatives (anyonc of which is hereaftcr referred tro as 8n "Employer
Indemnified Party") to the full extpnt lawful t0 protoct an Employcr Indcmnified
Party from all losses, claims, darnages, liabilities and expcnses incuncd by an

Bmployer Indemnified Party (including reasonablc fecs and disbursements of
counscl including applicable court cxpcnditurqs) which are the rcsult of eithcr
BTC's fraud, bad faith, willful misconduct or gross ncgligcoce.

4, BTC will corect at its own cxpcnse any errors in the records and reports prepared

and atuibutablo to their errors, but BTC shall not otherwise ba responsible for
special or cousoqucntial damages, nor shall it correct any such cnors for which
the Board of Au0roriry has knowledge but fails to properly and timely notify BTC
in compliance witb applicablc law.

5. ln accordance with applicablc legal reguiremcnts, Board of Authority wiU
.-"- ---+rosptly-sotifyJnvc$tmentllanafnftcrteseutemenUanofrnysroneeadc-.-.-

or allegedly made in any requested radc of which Board of Authority has

knowlcdge. The tradc will be assumod to havc been effected in accordance wi0t
the original rcqu€st if notification is not given within requfued timeframes. [f a
loss occrus as a result of a trade for which the Board of Authority has knowlcdgc
but fails to properly and timely notify thc lnvestment Managcr of thc crror, Board
of Authority will indernnify Invesment Manager with rcspcct to any los$

resulting from such trade.

Neither BTC nor InvesLment Manager will be liable for any loss to the Board of
Authority, any Plan Adminierator or is Plan participants for failure or rcfusal of
any transfer agent or investment sponsor to act upon investrnent instructions, or
for any loss incurred due to thc inaccuracn incomplelenes8, or lack of timeliness
of information received from the transfer agent gr investment sponsor' unless such

losscs are caused by the instructions provided by BTC or Invcstment Manager as

applicable.

Term

l. The "Term" of this Agreement shall commence on the Effective Date and shall
continue until the date that is thirty-six (36) monhs from the Initial Funding Datc.
The "Initial Funding Date" is the first day of the month in which Employer shall

6.

G.

Resolution No. 8187
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2.

4.
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have funded thc Trust,

On each anniversary date of thc Initial F\rnding Date, ttre Term of lhic Agreemcnt

shall automatically bc cxtendcd for an additional twelve (12) months' unless

either party has givan thc othcr party 8t lcast ninety (90) days prior wrincn notice

of iB desire to not extend the Tenu, in which cas€ the Tcrm of this Agrcement

shall expire as of the datc set at the Initial Funding Date or the most recent

anniversary date thereof.

Either party may terminate this Agreement during the Term of Ois Agroement

upon the occlulencc of 8ny of thc following events:

(a) The material breach of tlris Agrecment by either party if thc breach is not

curpd within 30 days (or such longer period as may reasonably be required
to cure the breach, but not to excecd 90 days) of recciving notice of the

breach from the non-breaching party;

(b) The Initial Funding Date docs not occur with twenty-four (24) months of
lhe Effective Dats;

(c) The dissolution or insolvency ofeithcr party;

(d) The filing of a banlcruptcy petition by or against either party (if the
petition is not dismissed within 60 days in the case of an involuntary

_banbprcy or

(e) If either party reasonably intcrprets the application of any applicable law,
rule, regulation, or court or adminisuative decisioo o prohibit thc
continuation of this Agreement or causc a penalty !o eithcr party if the

Agleement is continued.

Upon the termination of this Agpement and payment of any ouetanding fses and

after egtablishment of any necessary reservc requirements as olhenrtise sct forth in
the Trust, BTC will relinquish is trustes and custodial relationship as providcd
for in the Tnrst, as well as providc Board of Authority with copies of trust
accoundng records, if so requestcd in writing by Board of Authority. at any timc
within seven (7) years of the date of termination of this Agteoment. Forms,
procedures, softwarp, worksheets, chccklists and othcr processcs developed by
BTC to perform $re services required under this Agreement arc the property of
BTC and ar€ not cousidered the records of the Board of Authority. A fcc will bc
charged bascd on tirne and cost to perform any work neossssry for the new tnntee
to takc over the work performed at the request of the Board of Authority, such fce
to be mutually agrecd upon by the parties in advancc of such work bcing
pcrformed.

The above notwithstanding, if tho tprmination of this Agreernent is fte result of a
dispute over fecs paid, or to be paid, to lhe Trustee as set forth under this

5
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Agroemoot, in addition to thc dutics and responsibilities for trustec and custodial
transfer s8 set forth abovg BTC shall providc copies of all rcports, rccords or
accouot stalements otlrrwise to the Board of Authority, as rogucstcd, as wcll as

shall retain I copy of such n:cords, r€ports and otber information pcnding the
rcsolution ofany ongoing disputc rcgarding tbe fees paid, or to bc paid

hereundcr.

H. Malntenance and Conflde4$alltv of Records

Books, Records and Employer Informsflon. BTC agrees o dre following with
respcct to all Trust information, books and rccords and information provided by
the Board of Authority !o BTC:

a) Retention-aJl4 Sgcruity of Documons glld Emplover Data. BTC shatl
maintain copics of all exccutcd Tnrst rclarcd documenti, including tltc
Adoption Agreement, writtcn dircctions of the Bmploycr or Board of
Authority with respect to Accounts, Plan Administraor designations
authorized signatory information, and the Employer's approved
Invcstmcut Policy Starcmcnt, as well as shall use commcrcially acceptcd
sandards in rctaining, backing up, storing and rccovery of any and all
Employcr data and other electronic documentation in a sccure
environment,

b) Safckeeoine.gf.Books and Recordt. BTC agre€s to maintain facilities and
.- . --'prccedures.forthesafe&eephg of sll-documents,.recouds,"books,fil€c{ad.-. .

other muerials relative to thc Trust aod transactions facilitarcd on bohalf
of the Employcrs that participatc in thc Trust (collcctively, hc '.Books
and Records"). BTC agrees to maintain such Books and Records for the
duration of this Agreemont and not to destroy cuch Books and Records
without Employer's prior wriuen @osent. Employer and any applicable
regulatory body shall have reasonablc accees during normal business
hours to such Books and Records. BTC shall provide all nccessary
assistance in conjunction with any inspection or audit by any applicable
regulatory body for no additional fccs, but thc roasonable out ofpockct
expenses incurrri in connection witb such inspcction or audit shall be
payable at thc cxpcnsc of thc Trust at llre time such expenses arc incurred
in accordance with the tcrms of this Agreement and the Tlust thercunder.

Qonfidentiality of E.mployer Data. All data and information submitted by
Employcr to BTC in connection with this Agreement or tho Trust
("Employer l)ata") is and shall remain thc exclusive proprictary
information and propcrty of the Employer and shall bc considered
confidential information. Employer Data shall not be (l) used by BTC
other than pusuant !o this Agrecment or the Trust, (2) disclosed, sold,
assignd lcased or otherwise providcd to ttrird partics by BTC except in
connection with the provision of services o an Employer pursuant to this

I
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2,

Agrecment, unloss Bmploycr or tho Board of Authority specificaUy
authorizo the relcaec or disolosurc of such information; or (3)

commercially cxploitcd by or on bchalf of BTC, its employecs or agents.
BTC shall take such steps 0s shall under tho circumetanccs be reasonable,
prudent and appropriato to pro&ct and kocp confidcntial tho Employer
Data and shall inform its cmployccs of thc confidential naturp of the

Bmployer Dan. BTC agreos to causc each psrcon or ontity directly or
indirectly controlled by BTC and the officers, employees and agents of
BTC and each such conrolled porsoo or cotity to comply with tho
confidentiality provieions of this Agreemcnl

Requlrcd Disdosure. In the event that BTC becornes legally compelled to
disclose any Employer Data, BTC will providc Employer with prompt written
noticc thereof in ordcr for Fmployor o spek I protective ordcr or othcr rcstriction
on disclosure. If BTC is required to disclosc information aftcr Employcr has

sought such protectivc order or other rpstriction on disclosure, BTC will fumish
only that portion of the Employer Data that it is legally compelled to disclose and
no other. BTC agrecs to regard and preserve as coofidential all records and other
information relative to the Trust and will not, without written authority from
Board of Authority, disclose to othcrs during the term of this Ageement or
theroafter any such records or othcr information exccpt as required by applicable
law, Howcvcr, should a court of law, govemrnental ag€ncy, participant/employec
whether current or formsr (or attomey there of) request information that is
otherwise legdly available, BTC shall be hold harmlees for inadvertently and
-witheut @ien+questcd, J-ikeryise,Jrc{helLnot. ..

be responsiblc for and cqually hcld harmless for any other disclosue for which it
is legally compelled o provide based on tbe action or inaction of the Employcr,
thc Board of Authority or any of its representatives.

Records Inspection. BTC agrecs, during the term of this Agreement, all records
maintained for the Trust shall be open to inspection and audit by Board of
Authority at reasonable timos, and that such rpcords shall be preserved and
reained for thc grcatcr of thr€e ycars aftcr thc rclatcd filing date or such othcr
period as may bc required by applicablc governing regulations as in effoct from
time to time. On a periodic basis, or if otherwise rcquired in accordancc with any
legal requiremeot, BTC, shall engage an independent cortified public accountant
whosE idontity and fees are approved by the Board of Authority with such
approval to not bc unrcasonably wittthcld, to audit records and infonnation relatcd
!o the Trust, with thg reasonable cost of such audit to bc paid for by the Trust. A
copy of the report of such audit shall bc furnished to the Employer, the Board of
Authority and to any other parties authorized to receive such information.

3.

Resolution No. 8187
Page l2 of4l



Attechment 2 to Resolution No. 8187
Futuris Trug Adminisbativc Scrviccs

furccmcnt (Draff)

I. Other Pnovisions

2.

Resolution No. E 187
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I Endru Agreemenf Amendmenl This Agreemen! as woll 8s thc attached

Exhibits, including the Adoption Agroement, Trust, Administrativc Fee Schedule

and any Addendum, as well as othcr applicablc schcdulcs and exhibits, if any,
constitute thc cntirc agrccmcnt betwocn the partics with respect to the

adminisration of the Trust and superccdcs all prior and contemporaneous
agreemenls, rcprcscntations and understandings of the partios. This Agreemcnt
may be amended and any provision hereof waivcd, but only in writing signcd by
the party against whom such amendment or waivcr is sought o be enforced. The
waiver by eithcr party hcrcto of a brcach of any provision of this Agrecment shall
not operatc or be construed as a waiver of any otber subscqueut brpach. To
the extcnt there is any conflict between the terms of this Agrccment and tho rcrms

and conditions of the Trust, the Tnrst shall control any dispute arising therefrom.

Responsibilides of Parties. hr canying out th€ir r$ponsibilitics under this
Agreement, BTC and Board of Authority shall at all times be subject to thc
following requirements :

a) BTC and Board of Autrority shall act in accordance with applicable laws
aod shall also act in compliance with the documents and instrumcnts
governing the Trust, insofar as such documents and instnrmcnts arc
consist€nt with the provisions of applicable statc law and any regulations

-- -- .pro*rulgato4thereusder--frre Bsar4efAuthedqefunheragrce$thatjt- -. ..--
shall ensure it has all necessary authorities to contributo any applicablc
funds to the Trust and shall have all nccessary authorizations to act on
behalf of the Employer or the Plans to tho extent nccessary and in
compliancc with Section 7.5 of thc Trust

b) To thc extent applicablc as it relates to Benofit Fund, BTC, the Investment
Manager, as delogated, and Board of Authority shdl act solely in the
interest of tho participants and thcir beneficiarics and for the exclusive
purpose of providing bcncfits to participants and thcir bcneficiaries and
dcfraying reasonable expenses of administering the Trust.

To tho exlent of all Trust asscts hcld within thc Accounts, BTC, thc
Investrnent Manager, as delegated, and Board of Authority shall act witlr
the care, skill, prudcnce and diligcncc under the circumstqncos then
prevailing that a prudent pcrson acting in a like capacity ald familiar wittr
such matters would use in the conduct of an enterprise of a likc character
and with like aims, but shall also strictly adhere to other applicable sate
law requirements related to the investment of excees fund assets.

Board of Authority shall have the responsibility for sclecting the
investment asset allocation mixes to include in the Trust, afterreceiving

c)

d)
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assistance from BTC and/or Investmcnt Managcr accordingly. The Board
of Authoriry fi[ther acknowledges that past performancc is no guarantec

of future pcrfonnancc of any investmcnts.

Force Mqieure, No party to this Agrcement witl be deemed to bc in default for
any porformance, or delay, or failure o porform under this Agrecmcnt rasulting,
directly or indirectly, from: (a) any govcrnrncnul action or inaction, labor
disputcs, mechanical or electrical brcakdown, uty failurc of communication lincs,
telephone or other interconnoct problems or unauthorized acoe$s, provided such
failuro (i) is not ttre fault of sucb party; or (ii) could not be rcasonably conrolled
by such party; or (b) any natural disasteq or (c) othcr events beyond thc
reasonable control of thc parties; provided, furthcr, that such evcnts shall not be
cxcused !o thc cxtent thcy can be obviatcd by the implemcntation of BTC's
Busiuoss Recovery Plan.

Dispute Resolutlon. This Agreement contains a prc-dispurc arbiration clausc.
By signing an arbitration agreement the partice agr€e as follows:

a) All partics to this Agreemcnt are giving up thc right to sue cach othcr in
court, including the right to a trial by jury, exctpt as providcd by the rules
of the arbitration forum in which a claim is filed.

b) Arbitration awards are gencrally final and binding; a party's ability to
have a court revcrse or modify ut arbitration award is very limited.

c) The ability of the partics to obtain documents, witncss statomcntr and
- -other-diseorory -is-generrlly {ner+Jimit€d-in-arbitcation-rh.si+4onL--

proceedings.
d) The arbitrators do not have to explain the reason(s) for their award.
e) The panel of arbiraors will typically include a minority of arbirators who

w€rc or are affiliated with the securitics industry.
0 The rulcs of some arbitration forums may imposo timc limits for bringing

a claim in arbiuation. In somc caEqsr a claim that is incligible for
arbiuation may be brought in court.

g) The rulss of the arbitration forurn in which thc claim is filed, and any
amendments thercto, shall be incorporated into this Agreement.

No person shall bring a putativ€ or certified class action to arbitration, nor seck to
enforce any predispulc arbitration agroement against any penlon who has
initiatcd in court I putativo class action; or who is a rnember of a putativc class
action who has uot opted out of the class with respect to any claims encompassed
by the puiative class action until: (i) 0re class cartification is denied; or (ii) the
class is deoertifred; or (iii) the customer is cxcludcd from the class by thc court,
Such forbearance to enforco an agrecmcnt to arbitrate shall not constitute a waiver
of any rights under this Agrecment ercept to the extent stated hercin.

With respect to controvensies or disputos which may arise betwccn you and us
(including our affiliates, as well as the lnvestment Manager, as a third party
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bcneficiary of this Agreemcnt, having tho right to enforce any of the parties'
obligations hcroin) under this Agrcoment conccrning nutt€rs involving allcged
violations of the Adviscrs Act or applicablc statc invcstmcnt advisory laws, it is
understood that the Securities and Exchangc Comrnission and various state
secruitie.s regulatory agoncies bclicvc that an agroemcnt o submit disputcs to
arbitration does not constitutc a waiver of any rights provided under the
hvestrnont Advisers Act or applicable state investment advisory laws, including
ttre right 0o choose a fonm, whether by arbitration or adjudicatioa, in which to
sesk thc resolution ofdisputcs.

Arbitradon Provision:

Nohvlthstandlng &e precedlng paragraph, you sgrce that any and all
dlsputes that may erise between you and us (including our rfflllateg as well
as the Invesonent Manager, ac a thlrd-party beneflclary of this Agrecment
with rlghts to enforce any of lhe pardcs' obllgndons hereln) concerning any
transactton or the construcdon, performence or breeel of thig Agreenent or
any other rgreement between us, whether cnteDed into prior to, on, or
subsequent to the date of thls Agrtemcnt ehgll first be rddressed by good
faith negotietions between you and us. In the event either party determines
that they are not able to resolve the dlspute through negotiodon, then the
dlspute shall be determlned by arbitradon conducted before, and only
beforr, an arbitrsdon panel set up by the Amerlcan Arbltradon Assodation
('5AAA') in accordance with their arbltradon prucedures. The pardes shall

. -attcrapt-tcagreenpen-enearbltrcter.to-hcrrJbcna$er.--If{hcac}tic&€+G-.
unrble to so agree, Gtch party shdl appolnt one arbitrslor and tbe two
srbitrators so appolntcd shall tn Orrn cboosc a third arbltrator. If the
arbltratons drcen by the partles csnnot sgneo on the cholce of a thtrd
arbltraSor within a pcriod of 30 dryo eller their nominaffon, then the thftd
arbitrator shall be appointed by the Precldent of the AAA. Elther you or we
may lnltiate arbltraflon by flllng s wdtten clalm wlth the AAA. Any
srbltration under this Agrcement shall be conducted pumuant to the Federal
Arbltredon Act and the Laws of the State of CaMornis.

Any arbitradon brought under &is section shall be before a single rbltrator
ln Sacramento County, Callfornta.

Notlce. Any notice under this Agreement shall be given in writing by certified
mail, return rcceipt requestd to the address listed bclow.

5.
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6.

Employer:
Address of Nodce:

Cityof Folsom
50 Naoma Strect
Folsom, CA 95630

Commencement Date. This Trust Adminisrativc Serrrices Agrecmont shall
commence as of thc date first written above.

By:

By:

By:

By:

By:

By:

.BTG;-.
Address of Notice:

-Bcncfi++rust€empan'+
5901 Collegc Boulovard, Suitc 100
Overland Parlq KS 66211

Scott W. Rankin, Senior Vice hesident

Resolution No. 8187
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FUTURIS
PT'BLIC EI{TTTY II{VEST}TENT TNUST

AIrcPTION AGREEMENT

Ctty of Folson, Cellfornia ("Employer'), through its authorizcd Board of Authority
hereby elects to adopt the terms of the Fururis Public Entiry Investmsot Trust, which shall be

formally known as thc Futuris Public Entity Investment Trust (hereinafter referred to as the

'"frust"), attached hereto and incorporated by reference, as of Fsbruary 6, 2008 (the "Effective
Date"). The fiscal year of the Trust shall be the l2-month period beginning July I and cnding
June 30.

Unless provided othcnrise in writing by the Employer in any Board Rcsolution or other
similar written designation, the Board of Authority agrecs and shall bc considcrcd as

"Authorizcd Represcntativss" to act on behalf of thc Employcr in compliancc with Scction 7.5 of
theTrust.

The Board of Authority further agrees to cstablish its applicablc lnvestment Policy
Statement" a sample of which has been provided, which shall be adhered to and administcrcd by
the Trustco in accordance with the tcrms of thc Trust. Relatcd to the lnvestment Policy
Statement, the Truetee shall have the authority to caus,e 8ny or atl of the assets of the Trust to bc

--somndnglcCiFthe-invc$tm€sg-andthciseusncesF$eh-inrreemsnsahercef..urotrl4Se exc&p!-
uodcr thc provisions of Sections 2(aX36), 3OXl) or 3(c)(l l) of the Investmcnt Company Act of
1940 or Section 3(a)(2) of the Securitiqs Act of 1933, with thc assots of truss crpated by othcrs,
causing such rnoney to be invested as pafi of a comrnon and/or collectivc trust fund.

IN WITNESS WHEREOR the Board of Authority, on behalf of the Employer, each person
signing this agrccmont represerts and warrants that he or she had the authoriry to bind such
parti€s and hereby adopts thc Trust on thc 6th day of Fcbruary, 2008.

BOARD OF AUTHORITY

By:

By:

By:
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FI,ITT'RIS PIJBLIC ENTTIY INYESTMENT TRUST

TRUST AGREEMENT

THIS AGREEMENI, also referred to as the'Fuhrris Publlc Endty lnvestment Trust"
(hereinafter the'oTrusf'or "Agrecmenf') is made and hcreby cxecut€d by and between the
organization specificd on the Adoption Agreement attached hereto, I governmenul or public
entity employer (hereinafter'tmployer"), and Bene0t Trust €ompany, a Kansas Corporation
as trustee and asset custodiur ('Trustee"). This Agrecment shall be effective as of thc Effective
Datp set forth below.

WHEREAS, Employer desires to estrblish a trust to be used for the purposes of: (i)
inv€strnent and disbursement of funds irrevocably designated by Employer for the payment of its
obligations to eligible employees (and former employees) of Employer and their eligiblc
dependents and beneficiaries for life, sick, hospitalization, major medical, accident, disability,
dcnul and other similar benefits (somctimes referrad to as "other post-employment benefits," or
"OPEB"), in compliance with Governmental Accounting Statement Nos. 43 and 45; and (ii)
investment and disbursement of excess funds held by Employer for future use in conncction with
any lawful purpose of Employer, as further described herein; and

WHEREAS, Employcr is a public entity, and hereby wishes to establish this Trust as an
integral part of Employer's governmental purpo$e$, pursuant to a trust arangement that is tax
exurnprundurafficablrguidarcozudarocedurssurderSection-ll5 ofthc€odc;' -

NOW, fimREFOR4 in considcration of thc prcmises and of the munral cov€nants
contained herein, Employcr and the Trustee agree as follows:

ARTICLE I
DENNTTIONS

1.1 Adoption Agreement. "Adoption Agreemcnt" shall mesn the Adoption Agrcement
entered ino by the Board of Authority, who has been authorized by thc Employer to adopt this
Trust for thc purposes specified herein.

1.2 Beneflt Fbnd. "Beneftt Fund" shall mean the portion of trust fund assets that are
irrevocably designated by Employer for the purposc of funding dcsignated OPEB obligations,
and any applicable fees and expsnscs ofEmployer under one or rnoro Plans adoptcd by
Employer.

1.3 Board of Authority. "Board of Authority" shall mean the Board of Authority created by
resolution of thc governing body of Employcr, consisting of one or morc voting members
appointed by Employer and serving at the will of Employer, having the power and authority to
make all decisions required to be made for the Trust on behalf of Ernployer, as describcd in this
Tnrst, except for any decisions of the Employer as required under this Agreement. The members
of the Board of Authority may be appointed, terminated and rcplaced by Employer using such
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procedures as Employer shall spccify by rcsolution of its govorning bodn wi0r thc initial Board

of Auttrority bcing designatcd by thc Employer through board resolution or other similar mc8ns.

1.4 Code. "Code" shall mean thc Internal Revenue Code of 1986, as amcnded.

1.5 Effective Dste. "Bffectivs DEtc" shall mean the Effectivc Datc spccifrcd in the Adoption
Agreoment executed by Employer,

1.6 Gcneral Flrnd. "General Fund" shall moan that portion of trust fund assets that havc

been depositcd into the Trust for investment of erccss funds held by Employer for futurc use in
connection with any lawful govcrnmeotal purpose of Employcr.

1.7 Investnent Mrnrger. "InvesEnent Managcd' ehall mean thc indepcndent rpgistered

investment advisor appointcd by Ore Tnrstce pu$uant to the authority provided to the Trustee in
Section 5.1 of this Agrccmont.

1.8 Invesbnent Pollcy Statemen0 "Invcstrnent Policy Statement" shall mean the
invcstrnent guidelines for the General Fund and the Benefit Fund, as approvcd by the Board of
Authority, and as such lnvcstment Policy Statcment may bc amended from timc to time. The
Invesuncnt Policy Statcment shall esablish the investment guidelines and authority related to the

investment of Trust assets by tle Inv€stment Managet subject to the terms of the Trust.

1.9 Participant. "Participant" shall mean any employea or formcr employee of Employcr, or
any depcndent or beneficiary of such an cmploycc or formcr cmploycc, who is or shall be
cntitled to OPEB liabilities thereunder.

1.10 Plan. "Plan" or "Plsns" shall mean each plan adoptcd by Employer that includes or

iirovidcs for the paymeii,r 0f OPEB-liabilfties-@ Pfficipmts rh-acccrdailse'wtttfdre lermrof the -
Ptan. Each Plan shall be limitcd to providing life, sick, hospitalization, major medical, accident,
disability, dental andi/or othcr similar benefits to Participants.

1.11 Plan Adminlstrator. "Plan Administrato/'shall bc the person orentity dcsignatcd to
administer each Plan that pays bcncfits funded by contributions made to the Benefit Fund, as set

forth in each such Plan. The Plan Administator shall have thc sole authority to provide
directions for withdrawal or other disbrusement of funds held in the Benefit Fund.

t.l2 Trust. "Trust" shall mean ttre trust established by this Agreemcnl

1.13 Tnrs0ee. '"Trustee" shall mean the person or entity appointcd and acting as Tnrstec of thc
Trust in accordance with the terms of this Agrecrncnl The initial Trustec of thc Trust is Benefit
Trust Company.

ARTICLE II
PURPOSE ANI' ESTABLISHMENT OF TRUST

2,1 Establishment of TrusL Employer horeby dcposits with Trustce, in Trust, a sum of
moncy or othcr similar consideration, which ehall bccome the principal of ttre Trust, to bc held,
administered and disposed of by the Tnrstcc as provided io this Trust Agreement. Thc principal
of the Trust and any eamings thereon shall be held scparate and apart from other funde of
Employer and shall bc uscd exclusively for &e uscs and purposes herein set forth.
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22 Purposcs ol the Trust, Ths Trust shall be for the purpose of receiving, hotdiug,

invcsting, reinvesting and disbursing, for lhe benofit of the Participants in connection with assets

held in the Bencfit Fund, and for thc beoefit of Employor with respect to the assets held in thc

General Fund, the monies or propcrty conuibutcd to or otherwise rcceivcd by thc Trustec, in

accordance with thc provisions of this Agreement. As set forth in Scction 5.1 of this Trust, the

Bcnellt Fund and the Gencral Ftmd shall bc establishcd sod rnaintaincd at rll timcs as two
scparate and distinct investment funds. The Trust shall sonsist of all rescnes or monies

comprising assets that may include any insurancc policy assigned by Employer to the Tnrst, as

well as any and all contributions furthcr dcscribcd under Article III bolow, and all cash,

securitios, propcrty, and assets of whatcver kind and natutp, owned, held or otherwise acquired

by the Trusrce pursuant !o the Trust, and all earnings thereon. To thc extcnt of any assets held

within the Benefit Fuod, no pan of the principal or income of the Trust held within the Benefit

Fund shall be paid, or revsrt, !o Employer, or bc used in any tnanncr other than for the exclusive

benefit of the Participanrs in connoction with the payment of OPEB obligations, including

applicable fcqs and cxpenses, of Employer under tho tcrms of the Plan, as dc@rmincd by thc Plan

Adminisuator or unless provided for undar Article X below. Accordingly, the Trust holds only

barc legal title to thc Benefit Fund, and neithcr the Trust nor Employer own or hold any equitable

interest in the Benefit Fund.

ARTICLE IU
CONTRIBUTIONS

3.1 Contributlonr. Employcr may from time to time make contributiont to the Trust, in such
' 
aniounts as EmployEf s[-all tGEiriiinc hie'appropiEte.'fmpfdyEiTFallAE5i$naFinwTi6n$to thre

Trustee at thc time of each contribution whother thc amounts so contributcd shEll be deposircd

into the Benefit Fund or the Gcneral Fund, and the Tnrsrcc shall cnsurc ttrat cach contribution is
dopositod into the fund designatcd by Employer. To the pxtent tlnt any Plan pcrmits

contributions to be made by Participants to fund OPEB obligations, including tlrc cost of
applicable fees and expenses, of Employer, all such contributions shall bc de.signated solcly for
the Beneftt Fund, and such contributions, along with all eamings on such Participant

contributions shall be roflectcd as Participant contributions in all books and records mainained
by lhc Trustoe. All contributions shall be made in cash or in the forrn of such other propcrty as

the Trustce may from tirne to time doem acceptable and which shall have been delivered to the

Trustee. The conEibutions so received, logether with the incorne therefrom and any other
increment thereon shall bo held, invested, rcinvested and administcred by the Trustce pursuant to
thc torms of this Agrecmcnt. The Trustes shall not bc responsiblo for or have any obligation
rclated to, the timing or collection of any contribution, the allocation of any contributcd amount,
or any applicable earnings thereof, between thc Benefit Fund or Gcneral Fund unless desigrratcd

by Employer and provided for hercin, or the calculation or payment of any bcnefits under any
Plan. For any contributions rcceivcd after any trading deadline, or if the Employer fails to
provide proper instructions for thc allocation of any amounts to be contributcd to cithcr the
Benefit Fund or the General Fund, or such instructions ar€ incomplcte or incorrect in a manner
that pr€vents the contributed amounts from bcing investcd in thc desircd manncr, the Truslec, or
its designated sub-custodian, if applicable, shall deposit such amounts in the General Fund, to be

held in a Short-Term lnvestrnent Fund (the "Default Fund"), or such other similar account
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comprised of cash, bank notes, corporate notes, govemment bills and other various short'term

debt instnmcnts that arc dccmcd appropriatc by the Trustee and/or the Invcstment Managcr until
euch timc as the Employor's investrnent direction can be proporly completed. If, afier a period of
Orirty (30) days the Trustee is unable to obtain reviscd instructions from thc Bmployer, thc

Trustee shall return all such previously-deposircd amounts !o the Employer, including allocatcd

earnings therein.

3.2 Compliance with Laws. The Trust is establishcd and maintained solely by Employcr as

an intcgral part of its govcrnmenlal purposes. Thc Trust is therefore intended to satisfy all
reguircments of ttrc United Srates Departnront of Treasury pursuant to Section I 15 of thc Code.

Except to the extent of withdrawals permined ftom the General Fund as provided in Articlc tV
below, and conections made with respcct to contributions madc in error as pcrmitted in
accordance with Articlc X bolow, all contributions rnade to thc Tnrst and the earnings thereon

shall be retaincd in thc Trust until the samc shall have bccn futly paid out in accordance with thc

terms of this Agecment. Undcr no circumstancos shall any amounts hcld in ths Benefit Fund bc

used for any purpos€ other than thc paymcnt of OPEB obligations of Employer pursuant to the

tcrms of such Pians dosigrrated by Employer. Under no circumstanses shall any amounts hcld in
thc Goneral Fund be used for any ptupose other than a lawful govcrnmental purpose as

determined by Employer in accordancc with applicable law'

ARTICLE IV

WTIIDRAWALS

4.1 Wtthdrawals from Benefit tr\nd. Ihe Plan Administrator, or its Authorized
Representative, a,$ further dcscribed in Section 7.5 hereof, of cach Plan desigrratcd by Employer
for firnding tbrough the Benefit Fund is the sole party authorized to withdraw or othcnvise direct
the Tnrstee to make disburscment of amounts from the Benefit Fund and such amounts shall not
bc withdrawn except for the purpose of payiog OPEB-related liabilities for cligible Plan
participants, contributions made by enor or mistake in accordance with Article X below, or
bocause the applicablc OPEB liability has been fully funded or resolved; any exc€{ts Bcnefit
hrnd assets that remain shall be returned to the underlying Plan(s) as dircctcd by tho Plan

Administstor. Under no circumstances shall any Benefit Fund amount bc paid to or in any way
revert !o the Emptoycr directly unless the arnounts contributed to tlre Bcnefit Fund by the

Employer were made by mistakc. To the sxtent that there arc separate accounts maintained for
each Plan within the Benefit Fund, each Plan Administrator is au0orized ooly to withdraw
anounts designatod within thc Bcnefit Fund for funding of tho Plan adminisrcred by that Plan
Adminisrator. The Plan Administrator $hall, from time to time and subject to the liquidity
requirements and restrictions set forth within the lnvestment Policy Stat€ment, dircct thc Trustec
to make paymcnts out of the Benefit Fund to the porsons or entitics to whom such paymcnts are

authorizcd to be made in accordance with the terms of the Plan, in such amounts and for such
purposes as are authorized uoder ihe terms of thc Plan, The Trustee shall not be respousible for
determining whether withdrawals made by the authorized Plan Administrator arc authorized
under the Plan, and shall be entitlcd to rely upon the determination of the authorized Plan
Adminisraor Oat such withdrawals are in compliance with the tcrms of the Plan.
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4,2 Wtthdrawals from Generol f,bnd. Employcr is the sole party authorized to withdraw or
otherwise direct the Trustee to make disburscment of arnounts ftom the Gcneral Fund. Employer
shall be authorized, based on the direction of any Authorized Represcntrtivo, as further described

in Section 7,5, to make wi0rdrawals or other disbursements from tho General Fund for aoy

lawful govcmmental prupose, in such amount$ as Employcrshall dctcrmioe. Employermay
make withdrawals of any anilount held in thc Gcnoral Fuud at any timc upon seven (7) busincss

day's written notice to the Trustec, or such othcr period as rcasouably practicable under the

existing circumstances and subjcct to 0re liquidity rcquircments and resuictions sct forth within
the Investment Policy Statcment. The Trustes shall not bo responsible for dercrmining whethcr
withdrawals mada by Employcr are authorized by Employer, and shall bc cntitled to rely upon
the dotermination of Bmployer's Authorizpd Reprcsencative such withdrawals or othcr
disbusements arp in compliancc with applicable law.

4,3 Transfer of Assets from the General Fund to the Benellt Fund. Employer may,

within its discretion, authorize the ransfcr of trust fund assets ftom the Gcneral Fund to ths

Benefit Fund at any time. Upon rccaipt of writtcn direction from Employar for thc transfor of
tntst fund assets from the General Fund o the Bcncfit Fund, the Trus0oo shall as soon as

rcasonably practicablg undertake a valuation of thc asscts contained within the Gcncral Fund
and, to the extcnt sufficient assets arc containcd within ths Gcneral Fund to execute thc request
for transfer of funds from the Gcneral Fund to the Benefit Fund, assign or othenpisc transfer the
requested arnounts from thc Gcncral Fund !o the Benefit Fund, including the allocation of any
amounts to any particular sub-account as directcd by the Bmployer. The Trustce shall not bc
responsible for dcrermining whether withdrawals madc by Employcr arc authorized by
Brnployer, and shall be entitl€d to rely upon the determination of Employer's Authorized
Representative such with&awals or other disbursemeos are in compliance with applicable law.
ASser traiisfcis frdm'6-Ce-riatrl Fu:rrdt6 tlliFBbnefirFur{-dVill gbiierall-}i be-niaIF iir EiritllnToss
the Tnrstee or dclegated Investmcnt Manager dctcrmincs that assets should be liquidated prior to
the transfer. Under no circumstances may asscts of the Benefil Fund be transfened to the
Geoeral Fund.

ARTICLE V

INVESTMENT OF TRUST IruNDS

5.1 Separate Invesbnent f,'unds. The Trust shall cousist of two separate and distinct
investment fund programs !o be known as the Benefit Fund and the General Fund. Each of thcse
Funds shall be separarcly held, muraged, administcred, valued, invested, reinvested, distributed,
accountod for and othenpisc dealt with, in accordance with the provisions in this Agrcement.
Rcferences !o the Trust assets shall gcncrally bc decmcd to rcfer to both the Bcnefit Fund and the
General Fund,

(a) The asseb bclonging to each ofthe Benefit Fund and the General Fund shall bc
charged witb the liabilities in rcspect of tlrat Fund and all cxpcnses, costs, charges
aod reserves to that hrnd. Any general liabilities, expenses, costs, charges or
rcs€rves of the Trust Fund which are not readily identifiable as pcrtaining to any
panicular Fund shall be allocarcd and chargcd by the Trustee to and amoog cach
of the Funds in such manner and on such basis as thc Trustcc in its discraion
deems fair and equiable, including the proviso that unless the Investment Policy
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Satement specifrcally provides othcrwisc, allocablo oxpensos of the Bcnefit Fund

may be paid from asscts containcd within thc Gencral Fbnd if otherwise prudent

and allowable under cxisting authority. Fach allocatioo of liabilitiost cxpenses,

costs, chargcs and reserves by ttre Trustcc shall bo conclusive and binding for all
purposcs.

(b) Employcr may establish a scparatc Beneflt Fund for thc obligations r.rf Bmployer

under cach Plan, or may providc a singlc Bencfit Fund for all obligations of
Employer under all Plans adopted by Bmployer. Employor man by wrincn
direction from time to time to the Trustee, add additional separate Bcncfit Funds

or combine two or more separatc Benefit Funds, provided that the Plan

Adminisrator for each Plan funded by thc Bcnefit Fund(s) shall provide ia
writien conscnt to any such dircction pmvided by Employer, with applicable
liabilities, cxpenses, costs, chargcs or other reserves bcing allocated in the manner

ser forth in subsection (a) above.

(c) A Dcfaulr Fund shall bc established within the Genoral Fund undcr conditions eet

forth undcr Article III above and bas€d on invcstment guidelines cstablished
within the Investment Policy Statement.

5.2 Appointnent of Investsnent Manager. Ttre Trustpe shall, in the cxcrcise of its
discrction ovcr thc investment of Tnrst funds, appoint a primary Invcstmcnt Managcr, who ehall

have the au*rority to invos! rcinvest, scll and hold, through a qualified cuslodiao as rcquired by
applicable law, all asscts of thc Bcncfit Fund and the General Fund in accordancc with the
guidclincs established hcrcin. Spacifically, the Invegtment Manager shall bc rcsponsible for
assistingthe Trustee in devehoping the-lnvcstruent Policy Sts@mcnrforrcvicw and apprwal by
tbo Board of Au0rority, sclccting the invastments and/or portfolio mansgers to be used to
implement thc investment stratcgicrs authorized by the Invcstnent Policy Statemcnt, as well as

assisting the Board of Authority in selecting asset sllocation models for the Benofit Fund and thc
Gcncral Fund and reporting on the performance of investmeots held in the Trust. The duties of
tbe Investrnent Manager shall be fruthcr specifred in a written agrcement to be entcred into
botween the Trustee and the Invcstment Manager.

5.3 Revlew and Approval of lnvestment Policy Ststement. The Trustee shall assist in
developing an lnvestrnent Policy Statement for Employer that is consisrcnt with applicablc law,
which is primarily to safeguard the principal of thc funds hcld in thc Trust. then secondarily m
mcet the Trust's liquidity needs and thirdly, !o achieve a renrm on thc funds held in the Trust.
The Invesrncnt Policy Statement shall bc rcviewcd and approved by the Board of Authority
prior to investment of any contributions received from Employer tro fund the Trust, other than
tcmporary invcsunents in short-term obligations of the Unitcd States government. The
lnvestment Policy Statement shall remain in effect until amended or superscdcd in writing by the
Board of Authority. The Investment Policy Siatement shall providc for the investmsnt of assets

of the Benefit Fund in a rnanner appropriate to satisfy thc cxpcctcd OPEB liabilities and liquidity
requiremonts of cach Plan fundcd by the Boncfit Fund, and shall provido for investment of assets

of thc General Fund in a manner appropriatc for the assets held in the General Fund and in
compliance with the investment requirements of applicable law.
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5.4 Monltorlng of Inveshent Manager. The Trustee, or its designatcd agcnts or other
reprcscn0atives, shall be rcsponsible for monitoring thc pcrformance of thc InvestmcntManager
!o assure that iovcstruent dccisions are madc by tho Investmcnt Manager, and that the scrvicos
provided by thc Invcstment Manager, are in compliance with tho tprms of the Investment Policy
Statcment, the investmont advisory agreomsnt bctwocn the Tnrstoc and the Invcstmont Manager
and applicable law. The Trust€e shall further bc responsible for rovicwing the overall
performance of the Investment Manager reladve to performancc goals and obJectives specified in
the Investment Policy Statement. Thc Trustee shall promptly notify Bmployer of any actions
taken by the lnvestrnent Manager that thc Trustee determines to be inconsistcnt with the
lnvestmcnt Policy Statement, the invesment advisory agrcoment between the lnvcstment
Manager and thc Trustee, or applicablo law, and shall take such actions as are commercially
reasonable to conect or recover from such actions as are prudent on bohalf of the Trust.

5,5 Termlnation and Replacenrent of Inves0ment Msnsger. trn the event that the Trustee
dctermines that the Invcstrnent Managcr is not pcrforming its duties in accordance with the
Investment Policy Stalement, the investrncnt advisory agreement with the Tnrstpe or applicable
law, or that the lnvestrnent Manager is not satisfactorily meeting its performancc goals and
objectives, the Trustee shall have full discretion !o tenninate and replaco the lnvestmcnt
Manager. Throughout aoy corresponding transition period prior to or commensuate with the
selection and delegation of investment management responsibilities to a sucoessor Investment
Manager, the Trustee shall ensure that the assets of the Trust continue to be invested in the
maoner the Trustee deems prudcnt and most appropriate under the circumstances then-
prevailing, as long as in compliance with the general terms and conditions of the lnvesuuent
Policy Statement and applicable law.

-5.6 '- Gblieihl I'fdirclary'Dufiai 6f fnisf€e. trr the plrfoimance oTits investrneht rclilt-ed
functions under this Agrcoment, ttre Trustee acknowlcdgcs that, !o the exlent of its role 8nd
responsibilities sct forth herein, it is a fiduciary to the Trust and to Employcr. The Tnrstoe
agrees that it shsl act in accordance with thc Uniform Trust Codc, ag amended, and shall act
with the care, skill, prudenco, and diligence under the circurnstances thon prevailing, including,
but not limitcd to, the general economic conditions and the anticipatcd nccds of the Trust and
Employer, to thc extent known by the Trustee, that a prudent person acting in a like capacity and
familiarity with those matters would administcr the Trust and use and excrciso reasooable care,
skill and cautioo, in the administrstion of thc Tnrst and perforrrance of investment related
functions with rospcct to funds of a likc characler and with like aims, to safeguard the principal
and maintain the liquidity nccds of the Trust and Employer. The Board of Authority shall bc
entitled to rcly upoo the actions and decisions of the in thc pcrforrrance of ic dutie,s undcr this
Agreement. Subject to the forcgoing duty of ttre Trustee, the Trustee shall not be liablc for any
investrnent losses suffered by the Trust.

ARTICLEVI
GENENAL POWERS OF TRUSTEE

In addition to the speciftc powerc and duties of the Trustcc set forth in Articles III, [V and
V, the Trustee shall have the following lpwers:

(a) to hold assets on behalf of the Trust in the name of Trustec for the benefit of rhe
Trust;
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(b) to direct the lnvestment Manager or any delcgated custodiao, as appticablc, to sell
assets of the Trust to the extent necc$sary to allow an authorized Plan

A.lminisrator 0o malce a withdrawal ftom the Benefit Flnd or to allow Employer
!o makc a withdrawal from thc Gcncral Fund;

(c) to arbitrate, detbnd, entbrce, release or settle any claim oforagainst thc Tnrsh

(d) to the extcnt that the duty to volc proxies for secuities hcld by thc Tnrst is not
dolegatcd to thc Invcstment Manager, to vo!c, in person or by proxy, upon all
sccurities held by thc Trust;

(e) to the extent advised by the Investment Managcr consistcnt with thc Invcstment
Policy Staternent, 0o cxercise, buy or scll subscription and convorsion righb and
participate on behalf of securitias hold by the Trust in reorganizadons,
rccapitalizations, consolidations, rncrgcrs, exchangan, foreclosurcs, liquidations
and crcditon' and bondholdcrs' agreements;

(f) to do all such acts, take all such proceedings, and cxercise all such rights and
privileges, although not specifically mentioned herein, as thc Tmstce may dcem
neces$ary to administer thc Trust, provided that such actions or procccdings are
not inconsistent with the terms of this Trust;

(g) to employ and pay from the assets of thc Trust rcasonable cornpeusation to agents,
investnrenLceunscl aoC aUoraeysr accosntant$,or otftcr.sirnilar.parties, including
aDy person, partnorship, corporation or othcr cntity with which thc Trustcc may be
associated, for purposcs that the Trustcc dctsrmines to bc nccessary for the
administration of the Trust, as well as any other parties the Employer or Board of
Authority has engaged to provide rclated scrvices pursuant to a written
agrcement;

(h) to withdraw from the Trust compensation and expenses payable o the Trustee in
such amounts as are agreed to betwccn Employer and the Trustco undcr any
writtcn adminisrativc servico agrecmcnt or othcr similar arrangcmcnt; and

(i) to cxacub and delivcr all documcnts and instruments necossary for the
administration of the Trust on behalf of the Trust.

0) the Trustec may cause any or all of the assets of the Trust to be commingled, to
the extent such invcstmeot and the issuance thcreof would be oxcmpt under thc
provisions of Sections 2(aX36), 3(bxl) or 3(cXll) of the Invc.smcnt Company
Act of 1940 or Section 3(aX2) of the Securities Act of 1933, with the assets of
trusts crcat'ed by othcrs, causing such money to bE invested as pan of a common
anilor collective trust frrnd.
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ARTICLE VN

GENERAL I'UTIES OF TRUSTEE

In addition to the spccific powcrs and duties of the Trustec set forth in Articles III, w, V
and VI, the Trustcc shall have the following duties:

7.1 General. The Trustee shall, in the performance of all of its dutics on bchalf of ttrc Trust,
act solely in the manner dir€cted herein and dischargc its duties hcrcundcr with the catc, skill,
prudence and diligencc under thc circurnstoncos that a pnrdcnt man acdng in a likc capacity and

familiar with such matters would use in such circumstgnces.

7.2 Recor&. The Trustee shall kcep accurat€ and detailcd accounts and rccords of all
investments, recoipte, disbursemcnts, and other transactions, including all separate sccounts and

assots contained within thc Bsnefit Fund and Gcncral Fund accounts. For purposes of
accounting and administration, the records of the Trust shall be mainained on a cash basis
method. The Employer and/or the Board of Authority shall have the right to review and inspect
all such accounts and othcr records relating thercto at all reasooablc times, as wcll as to rcqucst
an audit of all Trust fund activitias.

73 Tnrstee Reports. The Trustee shall fumish to the Board of Authority quarterly repons,
as well as an annual statemcnt of account, to be dclivered within thirty (30) days after the end of
each quarter and within sixty (60) days aftcr the end of each calendar year, setting forth all
contributions madc to thc Trust, including an account of the specific Fund to which such
contributions werc made, all withdrawals from eash Fund urd all transfers from the General
Fund totfiqBencfit Fund:-Fortresapur[xrscs,-unlcssotbcrwisc scated on the Employer'c
Adoptioo Agroemcnt, the Employcr's fiscal year shall be considered as the l2-month period
bcginning cvcry July I to Junc 30 of the following year.

7.4 Audtts. Tnrsteo sball assist Employer with the engagement of ao indcpendcnt certificd
public accountant to audit the Trust undor such time frames and parameters specified by the
Employer, with the cost of such audit to bc paid for by the Trust or by Bmployor as dete,rmined
by the Employor. A copy of thc report of such audit shall be furnished to Employer, Tnrstee and
such othcr pefilons as Employor or Employor's Authorized Rcpresentative shall designate.

7,5 Authorlzed Representatives. Employer and the Plan Administrator shalt ioform thc
Truslee immediuely in writiog of the appointnent of any Authorized Reprcscntative to whom
Employer or th€ Plan Adminisrator has givcn authorization to direct thc Trustec with respect to
the Trust, or any other changc in circumstqnccs that could affect the Trustee's administration or
management of the Trust. Generally, the Plan Administrator shall authorizetwo or more
authorized signatories who may r€qucst withdrawals on behalf of the Plan Administrator and
Employer shall authori?n lwo or more authorizcd signatories who may request withdrawals on
bchalf of Employer. Subjcct to any requiromcnt of proof rcquired by Ore Trustee io vcrifying the
idcntity of any Authorizcd Representatives, the Trustcc may rely on such designations and
foltow any instructions of such Authorized Reprosculatives, whcther vcrbal, by faosimilo or in
writing as though they were Ernployer's, or the Plan Administrator's instructions, as applicable,
and the Trustee's business record entry of aoy directions by any of thcm shall be conclusive
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proof of the giving of such directions. Unless the Ernployer or Plan Adminisuator specifically
directs othenpise, in the abscnce of any formal ootification of any other individuals who shall bc
authorized to ast on bchalf of thc Employer or Plan Administrator, the Ttustcc may accept
direction from any duly appointcd mcmber of the Board of Authority. Any transactions initiatcd
by thc Trustce bcfore receiving actual notico of any changc witb respcct to (a) such Authorized
Represeniativc(s) or their authority, or (b) the termination of thc TruBt, shdl bc valid and binding
on Emplolor, the Plan Adminisrator, or thcir Euccosson and assips, and thc Trust.

7.6 Xlduclory Bonds. Trustee shall provide to Employcr evidence of a bond, surety or
security, as maintained by the Trustcc, for any cmployec of the Tnrstee who works with or on
bchalf of Trustoc in carrying out is duties and responsibilities relaed to tho Trust,

1.7 Compliance with Laws. The Trust€o shall administer tho Tnrst and all asscts invqsted
hereunder at all times in confonnity with all applicable prcvisions of state and federal law,
including spccific application of the Califomia Govcrnrncnt Code,

ARTICLE VIII

LIABILITIES AND IMMUNITIFS

8.1 Immunity of Employer, Tbustce or Other Fldudcries. Exccpt as otherwise provided
by controlling law, neither the cstablishment of the Tnrst created hereunder nor any modification
hercof nor the creation of any fund or account or the payment of any benefits shall bc constnrcd
as giving to any cmployee of Employer or any beneficiary hereunder any legal or equitable right
against Employer, any of.ficet directorrcmployoeor agpnt of{mployer, or agtdnst theTnrstee or
any fiduciary, except as provided in this Agrccmcnt.

E.2 Indemnlllcadon of ?rutee. The Trustee shall be fully protectcd and indemnified by
Employer and the Plan Administrator, in rpliance upon information, dircction or instnrctions
rcccived from an authorized party as provided in this Trust which instructions or directions the
Trustoe reasonably believcs to be authentic and issucd by an authorizcd party. Should it become
neces$ary to pcrform some act hcrcunder and there is neither direction in this Trust Agreement
nor information nor instnrctions from Employer or Plsn Administrator on filc with the Trustec
relating thereto, and if no such information or instructions can bo obaincd after reasonable
inguiry, the Trustee shall have full power and authority to act in the Trustce'discretion,
consistent with thc purposes of this Trust. In so acting or io following any instnrctions from an
authorized party, the Trustec shall not be liable except to the extent that the actions of the Trusrce
conscitute fraud, bad faith, willful misconduct or gro$s negligence.

ARTICLE D(

RESIGNATION, REMOVAL AND SUCCESSION OF TRUSTEE

The Board of Authority may remove the Trustee, and the Trustce may resign as Trustec of the
Trust, with proper notice and undor time franes and criteria cstablished through a separatc
administrative service agreoment, or other similar agreement, bcnvccn thc Board of Au&ority
and the Truste€, or absent the signing of such an agresnent, at any time in thc Board of
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Authority's discretion with or without cause, upon sixty (60) days' prior writlen notice to $e
orher parry, Upon the resignation or removal of tho Thrstpc, the Board of Authority shall appoint
a succcssor Trustce who shall havo the eame powers and dutios as thosc confcrrcd upon the

Trustcc herzunder. Upon acceptance of sush appoinuncnt by the successor Trustee, the Trustec

shall assign, transfar, and pay over to such succcssor Trustce the funds and propertics then

constituting the asscts of the Tnrsl No successor Trustec shall bc subject to any liability or
responslblllty wlth rcspect to any act or omission of any prior Trustcc.

ARTICLE X

CORNECTION OF ERRORSI

10.1 Mtstake. Any mistake in any payment or in any direction, certificatc, notice or other
documcnt furnished or issued by Employer or by thc Trustpe in connection hcrewith may be

corrected when thc mistake becomcs known, and Employcr may direct any adjustmcnt or action
that it deems practicable undcr thc circumslanccs to remedy the mistakc. The above
notwithstanding, thc Trustee must be propcrly notifiod of any mistakes or othor correction
requesls within prcscribed periods and time limiations as prescribed under applicablc law.

10.2 Refund of Contrlbudon Made to Ore Bcnclit Fund, No conribution made !o the

Bcnefit Fund may be rpfunded to Employcr unless a contribution was made:

(a) Because of a misrake of fact; or

(b) Conditioned upon a continued favorablc looernal Revenue Service ruling and such
favorable nrling is revoked or not obtained.

Any refirnd or other return of contributions undcr subscction 10.2(a) must b madc within onc
(l) year ftom the darc the contribution was made and, any refund or return of conuibutions undcr
subsections 10.2(b) must be made within onc (l) year from the datc of disallowance of tot
qualification.

ARTICLEXI
AMENDMENT AND TERMINATION

1l.l Trust Amendments. This Agrecment may bc amendcd at any timc, in whole or in part,
by thc Emptoyer, or other designatcd agcnt(s) as set forth by the Employer in writing. No such
amcndmcnt shall bave the effect of diverting any portion of the Benefit Flrnd for purposcs other
than thc funding of OPEB liabilities for which the aruounts held in Oe Benefit Fund has been
irrevocably dcsignatcd for the exclusive benefit of the Participants. Furttrerrrore, no amendment
shall be rnade or approved by the Employer that adds to or incrcasss the Trustce's duties or
responsibilities without its prior written approval or consent.

ll.2 Ternlnation of Trust. This Agreement may be tcnninated at any time by thc Employcr,
or othar designated agent(s) as set forth by thc Employer in writing, and subject to applicable
termination provisions of thc administrativo servicc agrccmcnt with the Trustee or as othenpise
requirad under applicablc law. Upon such termination, the assots of tho Benefrt Fund shall
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continuc to bc hcld in the Trust until thc authorized Plan Adminismtor direcB the Trustec to pay

such amounts in acsordance with Section 4.1 of the Trust,less any applicable resorving

rcquircments as specified below. The assetc of thc Gcncral Fund shall continue to be hcld in the

Trust until Employer directs thc Tnutco to pay such amounts in accordancc with Section 4.2 of
thc Trust, less any applicable rcscrving requircments as specified below. In making such

payrnents, thc Trustee nray reservs from thc assets in the Tlust such arnount as it shsll reasonably

deem ncccssary tio provldd for any sums chargeable against thc Ttuut fur wlriuh tltc Truslcc tnay

bc liable, or for payrnent of expenses in connection with thc scttlemcnt of is accounts and thc
tcrmination of tbis Agreement as may be mutually agred in writiog by thc parties.

ARTICLEXU
MISCELLANEOUS

tz.l Protecdon Against Creditore. No amounts held in the Benefit Fund shall be subjcct in
any way to alienation, salg uansfcr, assignmenq plcdge, attachment, gamishmeut, ex@ution or
encumbrance of any kind on account of creditors of Employer, and any attempt to accomplish
the sane shalt b€ void. All assets held in the Benefit Fund are held in trust irrovocably for ths
sole benefit of thc eligible bencficiaries of each Plan fundcd by the Bcnefit Fund, and neither this
Trust nor Employer has any equiublc or reversionary increst in the Boneftt Fund or the assets

hold in thc Bencfit Fund. Employer is not a beneficiary of thc portion of tbe Trust which relates

to the Benefit Fund. None of the benefits, payments, proceeds or claims of any cligible
beneficiary of a Plan shall be subject to any creditors and, in particular, the same shall not bc
subject to attachment or gamishment or other legal process by any crodilor, nor shall any such

bcncftciirryhave ihe righi to iilicnate, urticipate, coinmutd, pled$o, cnburiber of assign any bf tlirc
benefits or payments or prococds which such benoficiary may cxccpt to rpcsivc, contingcntly or
otherwisg under this Trust or as otherwise rcquired under applicablc law.

12.2 Employment Not Affected. The terms of employment of any employec of Employer
shall not bc affected in any way by the Trust nor shall this Tnrst be constnred in any way so as !o
guarantse or extcnd thc employmcnt of any employee of Bmployor.

t2,3 Corutruction of Tlust. This Trust shall bo construed and onforced according to the laws
of the state of California, including applicable provisions of thc California Government Code,
aod in accordance with applicable provisions of the Code. To the extent the terms of thc Trust
are in conflict with the provisions of any other egrcement between the parties, thc terms of the
Tnrst shall conuol.

12.4 Interual Revenue Service Determination. Thc Trustoe may submit this Agecment to
tho Internal Rcvcnuc Service for a determination of its status as a tar cxempt Eust under Section
I 15 ofthe Code.

12.5 Severable Provisions. If any provision of this Trust shall be held illegal or invalid for
any reason, such deterrnination shall not affcct the remaining provisions of the Trust,

t2.6 Headings. The headings of this Trust are for conveniencc only and are not substsntive
terms of the Trust.
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lzJ Slngular snd Plurrl. Whenever ttrc singular of any t€rm is usod in this Agreement, it
shall refer to the plrual of such as appropriarc under tho circumsanccs.

12,8 Notices. Noticcs to any party under this Agreement shall bc provided to such persons

and at euch addrcssss as arc spccificd in thc Administrative Serviccs Agrcement betwccn

Employer and theTrusrce.

t2,9 Arbitratton of Dlsputes. This Agreement contains a pre-dispute arbiuation clause and

the parties agree as follows:

a) All partios to this Agrecment are giving up the right to sue each other in court,

including ttre right to a trial by jury, except as provided by the rules of the

arbitration forum in wNch aclaim is filed.
b) Arbination awards are gcnerally final and binding; a party's ability !o havc a

court reversc or modify an arbitration award is very limitcd'
c) Thc ability of the partics to obtain docum€nts, witness stalements and other

discovory is generally more limitcd in arbiuation than in court proce€dings.

d) The arbitrators do not have to explain the reason(s) for their award.
e) The pancl of arbitrators will tlpically includs a minority of arbitrators who wcre

or are affiliated with the eecurities industry.
f) The rules of some arbitration forums may impose timc limits for bringing a clairn

in arbitration. In some casss, a claim that is ineligiblc for arbitration may be

brought in coun.
g) Thc rulas of the arbitration forum in which the claim is filcd, and any

amendments thereto, shall be incorporatod into this Agreement.

No person shall bring a putative or certificd class action to arbitration, nor seok to enforco any
pre-dispute arbitration agreoment against any person who has initiated in court a Putative class

action; or who is a member of a putative closs action who has not optcd out of the class with
rcspect !o any claims encompassed by thc putadve class action until: (i) the class certifrcation is
denied; or (ii) the class is decertified; or (iii) the customer is excluded from the clas by the

court. Such forbearancc to enforce an agrccrnent to aftiuate shall not constitute a waivcr of any
rights under this Agreement except to the extent stated heroin.

With respect to conirovcrsies or disputcs which may arisc bctwecn each party (including any
affiliates, as well as thc Invesuncnt Managcr, as a third party beneficiary of this Agrccmeng
having thc right to enforce any of the parties' obligations heroin) under this Agrcement
conccming matters involving alleged violations of thc Adviscrs Act or applicable starc

investment advisory laws, it is undorstood that thc Securities and Exchangc Commission and
various statc sccurities rcgulatory agencies believc that an agrocment to submit disputas to
arbitration does not constitute a waivcr of any rights providcd under the Investmest Advisers Act
or applicable state investment advisory laws, including the right to choose a forum, whether by
arbitration or adjudication, in which to scek the resolution of disputes.
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Arblqsdon Prcvlslou:

Notwithstrndlng the prccedlng paragraph, all pertoc agreo that any end all dlsputes that
may arlse betwcen each psrty (lncludlng auy afilllates, as well as thc luvcctnent Mlnager,
as e thlrd.party benefldary of this Agreement wtth rigbts to enforce any of the parties'
obllgatlons heruln) concernlng eny transrcdon or the constructlonr perforrnance or brcsch
of thls Agreement or rny other agreement lrctwcel the prrtle.q wheller eutc&il lrr&r prlur
to, on, or cubsequent to the date of thic Agrcemenf rhall 6rst be sddresscd by good laith
negotiadoru between each psrty. In the event elther party determlncs that they are not
sble to resolve the diepute througb negotiadoq then tbe dispute shrll be debmined by
arbitration conducted bdorc, and only beforc, an srbltrction penel6et up by the American
Arbitradon Assoclrdon ((AAA") in ocrordancc wlth their crbltration procedures. The
parties stratl attempt to ogree upon one arbltrator 3o hcrr 3he matien If the parties ere
unable 0o so agroe, cach party shall appotnt one arbitrator and the two arbltrators so
appointed shall ln hrrn choose a thlrd arbitraSon If the arbitrators drosen by the pardes
cannot agnoe on the choie of a thlrd arbitrator withln r period of 30 days after their
nominadon, tben the third arbitrator shall be appointed by the President of lhe AAA.
Either pafty msy inidate arblbafion by nling s written claim with the AAA. Any
arbltration under thls Agroement shall be conducted pursurnt to the Federal Arbitretlon
Act and the Laws of the State of Ca[fornis.

Any arbitration brougbt under this socdon shall be before a single arbltrator ln
Sacramcnto County, Californis.

12.10 Bindlng Effect of Adopdon Agreement This Agreement shall bc binding upon
Trustee, Employer and the Ptan Administrator, as applicablg upon execution and delivory by the
Board of Authority to Trustcc of a duly sigped Adoption Agrocment, together with copies of
authorizing resolutions of Employer and its govcming authority thereof.
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INVESTMENT FOLICY STATEMENT

The purpose of this lnvestrnent Policy Statemcnt is to cstablish a comprchensivc strategy for thc
acceptance and accumulation of investcd assots undcr the Fbturls Public Entity Invesbrent
Trust (the '"fruet"), which has bccn adopted for usc by (thc

'Employer") for, among othcr things, o assist the Employor in mecting applicablc funding
rcquirements for the paymont of future retiree health and welfare obligations and othcr post-

employrnent bcnefit obligations (genenlly rcfenel to as 'OPEB Ltablllt/), but m8y also be
uscd to fund other purposes rplatod to excc86 funds of the Employer as allowable under
applicablc law.

This Invcstment Policy Statement shall be consistcnt with thc governing law, including the
Internal Revenue Code of l9E6 as amendod from time to time (thc "Code"), applicable
provisions of Governrncntal Accounting Standarde Board Statsment Nos. 43 and 45, Califomia
laws, including applicable provisions of thc Califomia Govemmcnt Code.

TRUST FT'NDING STATEMENT

The purposc of the Trust is to provide a uniform method of investing contributions and earnings
of all conributed amounts betwcon funds depositcd within thc BcncfitFund or the Gcncral Fund,
as those terms ar€ defined within the Trust. The Trust shall be funded primarily by contributions
made by the Employer, but may also include other contributions rnade by any Participant as

determined noceosary and appropriate undcr applicable circumstanccs and in compliance with
underlying legal requirements. These contributions shall be remittcd to the Trust on a
discrctionary basis, as determined by and through the direction of the Bmployer, or such
delegated Trust.

BOARD OFAUTHORTTY

Thc Board of Authority (the "BOA") is dircctly rcsponsiblc for thc implcmentation and ovcrsight
of this Investment Policy Statemcnt This responsibility includc.s the selcction and ongoiog
evaluation of investments and/or investment manage$ in accordance with applicable laws and
regulations. Howevcr, thcse investment responsibilities may be delegated to an authorized third-
party trnstce. In this case, thc BOA has appointed Benefit Trust Company ("BTg') as
Discrctionary Trustce and Trust asset custodiatr, who may furthcr dcsignate and delogate any
corresponding hvestment Maoager responsibilities as sct forth below. On behalf of the Trusq
and as approved by the BOA, BTC shall administer 0ro assets of the Trust in such a mannor that
the investments are:
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r Pnrdenq in consideration of thc statei purpose of the Trust, any undcrlying Plan and in
accordancc with Califomia Governrnent CodG Sections 53600.3 and 53622, as

applicable;
o Divcrsified; among a broad rangc of invcstnent alternative$;
r Permitted; in accordance with thc terms of the Trust, any applicablc Plan document and

in aocordance with California Govemment Code Section 53601 and other applicable
rcquiremcnts;

e Selected; for the exclusivc bcncfit of thc Plan participants as it rolatcs to the Beneftt
Fund, or as othcrwise dEcmcd appropriate for thc purposcs set forth by the Trust.

The abovo Dotwithstanding, the BOA retains the rcsponsibility to ovcrsoc thc management of he
Trust, including BTC's, or any su@€ssor trust@'s, rcquircment that invesEnents and assets held

within the Trust continually adherc to the requircments of California Government Code Section

53600.5, that spccifics that trustec's primarily role is to preserve capital, then mainain sccondary

rcsponsibilitics for investment liquidity and thirdly, to invcstment yiold.

DELEGATION OF TNVESTMENT AI)VISORY REQIITREMENTS
AND INVESTMENT MANAGER SDLECTION CRITERIA

In compliancc with applicable provisions of the Trust, the Trustee may delegato its
responsibilitiss over the investment of Trust fund asscts to a primary investment manager, who
shall have the authority to invest, reinvest, scll and hold, rhrough BTC or a qualified custodian as

require.d by Califomia Govcmmcnt Code Section 53608, all assets of thc Bedeftt Fund and thc
General Fund in accordance with the guidelincs established herein. In gcneral, subject to furthor
specification hersin, the lnvestment Manager is given full discretion consistcnt with the
investment objective of this portfolio. The asset aUocation of the pordolio between fixcd income
and sash equivalcnts will vary according to thc Investment Manager's recomm€odations.

The selcction of an lavestment Manager, as that tprm is described in the Trust, as well as any
other investment managers it shall further select, shall bc based on the following criteria:

r clearly defincd invcstment management style;
r disciplined approach to invessnent sclcction and adherence to any ststed sell

discipline;
. long-termperfonnance;
o risk-adjusted performance rclative to manager$ with similar style;
o analysis of invcstmcnt management expcnses with an emphasis on invcstments wittr

no-loads, no rcdemption charges, and no transactions fees; and
o ability to provide quality comrnunication material, including periodic performance,

investment holdings, and description of investrnent sclection process.

The Investment Manager, or sny delegated investment managers, may bc lErminated and
replaced under thc procedures established under Section 5.5 of thc Trust.
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INI'ESTMENT OBJEETTVES

The Trust aurhoriz€s thc use of a broad range of invcstntcnt choiccs that have distinctly different
risk and return charactsristics, with thc proviso that all investmcnts must continuo to adhore to
tho undcrlying requircmcnts of California Government Codc Section 53600.5 an{ in particular,

its ompharis on preservation of capital. More specifically, prescnration and protection of the

Trust's capital is thc grridiog ruquiromcnt of thc Invcstmcnt Managcr, or mansgen that will
manage eaoh portfolio to meet the guidclines satcd in thc California Govemment Codc 53600
and 53601, but that may also havo application of Soction 53622 as it pertains to the invo$hcnt of
Benefit Fund assee.

To that end, tho primary invesdncnt objcctivc for all Trust investmeuts is:

Safetv of Prlncioal

The safety and risk associatcd with an investment refcrs to the potential loss of principal,
inlerest, or a combination of these amounts. The Trust only opcrates in those investments that
are considered vcry safe.

Prcservadon of Purchaslnq Power

Asset growth, exclusive of contributions and withdrawals, should excecd the rate of inflation in
order to preserve the purchasing power of the Trust's assets.

The secondary, but also important invcstment objectivc is:

Growth of Capltal

Asset growth, exclugive of contributions and withdrawals, should also exceed tbe retum
of the Local Agency lnvestmcnt Fund (LAIF) plus fecs on a congistpnt basis. If the
investrnent policics of L,AIF should change, this objcctive will be re-evaluatod.

Asset growth, exclusive of conributions and withdrawats, should providc a rate of raturn
compctitive with that of an index comprised of the tehman l-3 Year
Govcmment/Corporatc Index and 90 Day Treasury Bills, while incurring similar or less
risk than such inder. Growth of capital shall be expccted !o bc somewhat lces than that
of a more aggrcssively structured discrctionary frxed income portfolio over time.

c. Cash flow and assey'liability marching information will be made readily availablc to the
Invcstment Managcr. Adequarc liquid cash should be maintained by thc Tnrst so that a
forccd sale of longcr-lerm securitics at a loss is unnecessary to covcr chort-term cash
needs. Thc overall program shsll be dceigned and managed with a degree of
professionalism worthy of the public tnrst. losses are acceptable on a sale before
maturity and should bc takcn only if the rcinvcstod procccds will earn a total retun
grcater than would havc been by the old investrnent considering any capital loss or
foregone intcrest on thc original investment. While active managernent of the account
will be utilized to attain the highest rctums with the least amount of risk fic Invcstment
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Manager should only buy securities that could bc held to maturity witbout loss to the

Trust.

This having bccn said, the t1ryes and dtemativcs on invesunents that may be emphasized for
asset allocation purpos€s rplarcd to investnrcnt of Tnrst e$sets nray be different' depending on

whether the assets are invest€d in tho Benefit Fund (which contains contributed assets that are

irrcvocably cornmittcd for the funding and paymcnt of OPEB Liability o eligibte participans of
any underlying healttr plan) or whethcr they are held thc Gencral Fund (which contains

contributed assets that have been deposited into the Trust for invesEnent purposes to bc uscd by
the Employer for any lawful governmcntal purposo of thc Employcr).

In gencral, assots hcld in thc Bensfit Fund will bc for the primary purpose of mecting prescnt and

future OPEB Uability obligations and may bc invcsted in accordancc with California
Governmont Codc Scctions 53600 through 53622 that subject to applicable legal rcquiremcnts
may provide gleater latinrde tro increase purchasing power and capital growth potential if decmed
pnrdent !o do so.

However, with respcct to tho Goneral Fund, specific adhercnce must be givcn to California
Govcrnment Code Scction 53@1, and any other provision of the Califomia Governmcnt Codc
andor the Califomia Bducation Codc which restrict thc manner in which such funds shall be

invested. In accordance with these invcstmcnt objoctivcs, asscts in thc Gencral Fund portfolio
will be managcd in a morc conscrvativc manncr.

The above objectives are expocted to be achieved ovcr a minimum time horizon of 3-5 Years.
Given the cyclical nature of thc financial marksts, the success of the portfolio manager in
achieving these goals should generally not bejudged in any shorter time period.

Ttrough the delegated responsibilities of the Investment Manager and, to thc cxtent necessaryl
the Tnrsteo, the BOA determinos the target rcnrn that is applicable for this Trust as it relates to
those asscts hcld in the Bencfit Ftrnd versus tbose held in the General Fund. The target retum
may be moditied from timc to timc by amending the Appendix. Related to the investrncnts and

the holding of invesunents themselves, thc Trustcc may cause any or all of thc assets of the Trust
to be comrninglcd, to thc cxbnt such invostmcnt and the issuance thoroof would be exempt under
the provisions of Sectioos 2(a)(36), 3(bxl) or 3(cXl l) of the Investmcnt Company Act of 1940
or Section 3(a)(2) of 0re Securities Act of 1933, with the assets of trusts created by others,
causing such money to be invcsted as part of a conunon and/or collective rrust fund.

Moreover, for any investnents rcccivcd after any trading deadline, or to the cxtent the Employer
fails to providc proper instructions for the allocation of any amounts to be contributed !o either
tho Benefit Fund or the General Fuod, or such instructions arc inconplete or incorrect in a
manner that prevents the confibutcd amount$ from bcing investcd in the desircd manner, the
Trustee, or its designated sub-cusodian, if applicable, shall deposit such amounls in the Gcncral
Fund, to be held in a Short-Tcrm Investment Fund (the "Default Fund"), or such other similar
account comprised of cash, bank notes, corporate notcs, gov€rnment bills and othcr various
short-term debt inscrumcnts as dictatcd herein or &at are deemed appropriate by the Tnrstee
and/or the Investment Manager until such time as the Employer's investment direction can be
properly completed. U, after a period of thirty (30) days and after reasonable attempts are made
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by thc Trustee to ascertain from the Employer tho conect Accounts to rcceive such contdbutions,
the Trustce shall return all such previously-deposited arnounts to the Employcr, including
allocated eamings therein.

PERIODIC ANALYSE AND EVALUATTON

The BOA and/or its designees shall periodically review investment performancc rcports that
analyze the performance of the managers selected in each markot sector that take into
consideration:

r adhcrcncc to applicablc legal constraints on capital preservation and investment
prudcnce;

. consistency and adherence to stated invqstrnent managemenl stylo and discipline;
o risk adjusted performance rclative to managcrs with similar style;
. long-t€rm invesonent porformance rclativc to appropriate benchmarks; and
r changes in investment personnel managing thc portfolio

ETTIICS AT{D CONFLICT OF INIEREST

Officers, employees, utd agen6 involved in the invesunont proc€ss shall rcfrain from pcnonal
business activitics that could conflict with propcr execution of thc inve.s0ncnt program, or which
could impair their ability to make impartial decisions. Officerq ernployees, urd agents involved in
the invesunent process strall abide by thc Califomia Govcrnmcm Codc Section 1090 et scq. and thc
California Political Reform Act (Califomia Governrncnt Codc Scction 81000 et soq.)

AMENDMENT

The BOA shall have the right to amcnd this Policy, in whole or in parl at any time and from timc
to time.

ADOPTION

The BOA hereby adopts the provisions of this trnvestment Policy Statement as of this 

- 

day
of 

-,2008.
(Representative of the Board of Authority) (Date)

(Representative of the Board of Authority)
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(Rcpresentative of thc Board of Authority)

Attcchment 5 to Rcsolution No. 8187
lnvcslrncnl Policy Starcmont (Draft)

(Datc)
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APPEIIIDf,K A: Torget Return

ln accordanco with the lnvcstmont Policy Stalcmcnt for thc tr\rhrrls hrblic Eudty Investnent
Trust (thc 'fnr$t"), thc Benefit Fund shall ccck to achiove a long-range targct nct rcturn of

%.

As statpd in the lnvestment Policy Statement, the investment options will bo cstablished to mect
the diverse nceds of thc Trust and its applicable pulposes. Applicable provisioos and
requirements of, in particular, the California Govemmcnt Code (speciflcally provisions under
Sections 53600 through 53622, as applicablc) shall be cxamined beforc sclccting he investmcnt
options.

Tho Board of Authority may, from tirne to timc, discuss with BTC the need to change invcstment
options as conditions or charactcristics of the Tnrst, or applicable Fund rcquircments change. In
thc cvent a change ie made, a now Appondix will be exccut€d to reflect the change.
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Fee Schedule and Servlce Addendum

Trustee.,9u,glojial qnd Communication Serviccs - Bcncfit Trust Company shall be compensaled
for assumption of fiduciary rasponsibility, cu$todial services and for performing communication
and othcr non-investrnent related serviccs, as specified in the Service Agreemeng ae follows:

Base Annual Fee $750

Asset Based Trustce Fee 0,24% (20 basis points) pcr annurn on the value of ttre
assets held io uust. Asset based fecs will be assessed
monthly. At thc discrction of thc Board of Authority, fccs
will be billed or collected ftom the Trust.

Rclationship Based Discount Based upon the vslue of the accounts hcld in 0rc Trust, a
reduction in the asset based fse will be availablc to rpducc
the trustec feo and applicd as follows (with such fee
assessmonts to beginning in the immediarcly following
month in which such asset volumes are accumulated):

Total Assets in Trust Asset Bascd.,Hee

>$10,000,000 0,18% (18 basis points)

>$25,000,000 0.16% (16 basis points)

>$50,000,000 O.l2Eo (12 basis points)

>$75,000,000 As negotiated, but in no event
grcater lhanA.l2%

Additional trustee and/or custodid scrvices may be provided as further specified below:

Services

N/A

Aoplicable Feo

Investment Managcment Fee: 0.175% (17.5 basis points) per annum on the value of the
assets h€ld in trust. Asset based fecs will be assessed
monthly. At the discretion of the Board of Authority, fees
will bc billed or collected from the tnrst.
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Cgmmon eDC/gr 9ollectivc Funds: 0.03% (3 basis pornts) pcr annum on the value of the
assets hcld in trust to covor lhe costs of unitizing and
administc,ring thc funds, plus a variable accounting fcc
not cxpected to exceed 0.Ol7o (l basis point) per
annum on thc value of the assets held in trrust.
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