
SUBMITTAL TO THE BOARD OF SUPERVISORS
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

ITEM: 3.7
(tD # 23812)

MEETING DATE:
Tuesday, January 23, 2024

FROM : EXECUTIVE OFFICE

SUBJECT: EXECUTIVE OFFICE: Approve the Agreement for the Section 115 Other Pos!
Employment Benefits Trust and Pension Trust Services with Phase ll Systems dba Public
Agency Retirement Services, through December 31, 2028 with the option to renew for an
additional two year period; All Districts; [Total Cost: $ (estimated), 56% Fund 35100, 44% Fund
504201

RECOMMENDED MOTION: That the Board of Supervisors

1 . Approve the Agreement for Section 1 15 Other Post-Employment Benefits Trust and
Pension Trust Services with Phase ll Systems dba Public Agency Retirement Services,
through Decembet 31 , 2028 with the option to renew for an additional two-year period by
written amendment; and, authorize the Chair of the Board to executive the Agreement
on behalf of the County; and,

2. Authorize the Director of Finance, as approved as to form by County Counsel to sign
amendments that exercise the options of the agreement including modifications of the
scope of services and any other documents pertaining to the agreement.

n ance

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Gutierrez, seconded by Supervisor Spiegel and duly carried by
unanimous vote, lT WAS ORDERED that the above matter is approved as recommended.

tot 238'12

By: fllilnvtr-
oep'uty

Kimberly A. Rector
Clerk of the Board
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ACTION: Policy

I

Ayes:
Nays:

Absent:
Date:

xc:

Jeffries, Spiegel, Washington, Perez and Gutierrez
None
None
January 23,2024
E.O.



C.E.O. RECOMMENDATION: Approve

The County officially adopted the PoslEmployment Seclion 1 15 Trust with Public Agency
Retirement Services (PARS) in 2016 which includes Public Agencies PosFEmployment Benefits
(Trust Agreement) and Public Agencies Post-Employment Health Care Plan (Master Plan
Document) through the Adoption Agreement effective November 5, 2014. fhe Trust Agreemenl
is a multiple-employer trust arrangement established to provide economies of scale and
efficiency of administration to public agencies. The Trust is established as a tax-exempt trust
within the meaning of Section 1 15 of the lnternal Revenue Code (lRC). Assets will continue to
be held in trust for the exclusive purpose of ongoing funding of the County's OPEB and pension

obligations. The Master Plan Document, together with the variable provisions contained within
the Adoption Agreement, outlines the provisions of the Plan including eligibility, member agency
contributions, distribution of benefits, funding, and investments.

Since 2007, the County has pre-funded its retiree health care liabilities in an IRC Section 115

OPEB Trust established with the CaIPERS' California Employers' Retiree Benefit Trust
(CERBT). lt was initially funded with a contribution of $10.4 million. As of January 2, 2024, thete
was a balance of $l15.7 million invested in the Trust.

ln 2016, the County established its first Section 115 Pension Trust with PARS to assist the
County with independently mitigating CaIPERS' contribution rate volatility and to act as buffer in
the future for budgeting purposes as the funds accumulate. lt was funded with an initial
contribution of $2.1 million. The second Trust account was established in 2020 and is being
funded with each years' annual interest savings from the sale of the 2020 Pension Obligation
Bonds. As of January 2, 2024, lhere was a combined balance of $122 million in the Trusts.

FINANCIAL DATA Cunont FlscalYeaI: Total Cost: Ongolng Co!t

COST $30,000 (est.) $103,000 (est.) $751,000 (est.) $0

NET COUNTY COST $0 $0 90

Budget Adjustment: No

For Fiscal Year:23124 - 28129
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNry OF RIVERSIDE,
STATE OF CALIFORNIA

BACKGROUND:
Summary
The request before the Board is for approval of Section 115 Other Post-Employment Benefits
(OPEB) Trust and Pension Trust Services. Other Post-Employment Benefits (OPEB) are
benefits other than pensions provided to retired employees; in the County's case, this is a
monthly contribution for retiree health care.

PARS has been designing and administering retirement trust and plan solutions exclusively for
local governments since 1984. They are a market leading Section 1 1 5 Trust provider with over
500 participating agencies nationwide, including over 400 in California, with development of the

$0

SOURCE OF FUNDS: Fund 35100 Pension Liability Mgmt.
Fund, 56%, and Fund 50420 Section 115 Trust Fund, 44%

tot 23812



SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

first multiple employer Section 115 Trust Program for pension prefunding in the nation. PARS
currently has 37 of 58 California counties as Section I'15 Trust clients.

PARS' platform, which includes Highmark Capital Management as the portfolio manager, and
US Bank as the trustee/custodian, offers enhanced flexibility with greater investment choices
should the County decide to reevaluate future investment selection as recommended by the
Pension Advisory Review Committee (PARC). PARS has successfully served as the County's
Section 115 Pension Trust provider for many years and is recommended that the Board of
Supervisors approve the agreement with PARS to serve as administrator for both the OPEB and
Pension Trust services.

lmpact on Residents and Businesses
There is no negative impact on residents and businesses in the County of Riverside.
Consolidating both the OPEB and Pension Trusts with PARS will allow the County to leverage
economies of scale and realize lower costs of administration, while enhancing investment
options and the potential of greater total return performance. This strategy will enable the
County to continue with the management of ils pension and other liabilities.

Additional Fiscal lnformation
No County General Fund or NCC is being requested to pay for services rendered by PARS. The
administrative fee charged by PARS is funded by the OPEB and Pension Trust Funds as part of
the County's bi-weekly payroll contributions. The County was able to leverage economies of
scale by consolidating providers and driving down the costs of administration fees to .03% from
.055% with CaIPERS.

Contract Historv and Pri ce Reasonableness
Riverside County Purchasing and Fleet Services Department released a Request for Proposal
(RFP), EOARC-064, on behalf of the Executive Office soliciting quotations for Section 1 15 Other
Post-Employment Benefits Trust and Pension Trust Services. The RFP was advertised on
Public Purchase and was sent to one hundred and sixty-nine (169) potential bidders. Three (3)
bid responses were submitted in response to the RFP. The proposals were reviewed by an
evaluation team made up of personnel from the Executive Office and Human Resources. Each
bid response was evaluated based on the criteria set forth in the RFP: overall response to the
RFP requirements; bidder's experience and ability; investment performance; overall cost to the
county; references with demonstrated success with similar work to the Scope of Service;
financial status; clarifications, exceptions, or deviations, and credentials, resumes, licenses or
certilications.

Based on the overall technical score of the bidders' responses, their cost, and their investment
performance, PARS, has demonstrated success within the required scope of service. Based on
the overall summation of the proposals submitted, it is the recommendation of the evaluation
team to select Phase ll Systems dba Public Agency Retirement Services (PARS) as the
awarded vendor.

to# 23412 3.7Page 3 of 4



SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

The most recent agreement for Section 115 Other PoslEmployment Benefits Trust and Pension
Trust Services will end on January 31 , 2024.

ATTACHMENTS:

Agreement for the Section 'l 15 Other PoslEmployment Benefits Trust
and Pension Trust Services with Phase ll Systems DBA Public Agency
Retirement Services (PARS).
Adoption Agreement for the PoslEmployment Section 1 15 Trust
Discretionary Trustee Fee Schedule PARS Pension/ OPEB Trust
Program County of Riverside
Public Agencies PosLEmployment Benefits Trust Agreement
Public Agencies PoslEmployment Health Care Plan Master Plan
Document
lnvestment Strategy Selection and Disclosure Form PARS Pension /
OPEB Trust Program

ATTACHMENT D

ATTACHMENT E

ATTACHMENT F:

an ent 1t1 M nce cer 1t1
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ATTACHMENT A.

ATTACHMENT B:

ATTACHMENT C:
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This Agreement for the Section I l5 Other Post Employmcnt Benefits Trust and Pension Trust Services
("Agreement") is made and entered by and between Phase II Systems dba Public Agency Retirement
Services, a California corporation (herein referred to as "PARS") and the County of Riverside, a
political subdivision of the State of California (herein referred to as "AGENCY").

WHEREAS, the AGENCY has adopted the PARS Public Agencies PosrEmployment Benefits Trust for
the purpose of pre-funding pension obligations and-/or Other Post-Employment Benefits C'OPEB)
obligations ("Plan") and is desirous of retaining PARS as Trust Administrator to the Trust, to provide
administrative services-

L Services. PARS will provide the services pertaining to the Plan as described in the exhibit attached
hereto as "Exhibit lA" ("Services") in a timely manner, subject to the further provisions of this
Agreement.

2. Fees for Services. PARS will be compensated for performance of Services as described in Exhibit I A
based upon the schedule found on Exhibit lB during the Term ofthis Agreement.

3. Payment Terms. Paymcnt for the Services will be remitted directly from Plan assets unlcss the
AGENCY chooses to make payment directly to PARS. In the event that the AGENCY chooses to
make payment directly to PARS, it shall be the responsibility of the AGENCY to remit payment
directly to PARS based upon an invoice prepared by PARS and dclivered to the AGENCY. If
payment is not received by PARS within thirty (30) days ofthe invoice delivery date, lhe balance
due shall bear interest at the rate of l.5olo per month. Ifpayment is not received from the AGENCY
within sixty (60) days ofthe invoice delivery date, payment plus accrued interest will be remitted
directly from Plan assets, unless PARS has previously received written communication disputing
the subject invoice that is signed by a duly authorized representative of theAGENCY.

4. Fees for Services Beyond Scope. Fees for services beyond those specified in this Agreement will be
billed to the AGENCY at the rates indicated in the PARS' standard fee schedule in effect at the time the
services are provided and shall be payable as described in Section 3 ofthis Agreement. Before any such
services are performed, PARS will provide the AGENCY with a detailed description of the services,
terms, and applicable rates for such services. Additionally, before any such services are performed, such
services, terms, and applicable rates shall be agreed upon by written amendment to this Agreement and
exccuted by both parties.

5. Information Furnished to PARS. PARS will provide the Services contingent upon the ACENCY
providing PARS with the information specificd in the exhibit attached hereto as "Exhibit lC"
("Data"). It shall be the responsibility of the AGENCY to certify the accuracy, content and
completeness ofthe Data so that PARS may rely on such information without further audit. It shall
further be the responsibility of the AGENCY to deliver the Data to PARS in such a manner that
allows for a reasonable amount of time for the Services to be performed. Unless specified in Exhibit
iA, PARS shall be under no duty to question Data received from the AGENCY, to compute
contribr.rtions made to thc Plan, to determine or inquire whether contributions are adequate to meet
and discharge liabilities under the Plan, or to determine or inquire whether contributions made to
the Plan are in compliance with the Plan or applicable law. In addition, PARS shall not be liable
for nonperformance of Services to the extent such nonperformance is caused by or results from
erroneous and/or late delivery of Data from the AGENCY. In the event that the AGENCY fails to
provide Data in a complete, accurate and timely manner and pursuant to the specifications in

AGREEMENT FOR SECTION I I5 OTHER POST.EMPLOYMENT BENEFITS TRUST AND PENSION
TRUST SERVICES

NOW THEREFORE, thcparties agree:

JAN232024 3.1



Exhibit lC, PARS reserves the right, notwithstanding the further provisions of this Agreement, to
lerminate this Agreement upon no less than ninety (90) days written notice to the AGENCY.

6. Records. Throughout the duration of this Agreement, and for a period of seven (7) years after
termination of this Agreement, PARS shall provide duly authorized representatives of AGENCY
access to all records and material relating to calculation ofPARS'fees under this Agreement. Such
access shall include the right to inspect, audit and reproduce such records and material and to verify
reports furnished in compliance with the provisions of this Agreement. All information so obtained
shall be accorded confidential treatment as provided under applicable law.

7. Confidentiality. Without the AGENCY'S consent, PARS shall not disclosc any information
relating to the Plan except to duly authorized officials ofthe AGENCY, subject to applicable law,
and to parties retained by PARS to perform specific services withinthis Agreement provided that
PARS cnsures that such parties shall not further disclose any information relating to the Plan and
shall comply with this Confidentiality provision.

8. Independent Contractor. PARS is and at all timcs hereunder shall be an independent contractor.
As such, neither the AGENCY nor any ofits officers, employees or agents shall have the power to
control the conduct ofPARS, its officers, employees or agents, except as specifically set forth and
provided for herein. PARS is in business for itself and is not economically dependent upon the
ACENCY. PARS shall pay all wages, salaries and other amounts due its employees in connection
with this Agreement and shall be responsible for all reports and obligations respecting them, such as

social security, income tax withholding, unemployment compcnsation, workers' compensation and
similar matters. PARS shall indemnify and hold AGENCY, its Districts, Special Districts,
Departments, their respective directors, ofticers, Board ofSupervisors, and representatives harmless
from wage and hour claims filed by PARS' workcrs.

9. I Indemnification. AGENCY shall hereby indemnify and hold PARS harmless, including its ot'ficers,
dircctors, employecs, agents and attorneys, from any claim, loss, demand, liabitity, or expensc,
including reasonable attorneys'fees and costs, incuned by the other as a consequence of, to the
cxtent, of AGENCY'S, active negligent acts, crrors or omissions with respect to the perfbrmance
of AGENCY'S duties hereundcr.

PARS agrees to indemnify and hold harmless AGENCY, including its agencies, Districts,
Special Districts and Departments, their respective direclors, officers, Board ofSupervisors,
elected and appointed officials, employees, and representatives (individually and
collectively hereinafter referred to as Indemnitees) from any liability whatsoever, based or
asserted upon any services of PARS, its officers, employees, subcontractors, agents or
representatives arising out of or in any rvay relating to this Agreement, including but not
limited to property damage, bodily injury, or death or any other element of any kind or
nature whatsoever arising from the negligent acts, errors or omissions in the performance
of PARS, its officers, employees, subcontractors, agents or representatives lndemnitors
from this Agreement, however, only to the extent caused by, and on a percentage basis of
fault as ultimately determined by a court of competent jurisdiction.

Agreement for Section I l5 Other Post-Employment Benefits Trust and Pension Trust Services
Page 2 of 12

With respect to any action or claim subject to indemnification herein by PARS, PARS shall,
at their sole cost, have the right to use counsel oftheir own choice and shall have the right to
adjust, settle, or compromise any such action or claim withoul the prior consent of
AGENCY; provided, however, that any such adjustment, settlement or compromise in no
manner whatsoever limits or circumscribes PARS' indemnification to Indemnitees as set
forth herein.



PARS'obligation hereunder shall be satisfied when PARS has provided to AGENCY the
appropriate form of dismissal relieving AGENCY from any liability for the action or claim
involved.

The specified insurance limits rcquired in this Agreement shall in no way limit or
circumscribe PARS' obligations to indcmnify and hold harmless the Indemnitees herein
from third party claims.

9.2 Insurance. Without limiting or diminishing PARS'obligation to indemnify or hold the AGENCY
harlnless, PARS shall procure and maintain or cause to be maintained, at its sole cost and expense,
the following insurance coverage's during the term of this Agreement. ln respects to the insurance
section only, AGENCY herein rcfers to lhe County of Riverside, ils agencies, Districts, Special
Districts, and Departments, their respective directors, officers, Board of Supervisors, employces,
elccted or appointed officials, or representatives as Additional Insureds under the Commercial
General Liability, and Automobile Liability policics.

A. Workers' Compensation:
If PARS has employecs as defined by the State of California, PARS shall maintain statutory
Workers' Compensation Insurance (Covcrage A) as prescribed by thc laws of thc State of
California. Policy shall include Employers' Liability (Coveragc B) including Occupational
Disease with Iimits not less than S1,000,000 per pcrson per accident. Thc policy shall be
endorsed to waive subrogation in favor ofThe County of Riverside.

B. Commercial General Liability:
Commercial General Liability insurance coverage, including but not limited to, premises
liability, limited contractual liability, products and completed operations liability, personal
and advertising injury, and cross liability coverage, covering claims which may arise from
or out of PARS' performance of its obligations hercunder. Policy shall name the AGENCY
as Additional Insured. Policy's limit of liability shall not be less than $1,000,000 per
occurrence combined single limit. If such insurance contains a general aggregate limit, it
shall apply separately to this agreement or be no less than two (2) times the occurrence limit.

C. Vehicle Liability:
If vehicles or mobile equipment is used in the performance of the obligations under this
Agreement, then PARS shall maintain liability insurance for all owned, non- owned, or
hired vehicles so used in an amount nol less than $1,000,000 per occurrence combined
single limit. Ifsuch insurance contains a general aggregate limit, it shall apply separately to
this agreement or be no less than two (2) times the occurrence limit. Policy shall name the
AGENCY as Additional Insureds.

D. Professional Liability: PARS shall maintain Professional Liability Insurance providing
coverage for the PARS' performance of professional services included within this
Agreement, with a limit of liability of not less than $ 1,000,000 per occurrence and
$2,000,000 annual aggregate. If PARS' Professional Liability Insurance is written on a
claims made basis rather than an occurrence basis, such insurance shall continue through
the term of this A$eement and PARS shall purchase at his sole expense either l) an
Extended Reporting Endorsement (also, known as Tail Coverage); or 2) Prior Dates
Coverage from new insurer with a relroactive date back to the date of, or prior to, the
inception ofthis Agreement; or 3) demonstrate through Certificates oflnsurance that PARS
has Maintained continuous coverage with the same or original insurer. Coverage provided
under items; l), 2), or 3) will continue as long as the law allows.

Agreement for Section I l5 Other Post-Employment Benefits Trust and Pension Trust Services
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E. Cyber Liability. Cyber Liability Insurance, with limits not less than $2,000,000 per
occurence or claim, $2,000,000 aggregate. Coverage shall be sufficiently broad to respond to
the duties and obligations as is undertaken by Contractor in this agreement and shall include,
but not limited to, claims involving infringement of intellectual properry, including but not
limited to infringemcnt of copyright, trademark, trade dress, invasion of privacy violations,
information theft, damage to or destmction of electronic information, release of private
information, alteration of electronic information, extortion and nelwork security. The policy
shall provide coverage for breach response costs as well as regulatory fines and penalties as well
as credit monitoring expenses with limits sufficient to respond to these obligations.

F. General Insurance Provisions - Alllines:
l) Any insurance carrier providing insurance coverage hereunder shall be licensed in the
State of Califomia and have an A M BEST rating of not less than A: VIII (A:8) unless such
requirements are waived, in writing, by the AGENCY'S fusk Manager. If the AGENCY'S
Risk Manager waives a requirement for a particular insurer such waiver is only valid for
that speci{ic insurer and only for one policy term.
2) PARS must declarc its insurance self-insured retention for each coverage required
herein. If any such self-insured retention excecds $500,000 per occurrencc each such
retention shall have the prior writren consent of the AGENCY'S Risk Manager before the
commencement of operations under this Agreement. Upon notification of self-insured
retention unacceptable to the AGENCY, and at the election of the AGENCY'S Risk
Manager, PARS' carriers shall cither; l) reduce or eliminate such self-insured retention as
respects this Agreement with the AGENCY, or 2) procure a bond which guarantees payment
oflosses and related investigations, claims administration, and defense costs and expenses.
3) PARS sha[[ cause PARS' insurance carrier(s) to furnish the ACENCY with either l) a

properly executcd original Certificatc(s) of Insurance and ccrtified original copies of
Endorsements effecting coverage as required herein, and 2) if requestcd to do so orally or
in writing by the AGENCY'S Risk Manager, provide original Certified copies of policies
including all Endorsements and all attachments thereto, showing such insurance is in full
force and eft'ect. Further, said Certificatc(s) and policies of insurance shall contain the
covenant of the insurance carrier(s) that thirty (30) days written notice shall be given to the
AGENCY prior to any material modification, cancellation, expiration or reduction in
coverage ofsuch insurance, l0-day notice of cancellation for non-payment of premium. In
the event ofa material modification, cancellation, expiration, or reduction in coverage, this
Agreement shall terminate forthwith, unless the AGENCY receives, prior to such effective
date, another properly executed original Certificate of Insurance and original copies of
endorsements or certified original policies, including all endorsements and attachments
thereto evidencing coverage's set forth herein and the insurance required herein is in full
force and effect. PARS shall not commence operations until the AGENCY has been
fumished original Certificate (s) of Insurance and certified original copies of endorsements
and if requested, certified original policies of insurance including all endorsements and any
and all other attachments as required in this Section. An individual authorized by the
insurance carrier shall sign the original endorsements for each policy and the Certificate of
Insurance.
4) It is understood and agreed to by the parties hereto that the PARS' insurance shall be
construed as primary insurance, and the AGENCY'S insurance and/or deductibles and/or
self-insured retentions or self-insured programs shall not be construed as contributory.
5) If, during the term of this Agreement or any extension thereof, there is a material change
in the scope of services; or, there is a material change in the equipment to be used in the
performance ofthe scope ofwork; or, the term of this Agreement, including any extensions
thereof, exceeds five (5) years; the AGENCY reserves the right to adjust the types of
insurance and the monetary limits of liability required under this Agreement, if in the

Agreement for Section I l5 Other Post-Employment Benefits Trust and Pension Trust Services
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AGENCY'S Risk Manager's reasonable judgment, the amount or type of insurance carried
by the PARS has become inadequate.
6) PARS shall pass down the insurance obligations contained hercin to all tiers of
subcontractors working under this Agreement.
7) The insurance requirements contained in this Agreement may be met with a program(s)
of self-insurance acceptable to the AGENCY.
8) PARS agrees to notify AGENCY of any claim by a third party or any incident or cvent
that may give rise to a claim arising from the performance of this Agreement.

13. Ownership of Reports and Documents. The originals of all letters, documents, reports, and data
produced for the purposes ofthis Agreement shall be delivered to and become the property ofthe
AGENCY. Copies may be made for PARS provided that such copies shall not be furnished to
others without written authorization from AGENCY.

14. Designees. The Plan Administrator of the ACENCY, or their designee, shall have the authority to
act for and exercise any ofthe rights ofthe AGENCY as set forth in this Agreement, subsequent to
and in accordance with the written authority granted by the Governing Body of the AGENCY, a
copy of which writing shall be delivered to PARS. Any officer ofPARS, or his or her designees,
shall have the authority to act for and exercise any of the rights of PARS as set forth in this
Agreement.

10. Compliance with Applicable Law. The AGENCY shall observe and comply with federal, state and
local laws in effect when this Agreement is executed, or which may come into effect during the
term of this Agreement, regarding the administration ofthe Plan. PARS shall observe and comply
with federal, state and local laws in effect when this Agreement is executed, or which may come
into effect during the term of this Agrcement, regarding Plan administrative services provided
under this Agreement.

I l. Governing Law and Venue. This Agreement shall be governed by and construed in accordancc
with the laws of the State of California. Any legal action related to the performance or
interpretation of this Agreement shall be filed only in the state or federal (if permitted by law and
a party elects to file an action in federal court) courts located in Riverside, State of California.

[ 2. Force Majeure, When a party's nonperformance hereunder was beyond the control and not due to
the fault ofthe party not performing, a party shall be excused from performing its obligations under
this Agreement during the time and to the extent that it is prevented from performing by such cause,
including but not limited to: any incidence of firc, flood, acts of God, acts of terrorism or war,
commandeering of material, products, plants or facilities by the federa[, state or local government,
or a material act or omission by the other party.

15. Notices. All notices hereunder and communications regarding the interpretation of the terms ofthis
Agreement, or changes thereto, shall be effected by delivery of the notices in person or by
depositing the notices in the U.S. mail, registered or certified mail, return receipt requested, postage
prepaid and addressed as follows:

(A) To PARS: PARS; 4350 Von Karman Ave., Ste. 100, Newport Beach, CA 92660;
Attention: President

(B) To AGENCY: County of Riverside Executive Office; 4080 Lemon St., 4th Floor,
fuverside, CA 92501; Attention: Director of Finance

Notices shall be deemed given on the date received by the addressee.

16. Term ofAgreement and Termination. This Agreement shall be effective upon signature of this
Agreement by both parties ("Effective Date") and continues in effect through 12/3112028 ("Term")

Agreement for Section I 15 Other Post-Employment Benefits Trust and Pension Trust Services
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with one option to renew by written amendmcnt for an additional two (2) years. The AGENCY
may terminate this agreement without cause upon thirty (30) days written notice of termination.

17. Transition. Upon expiration or termination of this Agrecment for any reason, during thc transition
close-out period PARS agrees to:

A) Provide, in a timely manner, and solely to County staff, all files and information deemed
necessary by the County Executive Office and Human Resources for use in subsequent contracting
activities without additional cost to the AGENCY or PARS, upon termination or expiration of this
Agreement for any reason; and

B) Cooperate wilh the County Executive Officc and Human Resources during a transition close-out
period to ensure orderly and seamless delivery of services to residents of Riverside County.

18. Fees for Services. PARS will be compcnsated for performance of Services as described in Exhibit lA
based upon the schedule found on Exhibit 1B during the Tcrm of this Agreement.

19. Amendment. This Agreemcnt may bc changed or modified only by a written amendment executed by
the parties hereto.

20. Entire Agreement, This Agreement, including cxhibits, contains the entirc understanding of thc
parties with respect to the subject matter set forth in this Agreement and supersedes all prior and
contemporaneous representations, proposals, discussions and communications, whether oral or in
writing. In the cvent a conflict arises betwecn thc parties rvith respect to any term, condition or
provision of this Agreemelrt, the remaining terms, conditions and provisions shall remain in full
force and legal effect. No waivcr ofany term or condition of this Agreement by any party shall be
construed by the other as a continuing waiver of such term or condition.

21. Attorney's Fees. ln the event any action is taken by a party hereto to enforce the tcrms of this
Agreement the prevailing party herein shall be entitled to rcceive its reasonable attorney's fees.

22. Counterparts; Electronic Signatures. This Agreement may bc executed in any number of
counterparts, each of which will be an original, but all of which togethcr will constitute one instrument.
Each party to this Agreement agrees to the use of clectronic signatures, such as digital signatures that
meet the requirements of the Califomia Uniform Electronic Transactions Act (("CUETA") Cal. Civ.
Code $$ 1633.1 to 1633.17), for executing this Agreement. The parties further agree that the electronic
signatures ofthe parties included in this Agreement are intended to authenticate this writing and to have
the same force and effect as manual signatures. Electronic signature means an electronic sound, symbol,
or process attached to or logically associated with an electronic record and executed or adopted by a

person with the intcnt to sign the electronic record pursuant to the CUETA as amended from time to
time. The CUETA authorizes use ofan electronic signature for transactions and contracts among parties
in Califomia, including a govemment agency. Digital signature means an electronic identifier, created
by computer, intended by thc party using it to have the same force and effect as the use of a manual
signature and shall be reasonably relied upon by the parties. For purposes of this section, a digital
signature is a tlpe of "electronic signature" as defined in subdivision (i) of Section 1633.2 of the Civil
Code.

23. Headings. Headings in this Agreement are for convenience only and shall not be used to interpret
or construe its provisions.

24. Effective Date. This Agreement shall be effective upon signatures ofboth Parties.

25. Assignment and Delegation. PARS shall not delegate or assign the administrative services
described in this Agreement to be provided by third parties on behalfofPARS without the prior
written consent of the AGENCY. Any attempted assignment or delegation in contravention of

Agreement for Section I l5 Other Post-Employment Benefits Trust and Pension Trust Services
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this provision shall be deemed void and of no force or effect. With respcct to any assigned or
delegated administrative serviccs by PARS that are approved, in writing, by AGENCY, it is thc
sole responsibility of PARS to ensure that such assignment or delcgation is performed by third
parties in accordancc with alI appticablc law and regulations and are in full compliance with this
Agreement. PARS shall maintain ultimatc rcsponsibility for the pcrformancc of thc
administrative serviccs under Exhibit lA of this Agreement and shall remain accountable to
AGENCY.

27. Severabilitv. In the event any provision in this Agreement is held by a court of competition
jurisdiction to be invalid, void, or unenforceable, the remaining provisions will nevertheless
continue in full force without being impaired or invalidated in any way.

28. Licenses and Permits. PARS shall comply with all State or other licensing requirements
necessary for the provisions of serviccs hereunder. PARS warrants that it has all necessary
licenses, permits, approvals, certificates, waivers and exemptions necessary for performance of
this Agreement as required by the laws and regulations of the United States, the State of
California, the County of Riversidc and all othcr governmental agencies lvith jurisdiction, and
shall maintain these throughout the term of this Agreement.

29. Public Disclosure of Documents. Notwithstanding any provisions set forth in this Agreentent,
PARS acknowlcdges and agrees that information, communications and documents given by
PARS to AGENCY and meetings involving AGENCY may be subject to disclosure by
AGENCY under the public records and meetings laws and regulations ofthe State ofCalifornia.
PARS shall use best efforts to cooperate with AGENCY in order that AGENCY may fully
comply with the requirements of such laws and regulations.

30. Subcontract for Work or Services. No contract shall be made by PARS with any other party for
furnishing any ofthe work or services under this Agreement without the prior written approval
of the AGENCY; but this provision shall not require the approval of contracts of employment
betrveen PARS and personnel assigned under this Agreement, or for other parties identified and
agreed to under this Agreement, including parties retained by PARS to perform periodic trust
audits.

3 l. Certification of Signatory Authority. AGENCY and PARS cenify that rhe individuals signing
below have the authority to execut€ this Agreement on behalf of AGENCY and PARS,
respectively, and that such signatories have authority to legally bind AGENCY and PARS,
respcctively, to the terms and conditions of this Agreement, including any attachments hereto.

(Signature Page Follorvs)

26. Disputes. Prior to the filing of a claim under the Government Claims Act (Government Code $
900 et seq.) or the filing ofany legal action, the parties agree to meet and confer in good faith to
resolve any disputes that may arisc out ofor in any way relate to this Agreement. The parties
shall attempt to resolve any disputes relating to this Agreement at the management level. Unless
this Agreement is terminated by eithcr party, the parries shall proceed diligently with the
performance of this Agreement pending the resolution ofthe dispute.

Prior to the filing of any legal action rclated to this Agreement, thc parties shall be obligated to
attend a mediation session in Riversidc County before a ncutral third-party mediator. A second
mediation session shall be required if the first session is not successful. The parties shall share the
cost of the mediations.

Agreement for Section I l5 Other Post-Employment Benefits Trust and Pension Trust Services
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IN WITNESS WHEREOF, the parties have executed this Agreement for Administrative Services as of
the Effective Date:

COUNTY OF RIVERSIDE, a political
subdivision of the State of California

By:
chair CHUCKWASH
Board of Supervisor

Datcd:

PHASE II SYSTEMS, dba PUBLIC
AGENCY RETIREMENT
SERVICES, a CaliforniaCorporation

By:
Titd ffaawarar

I.:l]ll{1rt!!r t ! l!,lj]lli ll P5rL

Dated

Tod Hammeras
Chief Financial Officer

orlL612024

ATTEST:
Kimberly A Rector
Clerk of the Board

By 6Ylnmu, l;
Deputy

APPROVED AS TO FORM
Minh C. Tran
County Counsel

By
,<d.^;..d,tta*

Katherine Wilkins
Deputy County Counscl

I

JAN 232024 3.1
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PARS will provide thc following services for the AGENCY's Public Agencies Post-Employment
Benefits Trust:

I . PIan Administration Services

(A) Monitor the receipt of Plan contributions made by the AGENCY to the trustee of the PARS
Public Agencies Post-Employment Benefits Trust ("Trustee/custodian"), based upon
information received from the AGENCY and the Trustee/custodian.

(B) Provide AGENCY online acccss to Trustee/custodian statements and investment information.

(C) Perform periodic accounting of Plan assets, reimbursements/distributions, and investment
activity, based upon information received from the AGENCY anrVor Trustee/custodian.

(D) Coordinate the processing of distribution payments pursuant to authorized direction by the
AGENCY, and the provisions of the Plan, and, to thc extent possible, based upon ACENCY
provided data.

(E) Coordinate actions with the Trustee/custodian as directed by the Plan Administrator within the
scope this Agreement.

(F) Prepare and submit a monthly report of Plan activity lo the AGENCY, unless directed by the
ACENCY otherwise.

(G) Preparc and submit an annual investment report and Trust activity as of each June 30, as well as
calendar year-end, to the ACENCY'S PARC.

(H) Facilitate actuarial valuation updates and funding modifications for compliance with the applicable
GASB pronouncemcnts and,/or statements if prefunding for OPEB obligations.

(I) Coordinate periodic audits ofthc Trust.

(J) Monitor Plan and Trust compliance with federal and state laws and provide any updates.

(K) Trust Administrator, Investment Manager and Trustee/custodian shall reply/respond to telephone or
email questions the AGENCY may have within a twenty-four-hour period.

(L) Trust Administrator and Investment Manager are to atiend one to three meetings of the PARC, or the
County Board of Supervisors (in-person or virtual), or, on an as needed basis. PARC meetings are
normally two hours in length and are held during the months ofNovember - January, as well as in the
Spring.

(M)Provide the Trustee/custodian fees and state the manner and frequency of payment (invoice, accrual,
etc.)

(N) Provide the Trust Administrator fees and state the manner and frequency ofpayment (invoice, accrual,
etc.)

2. Reporting Requirements

(A) Monthly Summary Report
PARS shall provide a Monthly Summary Report to the Director of Finance in the County of Riverside
Executive Office, as wel[ as the HR Retirement Division Plan Administrator in Human Resources, by
the l5th workday ofeach month following the previous month in r hich services were provided. Should
the l5th fall on a rveekend or federal holiday, the Monthly Summary Report will be sent out on the first
business day following. The report shall include, but is not limited to:

Agreement for Section I l5 Other Post-Employment Benefits Trust and Pension Trust Services
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l. Beginning Balance
2. Contributions
3. Eamings (ilterest, dividends, appreciation)
4. Expenses (plan administrator, trustee, and investment management fees) in detail
5. Distributions
6. Transfers
7. Ending balance

(B) Failure to Report
Failure to submit the Monthly Summary Report by the l5'h workday of each month following the
previous month in which services rvere provided (or if the l5'h falls on a weekend or federal holiday,
the first busincss day) may rcsult in the delay or withholding ofpayment.

3. PARS is not licensed to providc and does not offer tax, accounting, legal, investment or actuarial advice.

Agreement for Section I l5 Other Post-Employment Benefits Trust and Persion Trust Services
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EXHIBIT IB

FEES FOR SERVICES

PARS will be compensated for performance of Sewices, as described in Exhibit lA based upon the
following schedule:

(A) Trust Administration/Consulting Fees

Annual rates are prorated and paid monthly. The annual asset fee shall be calculated by thc following
formula [Annual Rate divided by l2 (months of the year) multiplied by the Plan assct balancc at the
end of the month]. Trustee and Investmcnt Management Fees are not included.

Agreement for Section I l5 Other Post-Employment Benefits Trust and Pension Trust Services
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0.2570 for assets under $10 million

0.207o for assets $10 - l5 million

0.15% for assets $15 - 50 million

0.10% for assets $50 - 100 rnillion

0.05% for assets $100 - 150 million

PARS

0.037o for assets over $ 150 million

Company Annual Fcc

(B) The annual asset fee referenced above shall be paid as follows:

Annual Asset Fee Payment Option (Please select one option belotv):

XAnnual Asset Fee shall be paid from Plan Assets.

PARS will provide monthly email detailing Plan Administrator Fees to AGENCY.
EAnnual Asset Fee shall be invoiced to and paid by the AGENCY.



,)

EXHIBIT IC

DATA REOUIREMENTS

PARS will provide the Services under this Agreement contingent upon the following information:

1. Executed Legal Documents:

(A) CertifiedResolution

(B) Adoption Agreement to tho Public Agencies Post-Employment Benefits Trust

(C) Trustee Investment Forms

Contribution - completed Contribution Transmittal Form signed by the Plan Administrator (or
authorized Designee) which contains the following information:

(A) AGENCY name

(B) Contributionamount

(C) Contribution date

(D) Contribution method (Check, ACH, Wire)

Distribution - completed Payment Reimbursement/Distribution Form signed by the Plan
Administrator (or authorized Designee) which contains the following information:

(A) AGENCY name

(B) Paymentreimbursement/distributionamount

(C) Applicable statement date

(D) Copy of applicable premium, claim, statement, warrant, and./or administrative expense
evidencing payment

(E) Signed certification of reimbursement/distribution from the Plan Administrator (or
authorized Designee)

Other information pertinent to the Services as reasonably requested by PARS and Actuarial
Provider.

Agreement for Section I l5 Other Post-Employment Benefits Trust and Pension Trust Services
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PARS Agreement
Final Audit Report 2024-01-17

Created:

By:

Status:

Transaction lD:

2024-O1-17

Anna Marie Johnson-Earls (anniohnson@rivco.org)

Signed

CBJCHBCAABAADzmpSVTS3SzyCm_brHduXMttDuQoCG6j

"PARS Agreement" History
3 Document created by Anna lvlarie Johnson-Earls (annjohnson@rivco.org)

2024-01-17 - 0:46:04 AN,4 GNrT

fl Document emailed to Tod Hammeras (thammeras@pars.org) for signature
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e Emait viewed by Tod Hammeras (thammeras@pars.org)

2024-01-17 - 1:12:50 AM GMT

d6 Document e-signed by Tod Hammeras (thammeras@pars.org)
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fl Document emailed to Katherine Wilkins (kawilkins@rivco.org) for signature
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Signature Oate: 2024-01-17 - 4:48:40 PM GMT - Time Source: server

O Agreement completed.

2024-01-17 - 4:48r40 PM GMT

E Mobe Acrobat Slgn

d6 Document e-signed by Katherine Wilkins (kawilkins@rivco.org)



ADOPTION AGIrIDMINT
for the

POST.I,MPLOYMENT SECTION I I 5 TRUST

A.l.l. Trust agreernent with U.S. Bank National Associadon (tho,.!ggk') (the..frud AgIqgag$'):

Post-Emplovment Section I 15 Trust. Publio Agcncies post-Employm€nt Bsneits {rust
Agrcement, effective Novembcr 5, 2014

A,l .2, OPEB Plan: Public Agarcies PoslEmploymont Henlth Care plan

The plsn doeumcnt for thc OPBB plan is the publio Agencies post_

Employmont llcalth Carc Plan-Master plsn Document, effeotive as of
November 5, 2014 (the ..UAl !OSUrn!A!,,).

A.1.3, Pension Plan: Cal P tBS

A,l i4,' Pension Plan's
cffectlve datc: 04/0t1194s

a (Check iJ applicaDla) Atlditional P€nsion Plans (and their respective
effective datcs) are listed on an exhibit attached hereto.

Iirnploycr:

Norne:

U.S. rnail addrcss:

Phonc numbcr:

EIN:

Fiscal year cld:

Plsn Admin istrator

Position at Employer:

Insunbcnt:

U.S. r:rall addrcss:

Phonc numbcr:

Ernail addrcss:

Courtv of Ri

4080 Lcrnon lreet. Rivelside. CA 92501

/os 1\ q55-t 000

95-6000923

Junc 30

A,.2.2.

Countv t-i l]ii1 co Dircctor

Poul Mc

40RO I Strect. Riv cA 92501

0

ril c ty'a4 y14 € a
Pagc I of4
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: 4.3.1. Adoptlon, 'Ihe Employer hcreby:

A.3'1.1'Adopts thc Trusr Agrecnrent as part of thc (check one or both ofthe /o owittg boxes.):

p orrnnruo
' .,1

,{ Penston plan

/
(each such y'ttn scparatcly, the "!fu-') and agr"es to be bound by tho'frust Agreement's tenns, cffective
as ofthe Bmployer's signature date berow and aubjcct to the invo;tne[t ,pproa;h sclccted below.

A3'1,Z'Thefollowitw prorisions ap.pry i/and onry i,f the opEB pk,n box abo.,t e is checketr: (i)
Adopts the Plm Document and ngrees to bc bound uy tirc rtan Documsnt,s rerms, effective as of tie
ErDployer's signatue date berow ,nd (ii) acrrnowledges that the determinstion ornr;grur, rrrpr"v"* "JEligiblc Bencficiarics is finaly ond conclusivcry .0,r" by th" Employer accordin! to tr," 

'rniptoy"r;,
ryplicab.le policies ad collcclivc ba,gaiuing agrcrments ani withoutiefl.enoe to rrrui*rt ag""""rii' '

. , . 
A.3.1.3.Rotifies, affirms, and npproves Ernploycr's sppointment of phase ll Systerns as l.rust

Administrator and reprcsenls and waraots thal attaciedhcrcto'is a fully-exccuted or.iriDal of Elnolover,s
Ag.eernent for Adminirtrarive Scrvices ryirh phase II Systems, ,VUla puUfic ag"rcvftii;;;5;fi;
(PARS).

. A.3'l 4.Agrces tl)at capitalizcd tcnns used hcrcin but nol dcfincd bcrcin shall havc the salne
moaning ilttributed to them as in the Tl.usl AgrEcmcnt or plan Document, as tho case may bc.

A,4.l. Thc Employer hereby repr.esents and wurants lhat:

4.4.1'1. Authorizrng Lnrv. E'rployo' has 
'eviewed 

with irs rcgal counsel and has
detern:ined that Employer is aulhorizcd to estnblish and mainlain the plan and to 

-establisl, 

" {ir;;.;;:institution trust (separatc and apart from thc stnte) Ibr thc plan, including the aurhority to oa"pt ir,";i-"r
Agls€ment.

4.4,1.2. Aurrrorizrng Resorution. Attached hereto is o cerrified copy of a resorution of
the.EmpJoyer's govenrirg body autho,izing trc sdoption of the Trust Agrcome,t os parr of thc pl* andaulhorizing lhc appoinhnert of tlre plan Adrninisriator designated by position of cu,ploym.nt a( rhc
Employer to flct on the Enrploycr,s behalfin oll nrattc$ rclatini to thc trust;

A,4.1.3. Tax Stntus. The pla:r is.a ,,govcnrmental 
plau,, as defined i, Scction 414(d) of

the-Lrtenral Rcvenue code ol1986, as amended; is a-"Section 401(a)(24) governmcntar ptun,' u, a"I'nJiu Revenue Ruling 20ll-l; and is not 
'ubjecr 

to Fedqsl inco;'e raii'trn. ir," piro;r;;r-.-;G
-documcnr 

cxpressly provides that it is irrevocibly impossibre for any part of thc cor?,s o, in.ril" oiri.i
I]L3,!:us1l f.1, rr {I"rlf to, purposcs othir rhan for rtrc exclusive t""*t 

"fir,. 
ti.rp"rtl"ip".i,

ano rhcrr bencllcrafics. 'lhc pensiol plan-is a quali.ficd plan under codo secrion 40r(o). (In addirlo& thc
Employer hereby.acknowredges tbat the plar is prohibitirr from assigning any part ofiri equity or interest
in the llllst.)
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A.4.2. Investment Approach.

4.2.1. The following proisions apply if and only if the opBB plan box above is checked:
OPEB Account. OPEB Account asscts ar€ invcsted in thc discrction of (check one and onty one of the
following boxes\:

Discrctionarv investment aooroach:

Discrctionarv investment approach:

[si gn atu re pge fol lows]

Page 3 of4
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,ff"r#r"[r#
with the above appointcd Third Party Manager.

_ - 4.2.2. The following proisions appry if and only d the pension plan box above is checked:
Pcnlion Account. Pcnsion Account ssse{s are invested in thc discretion of (check one and only one of
lhe following boxes\:

/
1br rne Bank, subjcct to Erhibit A (Invertment strategy screcdon and Dirclosurc Form)' hereto.

Dircctcd invcstsnent aonroach:

o Thc Plan Administrator.

o The following registcred invcstmqnt adviscr, bank (othcr than the Bank), or insurance
company (a i!![L!s5g1Ms4gqer"):

'ft""H'*;iwith the abovc ap,pointed Third party Managcr.

tF :o"Bank, subject to Erhlblt A (Inv$tment strrtcB/ serection and Dlccrosure Form)

fiiercto.
Directed invcstment approach:

o Thc Plan Administrator,

o The following rcgistcrcd invcstmcnt adviscr, bank (otbcr than the Bank), or insurancc
company (a "Third-Partv Manaqct ):



COTTNTY OF RIVERSID

By:

Its

Date:

Accepted by: P}IASE II SYSTEMS, DBA PI,'BLIC AGENCY
RETIREMENT SERVICES (PARS)

By:
Daniel J

Its

Dale: 6 6

U.S. BANK NATIONAL ASSOCIATION

By
Susan M.

Its

Date: lt
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Vice President and Relationship Manaqer



This document is entered into by client and U.S. Bank National Association ("U.S. Bank"), as trustee.

Discretionary Trustee Fees

Discretionary Trustee Fees are based on the lnvestment Strategy you select. Following is a list of the Discretionary
Trustee Fees applicable to each lnvestment Strategy:

r Liquidity - First American U.S. Treasury Money Market - Fund level fees only (see prospectus)

r Liquidity - FirstAmerican Prime Obligation Fund Class Z - Fund level fees only (see prospectus)

r Diversified Portfolios (Conservative, Moderately Conservative, Moderate, Balanced, Capital Appreciation, Custom)

Per Annum Charges'

0.300% on the lirst $0 - $10 million

0.156% on the nexl $10 - $50 million

0.100% on the next $50 - $ 100 million

0.050% on the next $100 - $150 million

'Waived for plan asssts invested in First Americ€n Funds

Other Fees

First American Funds (see prospectus)

Payment of Fees

I

Market values used for fee calculations on fee invoices may difter slightly from market values on client statements
due to posting of accruals, late pricing of securities and/or other timing issues.

The market values used for fee calculations are based on an aggregate total of all the accounts for the County of
Riverside Public Agencies Post-Employment Benefits Trust.

Fees are calculated and charged to the account monthly. lf account cannot be charged after 30 days, fees not paid
will be subject to a late charge of 1% per month on the unpaid balance.

Changes to this Fee Schedule may be made at any time by U.S. Bank upon a sixty (60) days notice.I

lo Benefits Trust

Prinl Nem€ otAuthori.ed Signerfor Employer TiJ6 ofAulhoriz6d Signer for Employgr

Signature ot Authorizod Signorfor Employor Date

Public A encies Post-Em
Naho ot PlanrTrust

Acknowled ed and A proved

intomalion conc€ming lhoir particular situatjon.

PENSON OPEB HU MANAGEO

COUNTYOF RI!fRSIOE
FEESCH355 12.12.2023 Ebank

Discretionary Trustee Fee Schedule
PARS Pension / OPEB Trust Program
County of Riverside

0.030% on all over $150 million

Nam6 ol Employer



PUBLIC AGENCIES

POST-EMPLOYMENT BENEFITS

TRUST AGREEMENT

(Effective November 5, 201 4)



1.1

1.2

1.3

1.4

ARTICLE I

DEFINITIONS

"Adoption Agreement" shall have the meaning given to such term in Section 2.3.

"Agency Account" shall have the meaning given to such term in Section 2.4.

"Agreement for Administrative Services" shall mean the agreement executed

between the Employer and the Trust Administrator which authorizes the Trust
Administrator to perform specific duties of administering the Agency Account of
the Employer.

"Assets" shall have the meaning given to such term in Section 2.5.

1.5 "Code" shall mean the Internal Revenue Code of 1986 as amended fiom time to
time.

1.6

1.7 "Effective Date" shall mean the date first written above, the date the Trust was

established, and with respect to each Employer, the Effective Date shall be the

date on which the Employer executes the Adoption Agreement.

r.8 "Eligible Beneficiary" shall mean any person who, due to his or her relationship
to an Eligible Employee, is entitled to poslemployment benefits pursuant to the

Employer's Pension Plan or OPEB Plan, including but not limited to the Eligible
Employee's current or former spouse or domestic partner, child, dependent, or
survivor.

I.9 "Eligible Employee" shall mean any employee of an Employer who is entitled to
post-employment benefits pursuant to the Employer's Pension Plan or OPEB

Plan. Unless the context otherwise requires, the term "Eligible Employee" as

used herein shall include any Eligible Beneficiaries.

1.10 "Employer" shall mean a public agency that executes the Adoption Agreernent,

thereby adopting the provisions of this Trust Agreement, provided that such

agency is a state, a political subdivision of a state, or an entity the income of
which is excludible from gross income under Section 115 of the Code.

I.1f "GASB" shall mean the Governmental Accounting Standards Board.

l.l2 "Omnitrus Account" shall mean an account, established for record keeping
purposes only, to aggregate the balances of the Assets crediled to the Agency
Accounts. The Trust Administrator shall maintain and reconcile, at the Agency
Account level (and subaccount level), the investments of the Agency Accounts

"Dclegatee" shall
Administrator or
appoinlnent.

mean an individual or entity, appointed by the Plan
Employer to act i such matters as are specified in the
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and will provide reports to the Plan Administrator with respect to such

investments. The Trustee will maintain a record of the aggregate balance
(principal and eamings) for all Agency Accounts. The Trust Adminishator will in
the ordinary course of business maintain a record of the name, address, taxpayer
identification number, account number and amount of funds, including earnings,
of each Employer. On periodic valuation dates (no less frequently than monthly)
to be established by the Trust Administrator, the Trustee and Trust Administrator
will reconcile the aggregate balance infonnation maintained by the Trustee with
the Agency Account level records maintained by the Trust Administrator pursuant

to this Trust Agreement.

1.13 "OPEB" shall mean "other post-emp1o).rnent benefits," such as medical, dental,
vision, lil'e insurance, long-term care and other similar benefits provided to

retirees, other than pension benefits.

l.l4 "OPEB Obligation" shall mean an Employer's obligation to provide OPEB to its
Eligible Employees in accordance with the Employer's OPEB Plan.

1.15 "OPEB Plan" shall mean the Public Agencies Post-Employment Health Care

Plan, as adopted by the Employer under the Adoption Agreement.

1.16 "Pension Obligation" shall mean an Ernployer's obligation to contribute to the
Pension Plan's Qualified Trust and shall not, for example, mean an Employer's
Obligation to provide retirement benefits under the Pension Plan to the

Employer's Eligible Employees.

l.l7 "Pension Plan" shall mean an Employer's defined-benefit pension plan or plans,

each of which is (i) qualified under Section 401(a) of the Code, (ii) sponsored by
the Ernployer in order to provide retirement benefits to its Eligible Employees,
and (iii) partly or wholly funded by the Employer's contributions to a Qualified
Trust.

l.l8 "Plan Administrator" shall mean the individual desigrrated by position of
employnent at the Employer to act on its behalf in all matters relating to the
Employer's participation in the Trust.

l.l9 "Qualified Trust" shall mean a trust which (i) is separate and apart from the

Trust, (ii) constitutes a qualified trust under Code Section 401(a), and (iii) funds
retirement benefits provided under an Employer's Pension Plan to the Employer's
Eligible Employees.

1.20 "Trust" shall mean the Public Agencies Post-Employment Benefits trust

arrangement.

l,2l "Trust Administrator" shall mean Public Agency Retirement Services or any
successor trust administrator appointed by the Employers as provided herein' The
Trust Administrator shall serye as trust administrator to the Trust established
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pursuant to this Trust Agreement until such Trust Administrator resigns or is
removed as provided in Article III.

1.22 "Trust Agreement" shall mean this Public Agencies Post-Employment Benefits
trust document adopted by each Employer upon exeeution of an Adoption
Agreement, as arnended from time to time.

AR'I'ICLI{ II

THE TRUS'T

2.1 Multiple Employer Trust

The Trust is a multiple employer trust arrangement established to provide
economies of scale and efficiency of administration to public agencies that adopt
it to hold the assets used to fund the agency's OPEB Obligation or Pension
Obligation or both. The Trust is divided into Agency Accounts to hold the Assets
ofeach Employer as described in Section 2.4.

2.2 Purposc

The Trust is established with the intention that it qualify as a tax-exempt trust
performing an essential govemmental function within the meaning of Section 115

of the Code and any regulations issued thereunder and as a tax-exempt trust under
the provisions of the relevant state's statutory provisions ofeach Employer. This
Trust Agreernent shall be construed and the Trust shall be administered in a

manner consistent with such irrtention. The fundamental purpose of the Trust is to
fund the Employer's OPEB Obligation or Pension Obligation or both. It is
intended that adopting Employers retain an interest in the underlying securities
held in the Trust on their behall rather than in the Trust itself.

The Employer hereby represents and warrants that the assets held hereunder
(including the Assets) are not assets of any qualified plan under Code Section
401(a), regardless of the character ofsuch assets once distributed. The Employer
hereby acknowledges that the Trust does not constitute a qualified trust under
Code Section 401(a).

2.3 Employers

Any public agency may, by action of its goveming body in writing accepted by
the Trustee, adopt the provisions of the Trust Agreement. Executing an adoption
instrument for the Trust ("Adoption Agreement"), in the form attached hereto as

Exhibit "A" (or such other form as may be approved by the Trustee), shall

Page 3 of25

1,23 "Trustee" shall mean U.S. Bank National Association, or any successor trustee
appointed by the Employers as provided herein. The Trustee shall serve as trustee
of the Trust established pursuant to the provisions of this Trust Agreement until
such Trustee resigns or is removed as provided in Article III.



2.4

constitute such adoption, unless the Trustee requires additional evidence of
adoption. In order for such adoption to be effective, the public agency must also

execute an Agreernent for Administrative Services with Public Agency

Retirement Services, the Trust Administrator, pursuant to Section 3.6 of this Trust

Agreement. Such adopting Employer shall then become an Employer of the

Trust.

Each such Employer shall, at a minimum, fumish the Trust Administrator with the

following documents to support its adoption of the Trust:

(a) a certified copy ofthe resolution(s) ofthe governing body of the Employer

authorizing the adoption of the Trust Agreement and the appointment of the Plan

Adminishator for such Employer;

(b) an original of the Adoption Agreement executed by the Plan Administrator
or other duly authorized Employer employee;

(c) an original of the Agreement for Administrative Services with Public

Agency Retirement Services executed by the Plan Administrator or other duly
authorized Employer anployee and Public Agency Retirement Services;

(d) an address notice; and

(e) zuch other documents as the Trustee may reasonably request.

(0 Any action taken by the Plan Administrator for an Employer shall be

deemed to have been taken by such Employer. Any notice given to or delivered

by the Plan Administrator for an Employer shall be deemed to have been given to

or delivered by such Employer.

Agency Accounts

(4 Upon an Employer's adopting the Trust Agreement, as provided in
Section 2.3, a separate "Agency Account" shall be established under the Trust for
that Employer, and all Assets of the Trust attributable to that Employer shall be

held in that Employer's Agency Account.

(b) An Employer's Agency Account comprises three subaccounts: a "Pension

Accounf', an "OPEB Account", and a "suspense Account". The Assets of the

Trust that are held in the Employer's Pension Account will be available only to
fund the Employer's Pension Obligation and defiay the reasonable expenses

associated with the same. The Assets of the Trust that are held in the Employer's
OPEB Account will be available only to fund the Employer's OPEB Obligation

and defray the reasonable expenses associated with the same'

(") The Assets of the Trust that are held in an Employer's Agency Account

shall not be available to pay any obligations incurred by any other Employer as

provided in Section 2.8.
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2.5

2.6

(d) All contributions and transfers received by the Trust on behalf of the

Employer will be held in the Employer's Agency Account and will be allocated to

the subaccounts under the Agency Account as follows:

(l) If the Employer maintains a Pension Account or OPEB Account
(aud not both a Pension Account and an OPEB Account), all contributions

and transfers received by the Trust on the Employer's behalf will be

allocated to that subaccount.

(2) If the Employer maintains both a Pension Account and an OPEB

Account, confibutions and transfers received by the Trust on the

Employer's behalf will be ailocated to either the Pension Account or

OPEB Account, as directed by the Plan Administrator. To the extent the

Plan Administrator does not provide such direction, the Employer hereby

directs the Trustee to allocate such contributions and transt'ers to the

Suspense Account and to use the assets of tl-re Suspense Account to

purchase a position in the sweep vehicle identified on an exhibit hereto or,

if none is identified, to hold such assets un-invested. The Plan

Administrator may at any time direct the reallocation of cash fiom the

Suspense Account to either the Pension Account or the OPEB Account'

(3) Once allocated to the Pension Account or the OPEII Account,
amounts under the Trust may not subsequently be transferred to the other

subaccount.

Assets of Agency Account

The assets held in an Agency Account shall consist of all contributions and

transfers received by the Trust on behalf of the Employer, together with the

income and eamings from such contributions and transfcrs, and any increments

accruing to the Agency Account, net of any investment losses, benefits, expenses

or other costs ("Assets"). All contributions or translers shall be received by the

Trustee jn cash or in other property acceptable to the Trustee. The Trustee shall

manage and admirrister the Assets held in Agency Accounts without distinction

between principal and income. The Trustee and the Trust Administrator shall

have no duty to compute any amount to be transferred or paid to the Agency

Account by the Employer, and the Trustee and the Trust Administrator shall not

be responsible for the collection of any contributions or transfers to the Agency

Account.

Aggregate Balance for Investment and Administration

The balances of the Assets of more than one Agency Account may be aggregated

by the Trustee in one or more Omnibus Accounts for investment and

administrative purposes, to provide economies of scale and efficiency of
administration to the Agency Accounts. The responsibility for Agency Account

level accounting (including subaccount-level accounting within each Agency

Account) within this Omnibus Account(s) shall be that of the Trust Administrator'
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'frustee Accounting

The Trustee shatl be responsible only for maintaining records and maintaining

accounts for the aggregate assets of the Trust. The responsibility for accounting

and subaccounting for each Agency Account, based upon the Omnibus

Account(s), shall be that of the Trust Administrator'

2.8 No Diversion of Asscts

The Assets in each Employer's Agency Account shall be held in trust for the

exclusive pupose of funding the Ernployer's OPEIT Obligation or Pension

Obligation or both and defraying the reasonable expenses associated with the

sarne. The Assets in each Agency Account shall not be used lor or diverted to,

any other purpose, including, but not limited to, the satisfaction of any other

Employer's Pension Obligation or OPEB Obligation.

,o Type and Naturc of Trust

Neither the full faith and credit nor the taxing power of each Employer is pledged

to the distribution of amounts hereunder. Except for contributions and other

amounts hereunder, no other amounts are pledged to the distribution of benefits

hereunder. Distributions ofbenefits are neither general nor special obligations of
any Employer, but are payable solely fiom the Assets held in such Employer's

Agency Account, as more fully described herein. No employee of any Employer

or beneficiary may compel the exercise of the taxing power by any Employer.

Distributions of Assets from any Agency Account are not debts of any Employer

within the meaning of any constitutional or statutory limitation or restriction.

Such distributions are not legal or equitable pledges, charges, liens or

encumbrances, upon any of an Employer's property, or upon any of its income,

receipts, or revenues, except amounts in the accounts which are, under the terms

of each Plan and the Trust set aside for distributions' Neither the members of the

goveming body ofany Employer nor its officers, employees, agents or volunteers

are liable hereunder.

2.10 Loss of Tax-Exempt Status as to Any Employer

If any Employer participating in the Trust receives notice from the Intemal

Revenue Service that the Trust as to such Employer fails to satisfy the

requirernents of Section 115 of the Code, or if any Employer consents to the

Internal Revenue Service's determination that the Trust fails to meet such

requirements, Assets having a value equal to tlre funds then held in such

Employer's Agency Account shall be segregated and placed in a separate tn:st by
the Trustee for the exclusive benefit of such Employer's Eligible Employees

within a reasonable time after the Trust Administrator notilies the Trustee of the

Intemal Revenue Service's determination. Each Employer participating in the

Trust agrees to immediately notifo the Trust Administrator upon receiving such
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3.1

3.2

3.3

notice or giving such consent. The separate trust provided for in this Section2'10

shall thereafter be considered as a separate trust containing all of the provisions of
this Trust Agreement until terminated as provided in this Trust Agreement.

ARTICLE III

ADMINIS'I'RATIVE MATTI],RS

Appoinbnent of Trustee

The Employers may, with t1"re approval of two-thirds (213) or more of the

Employers then participating in the Trust, act to appoint a bank, trust company,

retirement board, insurer, committee or such other entity as permitted by law, to
serve as the trustee of this Trust. Such action must be in writing' Upon the

written acceptance of such entily il shall become the Trustee of the Trust. If the

Trustee is removed or resigns pursuant to Section 3.2, the Employers shall appoint

a successor Trustee in accordance with the voting requirements set forth in this

Section 3.1 .

Resignation or Removal of Trustee

The Employers may act to remove the Trustee, provided that such action must

satisfu the voting requirements set forth in Section 3.1 and notice of such action

must be promptly delivered to the Trust Administrator, the Trustee and each Plan

Administrator. The Trustee may also resign at any time by giving at least ninety
(90) days prior written notice to the Trust Administrator and to the Plan

Administator of each Employer that has adopted the Trust Agreement and not

terminated its participation in the Trust; provided, however, that the Trustee may

resign immediately upon the earlier of the approval date or the effective date of
any amendment of the Trust Agreement by the Employers that would change or
modify the duties, powers or liabilities of the Trustee hereunder without the

Trustee's consent. The Trustee shall, upon the appointment and acceptance ofa
successor trustee, transfer and deliver the Assets and all records relating to the

Trust to the successor, after reserving such reasonable amor.nt as it shall deem

necessury to provide for its fees and expenses and any sums chargeable against

the Trust for which it may be liable. The Trustee shall do all acts necessary to

vest title of record in the successor trustee.

Withdrawal of Employer

An Employer may elect to withdraw from the Trust by giving at least thirty (30)

days prior written notice to the Trustee and the Trust Administrator. If an

Employer so elects to withdraw, Assets having a value equal to the funds held in
such Employer's Agency Account shall be segregated by the Trustee and, as soon

as practicable, shall be transferred to one or more trusts maintained by the

Employer, provided that (i) for Assets transferred from the OPEB Account, any

zuch trust shall satisfy the requirements of Section 115 of the Code, (ii) for Assets
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3.4

3.5

3.6

transferred from the Pension Account, any such trust shall satisry the

requirements of either Section 115 or 401(a) of the Code, and (iii) all assets held

by any zuch lrust and previously held in the Employer's Pension Account or

OPEB Account shall qualify as "plan assets" within the meaning of GASB

Statement No. 68 (Accounting and Financial Reporting for Pensions-An
Amendment of GASB Statement No' 27) or GASB Statement No. 45 (Accounting

and Financial Reporting by Employers for Postemployment Benehts Other Than

Pensions), respectively, ir each case as reasonably determined by the Employer

and certified in writing by the Employer to the Trust Administrator. The

Employer shall appoint a trustce for such Employer's separate trust and, upon the

trusiee;s acceptancc ofthat appointmenl, the trustee will be vested with title to the

transferred Assets,

The Plan Administrator

The goveming body of each Employer shall have plenary authority for the

administration and invesfinent of such Employer's Agency Account pursuant to

any applicable state laws and applicable federal laws and regulations. Each

Employer shall by resolution designate a Plan Administrator. Unless otherwise

,p""ifi"d in the instrument the Plan Administrator shall be deemed to have

authority to act on behalf of the Employer in all matters pertaining to the

Employer's participation in the Trust and in regard to the Agency Account ofthe
Employer. Such appointment of a Plan Administrator shall be effective upon

receipt and acknowledgment by the Trustee and the Trust Administrator and shatl

be effective until the Trustee and the Trust Admtristrator are fumished with a

resolution of the Employer that the appointment has been modified or terminated'

Failure to Appoint Plan Administrator

If a Plan Administrator is not appointed, or such appointment lapses, the

Employer shall be deemed to be the Plan Administrator. As used in this

doJument the term "Plan Administrator" shall be deerned to mean "Employer"
when a Plan Administrator has not been appointed for such Employer.

Delegatee

The Plan Administrator, acting on behalf of the Employer, may delegate certain

authority, powers and duties to a Delegatee to act in those matters specified in the

delegation. Any such delegation must be in a writing that names and identifies

the Delegatee, states the effective date of the delegation, specifies the authority

and duties delegated, is executed by the Plan Administrator, is acknowledged in
writing by the Delegatee, and is certified as required in Section 3.7 to the Trust

Administrator. Such delegation shall be eff'ective until the Trustee and the Trust

Administrator are drected in writing by the Plan Administrator that the delegation

has been rescinded or modified.
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3.t Certilication to Trustee

The goveming body of each Employer, or other duly authorized official, shall

certify in writing to the Trustee and the Tnrst Administrator the names and

specimen signatures of the Plan Administrator and Delegate€, if any, and all

others authorized to act on behalf of the Employer whose names and specimen

signatures shall be kept accurate by the Employer acting through a duly
authorized officer or goveming body of the Employer. The Trustee and the Trust

Administrator shall have no liability if they act upon the direction of a Plan

Administrator or Delegatee that has been duly authorized, as provided in Section

3.6, if that Plan Administrator or Delegatee is no longer authorized to act, unless

the Ernployer has informed the Trustee and the Trust Administrator of such

change.

3,8 Directions to Trustec

All directions to the Trustee from the Plan Administrator or Delegatee must be in

writing and must be sigted by the Plan Administrator or Delegatee, as the case

may be. For all purposes of this Trust Agreement, direction shall include any

certification, notice, authorization, application or insffuction of the Plan

Administrator, Delegatee or Trustee appropriately communicated. The above

notwithstanding, direction may be implied if the Plan Administrator or Delegatee

has knowledge ofthe Trustee's intentions and fai'ls to file written objection'

The Trustee shall have the power and duty to comply promptly with all proper

directions of the Plan Administrator or Delegatee, appointed in accordance with
the provisions of this Trust Agreement. In the case of any direction deemed by
the Trustee to be unclear or ambiguous the Trustee may seek written instructions

from the Plan Administrator, the Employer or the Delegatee on such matter and

await their written instructions without incurrilg any liability. If at any time the

Plan Administrator or the Delegatee should fail to give directions to the Trustee,

the Trustee may act in the manner that in its discretion seems advisable under the

circumstances for carrying out the purposes of the Trust and/or the applicable

Agency Account which may include ttot taking any action. The Trustee may

request directions or clarification of directions received and may delay acting

until clarification is received. In the absence of timely direction or clarification,

or if the Trustee considers any direction to be a violation of the Trust Agreement
or any applicable law, the Trustee shall in its sole discretion take appropriate

action, or refuse to act upon a direction.

3.9 Appointment of Trust Administrator

The Employers may, with the approval of two-thirds (2/3) or more of the

Employers then participating in the Trust, act to appoint a bank, trust company,

retirement board, insurer, committee or such other entity as permitted by law, to
serve as Trust Administrator of the Trust. Such action must be in writing. Upon

the written acceptance of such entity it shall become the Trust Administrator of
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the Trust. If the Trust Administrator is removed or resigns pursuant to Section

3.13, the Employers shall appoint a successor Trust Adrninistrator in accordance

with the voting requirements set forth in this Section 3.9.

3.10 TrustAdministrator

The Trust Administrator's duties involve the performance of the following
services pursuant to the provisions of this Trust Agreement and the Agreement for
Administrative Services:

(a) Performing periodic accounting of each Agency Account (includhg
subaccount-level accounting within each Agency Account) and reconciling such

Agency Account balances with the Trust/Omnibus Account;

(b) Directing the Trustee to make distributions from the appropriate

subaccount under an Agency Accowrt in accordance with Section 5.9.

G) Allocating contributions, eamings and expenses to each Agency Account

and the underlying subaccounts;

(d) Directing the Trustee to pay the fees of the Trust Administrator and to do

such other acts as shall be appropriate to carry out the intent of the Trust;

(e) Such other services as the Employer and the Trust Administrator may

agree in the Agleement for Administrative Services pursuant to Section 2.3.

The Trust Administrator shatl be entitled to rely on, and shall be under no duty to

question, any direction and/or data received fiom the PIan Administrator, or other

duly authorized entity, in order to perform its authorized duties under this Trust

Agreement. The Trust Administrator shall not have any duty to compute

contributions made to the Trust, determine or inquire whether contributions made

to the Trust by the Plan Administrator or other duly authorized entity are adequate

to meet an Employer's Pension Obligation or OPEB Obligation as may be

detennined under any applicable GASB pronouncement; or determine or inquire

whether contributions made to the Trust are in compliance with the Employer's

OPEB Plan or Pension Plan. The Trust Administrator shall not be liable for
nonperformance of duties if such nonperformance is directly caused by erroneous,

and/or late delivery of, directions or data fiom the Plan Administrator, or other

duly authorized entity.

3.11 Additional Trust Administrator Services

The Plan Administrator may at any time retain the Trust Administrator as its

agent to perform any act, keep any records or accounts and make any

computations which are required of the Employer or the Plan Administrator by
this Trust Agreement or by the Employer's policies and/or applicable collective

bargaining agreements. The Trust Administrator shall be separately compensated
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for such service and zuch services shall not be deemed to be contrary to the Trust
Agreement.

3.12 TrustAdministrator's Compensation

As may be agreed upon from time to time by the Employer and Trust
Administrator, the Trust Administrator will be paid reasonable c.ompensation for
service.s rendered or reimbursed for expenses properly and actually incurred in the
performance of duties with respect to such Employer's Agency Account and to

the Trusl

3.13 Resignation or Removal of Trust Administrator

The Employers may act to remove the Trust Administrator, provided that such

action must satisry the voting requirements set forth in Section 3.9 and notice of
such action must be promptly delivered to the Trust Administrator, the Trustee
and each Plan Administrator. The Trust Administrator may also resign at any

time by giving at least one hundred and twenty (120) days prior written notice to

the Trustee and to the Plan Administrator of each Employer that has adopted the

Trust Agreement and not terminated its participation in the Trust; provided,

however, that the Trust Adminishator may resign immediately upon the earlier of
the approval date or the effective date of any amendment of the Trust Agreement
by the Employers that would change or modify the duties, powers or liabilities of
the Trust Administrator hereunder without the Trust Administrator's consent.

The Trust Administrator shall, upon the appointment and acceptance of a

successor trust administrator, transfer all records relating to the Trust to the

successor.

ARTICLE, IV

.I'HE TRT]STEE

4.1 Porvcrs and Duties of the Trustee

Except as otherwise provided in Article V and subject to Article VI, the Trustee
shall have full power and authority with respect to property held in the Trust to do

all such acts, take all proceedings, and exercise all such rights and privileges,
whether specifically referred to or not in this document, as cou'ld be done, taken or
exercised by the absolute owner, including, without limitation, the following:

(a) To invest and reinvest the Assets or any part hereof in any one or more
kind, type, class, item or parcel of property, real, personal or mixed, tangible or
intangible; or in any one or more kind, type, class, item or issue of investrnent or
security; or in any one or more kind, type, class or item of obligation, secured or
unsecured; or in any combination of them (including those issued by the Trustee
ofany of its affiliates, to the extent permitted by applicable law), and to retain the
property for the period of time that the Trustee deems appropriate;
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(b) To acquire and sell options to buy securities ("call" options) and to acquire
and sell options to sell securities ("put" options);

G) To buy, sell, assigrr, transfer, acquire, loan, lease (for any pulpose,
including mineral leases), exchange and in any other manner to acquire, manage,
deal with and dispose of all or any part of the Trust property, for cash or credit
and upon any reasonable terms and conditions;

(d) To make deposits, with any bank or savings and loan institution, including
any such facility of the Trustee or an affiliate thereof provided that the deposit
bears a reasonable rate of interest;

(e) To invest and reinvest the Assets, or any part thereof in any one or more
collective investment trust funds, including common and group trust funds that
consist exclusively of assets of exempt pension and profit sharing trusts and
individual retirement accounts qualified and tax exempt under the Code, that are
maintained by the Trustee or an affiliate thereof The declaration of trust or plan
of operations for any such comn'lon or collective fund is hereby incorporated
hereir and adopted into this Trust Agreement by this reference. The combining of
money and other assets of the Trust with money and other assets of other non-
qualified trusts in such fund or funds is specifically authorized. Notwithstanding
anything to the contrary in this Trust Agreement, the Trustee shall have fuII
investment responsibility over Assets of the Trust invested in such commingled
funds, lf the plan and trust for any reason lose their tax exempt status, and the
Assets have been cornmingled with assets of other tax exempt trusts in Trustee's
collsctive investment funds, the Trustee shall within 30 days of notice ofsuch loss
of tax exempt status, liquidate the Trust's units of the collective investment
fund(s) and invest thc proceeds in a money market fund pending investment or
other instructions from the Plan Administrator. The Trustee shall not be liable for
any loss or gain or taxes, ifany, rezulting fiom said liquidation;

(0 To place uninvested cash and cash awaiting distribution in one or more
mutual funds and/or commingled investment funds maintained by or made
available by the Trustee or any of its affiliates, and to receive compensation from
the sponsor of such fund(s) for services rendered, separate and apart from any
Trustee's fees hereunder. The Trustee or its affiliate may also be compensated for
providing investment advisory services to any mutual firnd or commingled
investment funds;

(g) To borrow money for the purposes of the Trust from any source with or
without giving security; to pay interest; to issue promissory notes and to secure
the rcpayment thereofby pledging all or any part of the Assets;

(h) To take all of the following actions: to vote proxies ofany stocks, bonds
or other securities; to give general or special proxies or powers of attomey with or
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without power of substitution; to exercise any conversion privileges, subscription
rights or other options, and to make any payments incidental thereto; to consent to
or otherwise participate in corporate reorganizations or other changes affecting
colporate securities and to delegate discretionary powers and to pay any
assessments or charges in connection therewith; and generally to exercise any of
the powers ofan owner with respect to stocks, bonds, securities or other property
held in the Trust;

(D To make, execute, acknowledge and deliver any and all documeots of
transfer and conveyance and any and all other instruments that may be necessary

or appropriate to cary out the powers herein granted;

(,) To raze or move existing buildings; to make ordinary or extraordinary
repairs, alterations or additions in and to buildings; to construct buildings and

other structures and to install fixtures and equipment therein;

(k) To pay or cause to be paid fiom the Trust any and all real or personal
property taxes, income taxes or other taxes or assessments of any or all kinds
levied or assessed upon or with respect to the Trust;

0) To exercise all the further rights, powers, options and privileges granted,

provided for, or vested in trustees generally under applicable federal or state laws,
as amended from time to time, it being intended that, except as herein otherwise
provided, the powers conferred upon the Trustee herein shall not be construed as

being in limitation of any authority conferred by law, but shall be construed as

consistent or in addition thereto.

4.2 Additional Trustee Powcrs

In addition to the other powers enumerated above, the Trustee in any and all
events is authorized and empowered:

(a) To invest funds pending required directions in any type of interest-bearing
account, including, without limitation, time certificates of deposit or interest-
bearing accounts issued by the Trustee, or any mutual fund or short term
investment fund ("Fund"), whether sponsored or advised by the Trustee or any

affiliate thereof); the Trustee or its affiliates may be compensated for providing
such investment advice and providing other service to such Fund, in addition to
any Trustee's fees received pursuant to this Trust Agreement;

(b) To cause al1 or any part of the Trust to be held in the name of the Trustee
(which in such instance need not disclose its fiduciary capacity) or, as permitted
by law, in the name of any nominee, and to acquire for the Trust ary inveshnent
in bearer form, but the books and records of the Trust shall at all times show that

all such investments are a part of the Trust and the Trustee sha1l hold evidences of
title to all such investments;
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(c) To serve as custodian with respect to the Trust Assets;

(d) To employ such custodians, agents and counsel as may be reasonably
necessary in managing and protecting the Assets and to pay them reasonable

compensation from the Trust; to employ any broker-dealer or other agent,

including any broker-dealer or other agent affiliated with the Trustee, and pay to
such broker-dealer or other agent, at the expense of the Trust, its standard

commissions or compensation; to settle, compromise or abandon all claims and

demands in favor of or against the Trust; and to charge any premium on bonds

purchased at par value to the principal of the Trust without amortization from thc
Trust, regardless of any law relating thereto;

(e) In addition to the powers listed herein, to do all other acts necessary or
desirable for the proper adm'inistration of the Trust, as though the absolute owner
thereof;

(g) To exercise and perform any and all of the other powers and duties
specified in this Trust Agreement or the Plan;

(h) To permit such inspections of documents at the principal office of the
Trustee as are required by [aw, subpoena or demand by a United States agency;

(i) To comply with all requirements imposed by applicable provisions of law;

C) To seek written instructions from the Plan Administrator or other fiduciary
on any matter and await their written instructions without incurring any liability.
If at any time the Plan Administrator or the fiduciary should fail to give directions
to the Trustee, the Trustee may act in the manner that in its discretion seems

advisable under the circumstances for carrying out the purposes of the Trust;
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(0 To prosecute, compromise and defend lawsuits, but without obligation to
do so, all at the risk and expense of the Trust; and to tender its defense to the

Employer in any legal proceeding where the interests of the Trustee and the
Employer are not adverse;

(k) To compensate such executive, consultant, actuarial, accounting,
investment, appraisal, administrative, clerical, secretarial, medical, custodial,
depository and legal firms, personnel and other employees or assistants as are

engaged by the Plan Administrator in connection with funding the Ernployer's
OPEB Obligation or Pension Obligation or both and to pay from the Trust the

necessary expenses of such firms, personnel and assistants, to the extent not paid

by the Plan Administrator;



0) To act upon proper written directions of the Plan Administrator or
Delegatee, including directions given by photostatic transmissions using facsimile

signature, and such other forms ofdirections as the parties shall agree;

(m) To pay fiom the Trust
administration of the Trust;

the expenses reasonably incurred in the

5.1

ARTICLE V

INVESTMENTS

Discretionary Versus Directed Investment

For the Pension Account and the OPEB Account under the Agency Account, the

Employer shall elect either a discretionary or directed investment approach. The

Employer may elect the same or different investment approaches for those two

subaccounts. The Employer hereby elects a directed approach for the Suspense

Account. lf the Employer elects a discretionary investment approach for a

subaccount, the Employer shall further elect between the various investment

strategies offered and the Trustee, in accordance with Article IV, shall have

absolute discretion over the investment of the Assets held in such subaccount

under the Employer's Agency Account. lf the Employer elects a directed

inveshnent approach for a subaccount, the Trustee shall direct the investment of
the Assets of such subaccount under the Employer's Agency Account in
accordance with the direction provided by such Employer.

5.2 Trustee Fees

(n) To maintain insurance for such purposes, in such amounts and with such

companies as the Plan Administrator shall elect, including insurance to cover

liability or losses occurring by reason of the acts or omissions of fiduciaries but

only if such insurance permits recourse by the insurer against the fiduciary in the

case of a breach of a fiduciary obligation by such fiduciary.

As may be agreed upon, in writing, between the Plan Administrator and Trustee,

the Trustee will be paid reasonable compensation for services rendered or

reimbursed for expenses properly and actually incurred in the performance of
duties with respect to the applicable Agency Account or the Trust.

5.3 Contributions

Eligible Employees are not permitted to make contributions to the Trust. The

Plan Administrator shall, on behalf of the Employer, make all contributions to the

Trustee. Such contributions shall be in cash unless the Trustee agrees to accept a

contribution that is not in cash. All contributions shall be paid to the Trustee for

investrnent and reinvestment pursuant to the terms of this Trust Agreement. The

Trustee shal1 not have any duty to determine or inquire whether any contributions
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to the Trust made to the Trustee by any Plan Administrator are in compliance with
the Employer's Pension Plan or OPEB Plan; nor shall the Trustee have any duty
or authority to compute any amount to be paid to the Trustee by any Plan
Administrator; nor shall the Trustee be responsible for the collection or adequacy
of the contributions to meet an Employer's Pension Obligation or OPEB
Obligation. The contributions received by the Trustee from each Employer shall
be held and administered pursuant to the terms hereof without distinction between
income and principal.

5.4 Recoxls

(a) The Trustee shall maintain accurate records and detailed accounts of all
investrnents, receipts, disbursements and other transactions hereunder at the Trust
level. Such records shall be available at all reasonable times for inspection by the
Trust Administrator. The Trustee shall, at the direction of the Trust
Administrator, submit such valuations, reports or other information as the Trust
Administrator may reasonably require.

(b) The Assets of the Trust shall be valued at their fair market value on the
date of valuation, as determined by the Trustee based upon such sources of
information as it may deem reliable; providcd, however, that the Plan
Administrator shall instruct the Trustee as to valuation of assets which are not
readily determinable on an established market. The Trustee may rely
conclusively on such valuations provided by the Plan Administrator and shall be
indemnified and held harmless by the Employer with respect to such reliance. If
the Plan Adrninistrator fails to provide such values, the Trustee may take
whatever action it deems reasonable, including employment of attomeys,
appraisers or other professionals, the expense of which will be an expense of
administration of the Trust. Transactiorrs in the account involving such hard to
value assets may be postponed until appropriate valuations have been received
and Trustee shall have no liability therefore.

5.5 Statemcnts

(a) Periodically as specified, and within sixty days after December 31, or the
end of the Trust's fiscal year if different, Trustee shall render to the Trust
Administrator as directed, a written account showing in reasonable summary the
investments, receipts, disbursements and other transactions engaged in by the
Trustee during the preceding fiscal year or period with respect to the Trust. Such
account shall set forth the assets and liabilities of the Trust valued as ofthe end of
the accounting period.

(b) The Trust Administrator may approve such statements either by written
notice or by failure to express objections to such statements by written notice
delivered to the Trustee within 90 days fiom the date the statement is delivered to
the Trust Administrator. Upon approval, the Trustee shall be released and
discharged as to all matters and items set forth in such statement as if such
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account had been settled and allowed by a decree from a court of competent
jurisdiction.

5.6 Wire Transfers

The Trustee shall follow the Plan Administrator's, Delegatee's, or Trust

Administrator's wire transfer instructions in compliance with the written security
procedures provided by the party providing the wire transfers. The Trustee shall

perform a telephonic verification to the Plan Administrator, Trust Administrator,

or Delegatee, or such other security procedure as selected by the party providing
wire transfer directions, prior to wiring funds or following facsimile directions as

Trustee may require. The Plan Administrator assumes the risk of delay of transfer

if Trustee is unable to reach the Plan Administrator, orin the event of delay as a

result of attempts to comply with any other security procedure selected by the

directing party.

5.7 Exclusivc Benefit

The Assets of an Employer's Agency Account shall be held in trust for the

exclusive purpose of firndirig the Employer's OPEB Obligation or Pension

Obligation or both and defraying the reasonable expenses associated with the

same and shall not be used for or diverted to any other purpose No party shall

have authority to use or divert the Assets of an Agency Account of an Employer
for the satisfaction of any other Employer's Pension Obligation or OPEB

Obligation or any other Employer's expenses.

5.tt Delegation of Duties

The Plan Adrninistrator, Delegatee, or Trust Administrator, may at any time retain

the Trustee as its agent to perform any act, keep any records or accounts and make

any computations that are required of the Plan Administrator, Delegatee or Trust

Administrator by this Trust Agreement ol by the Plan. The Trustee may be

cornpensated for such retention and such retention shall not be deemed to be

contrary to this Trust Agreement.

5^9 Distributions

(a) The Trustee shall, fiom time to time, upon the written direction of the Plan

Administrator or Delegatee, make distributions from the Assets of the Trust under

the OPEB Account to the insurers, third party admi-nistrators, service providers or

other entities providing benefits or services under the OPEB Plan, or to Eligible
Employees and Eligible Beneficiaries for reimbursement of OPEB Plan premiums

(or other payments for OPEB Plan benefits) paid by the Eligible Employee or

Eligible Beneiiciary, or to the Employer for reimbursernent of OPEB Plan

benefits and expenses paid by the Employer, in such manner in such form(s), in
such amounts and for such purposes as may be specified in such directions.
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6.1

6.2

6.3

(b) In addition, the Trustee shall, from time to time, upon the written direction
of the Plan Administrator or Delegatee, make distributions from the Assets of the

Trust under the Pension Account directly to (i) the Qualified Trust as employer
contributions, (ii) any insurers, third party adminisffators, service providers or
other entities providing services in connection with determining the Employer's
Pension Obligation, or (iii) the Employer as reimbursement for the Employer's
payment ofamounts described in this Section 5.9(b)(i) and (ii).

(c) In no event shall the f'rustee have any responsibility respecting the

application of distributions fiom the Assets of the Trust, or for determining or
inquiring into whether such distributions are in accordance with the Employer's

OPEB Plan, Pension Plan, policies, or applicable collective bargaining
agreements.

ARTICLE VI

I, IDUCIAltY RllSPOi\'SIBILITIt]S

More Than One Fiduciary CapacitY

Any one or more of the fiduciaries with respect to the Trust Agreement or the

Trust may, to the extent required thereby or as directed by the Plan Administrator
pursuant to this Trust Agreement, serve itt more than orre fiduciary capacity with
respect to the Trust Agreement and the Trust.

Fiduciary Discharge of Duties

Except as otherwise provided by applicable law, each fiduciary shall discharge

such fiduciary's duties with respect to the Trust Agreement and the Trust:

(a) solely in the interest of the Eligible Employees and for the exclusive
purpose of funding the Employer's OPEB Obligation or Pension Obligation or
both and defrafng the reasonable expenses associated with the same; and

(b) with the care, skill, prudence, and diligence under the circumstances theu
prevailing that a prudeot man acting in a like capacity and familiar with such

matters would use in the conduct of an enterprise of like character and with like
aims.

Limitations on Fiduciary Responsibility

To the extent allowed by the laws of the state of each Employer:

No fiduciary shall be liable with respect to a breach of fiduciary duty by any other

fiduciary if such breach was committed before such party became a fiduciary or
after such party ceased to be a fiduciary.

Page 18 of25



No fiduciary shall be liable for a breach by another fiduciary except as provided

by law.

No fiduciary shall be liable for carrying out a proper direction from another

fiduciary, including refraining from taking an action in the absence of a proper

direction Iiom the other fiduciary possessing the authority and responsibility to
make such a direction, which direction the fiduciary in good faith believes to be

authorized and appropri ate.

6.4 Indemnification of Trustee by Employer

The Trustee shall not be liable for, and Employer shall (to the exteut allowed by
the laws of the state of each Employer) indemnifo, defend (as set out in Section

6.8 of this Trust Agreement), and hold the Trustee (including its officers, agents,

employees and attomeys) and other Employers hannless from and against any

claims, demands, loss, costs, expense or liability imposed on the indernnified
party, including reasonable attomeys' fees and costs incurred by the indemnified
party, arising as a result of Employer's active or passive negligent act or omission
or willful misconduct in the execution or performance of its duties under this

Trust Agreement.

6.5 Indemnification of Employer by Trustee

The Employer shall not be liable for, and Trustee shall (to the extent allowed by
the laws of the state of each Employer) indemnifr, defend (as set out in Section

6.8 of this Trust Agreement), and hold the Employer (including its officers,
agents, employees and attorneys) and other Employers harmless from and against

any claims, dernands, loss, costs, expense or liability imposed on the indemnified
party, including reasonable attomeys' fees and costs incurred by the indemnified
party, arising as a result of Trustee's active or passive negligent act or omission or
willful misconduct in the execution or performance of its duties under this Trust
Agteernent.

6,6 Indemnification of Trustee by Trust Administrator

The Trustee shall not be liable for, and Trust Administrator shall (to the extent

allowed by the laws of the state of each Employer) indemnify and hold the

Trustee (including its officers, agents, employees and attorneys) harmless from
and against any claims, demands, 1oss, costs, expense or liability imposed on the

indemnified party, inctuding reasonable attomeys'fees and costs incurred by the

indemnified party, arising as a result of Trust Administrator's active or passive

negligent act or omission or willful misconduct in the execution or performance

of its duties under this Trust Agreement.

6,7 Indemnification of Trust Administrator by Trustee

The Trust Administrator shall not be tiable for, and Trustee shall (to the extent

allowed by the laws of the state of each Employer) indemnify and hold the Trust
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Administrator (including its officers, agents, employees and attomeys) harmless

from and against any claims, demands, loss, costs, expense or liability imposed on

the indemnified party, including reasonable attorneys' fees and costs incurred by
the indemnified party, arising as a result of Trustee's active or passive negligent
act or omission or willful misconduct in the execution or performance of its duties

under this Trust Agreement.

6,8 IndemnificationProcedures

Promptly after receipt by an indemnified party of notice or receipt of a claim or

the commencement of any action for which indernnification may be sought, the

indemnified party will notif,i the indemnifying party in wdting of the receipt or

commencement thereof. WIen the indemnifi,ing party has agreed to provide a

defense as set out above that party shall assume the defense of such action
(including the employment of counsel, who shall be counsel reasooably

satisfactory to such indemnitee) and the payment of expenses, insofar as such

action shall relate to any alleged liability in respect of which indemoity may be

sought against the indemnifuing party, Any indemnified party shall have the right
to employ separate counsel in any such action and to participate in the defense

thereof, but the fees and expenses of such counsel sliall not be at the expense of
the indemnifoing party unless (i) the employment of such counsel has been

specifically authorized by the indemnifying party or (ii) the named parties to any

such action (including any impleaded parties) include both the indemnifying party

and the indemdfied party and representation of both parties by the same counsel

would be inappropriate due to actual or potential differing interest between them

The indemnifying party shall not be liable to ildemnifu any person for any

settlement of any such action effected without the indemnifying parry's consent.

The indemnification procedures of this Trust Agreement shall survive the

termination of the Trust, any Employer's participation in the Trust and/or this
Trust Agreement.

6,9 No Joint and Several Liability

This document is not intended to and does not create any joint powers agreement

or any joint and several liability. No Employer shall be responsible for any

contributions, costs or distributions of any other Employer.

ARTICLE VII

AMENDMENT, TERMINATION AND MERGER

'7.1 No Contractual Obligation

An Ernployer's participation in the Trust does not create, and is not intended to

create, any contractual obligation to Eligible Employees. Therefore, no Employer
is contractually obligated to Eligible Employees solely due to its participation in
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the Trust to continue providing benefits under its Pension Plan or OPEB Plan or

to make contributions to the Trust.

1 .2 Amendment of Trust

7.3

(a) The Trust Agreement may be amended only by the approval of two-thirds
(213) or more of the Employers then participating in the Trust. Any such

amendment by the Employers shall be set forth in an instrument in writing and

shall be delivercd to the Trustee, the Trust Administrator and all Plan

Adminishators not less than one hundred and eighty (i80) days before the

effective date of such amendment; provided, however, that any party may waive

in writing such 180-day requirernent with respect to any amendment (and such

waiver shall not constitute a waiver with respect to any othff amendment); and

provided, further, that a waiver in writing of zuch 180-day requirement by two-

thirds (2/3) or more of the Plan Administrators of the Employers parlicipating in
tbe Trust as of the date the amendment is adopted shall constitute a waiver of such

180-day requirement by all of the Employers then participating in the Trust. In
addition, the Trust Administrator or the Trustee shall have the right to amend this

Trust Agreement from time to time (without the requirement of a vote of
Employers) solely for the purpose of keeping the Trust Agreement in compliance

with the Code and applicable state law. Any such amendment by the Trust

Administrator or the Trustee shall be set forth in an instrument in writing and

shall be delivered to the Trustee, the Trust Administrator and all Plan

Administrators promptly as each is made.

(b) Any amendment of the Trust Agreement may be current, retroactive or
prospective, provided, however, that no amendment shall:

(1) Cause the Assets ofany Agency Account to be used for or diverted
to purposes other than for the exclusive purpose of funding the

Employer's OPEB Obligation or Pension Obligation or both and defraying
the reasonable expenses associated with the same.

(2) Permit the Assets ofany Agency Account to be used for the benefit
of any other Employer.

Termination of Employer's Obligation to Provide Pcnsion Benefits or OPEB

A termination of the Employer's obligation to provide benefits under the

Employer's Pension Plan or OPEB Plan for which the Employer's Agency
Account was established shall not, in itself, effect a termination of the Agency
Account. Upon a termination of the Ernployer's obligation to provide benefits

under its Pension Plan or OPEB P1an, the Assets of the Employer's Pension

Account or OPEB Account, as applicable, will be distributed by the Trustee when

directed by the Plan Administrator in accordance with this Section 7.3. From and

after the date of such termination and until final distribution of all Assets under

the Employer's Agency Account, the Trustee shall continue to have all the powers
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7.4

provided herein as are necessary or expedient for the orderly liquidation and

distribution of such Assets, and the Agency Account shall continue until the

Assets have been completely distributed. Any Assets remaining in the Pension

Account or OPEB Account will be used first to satisfu any rernaining Pension

Obligation or OPEB obligation, respectively, pursuant to the Employer's Pension

Plan or OPEB Plan (to the extent that such distribution constitutes the exercise of
an "essential govemmental function" within the meaning of Section I 15 of the

Code) and to satisfo any of such Employer's obligations under this Trust

Agreement. Any Assets rernaining in the Employer's Pension Account or OPEB

Account (as applicable) after giving effect to the preceding sentence will be paid

to the Employer to the extent permitted by law and consistent with the

requirernents of Section 1 I 5 of the Code.

Fund Recovery Based on Mistake of Fact

Except as hereinafter provided or in accordance with Section 7.3, the Assets of
the Trust shall never inure to the benefit of the Employer. The Assets shall be

held for the exclusive purpose of funding the Employer's OPEB Obligation or
Pension Obligation or both and defraying the reasonable expenses associated with
the same. However, in the case of a contribution which is made by an Employer
because of a mistake of fact, that portion of the contribution relating to the

mistake of fact (exclusive of any eamings or losses attributable thereto) may be

retumed to the Employer, provided such retum occurs within two (2) years after

discovery by the Employer of the mistake. Il any repayment is payable to the

Employer, then, as a condition to such repayment, and on'ly if requested by
Trustee, the Employer shall execute, acknowledge and deliver to the Trustee its

written undertaking, in a form satisfactory to the Trustee, to indemnify, defend

and hold the Trustee harmless from all claims, actions, demands or liabilities
arising in connection with such repayment.

7 .5 Termination of Trust

(a) The Trust and this Trust Agreement may be terminated by the unanimous

agreement of all Employers, which action must be in writing and delivered to the

Trustee and Trust Administrator. Upon temination of the Trust under this Section

7.5(a), the Assets of each Empioyer's Pension Account or OPEB Account, as

applicable, will be distributed by the Trustee when directed by the Plan

Administrator in accordance with this Section 7.5(a). From and after the date of
such termination and until final distribution of all Assets under each Employer's
Agancy Account, the Trustee shall continue to have all the powers provided

herein as are necessary or expedient for the orderly liquidation and distribution of
such Assets, and the Agency Account shall continue until the Assets have been

completely distributed. Any Assets remaining in the Pension Account or OPEB

Account will be used first to satisfy any remaining Pension Obligation or OPEB

Obligation, respectively, pursuant to the Employer's Pension Plan and OPEB Plan
(to the extent that such distribution constitutes the exercise of an "essential

governmental function" within the meaning of Section 115 of the Code) and to
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satisfy any of such Employer's obligations under this Trust Agreement. Any
Assets remaining in the Employer's Pension Account or OPEB Account (as

applicable) after giving eflect to the preceding sentence will be paid to the

Employer to the extent permitted by 1aw and consistent with the requirements of
Section 115 of the Code.

(b) Contributions to the Trust are conditioned on initial qualification of the

Trust under Section 115 of the Code. If the Trust receives an adverse

determination with respect to its initial qualification, then the Trust and this Trust

Agreement will automatically terminate without any action by any Employer or

other parties. After such termination, the Assets of each Employer's Pension

Account or OPEB Account, as applicable, will be retumed by the Trustee to the

Employer as directed by the Plan Administrator in accordance with this Section

Z.S1U) to the extent permitted by law and consistent with the requirements of
Section 1 I 5 of the Code. This Section 7.5(b) will cease to apply upon the Trust's

receipt of a favorable determination with respect to its initial qualification.

(") The Trust and this Trust Agreement may be terminated only as described

in this Section 7.5. In no case will the assets of the Trust be dishibuted on

termination to an entity that is not a state, a political subdivision of a state or an

entity the income of which is excluded fiom gross income under Section 1 15 of
the Code.

ARI'ICLE VIII

MISC[,I,I,ANIJOUS PITOVIS I ONS

8.1 Nonalienation

8.2

Eligible Employees do not have an interest in the Trust. Accordingly, the Trust

shall not in any way be liable to attachment, garnishment, assigrunent or other

process, or be seized, taken, appropriated or applied by any legal or equitable

process, to pay any debt or liabilify of an Eligible Employee or any other party'

Trust Asseti shall not be subject to the claims of any Employer or the claims of its

creditors.

Saving Clause

In the event any provision of this Trust Agreement is held illega'l or invalid for
any reason, said illegality or invalidity shall not affect the remaining parts of the

Trust Agreement, but this instrument shall be construed and enforccd as if said

provision had never been included.

8.3
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Applicable Law

This Trust Agteement and the Trust shall be construed, administered and

govemed under the Code and the law of the State of Califomia. To the extent any



of the provisions of this Trust Agreernent are inconsistent with the Code or
applicable state law, the provisions of the Code or state law shall control. In the

event, however, that any provision is susceptible to more than one futterpretation,

such interpretation shall be given thereto as is consistent with the Trust
Agreement being a tax-exempt tn:st within the tneaning of the Code.

8.4 Joinder of Parties

In any action or other judicial proceedings affecting this Trust Agreement, it shall

be necessary to join as parties only the Trustee, the Plan Administrator or
Delegatee. No participant or other persons having an interest in the Trust or any

Agency Account shall be entitled to any notice ot service of process unless

otherwise required by law. Any judgment entered in such a proceeding or action

shall be binding on all persons claiming under this Trust Agreement; provided,
however, that nothing in this Trust Agreement shall be construed as to deprive a

participant of such participant's right to seek adjudication of such participant's

rights under applicable law.

8.5 Employment of Counsel

The Trustee may consult with legal counsel (who may be counsel for the Trustee,

the Trust A<lministrator or any Employer) with respect to the interpretation of this

Agreement or the Trustee's duties hereunder or with respect to any legal

proceedings or a:ry questions of law and sha1l be entitled to take action or not to
take action in good faith reliance on the advice of such counsel and charge the

Trust and, as applicable, one or more Agency Accounts.

8.6 Gender and Number

Words used in the masculine, ferninine or neuter gender shall each be deemed to

refer to the other whenever the context so requires; and words used in the singular
or plural number shall each be deem€d to refer to the other whenever the context
so requires.

8.7 Headings

Headings used in this Tmst Agreement are inserted for convenience of reference
only and any conflict between such headings and ihe text shall be resolved in
favor ofthe text.

8.8 Counterparts

This Trust Agreement may be executed in an original and any number of
counterparts by the Plan Administrator (executing an Adoption Agreement), the

Trust Administrator and the Trustee, each of which shall be deemed to be an

original of the one and the same instrument.
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Typed or printed name
Its: Vice President & Relationshio Manacer

IN WTNESS WHEREOF, the Plan Administrator (by executing the Adoption

Agrecment), the Trustee and the Trust Adminishator have executed this Trust Agreement by

their duly authorized agents on the Effective Date.

U.S. BANK NATIONAL ASSOCIATION PUBLIC AGENCY
RETIREMENT SERVICES
"Trust Adminlstrator""Trustee"

By: By:
S Si

Srrsan M- Huohes Daniel J

Tlped or printed name
Its: President
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PUBLIC AGENCIES

POST-EMPLOYMENT HEALTH CARE PLAN

MASTER PLAN DOCUMENT

(Effective as of November 5, 2014)



INTI{ODUCTION

The Employer specified in the Adoption Agreement has adopted this qualified
govemmental post-employment health care plan ("OPEB Plan") for the benefit of ils Eligible
Employees. The plan document for the OPEB Plan consists of this Master Plan Document plus

the Adoption Agreement. Assets of the OPEB Plan are held under a trust (the "Trust")
evidenced by a trust agreement (the "Trust Agreernent"). Each Employer's separate portion of
the Trust dedicated to funding the Employer's OPEB Obligation and defraying the reasonable

expenses associated with the same is referred to as the Employer's "OPEB Account."
Capitalized terms that are not defined herein shall have the meaning attributed to such terms in
the Trust Agreement.

The Trust is established with the intention that it qualify as a tax-exempt trust performing

an essential governmental function within the meaning of Section I 15 of the Code and any

regulations issued thereunder and as a tax-exempt trust under the provisions of the relevant

state's statutory provisions of each Employer. It is intended that contributions to the Employer's

OPEB Account shall qualify as "plan assets" within the meaning of GASB Statement No' 45

(Accounting and Financial Reporting by Employers for Postemployment Benefits Other Than

Pensions). At any time prior to the satisfaction of all liabilities with respect to Eligible
Empioyees under an Employer's OPEB Account, the OPEB Account assets shall not be used for,
or diverted to, any purpose other than funding the Employer's OPEB Obligation and defraying

the reasonable expenses associated with the same.
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AI{'[ICI,E I

PLAN ANI)'l-RtJS't IN I,'ORMATION

The name of the OPEB Plan adopted by the Employer is the Public Agencies PoslEmployrnent
Health Care Plan.

1.2 Effective Date.

The OPEB Plan is effective as of the date set forth in Section A.3.1 .2 of the Adoption
Agreement. If this OPEB Plan is a restatement of an existing plan, that date is also the effective
date of the restatement.

1.3 Plan Year.

The plan year for the OPEB Plan shall be the consecutive twelve-month period beginning on

January 1 and ending on December 31 .

AIT-| I(]I,E II

EM PLoYER INFORMA'I'ION

2.1 Employer.

The name and address of the Employer sponsoring this OPEB Plan (the "Employer") are as set

forth in Section A.2.1 of the Adoption Agreement. The Adoption Agreement can only be used

by a govemmental agency that is a state, a political subdivision of a state, or an entity the income

of which is excludible fiom gross income under Section 1 I 5 of the Code to establish a plan'

ARTICLE III

3.1 Elieible Persolq

Each employee of the Employer who is or becomes eligible for post-ernployment healtir care and

welthre benefits as specified in such Employer's applicable policies and/or applicable collective
bargaining agreements is an Eligible Employee under this OPEB Plan. In addition, any person

rvho, due to his or her relationship with the Eligible Employee, is entitled to post-emPloyment
health care and welfare benefits as specified in the Employer's applicable policies and"/or

collective bargaining agreement, is an Eligible Beneficiary under this OPEB Plan.
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3.2 fermination of Eligible Statuq

An Eligible Employee or Eligible Beneficiary shall cease to be an Eligible Employee or Eligible
Beneficiary as specified in the Employer's applicable policies and/or applicable collective
bargaining agreements.

AILT'ICLE IV

COn*TRIBUTIONS

4.1 r\morrnt of Membcr Accncv Contritrutions

Eligible Employees and Eligible Beneficiaries are not permitted to rnake contributions to the

Trust, provided however, that nothing herein shall be deemed to (i) prevent the Errployer from
imposing a charge (including, without limitation, a payroll deduction) for coverage under the

OPEB Plan, or (ii) prevent the Employer from depositing the proceeds of any such charge to the

Trust (provided that such deposit shall be considered an Employer contribution and shall not be

segregated within Employer's OPEB Account from any other Employer contributions). Each

Employer shall from time-to-time contribute to its OPEB Account an amount determined by
such Employer in its sole discretion. Such amount may, but need not, equal such Employer's
"annual required contribution" C'ARC') as determined in accordance with GASB 45.

4,2 AdministrativeExpensqs

The Employer may make contributions to its OPEB Account sufficient to defray all or part of the

expenses of administering the OPEB Plan or may pay such expenses directly.

4.3 Allocation of Administrntive Expenses

If the Employer chooses not to directly pay the expenses of administering this OPEB Plan, such

expenses shall be charged against the OPEB Account for such Employer.

4.4 Reversions

The Employer shall have the right to a retum of contributions from this OPEB Plan only if the
conditions for such return set forth in the Trust Agreement are satisfied.
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ARI'ICLE V

DISTRIBUTION OF BENEFITS

5.1 Plyruent of Distribution

Distribution shall only be made to the insurers, third party administrators, service providers, or
other entities providing benefits or services under the OPEB Plan, or to Eligible Employees and

Eligible Beneficiaries for reimbursement of OPEB Plan premiums (or other payments for OPEB

Plan benefits) paid by the Eligible Employee or Eligible Beneficiary, or to the Employer for the

reimbursement of OPEB Plan benefits and expenses paid by the Employer. The Plan
Administrator or its Delegatee shall provide instructions to the Trustee regarding how
distributions and reimbursements are to be made.

ARTICLE VI

FUNDING AND INVESTMENT

6.1 Funding and Investnrcnt

The assets of the OPEB Plan shall be held in the OPEB Account of each Employer. In Section
A.4.2.1 of the Adoption Agreernent, each Employer shall elect between a discretionary or
directed investment approach. If the tirnployer elects a discretionary investment approach, the

Employer shall further elect between the various investment strategies olfered in the invostment
strategy selection and disclosure form. Il the Employer elects a directed investment approach,

the Employer, in accordance with the Trust Agreement, shall have absolute discretion over the
inveslment of the assets of its OPEB Account.

6.2 Tvoc and Nature o f Plan and Trust

Neither the faith and credit nor the taxing power of each Employer is pledged to the diskibution
ofbenefits hereunder. Except for contributions, earnings and other amounts held in the Trust, no

amounts are pledged to the distribution of benefits hereunder. Distributions of benefits are

neither general nor special obligations of the Employer, but are payable solely from
contributions, as more fully described herein. No employee of any Employer or any other person

may compel the exercise of the taxing power by the Employer. Distributions of benefits are not
a debt of the Employer within the meaning of any constitutional or statutory limitation or
restriction. Distributions are rlot a legal or equitable pledge, charge, lien or encumbrance, upon
any of the Employer's property, or upon any ofits income, receipts or revenues.
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AII'I'ICL,E VII

ADMINISTRATION, AMENDN{ENT AND TERMINATION OF PLAN

7.2 Rules and Requlation!

The Employer has full discretionary authority to supervise and conhol the operation of this
OPEB Plal in accordance with its terms and may make rules and regulations for the

administration of this OPEB Plan that are not inconsistent with the terms and provisions hereof.

The Employer shall determine any questions arising in coffrection with the interpretation,
application or administration of the OPEB Plan (including any question of fact relating to age,

employment, compensation or eligibility of Eligible Employees or Eligible Beneficiaries) and its
decisions or actions in respect thereof shall be conclusive and binding upon all persons and

parties.

The Employer shall have all powers necessary to accomplish its purposes, including, but not by
way of limitation, the following:

(u) To determine all questions relating to an Eligible Employee's or Eligible Beneficiary's
eligibility;

(b) To construe and interpret the tems and provisions of the OPEB Plan;

To compute, certify to, and direct the Trustee with regard to the amount and kind of
benefits payable to health care providers;

(c)

(d) To authorize all disbursements from its OPEB Account;

(e) To maintain all records that may be necessary for the administration of the OPEB Plan

other than those maintained by the Trustee; and

To appoint a Plan Adrninistrator or, any other agent, and to delegate to them or to the
Trustee such powers and duties in connection with the adminiskation of the OPEB Plan
as it may from time to time prescribe.

(0
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7.L Desisnation of Plan Administrator

In Section A.2.2 of the Adoption Agreement, the Employer shall provide the name of the Plan

Administrator that has been duly authorized and designated by the goveming body of the
Employer to act on its behalf in a1l matters pertaining to the OPEB Plan and the Trust pursuant to
Section 3.4 of the Trust Agreement. If no name is provided, the Employer is the Plan

Administrator. In addition to a Plan Administrator the Employer may designate a Delegatee to
perform those activities relating to the OPEB Plan as specified in the written appointment of
such Delegatee certified to the Trust Administrator. Except where the context requires

otherwise, the term "Employer" as used in this Article shall mean the Plan Administrator or
Delegatee where responsibility for administration of the OPEB Plar has been given to such

parties.



Expenses and fees incurred in cormection with the administration of the OPEB Plan and the

Trust shall be paid from the Trust assets to the fullest extent permitted by law, unless the

Employer determines otherwise. The Employer may elect to make contributions to its OPEB

Account sufficient to defray the expenses of administering the OPEB Plan or may pay such

expenses directly.

7,3 Amendment and Termination

The Employer shall have the right to amend, modifo or terminate the OPEB Plan at any time. If
an Employer terminates the OPEB Plan, the Assets hetd in its OPEB Account shall be distributed
by the Trustee as provided in Section 7.3 of the Trust Agreement.

AR'IICI,E VIII

8.1 Nonalienation

An Eligible Employee or Eligible Beneficiary does not have any interest in the OPEB Plan or the
Assets held in the Trust. Accordingly, the Trust shall not in any way be liable to attachment,
gamishment, assignment or other process, or be seized, taken, appropriated or applied by any
legal or equitable process, to pay any debt or liability of an Eligible Employee, Eligible
Beneficiary or any other party.

A1l contributions, interest eamed, and any assets of the OPEB Plan shall at all times be invested
and managed in accordance with the Trust Agreement and the requirements of applicable law.

8,3 Partics to the PlaIr

Eligible Employees, Eligible Beneficiaries and unions of each Employer are not parties to this
OPEB Plan. The OPEB Plan is only a funding source fot such Employer's post-employment
health care and welfare benefits and does not increase the rights of any Eligible Employee,
Eligible Beneficiary or union.

8.4 ConlidcntialMcdicallnlornrltion

Each Employer and its health care providers or other service providers shall not share

confidential medical information regarding employees of the Employer with the OPEB Plan, the

Trustee, or the Trust Administrator.
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8,2 Investment



lnvestment Strategy Selection and Disclosure Form

PARS Pension / OPEB Trust Program

Plan/TrustName: Public cies Post-Em ent Benefits Trust

r To: Highirark Capital Management, lnc. and U.S. Bank:

U.S. Bank has been or is hereby appointed lnveslment Manager of the above-referenced Plan/Trust, Please invest the assets
of the above-referenced Plan/Trust for which you have been appointed lnvestment Manager in the (select ons of the
strategl€s listed below for each Plan funded by the Trust):

a
0
.J

0
lJ.

F
I
0
0.

o
ul

l
a
I
t!
:
o

Noto: HighMaf PLUS portfolios are diverilied porfolios of actively managed mutualfunds. lnd6x PLUS podfolios are divorsiried podfolios ol lndex-bas€d muluallunds
or 6xchange-traded funds.

P€NSIOX @€8 H'J M MG€O
tss0F 203 02.0920r 8

tr

tr Llquldity Managemohl (US Treasury)

Providg qrnenl income wilh

liquidity and stability of pdnopal

through investrhents in short-lerm
u.S. Trearury obligation s.

Money Marl(el Fund

Llquldity M.nagemont(Pdme Obligation) tr Llquidity Managemont(Prime Obligation)
Generate qinenl incorn€ with
liquidity.

Money Ma el Fund

tr
tr

Conservatfuo Highi.lark PLTJS

Coneorvatlve lndex PLUS

u
tr

Conso atlve HighMa PLUS

Consorvatlvg lndex PLUS

Provide a consistenl level ol
lnfalion-protocled lncomo ov6r $€
lorE-t6m.

5-20%

60-95%

0-2004

Equity:

Fixed lnoome:

Cssh:

tr
tr

Modent0ly Consomtlvo HighMark PLUS

I{odoratoly Consorvathe hdex PLUS

tr
tr

ModontotyConEorv.tlvsHighMa PLUS

}lodantlly Con3orvaNo lndex PLUS

Prcvid€ drrcnt lncom€ wlth cspital
appreclaton as I s€condary
obiediv8.

2M0vo
50{0%

0-200A

Equlty:

Fixod lncom6:
Cssh:

tr
tr

od.rat6 HighMa PLUS

t{odorato lMs)( PLUS

u
tr

Modorat€ HrghMa* PLUS

odoreto lndex PLUS

P.ovido qnrenl income and

moderato capital apprcciatirn.

40-60%

4060n
0.2vh

Equity:

Fixed lnaome:

Cash:

tr
tr

Ealancod HbhMa.t PLUS

Ealanced lndex PLUS

tr
tr

Ealarcod HllhMa* PLUS

Balancsd lndex PLUS

Prcri& growfi of p.irxipal and
lncom€.

50-70%

30-50%

0-20%

Equlty:

Fired lncom€:
Ca3h:

tr
tr

Capltal Appoclatlon HighMalk PLUS

Caphal Approclatlon lndex PLUS

tr
tr

Caphal Appltclatlon HighMa* PLUS

C.plt lApprcclatlon lndex PLUS
Primary goalis grodh ol pdncipal.

65-85%

10-30%

0-20r/o

Equtry:

Fixed lncome:
Cash:

tr Custom Cuslom Reler to lnveslrnenl Guldglines Doqiment

l Primary Goal

Signaluro ol Authorized Signor Titl6 of Aulhorized Signer

Pdnl Nam6 o, Authorizod Sign€r Date

Exhibit A to the Adoption Agreement @bank

I This document is entered into by client and U.S. Bank Nalional Association ("U.S. Bank"), as trustee.

r Employer: County of Riverside

I

tr OPEB Account Pension Account Strategic
Range

tr Llquldity lranagemonl (USTrcasury)

u

Acknowledged and Approved


