EXHIBIT 1

CITY OF STOCKTON
STANDARD AGREEMENT Agreement Number:

1. This Agreement is entered into between the City of Stockton (“City”) and

PFM Asset Management LLC (“Contractor”) to provide Section 115 Pension Trust Services as set
forth in Exhibit A to this Agreement.

2. The term of this Agreement is as follows, unless amended as described in Exhibit A and

Exhibit C section 8:
Commences on: June 1, 2023 Terminates on; May 31, 2028

3. The maximum not to exceed amount to be paid to Contractor for the term of this Agreement,
including if authorized, reimbursement of expenses, is: $ [See Exhibit E |

4. The complete Agreement consists of all the following Agreement documents which by
reference are incorporated and made a part of this Agreement. The parties agree to comply with
the terms and conditions of this Agreement.

{a) Exhibit A — Statement of Work

(b) Exhibit B — Insurance

(¢) Exhibit C — General Terms & Conditions

(d) Exhibit D — Professional Services Special Terms & Conditions
{e) Exhibit E — Compensation Schedule

{H Exhibit F — Timeline

{(g) Exhibit G - Trust Adoption Agreement

(h) Exhibit H — Account Acceptance Agreement

IN WITNESS WHEREOF, the authorized parties have executed this Agreement.
CONTRACTOR

PFM Asset Management LLC
Contractor's Name (if other than an individual, state whether a corporation, partnership, etc.):

g 5P ﬂ)ﬁ’

pugec— 77 T 5/3/23

A@riie& Signatur, Date
Monigue Spyke, Managing Director

Printed Name and Title of Person Signing

1_California Street, 10th Floor, San Francisco, CA 84111
Address

CITY OF STOCKTON

Harry Black, City Manager Date

ATTEST:

Eliza R. Garza CMC, City Clerk

APPROVED AS TO FORM:
Lori M. Asuncion, City Attorney

BY:

(Rev, 10,27.22)
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EXHIBIT A
STATEMENT OF WORK
-Pr01ect Oblectlves
1.1 . The consultant will prowde admmlstration for the Cltys Section 115

irrevocable trust relating to the City's pension obligations as reqwred to
be reported under Govermmental Accounting Standards Board
Statement and manage the current trust portfolio wnth the investment
objectlves that best align with the City's Iong-term pen5|on Ilabllltles

Project Scog

2.1 Below the scope of serwces are outlined.

A, Take over the admm:stration of Ctty’s Section 115 trust with a goal of
assisting the client to meet a quick tranS|t|0n tlmellne frorn the mcumbent |f
needed.

B.. Qffer an:IRS-approved jmreyocable fundmg vehlcle to prowde for the -

. .-investment of. the City’s assets. °

C. Provide a program designed to provide trust admlmstratlon trustee and
investment management services.

D. Work directly with City staff to prepare asset allocation guidelines for the
trust based upon the City's investment objectives and risk tolerance
parameters. ‘ #

E. Provide assistance to the City in the effort to effectively manage& position its
investment strategies in the time of market volatility.

F. Provide education and presentations regarding the pension trust program to
City staff and City Council, as requested. '

G. Provide quarterly and annual comparative performance analyses and
evaluation reports of the investments of the trust.

H. Coordinate all contributions into the trust and process requests for
distributions.

Major Deliverables

3.1  Transition administration and management of-assets from the incumbent to
an IRS-approved irrevocable Section 115 Trust.

3.2  Provide quarterly and annual comparatlve analyses and evaluation reports.

3.3 Review asset allocation guidelines and investment policy objectives as
needed, at least every two to three years.

3.4 Deliver education and other presentations to City staff and City Council, as
needed,




Notices
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Pursuant to Exhibit C — General Terms and Cbnditions, Paragraph 15 — Notices,
the mailing address for all required notices is as follows:

Contractor: PFM Asset Management LLC_ City: City of Stockton
213 Market Street

Harrisburg, PA 17101

Attn: City Manager
425 N. El Dorado Street

Attn: Chief Administrative Officer Stockton, CA 95202

Key Personnel

i%

Monigue Spyke
415.393.7259
spykem@pfmam.com

Matt Smith, CFA

415.393.7259
smithma@pfmam.com

Eflen Clark

415,393.7225
clarke@pfmam.com

Teshome Gebremedhin
215.557.1223

gebremedhint@pfmam.com

Option to Renew.

The term of the Agreement may be extended up to one (1) year by a written
amendment executed by both parties. However, the total term of the Agreement
including the extended term shall not exceed six (6) years.
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EXHIBIT B
Insurance Requirements
(Sectlon 115 Pension prefunding Trust Admlnrstratlon Servrces)

Consultant shall maintain for the duration of the contract insurance agalnet claims for injurie's to

persons or damages to property which may arise from or in connection with the performance of
the work hereunder by the Consuitant its agents representatives, or employeses.

MINIMUM SCOPE AND LIMIT OF INSURANCE

Coverage shall be at ieast as broad as ‘

Co o : ‘ g
1. Commercial General Liability (CGL) Instrance Servrces Office Form CG 00 01
covering CGL. on an “occurrence” basis, including products and completed operations,
property damage, bodily injury and personal & advertising injury with limits no less than
$2,000,000 per occurrence, If a general aggregate limit applies, either the general aggregate

fimit shafl apply separately to this prOJectIIocatlon (ISO GG 2503 or 25 04) of the generai
aggregate llmlt shall be t\mce the required octurrence lirmiit, .

2. Autornobile L:ablhty Insurance Serv;ces Off ice. Form Number CA 0001 covering,
Code 1 (any.auto), or if Consultant has no owned autos, Code 8 (hired) and 9 (non- .

owned) with limit no less than $1, 000 000§ per aocrdent for bodlly injury-and property -
damage.

3. Workers Compensation insurance as required by the State of California, with
Statutory Limits, and Employer’s Liability Insurance with limit of no less than ‘
$1,000,000 per accident for bodily Injury of disease.

{Not requrred if consuitant provndos wrrtten venﬂoeti on it has no employees)

4. Professnonal LnabilrtylErrors and Omlssrons Insurance appropriates to the
Consuitant’s profession, with limit no less than $2,000,000 per occurrence or clalm
$2,000,000 aggregate.

5. CrimelFic_teiity Bond - Insurance no less than $1,600,000 per oocurrence,"'
covering all officers and employees, for loss of proceeds caused by dishonesty,

If the Consultant maintains broader coverage and/or higher limits than the minimums shown ,
" above, the Clty of Stockton requires and shall be entitled to the broader coverage and/or the
hlgher limits marntalned by the contractor. Any avaitable Insurance proceeds in excess of the
specit' ed mlnrmum I|m|ts of msurance and coverage shall be avallable to the City of Stockton.
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Other Insurance Provisions
The insurance palicies are to contaln, or be endorsed to contain, the following provisions:

Additional Insured Status

The City of Stockton, its officers, officials, employees and volunteers are to be covered.as
additiona! insureds on the CGL policy wnth respect to I|ab|||ty arising out of work or operations
performed by or on behalf of the Contractor including materials, parts, or equipment furnished
in connection with such work or operations. General liability coverage can be provided in the -
form of an endorsement to the Contractor’s insurance (at least as broad as 1SO Form CG 20 10
11 85 or if not available, through the addition of both CG 20 10, CG 20 26, CG 20 33, or GG 20
38; and CG 20 37 if a later edition is used). Additional insured Name of Orgamzatlon shail read
“City of Stockton, its officers, officials, employees, and volunteers.” Policy shall cover City of
Stockton, its officers, officlals, employees, and volunteers for all locations work is done under
this contract,

Primary Coverage .

For any claims related to this contract, the Contractor's General Liability and Automobile
Liability insurance coverage shall be primary and non- contrlbutory and at least as broad
as 1SO CG 20 01 04 13 as respects the City of Stockton, its officers, officials, employees, and
volunteers. Any insurance or self-Insurance mainlained by the City of Stockton, its officers,
offlcials, employees, or volunteers shall be excess of the Contractor’s insurance and shali not
cantribute with it. This fequirement shall also apply to any Excess or Umbrella liability policies.
The City of Stockton does not accept endorsements limiting the Contractor's insurance
coverage to the sole negligence of the Named Insured.

Umbrella or Excess Policy

The Contractor may use Umbrella or Excess Policies to prowde the Ilablllty limits as required
in this agresment. This form of insurance will be acceptable provided that all of the Primary
and Umbrella or Excess Policies shall provide all of the insurance coverages herein required,
including, but not limited to, primary and non-contributory, additional insured, Self-Insured
Retentions (SIRs), indemnity, and defense requirements. The Umbrella or Excess policies
shall be provided on a true “follow;ng form™ or broader coverage basis, with coverage at least
as broad as providedon the :

underlying Commercial General Liability insurance. No insurance policies maintained by the
Additional Insureds, whether primary or excess, and which also apply to a loss covered
hereunder, shall be called upon to contribute to a Ioss until the Contractor s primary and excess
liability policies are exhaUSted

Notice of Cancellation

The General Liability, Automoblie Liability and Workers Compensation Insurance policies
required above shall state coverage sha!l fiot be ¢anceled, except with notice to the City of
Stockton. The Contractor shall provide riatice of canceliatlon of the Professional L|abl||ty
insurance policy, or a[tematwely, upon request the City of Stockton, shall affirm no less
frequently than quartéry that such insurance policy remains in full force and effect.
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Waiver of Subrogation :
In regard to the required General Liability, Automobile Liability, Professional Liability (if and only
in the event that such a waiver is availablé on commercially reasonable terms) and Workers
Compensation insurance, Contractor hereby grants to City of Stockton a waiver of any right to
subrogation which any insurer of said Contractor may acquire against the City of Stocktan by
virtue of the payment of any loss under such insurance. Contractor agrees to obtain any
endorsement that may be necessary to affect this waiver of subrogation, but this provision

applies regardless of whether or not the City of Stockton has recelved a waiver of subrogation
endorsement from the insurer.

Self—lnsured Retentions

Contractor agrees that'it shall annually provide to Risk Management copies of its audited
financial statements. provide proof of ability to pay losses and related investigations, claim
administration, and defense expenses within any self-instred retention. :

Acceptability of Insurers

Insurance is to be placed with insurers authorized {o conduct business in the state with a current
A.M. Best's rating of no less than A-:VII, unless otherwise acceptable to the City. of Stockton

Claims Made Policies {for professional liability)
If any of the required policies provide claims-made coverage:

1. The Retroactive Date upon request may be disclosed and must be before the date of
the contract or the beginning of contract work.

2. Insurance must be maintained and evidence of insurance must be provided for at
least five (5) years after completion of the contract of work; or

If coverage is canceled or non-renewed, and not replaced with another claims-
made policy form with a Retroactive Date prior to the contract effective date, the

Contractor must purchase “extended reporting” coverage for a minimum of five (8)
years after complefion of work.

_Verification of Coverage

Contractor shall furnish the City of Stockton with original certificates and amendatory
endorsements or copies of the applicable policy language effecting coverage required
by this clause. All certificates and endorsements are to be received and approved by
the City of Stockton before work commences. However, failure to obtain the required
documents prior to the work beginning shall not waive the Contractor’s obligation to
provide them. Contractor agrees to provide the City of Stockton informatioh reasonably
requested regarding the required insurance policies and endorsements. Contractor shall, prior
to the commencement of work under this Agreement, provide the City of Stockton with a copy
of its certificates of insurance and endorsement page(s) for each of the required policies.

Subcontractors

Consultant shall require and verify that all subcontractors maintain insurance meetlng all the

requirements stated herein, and Contractor shall ensure that City of Stockion is an addnttonal
insured on insurance required from subcontractors.
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Duration of Coverage

CGL & Excess liability policies for any construction related work, Includmg, but not
limited to, maintenance, service, or repair work, shall continue coverage for a
minimum of & years for Completed Operations liability coverage. Such Insurance must
be maintained and evidence of insurance must be provided for at least five (5) years
after completion of the contract of work.

Special Risks or Circumstances
City of Stockton reserves the right to modify these reguirements, including limits, based on the
nature of the risk, prior experience, insurer, coverage, or other special circumstances.

Certificate Holder Address ‘ SO

The address for mailing certificates, endorsements and notices shall be: City of
Stockton

Its Officers, Officials, Employees, and Volunteers

A00 E Main Street, 3™ Floor — HR

Stockton, CA 95202




EXHIBIT 1

- EXHIBIT C _
" - GENERAL TERMS AND CONDITIONS

1. Goods, Equipment and Services. Subject to the terms and conditions set forth
in this Agreement, Contractor shall provide to City the services described in Exhibit A of
the Agreement. Gontractor shall provide said services at the time, place and inthe manner
specn" ied in Exhibit A of the Agreement,

2, Crtv Assrstance. FactlitlesLEquipment and C|er|cal Support. Except as set
forth | in Exhibit A, Contractor shall, at its sole cost and expense, furnish and maintain all
facilities and equipment that may be requrreéa for furnishing services pursuanto this

- Agreement. [f-applicable; City shall furnish-to Contractot: only the facrlltres -and equrpment
listed in Exhibit A to the Agreernent . P

3. Compensatron City shall pay Contractor for setvices rendered pursuant to

this Agreement as descnbed more partrcu!arly in Exhlblt A and Exhibit E to the
Agreement o . .

3 1 lnvoices submltted by Contractor to Crty must contarn a bnef descnption of work :
performed, time spent and City reference number. Within thirty (30} days of
- .receipt of Contractor's invoice, City will revrew invcrce and if acceptable make
payment on approved invoice. A

3.2 Upon comp1et|on of work and acceptance by City, Contractor shall have 3|xty
(60) days in which to submit final invoicing for payment. An extension may be
- granted by City upon receiving a written request thirty (30) days in advance of
"said time limitation. The City shall have no obligation or liability to pay any
invoice for work performed which the Contractor fails or neglects to submit
within sixty (60) days, or any extension thereof granted by the City, after the
work is accepted by the Crty

4. Suﬁ' crencv of Contractor's Work All Ccntractor services, wod< and .
deliverables shall be. performed in a good and workmanlike manner with due drllgence
in accordance with the degree of- skill normally exercised by similar contractors
supplying services-and work of a similar nature, and in conformance with applicable
laws, codes and- professmnal standards. Contractor's work shall be adequate and
suffi cient to meet the’ purposes of thrs Agreement :

5. Ownershlg of Work All reports work prcduct all other documents completed of
partially coinpleted by Contractor or its’ approved subcontractors, in performance of this
Agreement, and if appllcable drawrngs desngns and plan review comments 'shall
becoma the property of the City. Any and all copyrightable subject matter in alt materials
is hereby assigned to the City and the Contractor and its approved subcontractors agree
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to execute any additional documents that may be nedessary to evidence such
assignment. All materlals shall be delivered to the City upon completion or termination
of the work under this Agreement. If any materials are lost, damaged or destroyed before
final delivery to the City, the Contractor shali replace them at its own expense. Contractor
may retain copies of all materials as needed to comply with certain legal and regulatory
‘requirements, and In connection with routing electronic archiving. Contractor and its
approved subcontractors shall keep materials confidential. Materials shall not be used
for purposes other than performance of services under this Agreement and shall not be
disclosed to anyone not connected with these services, (unless Contractor is required to
do so by law or regulatory or judicial process) unless the City provides prior written
consent. _ . .

& o ’ - : B
6. Timeliness. Time is of the essence in this Agreement. Further, Contractor
acknowledges that the failure of Contractor to comply with the time Iimits described in
Exhibit A and Exhibit F may result in economic or other losses to the City.

[£ Changes, Both parties to this Agreement understand that it may become
desirable or necessary during the term of this Agreement for City to modify the scope of
services provided for under this Agreement. Any material extension or change in the
scope of work shall be discussed with City and the change and cost shall be
memorialized in'a written amendment to the original contract prior to the performance of
the additional work. Until the amendment is so executed, City will not be responsible to
pay any charges Contractor may Incur In performing such additional services, and
Contractor shall not be required to perform any such addmonaf setvices.

8. Amendment No variation of the terms of this Agreement shall be valid unless
_ an amendment is made in writing and sighed by both parties.

9. Coﬁtra:ctbr’s‘stat_us. '

9. 1 In performing the obligations set forth in this Agreement, Contractor shall
have the status of an independent contractor and Contractor shall not be considered to
be an employee of the City for any purpose. Al persons working for or under the
direction of Contractor are its agents and employees and are not agents or employees
of City (except when Contractor conducts a'trade of portfolio securities on behalf of
City). Contractor by virtue of this. Agreement, has no authority to bind or incur any
obligation on behalf of City (except when Contractor conducts a trade .of . portfolio
securities on behalf of City). Except as expressly provided in Exhibit A, Contractor has
no-authority or responsibility to exercise any rights or power vested in the City. No. agent
officer or employee of the City is to be considered an employee of the ‘Contragtor. It is

“understood by both Gontractor.and City that this: Agregment shall not be construed ‘or
conswtered under any circumstances to create an employer-emp|oyee relationshrp or a ‘
joint venture " Coe ) :

_ 9 2 Contractor shall détermine the method detalts and means of performlng
the work and services to be provided by Contractor under this Agreement. Contractor

shall be responsible to City only for the requirements and resulfs specified in thls
- Agreement :
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and, except as expressly provided in this Agreement, shall not be subjected to City's control
with respect to the physical action or activities of Contractor in fulfilment of this Agreement
Contractor has contro! over the manner and means of performrng the services under
this Agreement. If necessary, Contractor has the responS|b|I|ty for employmg other

persons_or firms to assist Contractor In fulfilling the terms and obllgatrons under
this Agreement

' 9 3 If in the performance of thrs Agreement any third persons are employed
by Contractor, such persorrs shall be. enttrely and exclusively under the direction,
supervision, and control of Contractor. All terms of employment including hours wages,
working conditions,’ discipline, hiring and discharging or any other term of -
'employment ar requirerﬁents of law shall be deter‘mmed by the Contractor

- 94 It is further understood and agreed that Contractor must issue W—z forms or
other forms as required by | law for income and employment tax purposes_for all of
Contractor's assigned personnel under the terms and condrtrons of thrs Agreen’rent

10. | S'rubcohtractor;

10 1 Subcontractors shall riot be recognlzed as ha\rrng any dlrect of contractual
relationship with City. Contractof shall bé -resporisible for ‘the work ‘of subcontractors,
which shall be subject 16 the | provrsrons ‘of this Agreement. Subcontractors will be prowded
with a copy of the Agreement and be bound by Its terms. Contractor is responsrble to City
for the acts and omlssmns ot |ts subcontractors and persons drrectly or mdrreotly
employed by them

10, 2 If in the performanee of thlS Agreement any thrrd persons are employed
by Contractor slich persons shall'be entrrely and exclusively under the direction,
superwsion and control “of Contractor. All tering * of employment mcludmg hours
wages wort(mg condltlons, drscrpllne hinng, and dischargrng orany other terrn of |
employment or requrrement of Iaw shall be cletermlned by Contractor '

10 3 lt is further understood and agreed that Conlractor must 1ssue W—2 fomrs or

other forms as requrred by law for income and. employment tax purposes for allof .
Contractor’s personnel

1. Tominaton

11,1 Termination for Convenience of City. The City may terminate this Agresmeént
at any fime by mailing a notice in writing to Gontractor. The Agreement shall then be
deemed.. termlnated and no further work shall be performed by Contractor. If the

Agreement is 80 termlnated the Contractor shall be pald for the wmt( actually completed'
at the trme the notrce of termmatron lS recerved : :
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11. 2 Should either party default in the performance of this Agreement or materially
breach any of its provisions, the other party, &t that party's option, may terminate this
Agreement by giving written notification to the other party.

_ 11.3 Funding- Non-Appropriation. It is mutualiy understood between the Parhes
that payment to the Contractor for performance shall be dependent upon the avaitability
of appropriations by the City Councll for the purposes of this Agreement. No legal liability
on the part of the City for any payment may arise under this Agreement until funds are
made available and until the Contractor has received funding availability, which will be
confirmed in writing. If funding for any fiscal year is reduced or deleted, or if the City loses
funding for any reason, the City, in its sole discretion, shall have the option to either (a)
cause this Agreement to be canceled or terminated pursuant to applicable provisions of
the Agreement; or (b) offer to amend the Agreement to reflect the reduced funding for this

_ Agreement. City will promptly notify the Contractor of any event of non-appropriation.

12. Non-Assignability. The Contractor shall not assign, sublet, or transfer this
Agreement or any interest or obligation in the Agreement without the prior written
consent of the City, and then only upon such terms and conditions as City may set
forth in writing. Contractor shall be solely responsible for reimbursing subgontractors. -

13. Indemnity and Hold Harmless. To the fullest extent permitted by law, Contractor
shall hold harmless, defend and indemnify City of Stockton and its officers, officlals,
employees and volunteers from and against any and all liability, loss, damage, expense,
costs {including without limitation costs and fees of litigation} of every nature arising out
of or in connection with Contractor's performance of work hereunder or its failure to
comply with any of its obligations contained in the' Agreement, except such loss or
damage which was caused by the sole negligence or willful misconduct of the City of
Stockton. The foregoing notwithstanding, the City acknowledges and agrees that the
services provided under this Agreement, even those meeting or exceeding the industry
standard of care, may result in investment losses or financial responsibility for the City.
The indemnification provisions in the preceding paragraph shall not apply to financial
losses in the City's investment -portfolios managed by Contractor or related liabifity
unless such losses or liability are proximately caused by Contractor's neghgent or
reckless performance of this Agreement or Contractor's willful misconduct or breach of
fiduciary or legal duty. This obligation is independent of, and shall not in any way be
lirnited by, the minimum Insurance obligations contained in this' Agreement. These
obligations shall survive the completion or termination of this Agreement.

14, Insurance. During the term of this Agreement, Contractor shail maintain in full
force and effect at its own cost and expense the insurance coverage as set forth in
the attached Exhibit B to this Agreement and shall otherwise comply with the other
provusmns of Exhlblt B to this Agreement -

15, Notlces Al notlces herein requn‘ed shall be in wntmg and shall be sent by
certlf' ed or registered mali postage prepald addressed in Exhlblt A to this Agreement

16 Conformance to Appllcable Laws Contraotor shall comply wrth all apphcab|e
Federal, State, and Municipal laws,. rules, and ordinances. Contractor shall not
‘discriminate in the employment of persons or in the provision of services under this
Agreement on the basis of any legally protected classnt‘ cation, including race, color
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national origin, ancestry, sex or refigion of such person,

17. Licenses, Certifications and Permits. Prior to the City's executlon of this
Agreement and prior to to the Contractor's engaging in any operation or activity set forth in
this Agreement, Contractor shall obtain a City of Stockton business license, which miust
be kept in effect during the term of this Agreement. Contractor- covenants that it has
~ obtained all certificates, licenses, permits and the like required to perform the services
under this Agreement. Such licenses, certificates and pérmits shall be malntamed in full
force and effect durlng the term of thls Agreement - '

18. Records and _Audits. Contractor shall n;amtam all records »regarding thls
Agreement and thé services: performed for a period of three (3) years frotn the date that
final payment i§-made. Dufing normal business hours, the recaords shall be:made
availablé to the City to mspect and audit. Te the extent Contractor renders services'on
a time and matenials basis, Contractor shall malntaln compléte and accurate accounting

records, in a form’ prescnbed by Clty or, |f ot prescnbed by Ctty, in accordance w:th
generally accepted accounting pnncrpies ' .

Conﬂdentlallg Contractor shall exerclse reasonable precautlons to prevent
the unauthcnzed dlsclosure and use of Crty reports mformat!on or conclustons '

"20 Conﬂlcts of lnterest Contractor covenants that other than thls Agreement
Contractor has. no fi nancial interest with any official, employee or other representatlve of
the City. Contractor and its ptincipals do not have any financial 1nterest in real property,
sources of income or Investment that would, be affected in any manner of degree by the
performance of Contractor’s services under th;s Agreement tf such an mterest anses
Contractor shall lmmedlately notify the Ctty

21. Waiver in the event either City or Contractor at any time waive any breach of
this Agreement by the other, such waiver shall not constitute a waiver of any other or
succeedmg breach of this, Agreement whether of the same of of any other covenant
ccndttlon orobllgatlon No payment partlal payment acceptance or partlal acceptance

by Clty shaII operate as a waiver on the part of Clty of any of ItS rights under thIS‘
Agreement S .

22, Govermng Law. Callfomla law shall govern any legal action pursuant to this
Agreement with venue for all claims in the Superior Court of the County of San Joaquin,

Stockton Branch or, where appl:cabte in the Federal Dtstnct Court of Cahfomla Eastern
Dtstrict Sacramentc DIVISIon

23. No Personal Liability. No official or employee of City shall be personally liable
to Ccntractor in the event of any default or breach by the City or for any amount due'
Contractor.
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24,  Severability. If any portion of this Agreement or application thereof to any person
or circumstance shall be declared invalid by a court of competent jurisdiction or if it is
found in contravention of any federal, state or city statue, ordinance or regulation the
remaining provisions of this Agreement or the application thereof shall not be invalidated
thereby and shall remain in full force and effect to the extent that the provisions.of this
Agreement are severable.

25. Non-Discrimination. During the performance of this Agreement, Contractor and
its officers, employees, agents, representatives or subcontractors shall not unlawfully
discriminate in violation of any federal, state, or local law, rule or regulation against any
employee, applicant for employment or persop receiving services under this Agreement
because of race, religion, color, national origin, ancestry, physical or mental disability,
medical condition (including genetic characteristics), marital status, age, political
affiliation, gender identity, gender expression, sex or sexual orientation, family and
medical care leave, pregnancy leave, or disability leave. Contractor and its officers,
employees, agents, representative or subcontractors shall comply with all applicable
Federal, State and local laws and regulations related to non-discrimination and equal
opportunity, including without limitation the City's nondiscrimination policy; the Fair
Employment and Housing Act (Government Code sections 12990 (et seq.); California
Labor Code sections 1101, 1102 and 1102.1; the Federal Civil Rights Act of 1964 (P.L.
88-352), as amended; and all applicable regulations promulgated in the California Code
of Regulation or Code of Federal Regulations. Titie V1 of the Civil Rights Act of 1964
requires that “no person in the United States shall, on the grounds of race, color, or
national origin be excluded from participation in, be denied the benefits of, or be
subjected to discrimination under any program or activity receiving federal financial
assistance.” (42 usc Section 2000d).
httpi/fwww.dol.govioasam/regs/statutes/titievi.htm. The City requires compliance with
the requirements of Title VI in all of its programs and activities regardless of funding
source,

26. Force Majeure. Neither party shall be responsible for delays or failures in
performance resulting from acts of God, acts of clvil or military authority, terrorism, fire,
flood, strikes, war, epidemics, pandemics, shortage of power or other acts or causes
reasonably beyond the control of that party. The party experiencing the force majeure
event agrees to give the other party notice promptly following the occurrence of a force
majeure event, and to use diligent efforts to re-commence performance as promptly as
commercially practicable.

27. Taxes and Charges. Contractor shall be responsible for payment of all taxes,
fees, contributions or charges applicable to the conduct of the Contractor's business.

28. Cumulative Rights. Any specific right or remedy provided in this Agreement will
not be exclusive but will be cumulative of all other rights and remedies to which may be
legally entitled.
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29. Advice of Attorney. Each party warrants and represents that in executing this

Agreement, it has received independent legai advice from its attorneys or the opportunity
to seek such advice.

30, Heading Not Controlling. Headings used in this Agreement are for reference
purposes only and shall not be considered in construing this Agreement,

31,  Entire Agreement, Integration, and Modification.

31.4 This Agreement represents ‘the entire mtegrated agreement between
Oontractor and the City; supersedes all prior negotratlons representations, or agreements
either- written or oral between the parties and may be amended only by a written
Amendment sigried by the Contractor and City Manager.

312 AllExhibits to this Agreement and this Agreement are intended to be construed
as g single document,

32, Counterparts. This Agreement may be executed in one or more counterparts each

of which shatl be deerited an ortgmal Alf counterparts shali be construed together and shall
constrtute one agreement

33. Authority. The mdrvrdual(s) executing thls Agreement represent and warrant that
they have the legal capacity and authonty to do so on behalf of thelr respectlve Iegat entities,
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EXHIBIT D
PROFESSIONAL SERVICES SPECIAL TERMS AND CONDITIONS

1. Definitions. The following words and p'hrases have the fdllowing ‘meanings for
purposes of this Agreement:

14 "Services" means, collectively, the services, duties and responsibilities
described in Exhibit A of this Agreement and any and all work hecessary to complete them or
carty them out fully and to the standard of performance required in this Agreement.

s 4

12  “Deliverable” means quantifiable goods or services that will be provided upon
completion of a project. A deliverable is any tangible material, work or thing delivered by one
party to the other, including associated technical documentation. A deliverable can be tangible
or intangible parts of the development process, and often are specified functions or
characteristics of the project. .

2.  General. The following terms and conditions are applicable for the. Professional
Services only. The special conditions shall be read in conjunction with the Standard
Agreement, General Terms and Conditions (“GTC"} Exhibit C, and all other Exhibits identified
in the Standard Agreement. L

2.1  Where any portion of the GTC is in conflict to or at variance with any provisions
of the Special Conditions of the Agreement, then unless a different intention stated, the
provision(s) of the Special Conditions of the Agreement shall be deemed to ovefride the
provision(s) of GTC only to the extent that such conflict or variations in the Special Conditions
of the Agreement are not possible of being reconciled with the provisions of the GTC.

2.2 Inthe case of modification of a part or provision of the GTC, the unaltered part
or provision, or both shall remain in effect. The Special Conditions shall relate to a particular
project and be peculiar to that project but shall not weaken the character or intent of the GTC.

3.  Time for Performance.

3.4  Contractor shall perform the services according to the schedule contained in
Exhibit F. : . ‘
3.2 Timeliness of Performance i) Contractor shall provide the Services, and
Deliverables within the term and within the time limits required under this Agreement,
pursuant to the provisions of Exhibit A and Exhibit F. ii) Neither Contractor nor Contractor's
agents, employees nor subcontractors are entitled to any damages from the City, nor is any
party entitied to be reimbursed by the City, for damages, charges or other losses or expenses
incurred by Contractor by reason of delays or hindrances in the performance of the Services,

whether or not caused by the City. . -

4.  Standard of Performance

In addition to Exhibit C, Section 4 and 17, Contractor agrees as follows:




EXHIBIT 1

4,1  Contractor's Services shall be performed in accordance with generally accepted
professional practices and principles and in a manner consistent with the level of care and
skill ordinarily exercised by members of Contractor's profession currently practicing under
similar conditions. Contractor shall comply with the profession’s standard of performance,
applicable laws, regulations, and industry standards. By delivery of completed work,
Contractor certifies that the work conforms to the requirements of this Agreement and all
applicable federal, state and local laws. If Contractor is retained to perform services requiring
a license, certification, registration .or other -similar requirement under California law,

Contractor shall maintain that license, certifi catron registration or other similar requrrement
throughout the term of thls Agreement.

- 42 Contractor acknowledges that it Is entrusted with gr has access to valuable and
confidential information and records of the City and with respect to that information,
Contractor agrees to be held to the standard of care of a fi duciary. Contractor shall agsure
that-all services that require the exercise of professional skills or judgment are accomplished
by professionals. qualified and- competent.in the applicable discipline and appropriately
licensed, if required by law. Contractor- must provide copies of any such licenses. Contractor
remains -responsible for thé - professional “and .technical ‘accuracy of all- Services. or
Deliverables furnished, whether: by Contractor or its subcontractors or others on its behalf. All
Deliverables must.be prepared in a form and content satisfactory to the Using Agency and
delivered in a timely manner consistent with-the requirements of this Agreement. .

43 If Contractor fails to comply with the foregoing. standards, Contractor must
perform again, at its own expense, all Services required to be re-performed as a direct or
mdrrect result of that failure. Any revrew approval, acceptance or payment for any of the
Servrces by the City does not relieve Contractor of its responsrbrllty for the professional skill.
and care and technrcal accuraoy ‘of its Servrces and Deliverables. Thls provrsron in' no way
limits the City’s rights against Contractor either under this Agreement, at law or in equlty

5. Compensation

_ 54 In addttion to Section 3 Compensatron in Exhibit C.~ GTC, the Contractor shall
bé compensated for the servrces prowded under thrs Agreement as follows

AR Contractor shalt. be compensated for servrces rendered end accepted
under th}s Agreement and shall be pard monthly, in arrears on a hot to exceed basis, based
upon the ratés set forth in Exhibit E attached hereto and made a part of this Agreement.
Coritractor’ may vary the compensatlon for each task in Exhibit E provrded that the total pro;ect
cornpensatlon llsted in Exhtblt E and the Standard Agreement is not exceeded

6. Personnel '

6.1 " Notie 6f the work or services covered by this Agreement shall be subcontracted
without the prior writtén approval of the Gity. Any work or services subcontracted hereunder
shall be specified by writien agreement and shall be subject to each provision of this
Agreement. Contraotor.shell provide subcontractor a copy ofthis fully executed Agreement.

62 Contractor agrees to’ assugn only competent personnel accordrng to the
reasonablé and customary standards of training and experience in the relevant field to
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perform services under this Agreement. Failure to assign such competent personnel shall
constitute grounds for termination of this Agreement. The payment made to Contractor
pursuant to this Agreement shall be the full and complete compensation to which Contractor
and Contractor's officers, employees, agents, and subcontractors are entitled for performance
. of any work under this Agreement Neither Contractor nor Contractor's officers or employees
are entitled to any salary or wages, or retirement, health, leave or other fringe benefits
applicable to employees of the City. The City will not make any federal or state tax
withholdings on behalf of Contractor. The City shall not be required to pay any workers’
compensation insurance on behalf of Contractor. Contractor shall pay, when and as due, any
and all taxes incurred as a result of Contractor's compensation hereunder, mc|udmg
estimated taxes, and shall provide City with proof of such payments upon request.

6.3 Key Personnel: In the event a change in key personnel is required, Contractor
shall (i} notify- City of the resulting replacement, (i} introduce the individual serving as the
replacement to City, and (jii) provide City with a résumé and any other information regarding
the individual that may be reasonably requested by City. "Key personnel” means those job
titles and the persons assigned to those positions in accordance with the provisions of this
Agreement, The City may at any time in writing notify Contractor that the City will no longer
accept performance of Services under this Agreement by one or more Key Persorinel listed.
Upon that notice Contractor shall immediately suspend the services of the key person or
persons and must replace him or them in accordance with the terms of this Agreement. A list
of key personnel is found in Exhibit A, Scope of Services.

7. Reports and Information

Contractor shall at such times and in such forms as the City may require furnish the
City such periodic reports as it may request pertaining to the work or services undertaken
pursuant to this Agreement, the costs and obligations incurred or to be incurred in connection
therewith, and any other matters are covered by this Agreement as specified in Exhibit A and
Exhibit E.

8.  Findings Confidential

All of the reports, information, data, ot cetera, prepared or assembled by the Contractor
under this Agreement are confidential and the Contractor agrees that they shall not be made
available to any individual or organization without the prior writien approval of the City.
Contractor shal! not be required under the provisions of this paragraph to keep confidential
any data or information which is or becomes publicly avallable, is required by applicable law
or by proper legal or governmental authonty, is already rightfully in the Contractor's
possession without obligation of conﬂdentlallty, is Independently developed by Contractor
outside the scope of this Agreement or is rightfully obtained from third patties. To the extent
practicable and ot legally prohibited, Contractor shalt give City prompt notice of any such
legal or governmental demand and reasonably cooperate with City in any effort to seek a
pratective order or otherwise to contest such required disclosure; provided that, absent such
any such protective order, Contractor shall disclose such mformatton required to be disclosed.

9. .' Cogyright '

No matena[s mcludmg but not Ilmlted to repor‘ts maps, or documerits' produced asa
result of this Agreement, in whole or in part, shall be available to Contractor for copyright
pusposes. Any such mater]als produced as a result of this Agreement that mlght be subject
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to copyright shall be the property of the City and all such rights shall belong to the City, and
the City shall be sole and exclusive entity who.may exercise such rights.

10. Deliverables

Contractor shall prepare or provide to the City various Deliverables, "Deliverables”
include work product, such as written reviews, recommendations, repotts. and analyses,
produced by Contractor for the City. The City may reject Deliverables that do not include
relevant information or data, or do not include all documents or other materials specified in
this Agreement or reasonably necessary for the purpose for which the City made this
Agreement or for. which the City intends to use the Deliverables. If the City determines that
Contractor has failed to comply with the foregoing standards, it has 30 days from the
discovery to notify Contractor of its failure. if Contractor does not correct the : failure, or if it is
possible to do 0, within 30 days after receipt of notice from the City specnfymg the failure,
then the City, by written notice, may treat the failure as a default of this Agreement. Partial or
incomplete Deliverables may be accepted for review only when required for a specific and
well-defined purpose and when consented to in advance by the City. Such Deliverables will
not be considered as satisfying the requirements of this Agreement and partial or incomplete
Deliverables in no way relieve Contractor of its. cornmltments underthls Agreement

11. Applicable Laws

Dellverables must conform with all appllcable foderal, state, and loca[ laws. Such
conformity includes compliance with federal sanctions,-and Contractor certifies that it has not
and will not engage in prohibited transactions with sanctioned persons or entities.
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EXHIBITE
COMPENSATION SCHEDULE

The Contractor shall be compensated for the services ide'ntlﬂed in Exhibit A, Exhibit

C, and Exhibit D to this Agreement as follows:

1.

1.1

Préiect Price

For all services provided by the Advisor to the Fund pufsuant to this
Agreement, the Fund shall incur an annual fee based on net assets under
ranagement in the Fund determined on a monthly basis as defined in the
Investment Advisory Fee Schedule belows For purposes of this section,
“net assets” means the net market value of all cash and investments
assets as of the end of the most recent month.

Invéstme_nt Advisory Fee Schedule

First $25 million in nét assets........ovesinnnnnn 0.30%
Next $75 million in net assets... ..o 0.15%
Next $150 million in net assets. .. ......ovcioniannimen, 0.10%
Next $250 million in net assets.. . ... 20 0.05%
Over $500 million in net assets........cceceiircnonn o 0.02%

s  Minimum annual fee $25,000

The above fee schedule will be subject to a fee cap as follows for-the first and second
year of the contract.

First year fee cap ... cimcinns v $126,000
Second year fee CaP........covmmriirevcrrennas e $148,500

{a)  Atthe end of each calendar month, the Advisor will prepare
and submit to the Client for approval a monthly invoice for its fee. Such
invoice will include a statement of the basis upon which the fee was
calculated. Unless instructed otherwise within 15 calendar days of the .
postmark on the invoices, the Client authorizes the Advisor to charge such
invoices to the Fund’s account and authorizes and instructs the Custodian
to disburse funds from such account for the payment of the fees and costs -
to the Advisor, If sufficient funds are not available, the Client agrees to
compensate the Advisor from other sources within 30 calendar days of the
postmark date. If the Advisor shall serve for less than the whole month,
the compensation shall be pro-rated.

(b} If and to the extent that the Cllent shall request the Adwsor fo
render services other than those tobe rendered by the Advisor hereunder,
such additional services shall be compensated separately on'terms to be
agresd upon between the Advisor and the Client. -
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{c) Assets invested by the Advisor under the terms of this
Agreement may from time to tme be invested in mutual funds
managed by the Advisor (a “Prdprietary Fund”). With respect to any
such investment, the Fund shall be entitied to a credit against fees

- described in this Section, in an amount at least equal fo the amount of the
investment advisory fes, then in effect and net of -any fee waivers
applicable tosuch investmentad\nsory fes, which the Advisor receives from
the Proprietary Fund for the investment of the Mahaged Funds Expenses

. of the Proprietary Fund, including compensation for the Advisor, are

described in the relevant prospectus or reglstrateon statement and are paid
from the Propnetary Fund *

A

#

Y

Invo:ce to Address Each mvouce subm:tted shall lg:lentzfy the spectﬂc task(s) Ilsted in
Exhiblt Aand this Exhsblt and the completed work productldeliverable for the agreed upon
pnce Ilsted in thls Exhiblt Invmoes shall be submltted to the below address:

cny of Stocktoh Admlnlstratwe Semces Department
Aftention: Ter Chapa, Debt&Treasury

425 N.‘El Dorado Street

Stockton, CA 85202 .
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EXHIBIT F
TIMELINE
1. Contractor shall complete the requested services identified in Exhibit A as
follows:
1.1  TIMELINE FOR COMPLETION OF WORK

1.1.1 Below is an illustration of the expected timeline to transfer the assets from the
current trust to the PFMAM/Principal Trust and invest the funds.

. Execution of

Investment Advisory
Agreement . Adopt IRS-approved
2. Client notifies current irrevocable trust
advisor and trust sponsored by . Approval of asset Week 8-10
administrator of intent PFMAM and Principal allocation and
to move funds Trust investment guidelines |1. Transfer client assets
. Conduct Portfolio 2. Asset allocation/ . Execution of 2. Implementation of

Planning Survey

liability modeling and
review

3. Recommendation and

~ selection of
investment strategy

investment policy
statement and trust
documents

portfolio strategy

1.1.2 Quarterly reports will be delivered within 45 business days after the end of the
quarter.

1.1.3  Education presentations to City staff and/or City Council, including meeting

attendance, will be provided as requested.
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Exhibit G

ADOPTION AGREEMENT
FOR THE
POST-EMPLOYMENT BENEFITS TRUST

pfmY asset
management

PFM ASSET MANAGEMENT LLC,
Trust Administrator

o Principal

PRINCIPAL BANK,
As Successor Trustee

Custody
Solutions

Revision Date: March 2022
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INTRODUCTION

By executing this Adoption Agreement, the Employer named in Article 2 of this Adoption Agreement
hereby adopts and agrees to be bound by the terms of the Post-Employment Benefits Trust Agreement
(the "Trust Agreement"), a copy of which is attached as Exhibit A. To the extent there is a conflict
between this Adoption Agreement and the Trust Agreement, the Trust Agreement will control. Unless
otherwise specified below, initially capitalized terms used in this Adoption Agreement are defined in the

Trust Agreement.
ARTICLE 1
EMPLOYERINFORMATION
1.1 Employer's Name, Address, and Telephone Number

(a) Name: City of Stockton

(b) Ailiirans: 425 N. El Dorado Street, Stockton CA 95202

(c) Telephone: 209-937-8212

12 Employer's Taxpayer Identification Number: 94-60000436

ARTICLE 2
PLAN INFORMATION
2.1 Plan Names:

OPEB Plan(s):

FETSIoRPIa) City of Stockton Post-Employment Benefits Trust

(Each a “Plan” and collectively, the *Plans")

22 Employer-designated: Plan Administrator's Name, Title, Address, and Telephone Number:
Harry Black

(@) Name:

(b)  Title: City Manager
425 N. El Dorado Street, Stockton CA 95202

(c) Address:
(d) Telephone: 209-937-8294

ARTICLE 3
TRUST ADMINISTRATIVE SERVICES

As a condition of the Employer's participation in the Trust, the Employer and the Trust Administrator have
executed the Trust Administrative Services Agreement attached as Exhibit B

' Adoption Agreement for the Post-Employment Benefits Trust 1
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ARTICLE 4
INVESTMENTS
The Employer hereby directs the Trust Administrator to direct the Trustee to invest the assets in the
Employer’s Account in accordance with the investment strategy mutually agreed to by the Employer and
the Trust Administrator as set forth in the |nvestment Policy Statement to be attached as Exhibit C,
ARTICLE &
TRUST FEES AND EXPENSES
5.1 Method of Pavment. Unless the Employer otherwise elects below, the Trust Administration Fees
(as defined in Section 9.2 of the Trust Agreement), Trustee Fees {(as defined in Section 9.3 of the
Trust Agreement), and any other reasonable fees and expenses of administering the Employer's
Account will be paid from the Employer's Account. In lieu of payments from its Account, the
Employer hereby elects to pay the following amounts:
A Trust Administration Fees
Trustee Fees

a
a All expenses of the Employer's Account other than fees
a

Other (please insert description):

Please refer to Section 4 of the Trust Administrative Services Agreement for further information
about payment of fees and expenses,

ARTICLE®G
REPRESENTATIONS ANDWARRANTIES

6.1 The Employer hereby represents and warrants that each of the following statements is true and
correct to the best of its knowledge:

(a) The Employer is a state, a political subdivision of a state ar another public agency whose
income is excludable from gross income under section 115 of the Code that is

established and maintained under the laws of the [State/Commonwealth] of
State of Califomia .

(b) The Employer has established and malntains one or more Plans the exclusive purpose of
each is to provide OPEB or retirement benefits to its former employees.

(c) The exclusive purpose of the Employer's participation in the Trust [s to fund the Pension
Cbligation or OPEB Obligation, orboth, under the Employer's Plans,

' Adoption Agreement for the Post-Employment Benefits Trust 2
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{d) The Employer's participation in the Trust for the purpose of funding, as applicable, the
Pension Obligation or OPEB Obligation, or hoth, under the Employet's Plans is
authorized under the laws of the [State/Commonwealth] of State_of California |

{(e) The Employer's Plans do not permit participants to direct or otherwise exercise in any
manner, whether direct or indirect, control over the investment of their accounts or
benefits accrued under the Plans.

) The Employer has received copies, and has read and understands the terms, of the Trust
Agreement.

ARTICLE 7
STANDARD OF CARE AND INDEfU;NIFICATION

71 Standard of Care. The Trustee and the Trust Administrator must discharge their duties with
respect to the investment and management of Trust assets in accordance with the standard of
care set forth in Section 11.2 of the Trust Agreement.

7.2 Emplovyer Indempification of Trustee. The Employer, from its own funds and not from any assets
of the Trust, agrees to indemnify the Trustee and each of its affiliates against, and will hold them
harmless from, any and all loss, claims, liability, and expense, including cost of defense and
reasonable attorneys’ fees, imposed upon or incurred at any time by any of them by reason of or
in connection with the performance of the Trustee’s services under this Agreement, except to the
extent such damages resulted from the Trustee's or affifiate's performance (or non-performance)
of its duties under the Trust Agreement in a manner that constitutes willful misconduct or wilful
breach of the standard of care articulated in Section 11.2 of the Trust Agreement,

7.3 Employer indemnification of Trust Administrator, Employer, from its own funds and not from any
assets of the Trust, agrees to indemnify the Trust Administrator and each of its affiliates against,
and will hold them harmless from, any and all damages impased upon or incurred by any of them
by reason of, or in connection with its services under the Trust Agreement or the Trust
Adminisirative Services Agreement, except to the extent that such damages resulted from the
Trust Administrator's or affiliate's performance (or non-performance) of its duties under the Trust
Agreement or the Trust Administrative Services Agreement in a manner that constitutes willful
misconduct or willful breach of the standard of care articulated in Section 11.2 of the Trust
Agreement.

ARTICLES
AMENDMENT

The Employer understands and agrees that the Trust Agreement may be amended from time to time by
the Trustee and the Trust Administrator with the approval of two-thirds of the Employers then participating
in the Trust,

ARTICLE 9

NO GUARANTEE OF INVESTMENT RESULTS

The Employer understands and acknowledges that investments in the Trust involve risk and that there is

no guarantee of investment performance or other performance of the Trust, including but not limited to
custodians, depositories, or counterparties to investment strategies of the Trust,

Adoption Agreement for the Post-Employment Benefits Trust 3
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ADOPTION OF TRUST AGREEMENT

By executing this Adoption Agreement, the Employer hereby adopts and agrees to be bound by the terms
of the Trust Agreement and hereby approves, ratifies and confirms the appointment of Principal Bank, as
the successor Trustee to Wells Fargo Bank, N.A., and PFM Asset Management LLC as the Trust
Administrator as of the effective date of this Adoption Agreement. This Adoption Agreement and the
Trust Agreement are effective on the day of 202___.

EMPLOYER
City of Stockton

Agency Name

By:

Its:

Date:

ACCEPTED:

TRUST ADMINISTRATOR
PFM ASSET MANAGEMENT LLC

AN 7Y S u

By: _Monique Spyke /

Its: _Managing Director
Date: 2/3/23

TRUSTEE
PRINCIPAL BANK

By: _Daniel J. Mruz@W"ﬂQc@W@
its: or. Relationship Director
Date: ©/9/2023

I Adoption Agreement for the Post-Employment Benefits Trust 4
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Exhibit A

POST-EMPLOYMENT BENEFITS TRUST AGREEMENT

by and between

pfmY asset
management

PFM ASSET MANAGEMENT LLC,
as Trust Administrator

and

o Principal

PRINCIPAL BANK, as Trustee
(Effective February 22, 2022)

Custody
Solutions

Effective July 1, 2015
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EXHIBIT 1

POST-EMPLOYMENT BENEFITS TRUST AGREEMENT

This Post-Employment Benefits Trust Agreement (“Agreement”) is made effective July 1, 2015,
between WELLS FARGO BANK, N.A. (together with any successor trustee hereunder, the “Trustee”) and
PFM ASSET MANAGEMENT LLC (together with any successor trust administrator hereunder, the “Trust
Administrator”);

WHEREAS, the Trust Administrator wishes to establish a means by which public-agency
employers may set aside moneys to fund the employers' obligations to provide eligible persons
(“Beneficiaries”) with (i) pension benefits and (ii) retiree-health benefits and other post-employment
benefits other than pension benefits (“OPEB");

WHEREAS, to accomplish these abjectives, the Trustee wishes to establish a multiple-employer
trust (“Trust™) for the exclusive purpose of providing amounts to fund participating employers’ obligations
to provide OPEB or pension benefits, or both, with the intent that (i) the Trust's income will be exempt
from federal and state income tax (under Internal Revenue Code Section 115 with respect to federal
income tax), (ii) contributions and transfers to the Trust will not be taxable to Beneficiaries, (iii) Trust
assets are intended to qualify as “plan assets” to the maximum extent permitted under Governmental
Accounting Standards Board statements applicable to OPEB and pension benefits, and (iv) all assets of
the Trust are and will be irrevocably dedicated to, and will be used for the exclusive purposes of,
providing for payments of OPEB and pension obligations as described in this Agreement, and paying the
reasonable expenses of administering the Trust, and will not be available to any participating employer’s
creditors;

WHEREAS, the Trust Administrator and Trustee are unaffiliated entities;
WHEREAS, the Trustee is willing to accept the Trust;

WHEREAS, the Trust is an entity separate from the participating employers for the exclusive
benefit of the Beneficiaries and not of the employers;

WHEREAS, the indicia of ownership of Trust assets will be held by the Trustee at all times and
the Trust assets will not be considered participating employers’ funds or assets for any purpose;

WHEREAS, PFM Asset Management LLC is willing to serve as the Trust Administrator of the
Trust with the rights and duties of the Trust Administrator provided in this Agreement;

WHEREAS, the Trust Administrator will have exclusive authority and responsibility for the
management, administration, and investment of Trust assets in its sole judgment in accordance with this
Agreement, without any requirement of consent by any participating employer or, except as expressly
provided herein, of notice to any participating employer;

WHEREAS, every Employer is a state, political subdivision of a state, or other entity whose
income is excludible from gross income under Section 115 of the Code; and

WHEREAS, the Trustee is a national banking association and a corporate trustee, with all
requisite powers and capabilities to act as the Trustee and administer the Trust as set forth in this
Agreement.

NOW, THEREFORE, the Trust Administrator and the Trustee agree as follows:
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EXHIBIT 1

ARTICLE 1
DEFINITIONS
1.1 "Account” is defined in Section 4.6.
1.2 "Adoption Agreement" means the written instrument by which the Employer adopts and

participates in the Trust in accordance with this Agreement, and by which the Employer makes
certain elections relating to its participation in the Trust.

1.3 “Agreement” means this Post-Employment Benefits Trust Agreement between the Trustee and
the Trust Administrator.

1.4 "Beneficiary" means a person who is entitled to post-employment benefits under the Employer's
OPEB Plan or Pension Plan.

1.5 "Code" means the Internal Revenue Code of 1986, as amended.

1.6 "Employer" means each public agency that executes the Adoption Agreement, thereby becoming

a participating agency in the Trust. Such agency must be a state, a political subdivision of a state,
or an entity whose income is excludible from gross income under Section 115 of the Code.

1.7 "Investment Policy Statement" means the separate statement of policy for investing the assets of
each Employer's Account, a copy of which is attached to the Employer's Adoption Agreement and
which is satisfactory to the Employer.

1.8 “Omnibus Account” is defined in Section 4.6.

1.9 "OPEB" means post-employment health and welfare benefits (other than pensions) provided by
the Employer under the OPEB Plan to Beneficiaries, including medical, dental, vision, life
insurance, long-term care and other similar benefits.

1.10  “OPEB Account” is defined in Section 4.6.

1.11 “OPEB Obligation" means the Employer's obligation to provide OPEB under the Employer's
OPEB Plan, including the direct costs of the OPEB and the expenses associated with providing
the OPEB.

1.12 "OPEB Plan” means the policies, collective bargaining agreement, or other arrangements under
which a Beneficiary is entitled to receive OPEB, but only if the policy, agreement, or other
arrangement is specified by the Employer in the Adoption Agreement.

1.13  “Pension Account” is defined in Section 4.6.

1.14  "Pension Obligation” means the Employer’s obligation to contribute to the qualified trust of the
Employer's Pension Plan and to pay the expenses associated with providing benefits under the
Pension Plan. For this purpose, “qualified trust” means a trust that is qualified under Section
401(a) of the Code and that funds retirement benefits provided under the Pension Plan. A

qualified trust is separate from this Trust and will not be considered part of this Trust for any
purpose.

1.156  “Pension Plan” means one or more defined-benefit plans, each of which is (i) qualified under
Section 401(a) of the Code, (ii) sponsored by the Employer in order to provide retirement benefits
to Beneficiaries, including but not limited to a stand-alone plan maintained solely by the Employer
or a multiple-employer or multiemployer plan in which the Employer participates along with one or
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EXHIBIT 1

more other employers, (i) partly or wholly funded by the Employer's contributions, and (iv)
specified by the Employer in the Adoption Agreement.

1.16  "Plan Administrator" means the person(s) or entity appointed by the Employer with the plenary
authority over the Account. The Plan Administrator may delegate all or any part of its authority to
any person(s) or entity. The Employer must, at the time and in the manner specified by the
Trustee and the Trust Administrator, certify in writing to the Trustee and the Trust Administrator
the names and specimen signatures of the Plan Administrator and its delegates; no appointment
or delegation under this Section 1.16 will be effective without that certification. If no person or
entity is appointed as Plan Administrator, the Employer will be the Plan Administrator.

1.17  "Trust" means the Post-Employment Benefits Trust established by this Agreement.

1.18  "Trust Administrative Services Agreement" means the agreement in the form attached to each
Adoption Agreement and executed between the Employer and the Trust Administrator which
authorizes the Trust Administrator to administer the Employer's Account.

1.19  "Trust Administrator" means PFM Asset Management LLC or any successor thereof designated
by the Employers under Article 12.

1.20  "Trustee" means Wells Fargo Bank, N.A., or any successor trustee designated by the Trust
Administrator in accordance with Article 13.

ARTICLE 2
ESTABLISHMENT AND PURPOSE

The Trust is a multiple-employer trust arrangement established and maintained for the sole purposes of
holding the assets used to fund Employers' OPEB Obligations and Pension Obligations, and for paying
each Employer's reasonable, allocable expenses of administering the Trust. As such, the Trust is divided
into separate Accounts to hold the assets of each participating Employer. Consistent with its purpose, the
Trust is intended to qualify as a tax-exempt trust performing an essential governmental function within the
meaning of Section 115 of the Code. Each participating Employer retains an interest only in the assets
held in that Employer's Account as set forth in Section 4.6.

ARTICLE 3
PARTICIPATION

3.1 Eligibility. Only public agencies may become participating Employers in the Trust. For this
purpose, a public agency means a state, political subdivision of a state, or an entity whose
income is excludible from gross income under Section 115 of the Code.

3.2 Commencement of Participation. A public agency may become a participating Employer in the
Trust by furnishing the Trust Administrator with the following: (i) an executed Adoption
Agreement, (ii) an executed Trust Administrative Services Agreement, (iii) a certified copy of a
resolution, minutes, or ather documentary evidence of the Employer's governing body approving
the adoption of the Agreement, and (iv) any other documentation as the Trust Administrator may
require. The public agency will become a participating Employer upon the Trust Administrator's
written acceptance of the documents described in the preceding sentence.

3.3 Termination of Participation.

(a) An Employer may elect in writing to withdraw from the Trust by filing such election with
the Trust Administrator and the Trustee at least 30 days before the effective date of the
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withdrawal. As soon as administratively practicable after the effective date, the Trustee
will segregate the withdrawing Employer's Account and transfer the assets in such
Account to a trust established by agreement between the Employer and a successor
trustee, but only if the Employer certifies in writing to the Trust Administrator that the trust
satisfies the requirements of Section 115 of the Code.

(b) In the event the Trust Administrator contemplates an assignment of this Agreement in
connection with a change of control or otherwise (collectively, an “assignment”), the Trust
Administrator will provide each Employer with written notice at least 60 days before the
effective date of such assignment. Upon receipt of such notice, each Employer may elect
to terminate participation and withdraw from the Trust at any point prior to the effective
date of the assignment as set forth in the notice. If an Employer does not provide notice
of its desire to terminate within the 80-day notice period, the Employer's consent to the
contemplated assignment will be implied.

(c) If the Employer has an Omnibus Account and both its Pension Obligation and OPEB
Obligation have terminated, Section 14.3(b) will apply. If the Employer has an OPEB
Account and its OPEB Obligation has terminated, Section 14.3(c) will apply. If the
Employer has a Pension Account and its Pension Obligation has terminated, Section
14.3(d) will apply. An Employer’s Pension Obligation or OPEB Obligation will be deemed
terminated for these purposes upon the Trust Administrator's receipt of a certified copy of
a resolution, minutes, or other documentary evidence of the Employer's governing body
approving of the respective termination.

(d) Each Employer agrees to immediately notify the Trust Administrator upon receipt of a
determination from the Internal Revenue Service that has the effect of rendering the
Employer's Account ineligible for the tax exemption under Section 115 of the Code, such
as any determination that the Employer is not a public agency. In such a case, as soon
as administratively practicable after the Trust Administrator notifies the Trustee of the
Internal Revenue Service's determination, the Trustee will segregate and place the
Employer's Omnibus Account, OPEB Account, and Pension Account (as applicable) in a
separate trust established for the exclusive purpose of funding the Employer's OPEB and
Pension Obligation, OPEB Obligation only, or Pension Obligation only, respectively.

ARTICLE 4
GENERAL TRUST PROVISIONS

4.1 Irrevocable Trust. The Trust is irrevocable.

4.2 No Diversion. The principal of the Trust, together with any earnings thereon, will be held in trust
by the Trustee separate and apart from any assets of the Employer. Except as provided in
Sections 14.3 and 14.4, all assets in each Account and all income thereon are irrevocably
dedicated to, and will be used for the exclusive purpose of, making payments of OPEB
Obligations or Pension Obligations, as applicable, under the OPEB Plan or Pension Plan for
which the Account was established and for paying the reasonable expenses of the Employer's
participation in the Trust. At no time will the assets in any Employer's Account be used for, or
diverted to, any other purposes, including but not limited to payment of any other Employer's
OPEB Obligations or Pension Obligations.

4.3 Title to Trust Assets. The Trustee has exclusive right, title, and interest in and to the assets of the
Trust.

4.4 Spendthrift Provision. Assets held in the Trust may not be used to satisfy claims of creditors of
any Employer. No Beneficiary will be deemed a third-party beneficiary of this Agreement, nor will
any Beneficiary have the right to compel any payment of any amount from the assets of the Trust
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or to enforce any duties of any party to or other entity referred to in this Agreement. Beneficiaries
will not have any preferred claim, lien on, or security interest in, or any beneficial interest in any
particular assets of the Trust. Beneficiaries will be entitled to receive payments of assets of the
Trust only when, as, and if determined by the Employer in accordance with this Agreement.
Except to the extent allowed by law, the Trust is not subject to attachment or garnishment or
other legal process by any creditor of any such Beneficiary, nor will any Beneficiary have the right
to alienate, anticipate, commute, pledge, encumber, or assign any Trust assets.

4.5 Account Assets. Each Employer may at any time make (or cause to be made) contributions or
transfers of cash or other assets acceptable to the Trustee to the Trust from any source. Neither
the Trustee nor any Beneficiary or any party to or any other entity referred to in this Agreement
will have any right to compel such contributions or transfers or any duty to determine whether any
such contributions or transfers comply with the Employer's OPEB Plan or Pension Plan, as
applicable. In addition, neither the Trustee nor the Trust Administrator is responsible for
separately accounting of any contributions of transfers to the Trust or for determining the source
of these amounts.

4.6 Separate Accounts.

(a) Upon the effective date of an Employer's participation in the Trust under Article 3, the
Trustee will establish a separate Account to which the Trustee will (i) credit all
contributions or transfers from the Employer to the Trust and any income and gains
attributable to those amounts, and (ii) debit all distributions, transfers from the Trust, and
any losses and expenses attributable to those amounts. The Employer will have an
interest only in the assets in the Employer's Account, and those assets will be available
only to pay the Employer's OPEB Obligations and Pension Obligations and will not be
available to pay any other Employer's obligations.

(b) At the direction of the Trust Administrator, the Trustee may pool or commingle for
investment purposes assets in the Employer's Account with other assets of the Trust and
may invest all or a portion of those assets in any separate fund or account (including
common investment pools or trusts) established under this Agreement or other
investments permitted under this Agreement as set forth in Article 7. If any of the
Employer's Account assets are pooled or commingled for investment purposes with other
assets of the Trust or invested with other assets of the Trust in a separate fund or
account, the Employer's Account will have an undivided beneficial interest in the Trust
itself or in the particular investment funds, as the case may be, and these ownership
interests will be represented by units or shares that the Trustee will hold in the
Employer's Account.

(c) Each Employer’s Account contains up to three types of subaccounts (each of which may
contain one or more subaccounts): an "Omnibus Account,” “Pension Account,” and
“OPEB Account”. Assets under the Omnibus Account are available to fund the
Employer's Pension Obligations or OPEB Obligations and allocable expenses of
participating in the Trust. Assets under the Employer's Pension Account are available
only to fund the Employer's Pension Obligation and allocable expenses of participating in
the Trust. Assets under the Employer's OPEB Account are available only to fund the
Employer's OPEB Obligation and allocable expenses of participating in the Trust.
Contributions or transfers to an Employer’s Account will be allocated to the subaccounts
as follows:

(n Contributions and transfers received by the Trust on the Employer's behalf will be
allocated to the Omnibus Account, Pension Account or OPEB Account, or any
combination of these subaccounts, as directed by the Plan Administrator.
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(2) Any contributions or transfers for which the Plan Administrator does not provide
allocation directions will be held in the Omnibus Account. The Plan Administrator
may at any time direct the allocation of amounts in the Omnibus Account to either
the Pension Account or the OPEB Account.

(3) Once allocated to the Pension Account or the OPEB Account, amounts under the
Trust may not subsequently be transferred to any other subaccount.
Notwithstanding the preceding sentence, at the Plan Administrator's direction,
the Trustee will reverse any allocation to the Pension Account or OPEB Account
and deposit the funds (together with allocable earnings and losses) in one or
both of the other two subaccounts, but only if the Plan Administrator notifies the
Trustee in writing within 30 days after the allocation that the allocation was due to
mistake of fact and provides any other documentation required by the Trustee in
its sole discretion.

ARTICLE 5
TRUST ADMINISTRATOR

5.1 Powers and Duties of the Trust Administrator. The Trust Administrator has sole discretion and
authority to do any of the following:

(a) At the direction of the Plan Administrator, instruct the Trustee to make distributions from
the Employer's Account, including from any subaccount under the Account;

(b} Direct the Trustee to pay the fees of the Trust Administrator;
(c) Direct the Trustee as to the investment and management of Trust assets; and

(d) Such other acts as may be agreed to by the Employer and the Trust Administrator in the
Trust Administrative Services Agreement or are necessary or appropriate to effect the
intent of this Agreement.

52 Reliance. In the performance of its duties hereunder, the Trust Administrator is entitled to rely on,
and is under no obligation to investigate instructions or data received from the Plan Administrator,
including whether the amount of contributions or transfers made to the Trust by the Employer
comply with the Employer's OPEB Plan or Pension Plan. Accordingly, the Trust Administrator will
not be liable for action or inaction that is caused directly or indirectly by erroneous or late
instructions or data furnished by the Plan Administrator.

53 Annual Audit. The Trust Administrator shall appoint a responsible accounting firm to conduct an
annual audit of the Trust at the sole expense of the Employers. The results of such audit will be
provided to the Trust Administrator, the Trustee, and each of the Employers. The Employer will
be solely responsible for any expenses associated with any separate audit of the Employer's
Account or the Employer’s participation in the Trust, and no Trust assets outside the Employer's
Account may be used to pay any part of those expenses.

54 Trust Administrator not Custodian of Trust Assets. The Trustee shall have sole custody of cash,
securities and other assets of the Trust. The Trust Administrator is authorized to give instructions
to the Trustee as to deliveries of securities and payments of cash for the account of the Trust.
The Trust Administrator shall not take possession of or act as custodian for the cash, securities or
other assets of the Trust and shall have no responsibility in connection therewith.

5.5 Furnishing of Administrative Services, Office Space, Equipment and Personnel. The Trust
Administrator shall furnish at its own expense all necessary administrative services, office space,
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equipment, clerical personnel, telephone and other communication facilities, and executive and
supervisory personnel required to perform its duties under this Agreement.

5.6 Registered Investment Advisor. The Trust Administrator hereby represents that it is a registered
investment advisor under the Investment Advisers Act of 1940. The Trust Administrator shall
immediately notify every Employer and the Trustee if at any time during the term of this
Agreement it is not so registered or if its registration is suspended. The Trust Administrator
agrees to perform its duties and responsibilities under this Agreement with reasonable care as
provided by law. The federal securities laws impose liabilities under certain circumstances on
persons who are required to act in good faith. Nothing in this Agreement shall in any way
constitute a waiver or limitation of any rights which the Employers, the Trust Administrator, or the
Trustee may have under any federal securities laws.

57 Investment Advice to Other Clients. The Employers and the Trustee understand that the Trust
Administrator performs investment advisory services for various other clients which may include
investment companies, commingled trust funds and individual portfolios. The Employers and the
Trustee agree that the Trust Administrator may give advice or take action with respect to any of
its other clients which may differ from advice given or the timing or nature of acticn taken with
respect to the Trust, so long as it is the policy and practice of the Trust Administrator, to the
extent practical, to allocate investment opportunities to the Trust over a period of time on a fair
and equitable basis relative to other clients. The Trust Administrator will not have any obligation
to purchase, sell or exchange any security for the Trust solely by reason of the fact that the Trust
Administrator, its principals, affiliates, or employees may purchase, sell or exchange such
security for the account of any other client or for themselves.

5.8 Notice of Regulatory Action. The Trust Administrator shall promptly give notice to each Employer
and the Trustee if the Trust Administrator has received written notice of the filing against it or any
professional of the Trust Administrator who has performed any service with respect to the Trust in
the 24 preceding months, of any complaints or disciplinary actions by the Securities and
Exchange Commission or any other regulatory agency or department of the United States, any
registered securities exchange, the FINRA, any Attorney General, or any regulatory agency or
authority of any State.

5.9 Trust Administrator Separate from Employer and Trustee. The Trust Administrator, its
employees, officers and representatives, shall not be deemed to be employees, agents, partners,
servants, and/or joint ventures of any of the Employers or the Trustee by virtue of this Agreement
or any actions or services rendered under this Agreement.

5.10 Recordkeeping. The Trust Administrator shall maintain appropriate records of all its activities
hereunder.

511 Disclosure Statement. The Trust Administrator warrants that at least five business days before
the execution of this Agreement, it has delivered to the Trustee the Trust Administrator's current
Securities and Exchange Commission Form ADV, Part Il. The Trustee hereby acknowledges
receipt of the disclosure statement at least five business days before the execution of this
Agreement.

512  Survival of Agreement and Assignment. The provisions of this Agreement will be binding on the
Trust Administrator and its successors and assigns. The Trust Administrator may not, however,
assign this Agreement without the consent of the Employers, which consent will be aobtained
through the process described in Section 3.3(b).
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ARTICLE 6
TRUSTEE

6.1 Powers and Duties of the Trustee. To the extent directed by the Trust Administrator, the Trustee
is authorized and empowered to do the following:

(a) Invest and reinvest Trust assets, together with the income therefrom.

(b) Establish and maintain Accounts to which the Trustee will (i) credit all contributions or
transfers from the Employer to the Trust and any income and gains attributable to those
amounts, and (ii) debit all distributions, transfers from the Trust, and any losses and
expenses attributable to those amounts.

(c) Maintain accounts with, execute transactions through, and lend stocks, bonds or other
securities on an adequately secured basis to, any brokerage firm.

(d) Perform accounting and maintain records of each Employer's Account and reconciling
such Account with the Trust.

(e) Vote upon or tender any stocks, bonds or other securities and to give general or special
proxies or powers of attorney with or without power of substitution; to exercise any
conversion privileges, subscription rights or other options of which the Trustee receives
actual notice, and to make any payments incidental thereto; to consent to or otherwise
participate in corporate reorganizations or other changes affecting corporate securities
and to delegate discretionary powers and to pay any assessments or charges in
connection therewith; and generally to exercise any of the powers of an owner with
respect to stocks, bonds, securities or other property held in Trust.

(f) Deposit or invest all or any part of the assets of the Trust in savings accounts or
certificates of deposit or other deposits in a bank or savings and loan association or other
depository institution, including the Trustee or any of its affiliates; provided that, with
respect to such deposits with the Trustee or an affiliate, the deposits bear a reasonable
rate of interest.

(9) Invest and reinvest any Trust assets in one or more collective investment funds,

(h) Hold, manage, improve, repair and control all investment property, real or personal,
forming part of the Trust; to sell, convey, transfer, exchange, partition, pledge, encumber,
lease for any term, even extending beyond the duration of this Trust, and otherwise
dispose of the same from time to time.

(i) Take such actions as may be necessary or desirable to protect the Trust from loss due to
the default on mortgages held in the Trust including the appointment of agents or trustees
in such other jurisdictions as may seem desirable, to transfer property to such agents or
trustees, to grant to such agents such powers as are necessary or desirable to protect
the Trust, to direct such agent or trustee, or to delegate such power to direct, and to
remove such agent or trustee.

)] Settle, compromise or abandon all claims and demands in favor of or against the Trust.

(k) Borrow money from any source and to execute promissory notes, mortgages, or other
obligations and to pledge or mortgage any Trust assets as security.
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() Designate and engage the services of such agents, representatives, advisers, counsel
and accountants, any of whom may be an affiliate of the Trustee or a person who renders
services to such an affiliate and, as part of its expenses under this Agreement, to pay
their reasonable expenses and compensation.

(m) Hold in cash, without liability for interest, such portion of the Trust assets as is pending
investment, or payment of expenses, or distribution.

(n) Make, execute and deliver, as the Trustee, any and all deeds, leases, mortgages,
conveyances, waivers, releases or other instruments in writing necessary or appropriate
for the accomplishment of any powers listed in this Agreement.

(o) Register securities, or any other property, in its name or in the name of any nominee,
including the name of any affiliate or the nominee name designated by any affiliate, with
or without indication of the capacity in which property shall be held, or to hold securities in
bearer form and to deposit any securities or other property in a depository or clearing
corporation.

(P) Pay or cause to be paid from the Trust any and all real or personal property taxes,
income taxes or other taxes with respect to the Trust.

(a) Enter into interest rate, currency, cash-flow, indexed (including indexed to equities) and
other types of swaps and hedges designed to hedge payment, interest rate, currency,
duration, spread or similar exposure related to any investment or program of investments
of Trust assets or to manage asset/liability matching between investments and OPEB
Obligations or Pension Obligations, or both, to be paid therefrom.

(N Exercise all of the further rights, powers, options and privileges granted, provided for, or
vested in trustees generally under applicable state law so that the powers conferred upon
the Trustee herein shall not be in limitation of any authority conferred by law or under this
Agreement, but shall be in addition thereto; provided that such powers satisfy applicable
state law requirements (if any).

(s) Any other acts which the Trustee deems necessary or appropriate for the protection of
the Trust.
ARTICLE 7
INVESTMENTS

7.1 Trustee. The Trustee shall hold and administer Trust assets without distinction between principal
and income.

7.2 Trust Administrator. The Trust Administrator has exclusive authority and responsibility for the
management and investment of Trust assets, and the Trustee is authorized and directed to
comply with the written directions of the Trust Administrator concerning Trust assets. The Trust
Administrator may, from time to time and in its sole discretion, allocate some or all of the cash in
an Account at the end of each business day into a sweep investment fund managed by the Trust
Administrator, Any amounts held in a sweep investment fund would typically be reallocated on the
next business day. The Trust Administrator may not issue any such direction in violation of the
terms of the Trust. The Trustee has no duty or authority to (i) review, question, approve or make
inquiries as to any investment directions given pursuant to this Agreement, or (ii) determine
whether investments directed by the Trust Administrator are in compliance with any applicable
State laws.

I Post-Employment Benefits Trust Agreement g



EXHIBIT 1

7.3 Combining of Assets for Investment. As instructed by the Trust Administrator, the Trustee may
commingle, for investment or administration purposes, the assets (or a portion of the assets) of
the Trust in any group trust within the meaning of Section 401(a)(24) of the Code, but only if the
commingled trust gualifies as tax exempt under Revenue Ruling 2011-1 and any subsequent
relevant guidance from the Internal Revenue Service. In addition, at the Trust Administrator's
direction, the Trustee may aggregate the balances of one or more Accounts within the Trust for
investment or administrative purposes, in which case the Trustee will credit and debit each
Account in accordance with Section 4.6.

7.4 Investment Direction. The Trust Administrator will direct the Trustee to invest the assets of each
Employer's Account in accordance with the principles set forth in the Investment Policy Statement
in any investments permitted under this Agreement.

7.5 Broker Executed Investments. Transactions in investments that require execution through a
broker will be executed through such broker or brokers as the Trust Administrator will select. The
indicia of ownership of Trust assets will be held by the Trustee at all times, and the Trustee shall
serve as sole custodian of Trust assets.

7.6 Affiliated Broker/Dealers. Neither the Trustee nor any affiliate of the Trustee will act as broker
dealer to execute transactions, including the purchase of securities directly distributed,
underwritten or issued by an affiliate of the Trustee, or otherwise provide investment services with
respect to the Trust; provided, however, that the Trustee (or its affiliate) may provide ancillary
non-advisory investment services with respect to the Trust, including investment of Trust assets
in money market or stable value funds distributed, underwritten or issued by the Trustee (or its
affiliate) to the extent these investments are permitted under this Agreement. The Trustee and the
Trust Administrator will disclose any services or relationships to each Employer before the
Employer's commencement of participation in the Trust and at least annually thereafter, and any
such services will be provided at standard commission rates, mark-ups or concessians.

7.7 Quarterly Reports. The Trust Administrator will provide to each Employer a quarterly analysis of
the performance of the investments of each Account and statement of any changes in
investments made in such quarter. The asset information for such analysis will be supplied to
Trust Administrator by the Trustee. The report required by this Section 7.7 is separate from the
reports required by Section 10.3.

ARTICLE 8

PAYMENTS FROM TRUST

8.1 Plan Administrator.

(a) Each Employer's Plan Administrator has the exclusive authority and responsibility to
determine the extent to which amounts will be paid from the Employer's Account. Neither
the Trust Administrator nor the Trustee will make or authorize disbursements or transfers
from any Employer's Account without the explicit written direction from the Employer's
Plan Administrator.

(b) From time to time, the Plan Administrator will direct the Trustee in writing fo disburse
amounts from the Employer's Omnibus Account for any purpose permitted under Section
8.1(c) or (d).

(c) From time to time, the Plan Administrator will direct the Trustee in writing to disburse
amounts from the Employer's OPEB Account for OPEB Obligations to (i) the Plan
Administrator for subsequent distribution to or for the benefit of the Employer's
Beneficiaries, (ii) any party providing services for the Employer's OPEB Plan, including
but not limited to any insurer, third-party administrator, or other service provider, (iii) the
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Employer's Beneficiaries themselves directly, or (i} the Employer as reimbursement for
any OPEB Obligation amount paid or incurred by the Employer.

(d) From time to time, the Plan Administrator will direct the Trustee in writing to disburse
amounts from the Employer's Pension Account to (i) the Pension Plan as contributions to
the plan's qualified trust, (ii) the Plan Administrator, for subsequent payment of the
Employer's Pension Obligation, (iii) any party providing services for the Employer's
Pension Plan, including but not limited to any insurer, third-party administrator, or other
service provider, or (iv) the Employer as reimbursement for any Pension Obligation
amount paid or incurred by the Employer.

8.2 Trustee Reliance. Except as otherwise provided by law, the Trustee will be fully protected in
making payments out of any Employer's Account at the direction of the Employer's Plan
Administrator. The Trustee’'s sole obligation as to those disbursements shall be to observe the
instructions of the Plan Administrator to the extent that the Account has assets to make
disbursements as instructed by the Plan Administrator. Nothing in the Trust or any Plan shall
constitute a guarantee that Trust assets will be sufficient to pay the Employer's OPEB Obligations
or Pension Obligations.

8.3 Payments. The Trustee is authorized to disburse amounts from the Trust to pay the fees and
expenses of administering the Trust as expressly authorized by this Agreement, or as instructed
in writing by the Trust Administrator.

ARTICLE 9
TAXES, EXPENSES AND COMPENSATION OF THE TRUSTEE AND TRUST ADMINISTRATOR

9.1 Payment of Fees. Subject to Section 4.2, each Employer's Account will be charged for allocable
Trustee Fees, Trust Administration Fees, and any other fees specified in the Trust Administrative
Service Agreement. To the extent permitted in the Trust Administrative Service Agreement and
Adoption Agreement, the Employer may elect in the Adoption Agreement to instead pay such
fees from the Employer’s assets.

9.2 Trust Administration Fees. “Trust Administration Fees" means the fees of the applicable
investment funds and the fees for all services of the Trust Administrator specified in the Trust
Administrative Services Agreement. The Trust Administrator is authorized to instruct the Trustee
to disburse funds from the Account for the payment of the Trust Administration Fees to the Trust
Administrator to the extent not paid by the Employer or deducted from the gross earnings of the
investment funds. If and to the extent that the Trustee requests that the Trust Administrator
render services to the Trust other than those to be rendered by the Trust Administrator
hereunder, such additional services will be compensated separately on terms to be agreed upon
between the Trust Administrator and the Trustee.

9.3 Trustee Fees. "Trustee Fees" means the Trustee's fees for services provided by it under this
Agreement. These fees will be separately disclosed to the Employer prior to the commencement
of the Employer's participation in the Trust. The Trustee is authorized to disburse funds from the
Trust to itself for the payment of these fees to the extent not paid by the Employers. The Trustee
will notify the Trust Administrator in writing of any change in the Trustee Fees at least 90 days
before the effective date of the change.

9.4 Reimbursement of Expenses. Except as expressly provided otherwise herein, the Trustee is
authorized to disburse funds from the Trust to pay all reasonable expenses of administering the
Trust, including, without limitation, any taxes payable by the Trust, fees and expenses of legal
counsel to the Trust, insurance premiums, and expenses associated with performing the annual
audit provided for in Section 5.3.
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ARTICLE 10
RECORDKEEPING AND VALUATION

10.1  Trust Records. The Trustee will keep accurate and detailed records of all investments, receipts,
disbursements, and all other transactions, including such specific records as may be agreed upon
in writing between the Trust Administrator and the Trustee with respect to the Trust.

10.2  Separate Account Records. The Trustee will keep accurate and detailed records of all
investments, receipts, disbursement, and all other transactions with respect to each separate
Employer Account.

10.3  Quarterly Reports. Within 45 days after the last day of each calendar quarter (and within 60 days
after removal or resignation of the Trustee), the Trustee will deliver to the Trust Administrator and
each Employer a written account of the Employer's Account during such calendar quarter (or
during the period from the close of the last preceding calendar quarter to the date of such
removal or resignation), setting forth all deposits, investments, receipts, disbursements and other
transactions effected by it with respect to the Account, including a description of transfers made
and income received by the Account, all securities and investments purchased and gold with the
cost or net proceeds of such purchases or sales (accrued interest paid or receivable being shown
separately), all disbursements for the payment of OPEB Obligations and Pension Obligations,
administrative expenses (any amounts paid to the Trustee shown separately) of the Trust paid
from the Account, and showing all cash, securities and other property held in the Account at the
end of such calendar quarter or as of the date of such removal or resignation, as the case may
be.

10.4  Valuation. All securities will be valued at fair market value as of the date of valuation, as
determined by the Trustee on the basis of all available information that the Trustee deems
reasonable.

ARTICLE 11
STANDARD OF CARE AND INDEMNIFICATION
14.4 Exclusive Purpose. Except as provided in Sections 14.3 and 14.4, all Trust assets and all income

thereon will be used for the exclusive purpose of providing for the payments of OPEB Obligations
and Pension Obligations and for paying the reasonable expenses of administering the Trust.

11.2  Standard of Care. The Trustee and the Trust Administrator, when making, selling or otherwise
managing investments of the funds, will discharge their duties with respect to the investment of
the funds (i) solely in the interest of, and for the exclusive purposes of funding OPEB Obligations
and Pension Obligations, maximizing the amount available for such funding, and paying
reasonable expenses of administering the Trust, and (ii) with the care, skill, prudence, and
diligence under the circumstances then prevailing that a prudent person acting in a like capacity
and familiar with these matters would use in the conduct of an enterprise of a like character and
with like aims. The Trust Administrator will invest assets in each Employer's Account accordance
with the applicable Investment Policy Statement, but only to the extent that doing so does not
conflict with the duties described in the preceding sentence.

11.3  Trustee Indemnification of Trust Administrator. The Trustee, solely from its assets and not from
the Trust assets, will indemnify the Trust Administrator and each of its affiliates against, and will
hold them harmless from, any and all damages imposed upon or incurred by any of them by
reason of, or in connection with the Trustee's or affiliate's performance (or non-performance) of its
duties under this Agreement in a manner that constitutes willful misconduct or willful breach of the
standard of care articulated in Section 11.2, except to the extent that such damages resulted from
the Trust Administrator's or affiliate's performance (or non-performance) of its duties under this

r
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Agreement in a manner that constitutes willful misconduct or willful breach of the standard of care
articulated in Section 11.2.

11.4  Trust Administrator Indemnification of Trustee. The Trust Administrator, solely from its assets
and not from the Trust assets, will indemnify the Trustee and each of its affiliates against, and will
hold them harmless from, any and all damages imposed upon or incurred by any of them by
reason of, or in connection with the Trustee's and each of its affiliates’ services under this
Agreement, except to the extent that such damages resulted from the Trustee's or affiliate's
performance (or non-performance) of its duties under this Agreement in a manner that constitutes
willful misconduct or willful breach of the standard of care articulated in Section 11.2. The
foregoing shall in no way limit or otherwise restrict any rights to indemnification which the Trust
Administrator may have under any Adoption Agreement executed and delivered by the Trust
Administrator and an Employer.

11.5  Survival of Indemnifications. The indemnification obligations provided for in this Agreement will
survive the termination of this Agreement.

ARTICLE 12
RESIGNATION AND REMOVAL OF TRUST ADMINISTRATOR

12.1 Resignation or Removal of Trust Administrator. The Trust Administrator may resign at any time
upon 90 days’ prior written notice to each of the Employers, which notice may be waived in
writing by the Employers. With the approval of at least two-thirds of the participating Employers,
the Employers may remove the Trust Administrator upon 90 days’ prior written notice to the Trust
Administrator and the Trustee, which notice may be waived by the Trust Administrator.

12.2 Designation of Successor Trust Administrator. Upon notice of the Trust Administrator's
resignation, the Employers will promptly designate a successor Trust Administrator qualified to
act as the Trust Administrator of the Trust under applicable state law, such resignation to be
effective upon acceptance of appointment by such successor Trust Administrator. The
Employers will not remove the Trust Administrator unless Employers have designated such a
successar Trust Administrator who shall have agreed with Employers and the Trustee to act as
the Trust Administrator under an agreement substantially similar to this Agreement.

12.3  Compensation Pending Appointment of Successor. Until a successor Trust Administrator is
appointed and assumes its duties as the Trust Administrator under this Agreement, the Trust
Administrator shall be entitled to compensation for its services in accordance with Article 9.

12.4  Merger. Conversion, Consolidation or Sale of Trust Administrator. Any company into which the
Trust Administrator may be merged or converted or with which it may be consoclidated or any
company resulting from any merger, conversion or consolidation to which it shall be a party or
any company to which the Trust Administrator may sell or transfer all or substantially all of its
investment advisory business, shall be, with the prior consent of Employers in the manner set
forth in Section 3.3(b), the successor to such Trust Administrator.

12.5  Successor Trust Administrator - No Duty to Investigate. A successor Trust Administrator shall
have no duty to audit or otherwise inquire into the acts or transactions of its predecessor.

ARTICLE 13

RESIGNATION AND REMOVAL OF TRUSTEE

13.1  Resignation of Trustee. The Trustee may resign at any time upon 90 days prior written notice to
the Trust Administrator, which notice may be waived by the Trust Administrator.
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Removal of Trustee. With approval of at least two-thirds of the participating Employers, the
Employers may instruct the Trust Administrator in writing to remove the Trustee (or any
successor trustee) upon 90 days prior written notice to the Trustee, which notice may be waived
in writing by the Trustee, and to replace the Trustee with a corporate Trustee satisfactory to the
Trust Administrator in its sole judgment.

Designation of Successor Trustee. Upon notice of the Trustee’s resignation or removal, the Trust
Administrator shall promptly designate a successor corporate Trustee qualified to act as the
Trustee of the Trust under applicable state law, such resignation or removal to be effective upon
acceptance of appointment by such successor corporate Trustee.

Application to Court to Designate Successor. If the Trust Administrator does not designate a
successor corporate Trustee, or if a successor corporate Trustee designated by the Trust
Administrator has not accepted its appointment within 90 days after the Trustee gives notice of its
resignation or receives notice of removal, the Trustee may, at the expense of the Trust, apply to a
court of competent jurisdiction to appoint a successor corporate Trustee.

Trustee Compensation Pending Appointment of Successor. Until a successor corporate Trustee
is appointed and assumes its duties, the Trustee shall be entitled to compensation for its services
according to its fee schedule then in effect for acting as the Trustee in accordance with the Trust.

Merger, Conversion, Consolidation or Sale of Trustee. Any company into which the Trustee may
be merged or converted or with which it may be consolidated or any company resulting from any
merger, conversion or consolidation to which it shall be a party or any company to which the
Trustee may sell or transfer all or substantially all of its corporate trust business, shall be, with the
prior written consent of the Trust Administrator, the successor to such Trustee.

Transfer of Assets and Records. A resigning Trustee shall transfer the Trust assets and shall
deliver the books, accounts and records of the Trust to the successor corporate Trustee as soon
as practicable.

Payment of Expenses. A resigning Trustee is authorized to reserve such amount as may be
necessary for the payment of its fees and expenses incurred prior to its resignation or removal,
and the Trust assets shall remain liable to reimburse the resigning or removed Trustee for any
costs or fees payable to the Trustee under the terms of this Agreement.

Successor Trust Administrator - No Duty to Investigate. A successor corporate Trustee shall have
no duty to audit or otherwise inquire into the acts or transactions of its predecessor.

ARTICLE 14
AMENDMENT, TERMINATION, MERGER, TRANSFER

Amendment. With the approval of at least two-thirds of the Employers then participating in the
Trust, the Trust Administrator and the Trustee may amend the Trust; provided, however, that no
amendment may:

(a) cause any assets held in any Employer's Account to be used for or diverted to any
purpose other than for the exclusive purposes of funding the Employer's OPEB
Obligations or Pension Obligations, as applicable, or defraying the reasonable expenses
of administering the Account; or

(b) eliminate the requirement that none of the assets held in any Employer's Account revert
to the Employer prior to the satisfaction of all OPEB Obligations or Pension Obligations
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(as applicable) under the OPEB Plan or Pension Plan for which the Account was
established.

14.2  Termination of Trust.

(a) The Trust 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 termination
of the Trust, the Trust will continue to exist and the Trust Administrator and the Trustee
will continue to have all powers provided in this Agreement as are necessary or desirable
for the orderly liquidation and distribution of Trust assets in accordance with the
provisions hereof until all Trust assets have been distributed. The Trustee will distribute
assets remaining in each Employer’s Account at the direction of the Trust Administrator in
the following order of priority: (1) payment of reasonable administrative expenses
(including taxes and termination costs) of the Trust, (2) payment of the OPEB Obligations
and Pension Obligations currently payable under the Employer's OPEB Plan and
Pension Plan, as applicable, and (3) payment to a trust that satisfies the requirements of
Section 115 of the Code and any other applicable law.

(b) Contributions and transfers to the Trust are conditioned on initial qualification of the Trust
under Section 115 of the Code. [f 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 Omnibus Account, Pension Account, or OPEB
Account, as applicable, will be returned by the Trustee to the Employer as directed by the
Plan Administrator in accordance with this Section 14.2(b) to the extent permitted by law
and consistent with the requirements of Section 115 of the Code. This Section 14.2(b) will

cease to apply upon the Trust’s receipt of a favorable determination with respect to its
initial qualification.

14.3  Termination of Employer's Account.

(a) An Employer's Account will automatically terminate upon the termination of the
Employer's participation in the Trust and the transfer of the assets in the Employer's
Account under Section 3.3.

(b) If an Employer has an Omnibus Account and maintains an OPEB Plan or Pension Plan,
but not both, Section 14.3(b) or (¢) (as applicable) will apply to the assets in the Omnibus
Account. If the Employer maintains both an OPEB Plan and Pension Plan, the Trustee
will continue to maintain, and will have all of the powers and duties under this Agreement
with respect to, the Employer's Omnibus Account until the Employer's OPEB Obligation
under its OPEB Plan and Pension Obligation under its Pension Plan are fully satisfied.
Any assets remaining in the Employer's Omnibus Account after both such obligations are
fully satisfied will be paid to the Employer to the extent permitted by law and consistent
with the requirements of Section 115 of the Code.

(c) If an Employer's OPEB Plan terminates, the Trustee will continue to maintain, and will
have all of the powers and duties under this Agreement with respect to, the Employer's
OPEB Account until the Employer's OPEB Obligation under its OPEB Plan is fully
satisfied. Any assets remaining in the Employer's OPEB Account after its OPEB
Obligation is fully satisfied will be paid to the Employer to the extent permitted by law and
consistent with the requirements of Section 115 of the Code.

(d) If an Employer's Pension Plan terminates, the Trustee will continue to maintain, and will
have all of the powers and duties under this Agreement with respect to, the Employer's
Pension Account until the Employer's Pension Obligation under its Pension Plan is fully
satisfied. Any assets remaining in the Employer's Pension Account after its Pension
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Obligation is fully satisfied will be paid to the Employer to the extent permitted by law and
consistent with the requirements of Section 115 of the Code.

14.4  Mistake of Fact. At the written direction of an Employer and after receipt of any indemnification
that the Trustee may require from the Employer, the Trustee will return any contribution or
transfer made to the Trust by the Employer due a mistake of fact, excluding any earnings but
reduced by any losses, to the Employer within one year after the Employer discovers the mistake.

14.5  Merger or Transfer. At any time that there is in existence any trust created by Employer which
satisfies the requirements in Articles 2 and 4, at the direction of Employer, the Trust may be
merged with such trust, or all or part of its assets (net of any amount as may be reasonably
necessary to pay the fees and expenses of the Trust Administrator, the Trustee and other
expenses of the Trust) transferred to such trust; provided, however, that no such merger or
transfer may increase the Trustee's obligations under this Agreement without the Trustee's
written approval, no such merger or transfer may render the Trust “revocable” or otherwise
adversely affect the status of the Trust as described in Articles 2 and 4.

146  Reversion. Neither the Trust Administrator nor the Employers nor any entity related ta any of
them will have any beneficial interest in the Trust or receive any amounts upon termination of the
Trust or at any other time, except as provided in Sections 14.3 and 14.4.
ARTICLE 15
MISCELLANEOUS
15.1  Choice of Law. The Trust is governed by, and will be interpreted in a manner consistent with, the

laws of the Commonwealth of Pennsylvania and, to the extent applicable, the Internal Revenue
Code.

15.2  No Joint Powers Agreement. This Agreement is not a joint exercise of powers agreement, does
not create a joint powers or joint action authority, and the obligations of Employer, the Trustee,
and the Trust Administrator are several and not joint. Neither the Trustee nor the Trust
Administrator is responsible for any contributions, costs, benefits, distributions, acts or omissions
of the Employers or the Plan Administrators.

15.3  Authorized Signatories. Each party to this Agreement represents and warrants that the person or
persons signing this Agreement on behalf of such party are authorized and empowered to sign
and deliver this Agreement for such party.

15.4  List of Persons Authorize to Act for Employer. Each of the Employers will certify to the Trust
Administrator and the Trustee in writing of the person or persons, by office or other position of

employment, who are authorized to act on behalf of the Employer in all matters relating to the
Trust.

156.5  List of Persons Authorized to Act for Trust Administrator. The Trust Administrator shall notify the
Trustee and each of the Employers in a separate writing of all those who are authorized to act on
behalf of the Trust Administrator in all matters relating to the Trust.

15.6  Agreement Controls. If there is any conflict between any Pension Plan or OPEB Plan and this
Agreement, this Agreement will control.

15.7  Severability. In the event any provision of this Agreement is held to be invalid for any reason,
such invalidity will not affect any other provisions of this Agreement and this Agreement will be
construed and enforced as if the invalid provision had never been included.
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15.8  Counterparts. This Agreement may be executed in any number of counterparts, each of which
will be considered as an original.

15.9  Delivery of Communications. All communications under this Agreement must be in writing and
will be deemed to have been duly given (1) on the date of receipt if served personally or by
confirmed facsimile or other similar communication; (2) on the first business day after sending if
sent for guaranteed next day delivery by a next-day courier service; or (3) on the fourth business
day after mailing if mailed to the party or parties to whom notice is to be given by registered or
certified mail, return receipt requested, postage prepaid, and properly addressed as follows:

If to an Employer: At the address listed for such purpose on the
Employer's Adoption Agreement

If to Trust Administrator: PFM Asset Management LLC
1735 Market Street, 43rd Floor
Philadelphia, PA 19103
Attention: Leo Karwejna

If to Trustee: Principal Bank
222 South Ninth Street, 13th Floor
Minneapolis, MN 55402
Attention: Doug Mason
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hereunder, the parties have caused this Agreement to be executed as of the date set forth

below:

PFM ASSET MANAGEMENT LLC,
As Trust Administrator

By: W N b
Name: A ghn‘g 1 W Hoge s
Title: AiAg {n. ¥ m,@m
Date: ‘H‘:l 20 1

WELLS FARGO BANK, N.A.

As Trustee

By: Z§ M
/-—

Name: 1

Tite: _Vieg Presipent
Date: 7{ ISZ 15
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TRUST ADMINISTRATIVE SERVICES AGREEMENT

This agreement ("Agreement”) is made this day of ,20__, by and
between City of Stockton (the "Employer") and PFM ASSET MANAGEMENT LLC, a
Delaware limited liability company (the "Trust Administrator").

WHEREAS, the Employer has adopted one or more plans, policies, or collective
bargaining agreements ("Plans") the exclusive purpose of each is to provide other post-
employment health and welfare benefits (other than pensions) ("OPEB") or retirement benefits;
and

WHEREAS, the Trust Administrator, Principal Bank, as successor trustee to Wells Fargo
Bank, N.A. (the "Trustee"), and various public agencies have entered into an agreement (the
"Trust Agreement") establishing the Post-Employment Benefits Trust (the "Trust"); and

WHEREAS, the Employer has adopted the Trust by executing the adoption agreement
to which this Agreement is attached (the "Adoption Agreement") in order to fund the OPEB and
retirement benefits payable under the Plans; and

WHEREAS, the Employer wishes to retain the services of the Trust Administrator to
administer the Employer's account under the Trust ("Account").

NOW THEREFORE, the Employer and the Trust Administrator hereby agree as follows:
Capitalized words not defined this document are defined in the Trust Agreement.
1. Trust Administrator Services
The Trust Administrator will provide the following services for the Employer's Account:
1.1 Administrative Services
A. Instruct the Trustee to make dishursements from the Employer's Account
at the direction of the Plan Administrator for the payment of OPEB or

retirement benefits under the Employer's Plans funded by the Account;

B. Coordinate the annual audit of the Trust, the results of which will be
provided to the Employer; and

C. Coordinate such other actions with the Trustee as directed by the Plan
Administrator that are within the scope of the Trust Administrator's duties
under the Trust Agreement.

1.2 Investment Management Services

A. Determine the asset allocation of investments in the Employer's Account
("Investment Strategy") based on information provided by the Employer or
the Plan Administrator, including the anticipated amounts of cash required
by the Plans for distributions and other expenses, and the appropriate risk
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tolerance for the Plans based on the Plans' asset-liability characteristics
and the Employer’s resources;

B. Prepare a recommended policy statement of the Account's Investment
Strategy acceptable to the Employer to the extent necessary to
accomplish the Account's Investment Strategy ("Investment Policy
Statement”);

C. Execute the Account's Investment Strategy by instructing the Trustee to
buy and sell shares of investments permitted under the Trust in
accordance with the Investment Policy Statement;

D. In consultation with the Employer, reassess and after the Investment
Strategy and Investment Policy Statement at least annually to the extent
necessary to "rebalance” the Account investments;

E. Perform reviews at least annually of the performance of the investments
held in the Account, add or reduce allocations to each investment or add
or delete investments in its judgment (to the extent permitted under the
Investment Policy Statement and the Trust), and promptly advise the
Employer of any additions or deletions of Account investments; and

F. Provide the Employer after the end of each calendar quarter with an
analysis of the performance of the investments of the Account and a
statement of the changes in the investments made during such calendar
quarter.

Compensation

21

22

23

Fees. For all services provided by the Trust Administrator under this Agreement
and the Trustee under the Trust Agreement, the following fees set forth in
Attachment A will apply.

The Trust Administrator will notify the Employer in writing of any change in the
above fee amounts at least 60 days before the effective date of the change.

Fees for Additional Services. If and to the extent that the Employer requests
the Trust Administrator to render services other than those described under this
Agreement, such additional services will be compensated separately on terms to
be agreed upon between the Trust Administrator and the Employer.

Pooled Proprietary Investments. Assets invested by the Trust Administrator
under the terms of this Agreement may from time to time be invested in mutual
funds managed by the Trust Administrator (a“Proprietary Fund”). With respect to
any such investment, the Employer shall be entitled to a credit against fees
described in this Section, in an amount at least equal to the amount of the
investment advisory fee, then in effect and net of any fee waivers applicable to
such investment advisory fee, which the Trust Administrator receives from the
Proprietary Fund for the investment of the assets hereunder. Expenses of the
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Propristary Fund, including compensation for the Trust Administrator, are
described in the relevant prospectus or registration statement and are paid from
the Proprietary Fund.

3. Expenses

3.1 Furnishing of Administrative Services, Office Space, Equipment and
Personnel. The Trust Administrator will furnish at its own expense all necessary
administrative services, office space, equipment, clerical personnel, telephone
and other communication facilities, investment advisory facilities, and executive
and supervisory personnel required to perform the services under this
Agreement, inclusive of reasonable costs required to attend meetings with the
Employer, -

3.2  Expenses of Employer’s Account. Except as otherwise provided in this
Agreement, Employer agrees fo pay all expenses under the Trust incurred by (or
allocable to) the Employer's Account including, without limitation, taxes,
expenses (including front- or back-end charges) of an investment fund, fees and
expenses of the Account’s independent auditors and legal counsel, insurance
premiums, expenses of the Trustee, the keeping of books and accounts, and the
allocable costs of the annual Trust audit described in Section 5.3 of the Trust
Agreement. The Trust Administrator will calculate expenses allocable to the
Account on a pro-rata basis, of in any other reasonabie and equitable manner
determined by the Trust Administrator.

4, Payment Terms. At the end of each calendar month, the Trust Administrator will
prepare and submit to the Employer for approval a monthly involce for fees and
expenses under this Agreement as described in Sections 2.1 and 3.2. The invoice will
include a statement of the basis upon which the fees and expenses were calculdted.
Except to the extent that the Employer has elected in the Adoption Agreement to pay
such invoices, the Employer authorizes the Trust Administrator to charge such invoices
to the Employer's Account and authorizes and instructs the Trustee to disburse funds
from the Account for the payment of the fees and expenses. If the Employer has elected
in the Adoption Agreement to pay such invoices, but does not fully pay any invoice within
15 calendar days after the invoice’s postmark, then the Employer hereby authorizes the
Trust Administrator to charge the unpaid amount to the Account and instructs the
Trustee to disburse such amount from the Account for the payment of the fees and
expenses. If sufficient funds are not available or cannot for any reason otherwise be
disbursed from the Account, the Trust Administrator will notify the Employer, and the
Employer will pay the unpaid amount to the Trust Administrator from other sources
within 10 calendar days after receiving the notice.

5. Registered Advisor; Duty of Care. The Trust Administrator hereby represents it is a
registered investment advisor under the Investment Advisers Act of 1940. The Trust
Administrator will immediately notify the Employer if at any time during the term of this
Agreement it is not so registered or if its registration is suspended, The Trust
Administrator agrees to perform its duties and responsibilities under this Agreement with
reasonable care. Notwithstanding the foregoing, the Trust Administrator has no
responsibility or liability for determining whether or to what extent the Trust or Trustee is
eligible to receive funds from the Employer under applicable law; and it Is the Employer's
sole responsibility to make such determination upon the establishment of its account
under the Trust and at all subsequent times. The federal securities laws impose
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liabilities under certain circumstances on persons who act in good faith. Nothing herein
in any way constitutes a waiver or limitation of any rights which the Employer or the
Trust may have under any federal securities laws. The Employer hereby authorizes the
Trust Administrator to sign an Internal Revenue Service Form W-8 on behalf of the
Employer and to deliver such form to broker-dealers or others from time to time as
required in connection with securities transactions pursuant to this Agreement.

Trust Administrator's Other Clients. The Employer understands that the Trust
Administrator performs investment advisory services for various other clients which may
include investment companies, commingled trust funds and/or individual portfolios. The
Employer agrees that the Trust Administrator, in the exercise of its professional
judgment, may give advice or take action with respect to any of its other clients which
may differ from advice given or the timing or nature of action taken with respect to the
Account. The Trust Administrator has no obligation to purchase, sell or exchange any
security for the Employer solely by reason of the fact that the Trust Administrator, its
principals, affiliates, or employees may purchase, sell or exchange such security for the
account of any other client or for itself or its own accounts.

Term of Agreement. This Agreement will remain in effect until terminated by either

party at any time by giving 90 days' written notice to the other party of its intent to
terminate.

Force Majeure. The Trust Administrator has no liability for any losses arising out of the
delays in performing or inability to perform the services which it renders under this
Agreement which result from events beyond its control, including interruption of the
business activities of the Trust Administrator or other financial institutions due to acts of
God, acts of governmental authority, acts of war, terrorism, civil insurrection, riots, labor
difficulties, or any action or inaction of any carrier or utility, or mechanical or other
malfunction.

Disciplinary Actions. The Trust Administrator will promptly notify the Employer if the
Trust Administrator is found to have violated any state or federal securities law or
regulation in any final and unappealable judgment in any criminal action or civil suit in
any state or federal court or in any disciplinary proceeding before the Securities and
Exchange Commission or any other regulatory agency or department of the United
States, any registered securities exchange, the Financial Industry Regulatory Authority,

or any regulatory authority of any State based upon the performance of services as an
investment advisor.

s
Confidentiality. The Trust Administrator will not disclose any information relating to the
Plans or the Account except to authorized officers of the Employer, the Plan
Administrator the Trustee and third parties retained by the Trust Administrator to perform
specific services within this Agreement without the Employer's consent, unless such
disclosure is required by law or by regulatory or judicial process. The Employer will not
disclose any information relating the Trust to individuals other than authorized officers of

the Emplayer and the Plan Administrator, or their respective designees, without the Trust
Administrator's consent.

Independent Contractor. The Trust Administrator, its employees, officers and
representatives, will not be deemed to be employees, agents (except as to the purchase
or sale of securities described in Section 1), partners, servants, and/or joint ventures of
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the Employer or the Account by virtue of this Agreement or any actions or services
rendered under this Agreement.

Records. The Trust Administrator will maintain appropriate records of all its activities
hereunder. The Trust Administrator will use its best efforts to provide the Employer with
a statement within 60 days following the end of each calendar quarter showing deposits,
withdrawals, purchases and sales (or maturities) of investments, earnings received
during the quarter, and the value of assets held on the last business day of the calendar

quarter, all as provided for in the Trust Agreement, based on the information requested
from and furnished to it by the Trustee.

Ownership of Reports and Documents. The Trust Administrator acknowledges that
the originals of all correspondence, documents, reports and records produced in the
course of providing the services pursuant to this Agreement are the property of the
Employer. Inthe event this Agreement is terminated, the Trust Administrator agrees to
provide such originals to the Employer. The Trust Administrator will not furnish copies of
any such correspandence, documents reports and records fo any party other than the
Employer or the Plan Administrator, or their respective designees, or third parties
retained by the Trust Administrator to perform services under this Agreement without the
Employer's consent.

Trust Administrator's Brochure and Brochure Supplement. The Trust Administrator
warrants that it has delivered to the Employer prior to the execution of this Agreement,
the Trust Administrator's current Securities and Exchange Commission Form ADV, Part
2A (brochure) and Part 2B (brochure supplement. The Employer acknowledges receipt
of such brochure and brochure supplement prior to the execution of this Agreement.

Amendment. This Agreement shall not be changed, modified, terminated or discharged

in whole or in part, except by an instrument in writing signed by both parties hereto, or
their respective successors or assigns.

Successors and Assigns. The provisions of this Agreement are binding on the Trust
Administrator and its respective successors and assigns, provided, however, that the

rights and obligations of the Trust Administrator may not be assigned without the
Employer's consent.

Designees. In accordance with Section 1.8 of the Trust Agreement, the Employer will
certify to the Trust Administrator in writing the persons or entity with the plenary authority
pursuant to applicable state law over the investment and management of the Employer's
Plans or its designee ("Plan Administrator"). The Plan Administrator has the authority to
act on behalf of, and to exercise any of the rights of, the Employer under this Agreement.
In accordance with Section 6.1(l) of the Trust Agreement, the Trust Administrator may
designate and engage the services of such agents, representatives, advisors, counsel,
accountants and other third parties, including affiliates of the Trust Administrator, and
delegate its authority to perform specified services under this Agreement to such third
parties. Any such designee shall have the authority to perform the services delegated to
it by the Trust Administrator. Any officer of the Trust Administrator has the authority to
exercise any of the rights of the Trust Administrator under this Agreement.

Notice. Written notices required under this Agreement will be sent by regular mail,
certified mail, overnight delivery or courier, and will be deemed given when received at
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the parties’ respective addresses shown below. Either party must notify the other party
in writing of a change in address.

Employer's Address:
City of Stockton

425 N. El Dorado Street
Stockton, CA 95202

Attn: Chief Financial Officer

Trust Administrator's Address: With a Copy to:

PFM Asset Management LLC PFM Asset Management LLC
1 California Street, 10th Floor 213 Market Street

San Francisco, CA 94111 Harrisburg, PA 17101

Attn: Multi-Asset Class Specialist Attn: Chief Administrative Officer

19. Applicable Law. This Agreement will be construed, enforced and administered
according to the laws of the State of California, without regard to its conflicts ¢f law
principles. In the event that either party institutes legal proceedings against the other,
venue will lie in any court of competent jurisdiction in the State of California.

20. Entire Agreement. This Agreement, including exhibits and any other documents
referenced herein, constitutes the entire agreement of the parties with respect to the
subject matter of this Agreement, and supersedes all prior negotiations, agreements, and
understandings, whether written or oral, with respect thereto.

21. Severability. If any provision of this Agreement is held by any court of competent
jurisdiction to be invalid or unenforceable, the remaining provisions of the Agreement will
continue in full force and effect.

22. Counterparts. This Agreement may be executed in any number of counterparts and by
different parties in separate counterparts, each of which when so executed will be
deemed to be a complete original and all of which together will constitute one and the
same Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be

executed by their authorized officers on the date set forth in the first paragraph of this
Agreement.

TRUST ADMINISTRATOR
PFM ASSET MANAGEMENT LLC

NANN 7y el
By: Monique Spyke ”%’Z‘%&w Y

u Loy
Its: _Managing Director
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Attachment A

FEES

Trust Administration Fees

EXHIBIT 1

| Asseis UnderManagement. [ AR RS
Up to $25,000,000 0.30%

Next $75,000,000 0.15%

Next $150,000,000 0.10%

Next $250,000,000 0.05%
thereafter 0.02%

Minimum annual account fee is $25,000

Domestic Administration

_;"'l_'lil’i' stee/Custod i'}i ;’al AN nu LU Mkﬁ

Trustee!Custody Fees

Base Fee

Unit I_r{r‘{:i;-

| Per Additlonal Account

_ Total. Portfoﬁo Assets
$0 - $20 million $5,000 $500
$20 million - $100 million $8,000 $500

Over $100 million
—IJI jll""k’lnij;[n ;

Web-Based Online Reporﬂng &

Individually priced on a deal-by-deal basis

Administration — RPP Inciuded .
Periodic ACH without Advice $1.50
Periodic Check/ACH with Advice $2.00
Lump Sum Payments $20.00
Form 1099 Reports $0.00
Stop Payments $0.00
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The City of Stockton (the “City™) has established a Section 115 Trust, known as the City of Stockton
Section 115 Pension Trust (“Trust™). This Trust will be used to invest monies to fund the City’s unfunded
liability in the California Public Employee Retirement System (“CalPERS”) The City of Stockton City
Counci! (“Council”) delegates investment authority to the Chief Financial Officer to implement this
Investment Policy Statement (“Policy Statement”) for the following purposes.

Purpose

Funds set aside in the Section 115 Trust are safeguarded from diversion to other budgetary uses and
generally may be invested in a broader range of securities than woillltypically be permitted for public
agency operating funds, potentlally increasing earnings. Ther: h rns can improve the City’s
ability t6 meet future pension obligations, An additional ad ge 0 hie funds in the Trust rather
than contributing an equivalent amount directly to CalPE @ b retains control over the
timing and amount of disbursements from the Trust, Retaining® | 3 in the Trust provides
the flexibility to meet current or accrued liabilities based on th ' ; hat time. The
City also. controls the tlmmg of contrlbuttons to the Trust.

1. Document investment. Obje",_ performar\@agdftions, and investment guidelines for
Fund assets, 4 S B C . :

_Investment Authority

The Chief Financial Officer (“CFO”) will ovérsee certain policies and procedures related to the operation
and administration of the Trust. The CFO will have authority to implement the investment policy and
guidelines in the best interest of the Trust to best satisfy the purposes of the Trust. In implementing this
Policy Statement, the CFO believes it may delegate ceitain functions to:

1
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Aninvestment advisor (“Advisor”) to assist the CFO in the investment process and to maintain
compliance with this Policy Statement. The Advisor may assist the CFO in establishing
investment policy objectives and guidelines. The Advisor will adjust asset allocation for the
Trust subject to the guidelines and limitations set forth in this Policy Statement. The Advisor
will also select investment managers (“Managers™) and strategies consistent with its role as a
fiduciary for the Trust. The investment vehicles allowed may include mutual funds, commingled
trusts, separate accounts, limited partnerships, and other investment vehicles deemed to be
appropriate by the Advisor. The Advisor is also responsible for monitoring and reviewing
investment managers, measuring and evaluating performance, and other tasks as deemed
appropriate in its role as Advisor for Trust assets. The Advighe may also select investments with
discretion to purchase, sell, or hold specific securities, ge Traded Funds, that will
be used to meet the Fund’s investment objectives. Il never take possession of
securities, cash, or other assets of the Trust, all of
Advisor must be registered with the Securities and Ex

A custodian selected by the Trust to maintain posses i nd records of
street name securities owned by the Trust, collegt divide : ayments, redeem
maturing securities, and effect receipt and deli s and sales. The custodian
may also perform regular accounting of all a 1d, as well as movement
of assets into and out of the Trust,

A trustee appointed by the Trust, su p i if the Trust does not have its
own Trustees, to assume fiduciary ibili listration of Trust assets; provided,

however, that if the CFO shall h advisor, then any trustee appointed
under this paragraphdb ] i ith 4 0 selection of investments.

1. To invest assets O t in a mantier consistent with the following fiduciary standards:
(a) all transactions rtaken must be for the sole intetest of Trust beneficiaries, and (b)
assets are to be diversified in order to minimize the impact of large losses from individual
investments.

2. To provide for funding and antiéijjated withdrawals on a continuing basis for payment of
long-term liabilities and reasonable expenses of operatlon of the Trust.

3. To enhance the value of Trust assets in teal terms over the long term through asset
appreciation and income generation, while maintaining a reasonable investment risk profile.
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4. Subject to performance expectations over the long term, to minimize principal fluctuations
over the Time Horizon (as defined below).

5. To achieve a long-term level of return commensurate with contemporary economic
conditions and equal to or exceeding the investment objective set forth in this Policy
Statement under the section labeled “Performance Expectations”.

Investment Guidelines

to articulate various investment
s otherwise considered to

Within this section of the Policy Statement, several terms will be u
concepts. The descriptions are meant to be general and may
be in the same asset class They are:

"Growth Assets” - a collection of investments and/or asset cia : isk and return
characteristics are focused on capital appreciation. Investme A category can
include income ‘and risk mitigating characteristics, so long as t ep nt risk and
return characteristic is capital apprecration ‘Examples g 1 asset classes are

domestic and international equities or equity funds 3 CTTRA | cst: tments, focused on
equity risk mitigation or equity- hke retums

primary risk and return

"Income Assets" -a collection of i 1n'vestme ) §
; h the Income Assets category can

characteristics are focused on income ge

and return characteristic 15k e 1 g 1nvestments or asset classes are:

' ents arid/or asset classes whose primary risk and return
characteristics are i} . S inflation. Investments within the Real Return category
can include inflation ' iti modities, and certain real estate investments.

Time Horizon

The Trust's investment objectivgPare based on a longer investment horizon (“Time Horizon”) of five
years or longer. However, interim fluctuations should be viewed with appropriate perspective and the
investment strategies should reflect the change in market conditions to best serve the purpose of this
trust. The City has adopted a long-term investment horizon such that the risks and duration of investment
losses are carefully weighed against the long-term potential for appreciation of assets.
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Liquidity and Diversification

In general, the Trust may hold some cash, cash equivalent, and/or money market funds for near-term
liabilities and expenses (the “Trust Distributions”). Remaining assets will be invested in longer-term
investments and shall be diversified with the intent to minimize the risk of long-term investment losses.
Consequently, the total portfolio will be constructed and maintained to provide diversification with
regard to the concentration of holdings in individual issues, issuers, countries, governments, or
industries.

o i

Asset Allocation

The CFO believes that to achieve the greatest likelihood o i ust’s investment objectives
and the best balance between risk and return for optimal i sets will be invested in
accordance with the targets for each asset class as follows ¢ total annual rate of
return that is equal to or greater than the Trust’s target rate ofg
the section titled “Performance Expectations”,

Asset Classes Target
Growth
Domestic Equity 20%
International Equity % - 30% 10%
Other Equity ' 0% - 10% 0%
Income . :
Fixed Incg 50% - 90% 70%
Other 0% - 10% : 0%
Real Return As 0%-10% 0%
Cash Equivalents 0% - 50% 0%

The Advisor and each Managd®

_ Wi be evaluated against their peers on the performance of the total
funds under their direct management. : '

‘Rebalancing Philosophy

The asset allocation range established by this Policy Statement represents a long-term perspective. As
such, rapid unanticipated market shifts or changes in economic ¢onditions may cause the asset mix to
fall outside Policy Statement ranges. When allocations breach the specified ranges, the Advisor will
rebalance the assets within the specified ranges. The Advisor may also rebalance based on market
conditions. :

4
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Risk Tolerance

Subject to investment objectives and performance expectations, the Trust will be managed in a style that
seeks to minimize principal fluctuations over the established Time Horizon.

Performance Expectations

Over the long-term, five years or longer, the performance objective for the Trust will be to achieve an
average total annual rate of return that is equal to or greater than the Trust’s target investment rate of
return. Additionally, it is expected that the annual rate of return o st assets will be commensurate
with the then prevailing investment environment. Measuremg expectation will be judged
by reviewing returns in the context of industry standard universe comparisons for
individual Trust investments and blended benchmark comp in its entirety.

Selection of Investment

The Advisor shall prudently select appropriate Managg ts of the Trust. Managers

must meet the following cfiteria: - :

mpliant with Global Investment
on (“SEC”), Financial Industry
as appropriate. :

— The Manager must provide historical quarterly!
Performance Standards (GIPS®), Securj

— The Manager must provide detailed Tgpati N of the firm, key personnel, support
personnel, key clies . WOl ding most-favored-nation clauses). This information
can be a copy © r P (“REP”) completed by the Manager or regulatory
disclosure. A o S

— The Managc N i vestment strategy that will be followed and document that

the strategy has : Il to over time..

years of experience mz

— Where other than common Bch as mutual funds or commingled trusts are utilized, the Manager
must confirm receipt, unders®nding and adherence to this Policy Statement and any investment
specific policies by signing a consent form provided to the Manager prior to investment of Fund
assets.
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Guidelines for Portfolio Holdings

Direct Investments by Advisor .

Every effort shall be made, to the extent practical, prudent and appropriate, to select investments that
have investment objectives and policies that are consistent with this Policy Statement (as outlined in the
following sub-sections of the “Guidelines for Portfolio Holdings”). However, given the nature of the
investments, it is recognized that there may be deviations between this Policy Statement and the

objectives of these investments. 3 N

Limitations on Managers’ P,
EQUITIES

No mote than the greater of 5% or weighting in the relevant 4 or U.S. issues
and MSCI ACWI ex-U.S. for non-U.S. issues) of the total equny market may be
invested in the common equity of any one corporatiog ares of one company shall
not exceed 5% of those outstanding; and not more tj
- any one sector, as defined by the Global Industry g

Domestic Equities. Other than the above i Wtitative guidelines as to issues,
industry or individual security diversifi . pri fliversification standards should be
developed and maintained by the Man ' -

International Equities v U. SN alloéétion should include a diverse global mix that
is comprised of theg : \ o countries, regions and sectors.

Fixed income securt? i Phall not exceed 5% of the total bond portfolio at time of
purchase. The 5% limi
The overall rating of the
based on the rating of one Na

nssets as calculated by the Advisor shall be investment grade
ecognized Statistical Rating Organization (“NRSRO”).

OTHER ASSETS (AL TERNATIVES)

Alternatives may consist of non—tradttlonal asset classes such as hedge funds, private equity, private debt
and real assets, when deemed appropriate. The total allocation to this category may not exceed 10% of
the overall portfolio.

Real Assets:-Real assets are typically physical assets that have intrinsic worth due to their substance and
propertiés. Real assets are primarily used fot their lower correlation to traditional assets (i.e., stocks and
bonds) and their 1nﬂat10n hedging propertles Categorles of real asset investments include, but are not

6
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limited to, real estate, infrastructure, land, farmland, timberland, precious metals, and commodities. Real
assets include securities and assets with varying levels of liquidity. Private real assets are illiquid and
long-term in nature, whereas public real assets are publicly traded and more liquid. The benefit of lower
correlation investments is that, when implemented correctly, these investments can potentially improve
a portfolio’s expected risk-adjusted return over the long-term. The real assets category can be extended
to include other forms of assets that offer similar inflation hedging properties such as pooled vehicles
holding, commodities contracts, Treasury Inflation Protected Securitics (“TIPS™), index-linked
derivative contracts, certain forms of intellectual property, and the equity of companies in businesses
thought to hedge inflation. Forupurposes of asset allocation targets and limitations, real assets may be
calegorized as “Other” under either the Growth Assets or Income Aflaets category or in the Real Reéturn
Assets category, depending on the nature and risk/return profijglsf™

CASH EQUIVALEN

Cash equivalents shall be held in funds'.complying with Rule § i : By mpany Act of
1940. .

iy risk, interest rate risk, etc. are
e of leveraging Trust assets.
which takes short positions.

Portfolio investments -designcd to hedgc various ri
allowed to the extent that the investments aggliot

Except for purchasg i , V¢ securities having the following characteristics are
' ed: 1cM@stock and other unregistered securities, direct
private placements (with the exception of Rule 144A
securities). FurthSgRrivati i futures for the sole purpose of direct portfolio leveraging
are prohibited. Dired - natural resource properties such as oil, gas or timber and

. Safékeeping

All assets of the Trust shall be held by a custodian approved by the CFO for safekeeping of Trust assets.
" The custodian shall produce statements on 2 monthly basis, listing the name and value of all assets held,
and the dates and nature of all transactions in accordance with the terms in the Trust Agreement.
Investments of the Trust not held as liquidity or investment reserves shall, at all times, be invested in
interest-bearing accounts. Investments and portfolio securities may not be loaned.
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Control Procedures

Review o_f Investment Objectives

The Advisor shall review annually and report to the CFO the appropriateness of this Policy Statement
for achieving the Trust’s stated objectives. It is not expected that this Policy Statement will change
frequently. In particular, short-term changes in the financial markets should not require an adjustment
in this Policy Statement.

Review of Investment Performan

The Advisor shall report on a quarterly basis to the CFO t i stment performance of the
Trust. In addition, the Advisor will be responsible for keep
in investment strategy, Managers, and other pertinent inform i cting performance of
the Trust.

benchmarks, as well as market indices in both g
benchmarks and indexes that will be used include t
S&P 500 Index for large cap U.S. equities, Russel}
ex-U.S. Index for broad based non-U.S. ‘
(EAFE) Index for developed markets int
income securities, and the U S.91 Day
to benchmark the U.S. equs

non-U.S. equities pord
income portfolio.
on the specific

ad U.S. equity strategies;
ap U.S. equities, MSCI ACWI
"Wope, Australasia, and Far Hast
rg Aggregate Bond Index for fixed
he Russell 3000 Index will be used
_ .S, Index will be used to benchmark the
egate Bond Index will be used to benchmark the fixed
chmarked against approprlate indices depending

er's in accordance with their:own proxy voting policies, The
Msed by the Advisor.

be exercised by the mvestme
voting rights of funds will be ex8
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Adoption of Investment Policy Statement

Any changes and exceptions to this Policy Statement will be made in writing by the CFO and provided
to the Council, Advisor, Trustee and other Specialists. Once adopted, changes and exceptions will be
delivered to each Managet, as appropriate, by the Advisor,

Approved:

City Manager

Date
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Principal® Custody Solutions o Principal® (S:ulst?dy
Account Acceptance Agreement owtions

The attached agreements, disclosures and account setup documentation (*Account Documentation”) contain information specific to
the services that City of Stockton (the “Owner") has selected Delaware Charter Guarantee & Trust Company, conducting business as
Principal Trust Company®, or Principal Bank®, as the case may be (collectively referred to herein as “Principal® Custody Solutions”)
to provide services as Trustee/Custodian under the governing Trust/Custody Agreement, executed by Principal® Custody Solutions
and the Owner for the Post-Employment Benefits Trust Agreement (the “Account”).

Account Agreement Acceptance — PCS Page 1 of 2
September 2022 | Created on: 04/26/2023 9:01 AM
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Acceptance

Owner Name ("Owner"); City of Sfockton

Account Name {the “Account’}. Post-Employment Benefits Trust Agreement
Account Number(s). 10145500 and all related sub accounts

File Number(s). 10145500F

The undersigned individuals represent that they are duly authorized to take action on behalf of the Owner and Principal® Custody
Solutions, respectively. The parties certify that they are executing this Acceptance to signify receipt of, and agreement to the terms
and conditions specified in the Account Documentation listed below, as of the effective date specified on each document.

ACCOUNT DOCUMENTATION (onlyg checked items apply):

[X] Definitions and Disclosure Statement

[X] Fee Schedule (consisting of):
- Fee Acknowledgement
- Fee Summary

[X] Sweep Investment Direction for Cash Balances

Accepted:
City of Stockton Principal Bank
Cwner name
Scott Christensen
Name (please print} Narne (please print)
President - Principal Bank
Title (please print) Title {please print}
Signed Signed
Date
Account Agreement Acceptance — PCS Page 2 of 2

September 2022 | Created on: 04/26/2023 9:01 AM
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theinal® | Custod
Definitions and Disclosure Statement O Principal” | -“>'o%

' Solutions

Definitions

“Revenue from Fund Asset-Based Fees” are fees paid to Principal Bank® or Principal Trust Company® (collectively,
“Principal® Custody Solutions”) by the institution providing the investment option (“Fund Company”) for Investment
Alternative Options (“Investment Alternatives”) listed on the most current Investment Alternative Options Direction,
Disclosure, and Acknowledgement (“IAQ"). The revenue being disclosed represents only those fees received by
Principal® Custody Solutions from the Fund Company for certain shareholder services performed by Principal® Custody
Solutions either directly or through a supplier. Changes to such fees will be disclosed on the account statements and
periodically updated fee disclosure documents. Any such fees are part of the Investment Alternative’s expense ratio and
do not result in an increased payment by the Account. Ongoing Revenue from Fund Asset-Based Fees are stated as
annual rates and are calculated by the Fund Company's manager pursuant to its established practice and procedure.
Certain Investment Alternatives may also pay one-time Revenue from Fund Asset-Based Fees to Principal® Custody
Solutions which are calculated based on the value of funds invested by an individual who was not previously an investor
in the Investment Alternative and are calculated in accordance with the Fund Company's procedures. Revenue from Fund
Asset-Based Fees may be paid by the fund company from one or more sources and under one or more programs
(including, but not limited to, sub-transfer agency fees, 12b-1 fees, shareholder and administrative services fees, and
distribution related fees) provided for in the prospectuses or other governing documents of the Investment Alternative.

“Allocation of Asset-Based Fees”

Principal® Custody Solutions may hire external third parties whose responsibilities may include collecting Revenue from
Fund Asset Based Fees on its behalf. As disclosed in the IAQ, Principal® Custody Solutions may either retain these fees
as revenue or may allocate these fees to the affected accounts. However, when Principal® Custody Solutions uses an
external third party to collect these fees, Principal® Custody Solutions covers the cost of the third party’s services through
a portion of the fees so collected, and the amount allocated to affected accounts will be net of the amount payable to the
external third party.

General Disclosures

Investments such as mutual funds, common or group trust funds (i) are not endorsed or guaranteed by Principal®
Custody Solutions or any affiliates thereof; (ii) are not deposits or other obligations of Principal® Custody
Solutions or any affiliates thereof; (iii) are not insured by the FDIC, the Federal Reserve Board or any other
government agency; and (iv) involve investment risks, including possible loss of principal.

Neither Principal® Custody Solutions nor any affiliates thereof can assure that the investment objectives of any
Investment Alternative will be achieved. Past performance is no guarantee of future results. Investment return
and principal value may fluctuate so that upon redemption, an investment in an Investment Alternative may be
worth more or less than its original cost.

As a result of different and varied transaction rounding policies employed by providers of Investment Alternatives, there
may be minor valuation differences in Principal® Custody Solutions’ records and the records of an Investment Alternative
provider for transactions between and among various Investment Alternatives.

Where Principal® Custody Solutions receives Revenue from Fund Asset-Based Fees, the dollar amount of the
compensation is calculated under the Fund Company’s procedures for such payments, which procedures may vary from
provider to provider. As a result, certain minor differentials may exist between the fees payable by the Investment
Alternatives and the fees otherwise payable by the Account. Principal® Custody Solutions reserves the right to disposition
any differentials.

In accordance with agreements with Fund Companies, Principal® Custody Solutions receives next day settlement
privileges with respect to purchases and redemptions of shares. Notwithstanding the foregoing, the funds may delay
settiement of any trade in accordance with the terms of the prospectus or other governing documents, and any such delay
would delay Principal® Custody Solutions’ ability to affect trades involving a Non-Proprietary Investment Option (as
defined in the Non-Proprietary Investment Options section of this Statement).

Principal® Custody Solutions and any affiliates thereof do not exercise investment discretion or render investment advice
with respect to the Account unless a written agreement is in place to provide discretionary investment management with a
separate fee arrangement and disclosures.
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General Disclosures continued

For the fees and expenses charged by mutual funds, common or group trust funds, exchange-traded funds (ETFs), and
other electronically traded Investment Alternatives, please review the prospectus or common investment fund agreement
for that investment and appropriate share class/rate level. For information regarding fees applicable to any investments
included in the Account other than those listed in the IAO or fees from other sources, please see the Account agreements,
Certain mutual funds may impose redemption fees or other trading restrictions on shares of the funds that are transferred
or exchanged out of the funds before the applicable minimum holding period. Please read each fund's prospectus for
more information about the fund and any applicable redemption fees. in addition, certain common or group trust funds
may impose withdrawal restrictions with respect to Owner-initiated transactions involving the fund which Principal®
Custody Solutions is obligated to honor. Please read each Investment Alternative's governing documents for more
information about the investment and any applicable withdrawal restrictions.

From time to time, Principal Custody Solutions may receive Revenue from Fund Asset-Based Fees from a Fund Company
that may be an affiliate of Principal Custody Solutions as compensation or reimbursement for the sclicitation and
distribution of money market mutual funds.

Principal Funds (‘Proprietary Mutual Funds™)

The compensation the affiliates of Principal® Custody Solutions receive is based on the Investment Alternatives the
Owner has chosen. Affiliates of Principal® Custody Solutions receive compensation from the products and Investment
Alternatives they manufacture, including Proprietary Mutual Funds.

The Proprietary Mutual Funds can pay fees for various services provided to the Proprietary Mutual Fund, including fees
payable to Principal® Custody Solutions or any of its affiliates for investment advisory services, which are set forth in the
prospectuses for such Investment Alternatives. Proprietary Mutual Fund fees and expenses are stated in the Annual
Funds Operating Expenses sections of the Summary Prospectus and in the Management Agreement section of the
Statement of Additional Information. However, Principal® Custody Solutions will receive no fees for investment
management, investment advisory or similar services rendered to the Account with respect to Account assets invested in
such Proprietary Mutual Funds, except as permitted by applicable law. The entity providing investment advisory services
may voluntarily waive its fee and/or reimburse the Proprietary Mutua! Fund for certain of its expenses in order to reduce
expense ratios, which may affect the amount shared with or credited to Principal® Custody Solutions or its affiliates
thereof. The Proprietary Mutual Funds incur transaction costs and expenses in their operations and in trading securities,
and include these costs into the expense ratios of the Proprietary Mutual Funds. To the extent that Principal® Custody
Solutions assists with any activities contemplated by these transaction costs and expenses, including securities
transactions effected through a registered broker/dealer affiliate, the Proprietary Mutual Funds may pay Principal®
Custody Soluticns for these activities.

The Owner understands that in order to invest in a Proprietary Mutual Fund: (a) it cannot directly or indirectly control and it
cannot directly or indirectly be controlled by Principal® Custody Solutions or an affiliate thereof; (b) it cannot be an officer,
director, partner, or employee (or relative thereof) of Principal® Custody Solutions or an affiliate thereof, and (¢) it cannot
directly or indirectly receive any compensation or other consideration for a personal account in connection with the
investment of assets in any Proprietary Mutual Fund.

The Owner acknowledges that it has received a copy of the current prospectus for each of the Proprietary Mutual Funds
which contains a disclosure of all services provided by an affiliate of Principal® Custody Solutions to the Proprietary
Mutual Funds and of all applicable fees paid to Principal® Custody Soluticns or affiliates thereof as compensation for
providing such services to the Proprietary Mutual Funds. The Owner received a copy of the current fee schedule
applicable to the Account. A current prospectus for any Principal Funds Distributor, Inc. funds is available at
https:/iwww . principalam.com or by calling Principal Funds Investor Services at 1-800-222-5852.

Non-Proprietary Investment Options

The principal distributors of certain mutual funds, common or group trust funds, exchange-traded funds (ETFs), and other
electronically traded Investment Alternatives unaffiliated with Principal® Custody Solutions or any affiliates thereof (“Non-
Proprietary Investment Options”) have made certain of their funds available to the Owner as Investment Alternatives
under the Account. These Non-Proprietary Investment Options incur transaction costs and expenses in their operations
and in trading securities and include these costs into the expense ratios of their respective Non-Proprietary Investment
Options. To the extent that Principal® Custody Solutions assists with any activities contemplated by thése transaction
costs and expenses, the Non-Proprietary Investment Options may pay Principal® Custody Solutions for these activities.
Collective trust funds trusteed by SEI Trust Company that carry the Principal name are nonetheless non-proprietary
investments.
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Alternative Notification of Securities Transactions under 12 CFR §151.100

Whenever securities transactions (commenly known as trades) are initiated, and Principal® Custody Solutions places
those securities transactions in the Owner's account, 12 CFR §151.70 requires Principal® Custody Solutions to inform the
Owner of its right to receive a separate notification containing details of those security transactions.

Principal® Custody Solutions can comply by forwarding to the Owner, at no charge, copies of each trade confirmation or,
in the absence thereof, written notification of the defails that would have been contained therein. Alternatively, the Owner
may determine that in lieu of receiving separate trade confirmations, the periedic account statements provided to the
Owner by Principal® Custody Solutions adequately informs the Owner of the account trade activity, This alternative
reporting is allowed pursuant to 12 CFR §151.100,

By signing the Acceptance Page, the Owner agrees that the periodic statements provided by Principal® Custody Solutions
are adequate notification and that the Owner does not wish to receive separate trade confirmations. If the Owner wishes
to receive separate trade confirmations, it should provide such request in writing to Principal® Custody Solutions.

Class Actions

Principal® Custody Solutions or its agent(s) shall automatically opt-in to class action lawsuits related to securities held in
an open account for which it acts as custodian of which it receives timely electronic notification through its normal
electronic system dedicated for such action and can respond therein.

Sdch action shali not be deemed to constitute the exercise of investment discretion or other authority over such securities
and is undertaken at the direction of the Owner (either express or implied by continued utilization of Principal® Custody
Solutions’ services) for the timely servicing of the account. Principal® Custody Solutions shall not be liable for its failure to
opt-in to any action because of untimely/unreasonable notice or non-standard response procedures. Caution: This
service might not be available for certain non-US class action lawsuits. Principal® Custody Solutions reserves the right to
revise its policy/procedures on class actions from time to time without notice.

Global Investments

Purchases, sales, and holding of securities traded on a non-US or foreign exchange (“Global Investing”), whether at the
account owner’s direction or through an investment manager, are handled through a sub-custodial arrangement with The
Bank of New York Mellon. Tax servicing related to Global Investing is performed by The Bank of New York Mellon and
Principal® Custody Solutions’ agent, GlobeTax, under separate written agreements. Initiation of Global Investing
constitutes consent to release relevant account information to The Bank of New York Mellon and GlobeTax. Global
Investing requires additional information/forms/agreements and Principal® Custody Solutions will have no liability for
losses caused by delays in account set-up or transaction processing in the absence of all required
information/forms/agreements.

Shareholder Meeting/Rights/Actions/Notices and Votes

As directed trustee/custodian, Principal® Custody Solutions will direct matters requiring shareholder action to the party
named by the Owner. Principal® Custody Solutions or its agent(s) will act in accordance with commercially reasonable
standards in distributing notices and soliciting/casting votes and will have no liability for failure to vote/act without
direction. Principal® Custody Solutions will have no liability for the applicable party's failure to timely votefact. Principal®
Custody Solutions will not forward notices for irregular/predatory/non-traditional shareholder matters routinely ignored by
commercial custodians or their agents in the normal course of business. Such inaction will not be deemed to constitute
the exercise of investment discretion or other autherity over such securities and is undertaken at the direction of the
Owner for the timely servicing of the account. Principal® Custody Solutions reserves the right to revise its
policy/procedures on shareholder actions from time to time without notice.
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Shareholder Communications Act Disclosure

The Securities and Exchange Commissicn adopted the Beneficial Owner Information Disclosure Rule #14b-2 (the “Rule”)
in 1986 as part of its effort to improve communications between publicly held companies and beneficial owners of the
securities registered in the name of certain nominees,

Under the Rule, Principal® Custody Solutions is required to contact each customer for whom Principal® Custody Sotutions
holds securities and determine whether the Owner authorizes Principal® Custody Solutions to provide the Owner's name,
address and share position to the issuer of the securities the Owner owns, For the Owner's protection, the Rule prohibits
the requesting company from using the Owner's name and address for any purpose cther than corporate
communications.

Please complete the authorization below by checking one of the alternatives.

[_1 Principal® Custody Solutions is authorized to release the Employer's name, address and share position (Consents to
disclosure).

[] Principal® Custody Solutions is NOT authorized to release the Employer's name, address and share position (Objects
to disclosure).

Note: Under the Rule, Principal® Custody Solutions is required to treat a non-response as a “Consents to disclosure”
response,

Note: Notwithstanding the Owner's above election under the Shareholder Communications Act, if the Account holds
securities of a foreign company domiciled in a European Union country, then pursuant to the European Union's
Shareholder Rights Directive il regulation, the Owner's name, address, and the share position the Account holds must be
disclosed if requested by the issuer of the securities.

Regulation R Limitations (Non-ERISA Custody accounts onty)

Regulation R restricts Principal® Custody Solutions from executing certain customer-initiated trades in non-employee
benefit ptan custody accounts {‘Restricted Trades”).

Regulation R includes a list of exemptions that allow a bank to conduct specified security transactions without being
registered as a brokerfdealer. Transactions that fall outside of the exemptions must be performed by a registered
broker/dealer.

Principal® Custody Solutions is permitted to execute Restricted Trades involving Exempt investments, “Exempt
Investments” are defined as any trades involving registered mutual funds and government issued securities.
Principal® Custody Solutions is permitted to execute Restricted Trades not involving Exempt Investments on an
accommodation basis. With respect to the custody accounts it services, Principal® Custody Solutions, defines
accommodation trading as follows:

1}. Trades that involve investing cash deposits/income
« Purchase - invest a cash deposit (new business initial funding activity)
« Purchase - invest additional cash deposits in an existing account

2). Trades that involve raising cash for obligations
+ Sale - to raise cash for expenses (e.g., to pay a debt obligation, to cover an overdraft)
» Sale - to raise cash for account transition to another custodian

3). Trades that involve charitable gifts
+ Sale - to liquidate asset gifts received in-kind from donors
s Buy - to invest cash gifts received directly from donors (similar to #1 above)

4). Trades that involve special account circumstances
« Trades to rebalance a portfolio on a periodic basis based on an established allocation
* Purchase — to invest funds from a pledged asset maturity in a statutory account
» Sale —to liquidate assets after an external investment manager has been terminated

Customers will be notified by their Relationship Manager when the trading practices of a non-employee benefit plan
custody account falls outside of the exemptions under Regulation R.

Capitalized terms not defined herein will have the meanings ascribed to them in the govemning documents.
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P » | Custody
Fee Acknowledgement OPrlnmpal Solutions

Effective Date: June 1, 2023

Owner name (“Owner”): City of Stockion

Account name (“Account”): Post-Employment Benefits Trust Agreement
Principal account numbers: 10145500 and all related sub accounts

File Number(s): 10145500F

Billing Frequency: Monthly

Method of Payment: Charge Trust/Custody Account

Throughout this Fee Acknowledgement references to Principal® Custody Solutions' shall include Principal® Bank and/or
Principal® Trust Company, as applicable. This Fee Acknowledgement and the Fee Summary incorporated herein together
constitute the Fee Agreement.

The Summary Number 450366.93 dated April 20, 2023 describes fees and payment to Principal® Custedy Solutions with
regard to each Account. Subsequent Fee Summaries provided to you will constitute an amendment to this Fee Agreement
and will supersede previous Fee Summaries.

With direction from you, we will change the method of payment and/or billing frequency. A method of payment or billing
frequency will be effective with the next billing cycle occurring after our receipt of your direction.

Owner Acknowledgement

Fees and expenses described in this Fee Agreement, together with any fees described in other agreements and/or
disclosures, constitute amounts payable to Principal® Custody Solutions for services provided to the Owner on the
Account. Principal® Custody Solutions shall be paid the fees as described in the Fee Summary at the time such services
are rendered. If such fees are not paid by the Account, such payment shall be made by the Owner. Principal® Custody
Solutions may deduct fees due for services rendered directly from the Account assets. Fees for services rendered shall be
payable upon presentation of invoices by Principal® Custody Solutions and may be subject to late payment penalties. Past
due fees may be deducted from the Account assets. Principal, in its sole discretion, may suspend services during any
period in which any unpaid amounts are 60 days overdue or may deduct such amounts from the account(s).

Owner understands that if Principal® Custody Solutions fees are based on the market value of the Account, those fees will
be affected by asset pricing. When Principal® Custody Solutions is unable to price an asset using its usual pricing
sources, Principal® Custody Solutions will rely on the Owner to supply a price. If the Owner is unable to supply a price for
the asset, Principal® Custody Solutions will continue to reflect the last known price (and fees will be based on that price)
for the asset until the Owner provides an alternative price and fees will be based on that market value.

Should there be any material change to the Account's structure or asset base, or should the Owner fail to transfer any
assets scheduled for receipt to Principal® Custody Solutions within 60 days of the Effective Date of this Fee Agreement,
Principal® Custody Solutions reserves the right to redefine fees and/or service conditions.

Principal® Custody Solutions shall be entitled to charge additional fees for any additional services requested by the Owner
or any revisions to reports, forms, and documents resulting from (i) inaccurate or incomplete information supplied by the
Owner, (ii) untimely payments of contributions or reimbursement of fees and expenses, (iii) retroactivé' amendment of the
Trust, (if applicable) (iv) failure of the Owner to timely notify Principal® Custody Solutions of any error in reports, forms and
documents prepared by Principal® Custody Solutions. If the Owner requests a rerun of an allocation or report due to
incorrect or untimely information being furnished, the Owner shall bear the extra costs attributable to such reallocations or
new reports.

Principal® Custody Solutions is entitled to prompt reimbursement of all extraordinary out-of-pocket expenses incurred in
the performance of its services on behalf of the Account including, but net limited to, fees for legal process, outside legal
fees, and courier services.

On a Monthly basis, Principal® Custody Solutions will send an invoice to the Owner for fees and expenses due with
respect to the Account. The invoice will denote Account fees to be "billed" that are payable by the Owner and/or Account
fees to be "deducted" that have been deducted from Account assets held in the Account. Such amounts, if billed, shall be
due not later than 30 days following the billing date. Additional services not detailed in this Fee Agreement may be
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EXHIBIT 1

negotiated by and between Principal® Custody Solutions and the Owner at normal prevailing rates. Principal® Custody
Solutions retains the right to revise its Fee Summary from time to time.

If the Owner wishes to have the Account pay any fees or expenses, or wishes to be reimbursed by the Account for any
fees or expenses previously paid by the Owner, the Owner shall be responsible for determining which fees and expenses
may properly be paid or reimbursed by the Account and provide appropriate written direction certifying this to Principal®
Custedy Solutions.

'Custody and trust services are provided by Principal Bank®, Member FDIC, and/or Principal Trust Company®. These services are provided under the
trade name Principal® Custody Solutions. Principal Trust Company is a trade name of Delaware Charter Guarantee & Trust Company. Principal Bank
and Principal Trust Company are members of the Principal Financial Group®, Des Moines, I1A 50392,
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Trust and Custody Fee Summary Principal‘ Custody
Solutions
As of: April 20, 2023 Effective Date: June 1, 2023
Name: City of Stockton
Proposal Number: 450366.93 Capacity: Directed Trustee for Non-Retirement Assets
Market Value Base Fee* Total
If Market Value less than or equal to: 520,000,000 $5,000.00 £5,000
If Market Value is more than $20,000,000, but less than or equal to: $100,000,000 $8,000.00 50
If Market Value is more than: $100,000,000  individually priced on a deal-by-deal basis
* The base fee will be allocated proportionately by market value across all accounts..
|Total Administration Fees - Asset Based 45,000,000 $5,000 |
Relationship Per Relationship Total
Custody Solutions Reports 1 Included 50
Custody Solutions Statements 1 Included 50
Custody Solutions Benefit Payments 1 Included 50
[Total Principal Custody Solutions Web Tool Fees 50 |
Accounts Per Account Total
Accounting & Reporting 1 $0.00 $0
Accounting & Reporting (per additional account) 0 $500.00 $0
[Total Accounting & Reporting Fees $0—|
Transactions Per Transaction Total
Periodic Check/ACH With Advice 0 $2.00 $0
Periodic ACH Without Advice 0 $1.50 $0
Lump Sum Payments 0 $20.00 50
Form 1099 Reports 0 $0.00 50
Stop Payments 0 $0.00 50
First Class Postage Included in Above Fees
[Total Benefit Payment Fees 50|
[Total Annual Fees $5,000 |

Important Information:

The "Unit Prices" quoted above are valid for 120 days following the "As of" date. If there are any material changes to

the proposed structure, asset base or volumes, or should the Prospect/Client fail to transfer any assets scheduled for receipt by
Principal Custody Solutions within 60 days of the effective date of the Fee Summary, Principal Custody Solutions

reserves the right to redefine fees and/or service conditions.

Effective date listed is the estimated date that accounts will be available for funding, unless there is a mutually agreed to change.

Outside held asset service takes reported values and incorporates those values into the asset statement. Principal Custody
Solutions is not responsible for values reported or any costs incurred for holding such asset.

There is no charge for the collection of interest income and dividends.
Domestic depository settlements (DTC and FED) include all buys, sells, maturities and free receive/deliver for assets,

including EFTs, ADRs, repurchase agreements and reverse repurchase agreements. These settlement charges are also
assessed in converting and de-converting situations,

Classification: Customer Confidential
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Trust and Custody Fee Summary Principal’ Custody
P | Solutions

As of: April 20, 2023 Effective Date: June 1, 2023
Name: City of Stockton
Proposal Number: 450366.93 Capacity: Directed Trustee for Non-Retirement Assets

There is no out-of-pocket investment management charge for mutual fund money market sweep vehicles. The expense ratio,
as indicated by the fund prospectus, is net from the gross investment performance. A prospectus is available upon request.

As directed by the Client to systematically invest cash received by or held in the accounts may include Mutual funds as a short term
investment vehicle. Mutual funds can pay fees for various services provided to the fund as outlined in the fund's prospectus.
Principal Custody Solutions will retain any revenue associated with this investment and will be disclosed on the Sweep

Investment Direction form.

Invoices will be generated in the month following each billing period. Fees can be billed or charged to the account. The billing
period is Quarterly for this proposal; however can be changed upon mutual agreement.

If applicable asset-based fees are run on the 4th business day following the end of the billing period. Any asset adjustments made
post 4th business day may not be reflected in the market value reported for billing purposes.

Footnotes / Disclosures:

Custody and trust services are provided by Principal Bank®, Member FDIC, and/or Principal Trust Company®. These
services are provided under the trade name Principal® Custody Solutions, a division of Principal Bank®. Principal
Trust Company® is a trade name of Delaware Charter Guarantee & Trust Company. Principal Bank® and Principal
Trust Company® are members of the Principal Financial Group®, Des Moines, lowa 50392.

The figures above are intended as a "good faith estimate”. The "Total" column above is an estimate arrived at by applying
"Unit Prices" to projections of asset size, number of accounts and transactions. This service level activity was determined

from information provided and/or derived from the pricing request. Total fees will vary based on actual volumes.

Global assets are securities settled on a global depository. If global assets are utilized a separate fee schedule will be in effect,
that would include an asset based administration and settlement transactions by country.

This Fee Summary is confidential and intended only for the sole use of the Owner named above.

Investment and Insurance products are:

« Not Insured by the FDIC or Any Federal Government Agency

= Not a Deposit or Other Obligation of, or Guaranteed by, Principal Bank or Any Bank Affiliate
» Subject to Investment Risks, Including Possible Loss of the Principal Amount Invested

Classification: Customer Confidential
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Sweep Investment Direction o Principal’ | Custody
for Cash Balances Solutions
(Non-Proprietary Mutual Fund)

Effective Date: June 1, 2023

Owner name ("Owner”): City of Stockton

Account name (“Account”): Post-Employment Benefits Trust Agreement
Account number(s): 10145500 and all related sub accounts

File Number(s): 10145500F

This Direction to Trustee or Custodian (this “Direction”) constitutes a direction to Delaware Charter Guarantee & Trust
Company, conducting business as Principal® Trust Company, or Principal® Bank, as the case may be (collectively referred
to herein as “Principal® Custody Solutions”), each in its capacity as either trustee or custodian of account or accounts
established under various trust or custody agreements, to take the actions specified below.

The Owner directs Principal® Custody Solutions to systematically invest cash received by or held in the account(s)
indicated above (including all related accounts) in the following short-term investment vehicle:

Sweep Investment Vehicle Name Asset-Based Fees Paid by Fund* CUSIP-Ticker
(basis points)
ALLSPRING GOVT MM FD-INSTL
#1751 12.00 VP4560000/94975P405-GVIXX

*Please review the Definitions and Disclosure Statement provided in your document package for a more complete
explanation of the revenue Principal® Custody Solutions may be entitled to receive.

The Owner hereby acknowledges receipt of the current prospectus for the investment vehicle listed above, which includes
the investment advisory and other fees charged to or paid by the mutual fund, as well as Principal® Custody Solutions’
Notice of Fee Arrangements documents and attachments thereto.

The Owner understands that it may change this direction at any time and that it shall continue in effect until revoked or
modified by an authorized representative of the Owner by written notice to Principal® Custody Solutions.
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