KesoLumon 2008 - 12
BOARD OF COUNTY COMMISSIONERS OF ST. JOHNS COUNTY,

STATE OF FLORIDA

A RESOLUTION OF ST. JOHNS COUNTY, STATE OF FLORIDA
APPROVING THE ESTABLISHMENT OF A TRUST THE ASSETS OF
WHICH WILL BE IRREVOCABLY DEDICATED TO MAKING PAYMENTS
FOR RETIREE HEALTH BENEFITS AND OTHER POST-EMPLOYMENT
BENEFITS (OTHER THAN PENSION BENEFITS) TO EMPLOYEES AND
OTHER BENEFICIARIES AND TO PAYING CERTAIN EXPENSES;
APPROVING THE FORM OF AND AUTHORIZING THE EXECUTION AND
DELIVERY OF A TRUST AGREEMENT RELATED THERETO; AND
AUTHORIZING CERTAIN OTHER RELATED ACTIONS

WHEREAS, St. Johns County, State of Florida (the “Employer”) wishes to provide for
retiree health benefits and other post-employment benefits other than pension benefits
(“Benefits”) for employees and other participants (all collectively referred to as “Beneficiaries”)
as and to the extent described in certain of its benefit plans (the “Plans™);

WHEREAS, the Employer intends to establish a trust (“Trust”) for such purpose pursuant
to that certain Trust Agreement (the “Agreement”) among the Employer, U.S. Bank National
Association, as trustee (the “Trustee”) and PFM Asset Management LLC, as trust administrator

(the “Trust Administrator”);
WHEREAS, the Trust is authorized under laws of the State of Florida;

WHEREAS, the Trust will be an entity separate from the Employer for the exclusive
benefit of the Beneficiaries and not of the Employer;

WHEREAS, it is intended that (1) income on the Trust will be exempt from federal and
state income tax (under Internal Revenue Code Section 115 with respect to federal income tax),
(2) transfers to the Trust will not be taxable to the Beneficiaries, and (3) the Trust will qualify
for purposes of Governmental Accounting Standards Board Statement 45 (“GASB 45”);

WHEREAS, all assets of the Trust will be irrevocably dedicated to, and shall be used for
the exclusive purpose of, providing for payments of Benefits to or for the benefit of the
Beneficiaries and for paying expenses of administering the Trust, and will not be available to any
creditors of the Employer;

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 funds or assets of the Employer for any

purpose;

WHEREAS, the Trust Administrator will have the exclusive authority and responsibility
for the management and investment of Trust assets in its sole judgment in accordance with the
Agreement and the Employer will have no power to direct the investment of Trust assets after the
formation of the Trust in any manner whatsoever;



WHEREAS, in connection with the establishment of the Trust, the Employer will be
required to make an initial contribution thereto and take certain other actions; and

NOW THEREFORE, the Board of County Commissioners of St. Johns County, State of
Florida hereby finds, determines, declares and resolves as follows:

Section 1. All of the recitals above set forth are true and correct, and the Board of
County Commissioners hereby so finds and determines.

Section 2. The establishment of the Trust pursuant to the terms of the Agreement is
hereby approved. The Agreement, in the form presented to this meeting and on file with the
[Secretary/Clerk] of the Employer or the designee thereof (the “[Secretary/Clerk]”), is hereby
approved, and the [Chair] of the Employer or the designee thereof (the “[Chair]”) is hereby
authorized and directed, for and in the name and on behalf of the Employer, to execute and
deliver to the Trust Administrator and the Trustee the Agreement in substantially said form, with
such changes therein as such officer and counsel to the Employer may require or approve, such
approval to be conclusively evidenced by the execution and delivery thereof.

Section 3. The Finance Director of the Employer or the designee thereof (the
[“Finance Director”]) is hereby authorized to transfer an amount of $7 million to the Trustee
upon the establishment of the Trust as the initial contribution to the Trust. Pursuant to the terms
of the Agreement, the Trust Administrator will have exclusive authority and responsibility for
the management and investment of Trust assets in its sole judgment in accordance with the
Agreement and the Employer will have no power to direct the investment of Trust assets after the
formation of the Trust in any manner whatsoever.

Section 4. The Clerk of the Circuit Court and other appropriate officers, directors and
employees of the Employer are hereby authorized and directed, jointly and severally, to do any
and all things and to execute and deliver any and all documents, including any agreements with
administrators of the Plans, which they may deem necessary or desirable in order to implement
the establishment of the Trust authorized by this Resolution and otherwise to carry out, give
effect to and comply with the terms and intent of this Resolution and the Agreement; and all such
actions heretofore taken by such officers are hereby ratified, confirmed and approved.

Section 3. This Resolution shall take effect from and after its adoption and approval.



PASSED AND ADOPTED by the Board of County Commissioners of St. Johns County,
State of Florida, this gt day of Jan., 2008, by the following vote:
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POST-EMPLOYMENT WELFARE BENEFITS PROGRAM TRUST AGREEMENT

by and among

ST. JOHNS COUNTY, FLORIDA,

US BANK NATIONAL ASSOCIATION, as Custodian

and

PFM ASSET MANAGEMENT LLC,
as Trust Administrator

and

as Trustees

2007

Dated R

s

St. Johns County, Florida



POST-EMPLOYMENT WELFARE BENEFITS PROGRAM TRUST AGREEMENT

This Trust Agreement is made this day of 200_ (this
“Agreement”), among ST. JOHNS COUNTY, FLORIDA (“Employer”),
, R and

(each a resident of (each a “Trustee”

and collectively, the “Trustees”), US BANK NATIONAL ASSOCIATION (together with any
successor custodian hereunder, “Custodian™) and PFM ASSET MANAGEMENT LLC (together
with any successor trust administrator hereunder, “Trust Administrator”);

WITNESSETH:

WHEREAS, Employer wishes to provide for retiree health benefits and other post-
employment benefits other than pension benefits (“Benefits”) for employees and other
participants (all collectively referred to herein as “Beneficiaries™) as and to the extent provided in
its benefit plans identified in Exhibit A to this Agreement, as amended or supplemented from
time to time (“Plans™) and as described in Section I below; and

WHEREAS, Employer and Trustees desire to establish a trust (“Trust”), which will be an
entity separate from Employer, with the intent that (i) the income of the Trust will be exempt
from federal and state income tax (under Internal Revenue Code Section 115 with respect to
federal income tax), (ii) transfers to the Trust will not be taxable to Beneficiaries, (iii) the Trust
will qualify for purposes of Governmental Accounting Standards Board Statement 45 (“GASB
45”), and (iv) all assets of the Trust are and will be irrevocably dedicated to, and shall be used
for the exclusive purpose of, providing for payments of Benefits to or for the benefit of
Beneficiaries and for paying expenses of administering the Trust, and will not be available to
any creditors of Employer; and

WHEREAS, Trustees are willing to accept the Trust; and
WHEREAS, the Trust is authorized under laws of the State of Florida; and

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

WHEREAS, the indicia of ownership of Trust assets shall be held by Trustees at all times
and the Trust assets shall not be considered funds or assets of Employer for any purpose; and

WHEREAS, Employer is a state or political subdivision or other entity the income of
which is exempt from federal income tax under Internal Revenue Code Section 115; and

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

Agreement; and e ke

WHEREAS, PFM Asset Management LLC is willing to serve as Trust Administrator of
the Trust with the rights and duties of the Trust Administrator provided in this Agreement
(“Trust Administrator”); and
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WHEREAS, Trust Administrator shall have exclusive authority and responsibility for the
management and investment of Trust assets in its sole judgment in accordance with this
Agreement, without any requirement of consent by Employer or Trustees or, except as expressly
provided herein, of notice to Employer; and

NOW, THEREFORE, Employer hereby irrevocably establishes the Trust with Trustees to
be held, administered, and distributed by Trustees as provided in this Agreement, and Trust
Administrator, Employer, Trustees and Custodian agree as follows:

Section L. Exhibits.

The following Exhibits are attached hereto and by this reference incorporated herein and
made a part hereof

(a) Exhibit A to this Agreement contains a description of the Plans and defines the
terms “Beneficiaries,” “Plans” and “Benefits,” as used in the preamble to this Agreement.

(b)  Exhibit B to this Agreement describes Employer’s initial contribution to the Trust.

(c)  Exhibit C to this Agreement is a copy of the Investment Policy Statement
delivered by Trust Administrator to Employer at the time of execution of this Agreement, which
is satisfactory to Employer.

(d)  Exhibit D to this Agreement contains a designation by Employer of the persons
(or entities) who (or which) serve as benefit administrators of the Plans (each, a “Benefit
Administrator” and collectively, the “Benefit Administrators”) and will perform the services of
the Benefit Administrators as contemplated by this Agreement without cost to the Trust (which
designation may change from time to time upon written notice from Employer to Trustees).

(¢)  Exhibit E to this Agreement contains a definition of Permitted Investments.

Section II.  General Trust Provisions.
(a) The Trust is irrevocable.

()  The principal of the Trust, together with any earnings thereon, shall be held by
Trustees separate and apart from any assets of Employer. All Trust assets and all income thereon
are irrevocably dedicated to, and shall be used for the exclusive purpose of, making payments of
Benefits to or for the benefit of Beneficiaries and for paying expenses of administering the Trust.
At no time will any Trust assets be used for, or diverted to, any other purposes.

(c)  Trustees shall have exclusive right, title and interest in and to the assets of the
Trust. Neither Trust Administrator nor Employer nor any Benefit Administrator nor any entity
associated with Trust Administrator, Employer or any Benefit Administrator shall have any legal
or equitable interest in the Trust or assets of the Trusti- .

e

(d) Assets held in the Trust are to not be subject to claims of creditors of Trust
Administrator, any Benefit Administrator, Employer or the Plans.
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(¢)  Beneficiaries shall have no preferred claim, lien, or encumbrance of any kind on,
or security interest in, or any beneficial interest in any particular assets of the Trust.
Beneficiaries shall be entitled to receive payments of assets of the Trust only when, as and if
determined by the Benefit Administrators in accordance with this Agreement.

® Except to the extent allowed by law, the expectation of any Beneficiary to receive
any Benefits is not subject to attachment or garnishment or other legal process by any creditor of
any such Beneficiary, nor shall any Beneficiary have the right to alienate, anticipate, commute,
pledge, encumber or assign any Benefit until the same shall have been paid.

(@  Inits sole discretion, Employer from time to time and at any time may make (or
cause to be made) additional contributions of cash or other assets acceptable to Trustees to the
Trust, from employer contributions, employee contributions or any other source. Neither
Trustees, or any Beneficiary or any party to or any other entity referred to in this Agreement
shall have any right to compel such additional contributions. All such contributions and all
income thereon are irrevocably dedicated to, and shall be used for the exclusive purpose of,
making payments of Benefits to or for the benefit of Beneficiaries and for paying expenses of
administering the Trust.

(h)  Trustees shall not be responsible for enforcing the payment of any contributions
to the Trust. '

@) Trust Administrator shall have exclusive authority and responsibility for the
management and investment of Trust assets in its sole judgment, without any requirement or
consent by Trustees or Employer or, except as expressly provided herein, of notice to Employer.
Trustees are authorized and directed to comply with the written directions of Trust Administrator
concerning Trust assets. Trust Administrator shall not issue any such direction in violation of the
terms of this Agreement.

)] No Beneficiary shall be deemed a third-party beneficiary of this Agreement, nor
shall any Beneficiary have the right to compel any payment of any amount from the assets of the
Trust or to enforce any duties of any party to or other entity referred to in this Agreement.

()  Employer intends that the assets of this Trust are to be taken into account for
purposes of GASB 45. Contributions to the Trust may constitute all or part of Employer’s
Annual Required Contribution as defined by GASB 45 or of Employer’s unfunded accrued
liability for Benefits.

() Benefit payments from the Trust are neither general nor special obligations of
Trust Administrator or Employer. Trust assets are the only assets irrevocably dedicated to the
payment of Benefits under the Trust. Payment of Benefits from the Trust is not backed by
Employer’s full faith and credit or by its taxing power. No Beneficiary may compel the exercise
of Employer’s taxing power. ) R

(m) In no event shall Employer’s governing body or its members or Trustees, or Trust

Administrator or any of their directors, officers, employees or agents be liable hereunder.
Distributions from the Trust do not constitute debts of Trust Administrator or Employer (within
the meaning of constitutional or statutory limitations or restrictions) nor are they legal or
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equitable pledges, charges, liens or encumbrances upon Trust Administrator’s or Employer’s
property, income, or other assets.

Section III. Payments from Trust.

(@)  The Benefit Administrators shall determine the amount of Benefits payable under
the Plans and shall have exclusive authority and responsibility to determine the amount of such
Benefits to be paid out of the assets of the Trust and the amount which shall be paid to each
Beneficiary and/or to any insurer or other provider of Benefits under the Plans. Each Benefit
Administrator shall direct Trustees in writing to disburse amounts in respect of Benefits from the
Trust (i) to such Benefit Administrator for subsequent distribution to or for the benefit of
Beneficiaries or (ii) to or for the benefit of Beneficiaries. No assets of the Trust may be paid to
Employer at the instructions of any Benefit Administrator.

(b)  Except as otherwise provided by law, Trustees shall be fully protected in making
payments out of the Trust at the direction of any Benefit Administrator.

(c) Trustees’ sole obligation as to disbursements from the Trust in respect of Benefits
shall be to observe the instructions of any Benefit Administrators to the extent that the Trust has
assets to make disbursements as instructed by such Benefit Administrators. Nothing contained in
the Trust or any Plan shall constitute a guarantee that Trust assets will be sufficient to pay any
Benefit to any Beneficiary.

(d)  Trustees are authorized to direct the Custodian to disburse amounts from the Trust
to pay the expenses of administering the Trust as expressly authorized by this Agreement, or as
instructed in writing by Trust Administrator.

Section IV. Investments.

(@) Trustees shall hold and administer Trust assets without distinction between
principal and income.

(b)  Trustees, in the exercise of its fiduciary judgment or as instructed by Trust
Administrator, may commingle, hold and invest as one fund, for investment or administration
purposes, the assets (or a portion of the assets) of the Trust and similar trusts; provided that
Trustees shall account separately for all assets, income, gains, losses, distributions and expenses
of the Trust.

(c) Trust assets shall be invested only in Permitted Investments. Trust Administrator
shall have full power and authority to invest and reinvest Trust assets in any Permitted
Investments.

(d  Transactions involving Permitted Investments which require execution through a
broker shall be executed through such broker or brokers as Trust Administrator shall select. The
indicia of ownership of Trust assets shall be held by Trustees at all times.

(¢)  Any entity affiliated with any Trustee or Custodian may act as broker or dealer to
execute transactions, including the purchase of securities directly distributed, underwritten or
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issued by an entity affiliated with a Trustee or Custodian, at standard commission rates, mark-
ups or concessions, and may provide related investment services with respect to the Trust.

® To the extent instructed by Trust Administrator, Trustees ar e authorize d and
empowered:

(1)  To invest and reinvest Trust assets, together with the income therefrom, in
Permitted Investments.

(2)  To maintain accounts at, execute transactions through, and lend on an
adequately secured basis stocks, bonds or other securities to, any brokerage firm
including any firm that is an affiliate of Trustees.

(3)  To 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 Trustees
receive 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 the Trust.

(4)  To 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 Custodian or any of its affiliates;
provided that, with respect to such deposits with Custodian or an affiliate, the deposits
bear a reasonable rate of interest.

(5) To invest and reinvest any Trust assets in one or more collective
investment funds.

(6)  To 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 the Trust,
and otherwise dispose of the same from time to time.

(7)  To 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 Trustees, or to delegate such power
to direct, and to remove such agent or Trustees.

(8)  To settle, compromise or abandon all claims and demands in favor of or
against the Trust.

(9) To 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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A (10) To designate and engage the services of such agents, representatives,
advisers, counsel and accountants, any of whom may be an affiliate of a Trustee or
Custodian 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.

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

(12) To make, execute and deliver, as Trustees, 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.

(13)  To 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.

(14) To 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.

(15) To 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 Benefits to be paid therefrom.

(16) To exercise all of the further rights, powers, options and privileges
granted, provided for, or vested in trustees generally under the laws of the [State] so that
the powers conferred upon Trustees 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 requirements (if any) of the laws of the State of Florida.

(17) Generally to do all other acts which Trustees deem necessary or
appropriate for the protection of the Trust.

R ]
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Section V. Trust Administration.

(@  Trust Administrator shall determine the asset allocation of investments for Trust
assets in its judgment from time to time in light of the anticipated amounts of cash required by
the Trust for distributions and other expenses, and the principles set forth in the Investment
Policy Statement. Trust Administrator shall implement the Investment Policy Statement by
buying and selling investments for the Trust as described in Section IV hereof. Initially, the
Trust assets shall be invested in specified investment funds in specified proportions as set forth
in the Investment Policy Statement. Thereafter, Trust Administrator shall exercise its
professional judgment with respect to investments and shall have no obligation to consult with or
obtain approval of Employer or Trustees. : .

()  Trust Administrator shall reassess and may alter the asset allocation of the Trust
at least annually. Trust Administrator shall “rebalance” the investments of the Trust at least
annually to maintain the ratios of the asset allocation of the Trust then in effect, and Trust
Administrator shall determine whether there are reasons to revise the Investment Policy
Statement at least annually. Trust Administrator shall continuously review the performance of
the investment of Trust assets and, in its judgment, shall purchase or sell Permitted Investments
for the Trust. In addition, Trust Administrator shall provide to Employer, Trustees and any
Benefits Administrator (upon written request by such Benefits Administrator to Trust
Administrator) a quarterly analysis of the performance of the investments of the Trust and
statement of any changes in investments made in such quarter. The asset information for such
analysis shall be supplied to Trust Administrator by Trustee.

(c)  Trustees shall appoint a responsible accounting firm to conduct an annual audit of
the Trust at the sole expense of Employer. The results of such audit shall be provided to Trust
Administrator, Trustees and Employer.

(d)  Custodian shall have sole custody of cash, securities and other assets of the Trust.
Trust Administrator is authorized to give instructions to Custodian as to deliveries of securities
and payments of cash for the account of the Trust. 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.

(¢) (1)  Except as otherwise stated herein, the Trust shall incur total costs not
exceeding 1% (one percent) per year of the Net Assets of the Trust for the payment of
Trust Administration Fees. “Net Assets” means the net market value of all cash and
investments assets as of the end of the most recent quarter as determined and reported by
Trustee. “Trust Administration Fees” means the fees of the applicable investment funds,
and the fees for all services of Trust Administrator.

(2) At the end of each calendar quarter, Trust Administrator shall submit to
Trustees, with a copy to Employer, an invoice for payment of the Trust Administration
Fees for the preceding calendar quarter, which amount shall not exceed 0.25% (one-
quarter of one percent) of the Net Assets of the Trust. Trust Administrator is authorized
to instruct Custodian to disburse funds from the Trust for the payment of the Trust
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Administration Fees to Trust Administrator. If Trust Administrator shall serve for less
than the entire quarter, its compensation shall be pro-rated.

(3) If and to the extent that Trustees shall request Trust Administrator to
render services to the Trust other than those to be rendered by Trust Administrator
hereunder, such additional services shall be compensated separately on terms to be
agreed upon between Trust Administrator and Trustees.

® (1)  Trust Administrator shall furnish at its own expense all necessary
administrative services, office space, equipment, clerical personnel, telephone and other
communication facilities, and executive and supervisory personnel required to perform its
duties under this Agreement.

(2)  Except as expressly provided otherwise herein, Trustees are authorized to
cause Custodian to disburse funds from the Trust to pay the expenses of administering the
Trust, including, without limitation, taxes payable by the Trust, fees and expenses of
legal counsel to the Trust, if any, and insurance premiums.

(g)  Trust Administrator hereby represents that it is a registered investment advisor
under the Investment Advisers Act of 1940. Trust Administrator shall immediately notify
Employer and Trustee if at any time during the term of this Agreement it is not so registered or if
its registration is suspended. 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
Employer, Trust Administrator or Trustee.

(h)  Employer and Trustees understand that Trust Administrator performs investment
advisory services for various other clients which may include investment companies,
commingled trust funds and individual portfolios. Employer and Trustees agree that 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 action taken with respect to the Trust, so long
as it is the policy of 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. Trust Administrator shall not have any obligation to purchase, sell or exchange any
security for the Trust solely by reason of the fact that Trust Administrator, its principals,
affiliates, or employees may purchase, sell or exchange such security for the account of any other
client or for themselves.

(@ Trust Administrator shall promptly give notice to Employer and Trustees if Trust
Administrator shall have received written notice of the filing against it or any professional of
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 agency or department of the United States, any registered securities exchange, the
NASD, any Attorney General or any regulatory agency or authority of any State.
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)] Trust Administrator, its employees, officers and representatives, shall not be
deemed to be employees, agents, partners, servants, and/or joint ventures of Employer or
Trustees by virtue of this Agreement or any actions or services rendered under this Agreement.

(k)  Trust Administrator shall maintain appropriate records of all its activities
hereunder.

) Trust Administrator warrants that it has delivered to Employer and Trustees, at
least five business days prior to the execution of this Agreement, Trust Administrator's current
Securities and Exchange Commission Form ADV, Part II, including, without limitation, Exhibit
H thereto (Trust Administrator's disclosure statement). Employer and Trustees acknowledge
receipt of such disclosure statement at least five business days prior to the execution of this
Agreement. '

(m)  The provisions of this Agreement shall be binding on Trust Administrator and its
successors and assigns, provided, however, that the rights and obligations of Trust Administrator
may not be assigned without the prior written consent of Employer.

Section VI. Trust Accounting.

(a) Custodian shall keep accurate and detailed records of all investments, receipts,
disbursements, and all other transactions, including such specific records as shall be agreed upon
in writing between Trust Administrator and Custodian.

()  Within 60 days following the close of each calendar quarter (and within 60 days
after removal or resignation of a Trustee), Custodian shall deliver to Trust Administrator,
Trustees and Employer a written account of the Trust 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, including a description of transfers made and income received by the
Trust, all securities and investments purchased and sold 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 Benefits, administrative expenses (any amounts paid to Custodian shown
separately) or other costs paid from the Trust, and showing all cash, securities and other property
held in the Trust at the end of such calendar quarter or as of the date of such removal or
resignation, as the case may be.

(c)  All securities shall be valued at fair market value as of the date of valuation, as
determined by Custodian on the basis of such available information as Custodian may deem
reasonable, subject to such smoothing method (for actuarial valuation purposes) that averages
returns over a period of years that may be adopted by Trust Administrator and submitted in

writing to Custodian.
Section VII. Standard of Care and Indemnification.

(a) All Trust assets and all income thereon shall be used for the exclusive purpose of
providing for the payments of Benefits to or for the benefit of Beneficiaries and for paying
expenses of administering the Trust. Trustees and Trust Administrator, when making, selling or
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otherwise managing investments of the funds, shall discharge their duties with respect to the
investment of the funds (i) solely in the interest of, and for the exclusive purposes of making
payments of Benefits to or for the benefit of Beneficiaries, maximizing the amount available for
providing Benefits, minimizing Employer contributions thereto, and paying expenses of
administering the Trust; (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; and (iii) shall
diversify the investments of the Trust assets so as to minimize the risk of loss and to maximize
the rate of return, in accordance with the Investment Policy Statement.

(b)  To the extent permitted by law, Employer, from its own funds and not from any
assets of the Trust, shall indemnify each of the Trustees (collectively, “Trustee Indemnified
Parties™) against, and shall hold them harmless from, any and all loss, claims, liability, and
expense, including cost of defense and reasonable attorneys’ fees (collectively, “damages™)
imposed upon or incurred at any time by any Trustee Indemnified Party by reason of or in
connection with the performance of Trustees’ services under this Agreement, except to the extent
such damages resulted from such Trustee’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 VII(a) hereof.

(©) To the extent permitted by law, Employer, from its own funds and not from any
assets of the Trust, shall indemnify each of the Trust Administrator and Custodian and each of its
respective affiliates (collectively, “Administrator Indemnified Parties™) against, and shall hold
them harmless from, any and all damages imposed upon or incurred by any Administrator
Indemnified Party by reason of, or in connection with its services under this Agreement, except
to the extent that such damages resulted from the Administrator Indemnified Party’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 VII(a) hereof.

(d  The indemnification obligations provided for in this Agreement shall survive the
termination of this Agreement.

Section VIII. Resignation and Remov al of Trust Administrator or Custodian.

(a) Trust Administrator or Custodian may resign at any time upon 90 days prior
written notice to Trustees and Employer, which notice may be waived by Employer. Trustees,
with the prior written consent of Employer, after consultation with Trust Administrator, may
remove Trust Administrator upon 90 days prior written notice to Trust Administrator and

Employer.

(b)  Upon notice of Trust Administrator’s or Custodian’s resignation, Employer shall
promptly designate a successor Trust Administrator or Custodian qualified to act as, Trust
Administrator of the Trust under the laws of the State of Florida, such resignation to be’ "effective
upon acceptance of appointment by such successor Trust Administrator or Custodian. Trustees
shall not remove Trust Administrator or Custodian unless Employer shall have designated such a
successor Trust Administrator or Custodian who shall have agreed with Employer and Trustees
to act as Trust Administrator or Custodian pursuant to this Agreement.

St. Johns County, Florida 10




(¢)  Until a successor Trust Administrator or Custodian is appointed and assumes its
duties under this Agreement, Trust Administrator or Custodian shall be entitled to compensation
for its services in accordance with Section V(e)(1) hereof and shall deliver all of its books and
records relating to the Trust to its successor.

(d)  Any company into which the Trust Administrator or Custodian 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 Trust
Administrator or may sell or transfer all or substantially all of its business, shall be, with the
prior written consent of Employer, the successor to such Trust Administrator or Custodian as the
case may be.

(¢) A successor Trust Administrator or Custodian shall have no duty to audit or
otherwise inquire into the acts or transactions of its predecessor. :

Section IX. Resignation and Removal of a Trustee.

(@) A Trustee may resign at any time upon 90 days prior written notice to Trust
Administrator and Employer. The Trustees, after consultation with Employer, may remove a
Trustee upon 90 days prior written notice to such Trustee, which notice may be waived by
Trustee.

, (b)  Upon notice of a Trustee’s resignation or removal, Employer shall promptly
designate a successor a Trustee qualified to act as Trustee of the Trust under the laws of the
[State], such resignation or removal to be effective upon acceptance of appointment by such
successor Trustee.

(© If Employer does not designate a successor Trustee, or if a successor Trustee
designated by Employer has not accepted appointment within 90 days after Trustee gives notice
of its resignation or receives notice of removal, the Trustees may, at the expense of the Trust,
apply to a court of competent jurisdiction to appoint a successor Trustee.

Section X. Amendment, Merger, Transfer or Termination.

(a) The Trust may be amended at any time in writing by Trust Administrator and
Employer; provided, however, that no amendment may alter Trustee s’ obligations under this
Agreement without Trustees’ written approval, no amendment may render the Trust “revocable,”
and no amendment may adversely affect the status of the Trust as described in the second
Whereas clause of this Agreement. ‘

() At any time that there is in existence any trust created by Employer which
satisfies the requirements described in the second Whereas clause to this Agreement (“Qualified
Trust”), at the direction of Employer, the Trust may be merged with a Qualified Trust, or all or
part of the Trust assets (net of any amount as may be reasonably necessary to pay the fees and
expenses of Trust Administrator, Custodian and Trustee s’ and other expenses of the Trust) may
be transferred to a Qualified Trust; provided, however, that no such merger may alter Trustee s’
obligations under this Agreement without Trustee written approval, no such merger or transfer
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may render the Trust “revocable,” and no such merger or transfer may adversely affect the status
of the Trust as described in the second Whereas clause to this Agreement.

(©) The Trust and this Agreement may be terminated at any time in writing by Trust
Administrator or Employer; provided that the termination does not render the Trust “revocable”
or adversely affect retroactively the status of the Trust as described in the second Whereas clause
to this Agreement. Upon termination of the Trust, Trust assets shall be paid out at the direction
of Trust Administrator in the following order of priority: (1) to the payment of reasonable
administrative expenses (including taxes and termination costs) of the Trust, (2) to the payment
of Benefits currently payable under the Plans, (3) to a Qualified Trust; and (4) if and only to the
extent not required for such purposes at the time thereafter, to or as directed by Employer.
Except as provided in the preceding clause (4), no part of the Trust assets shall revert to
Employer.

(d)  Neither Trust Administrator nor Employer nor any entity related to any of them
shall have any beneficial interest in the Trust or receive any amounts upon termination of the
Trust.

(e) The Trust shall remain in existence until all assets have been distributed.

® Upon termination of the Trust, Trust Administrator, Custodian and Trustee shall
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.

Section XI. Miscellaneous.

(a) The Trust shall be governed by, and interpreted in a manner consistent with, the
laws of the State of Florida and, to the extent applicable, the Internal Revenue Code.

() No Trustee, Custodian or Trust Administrator shall be responsible for any
contributions, costs, Benefits, distributions, acts or omissions of Employer or any Benefit

Administrator.

(©) Each party to this Agreement represents and warrants that the person or persons
signing this Agreement on behalf of such party is authorized and empowered to sign and deliver

this Agreement for such party.

(d)  Employer shall notify Trust Administrator and Trustees in a separate writing of
the person or persons, by office or other position of employment, who are authorized to act on
behalf of Employer in all matters relating to the Trust.

()  Trust Administrator shall notify Trustees, Employer and Custodian in a separate
writing of all those who are authorized to act on behalf of Trust Administrator in all matters

relating to the Trust.

® If there is any conflict between the Plans and this Agreement, this Agreement
shall control.
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(g) Inthe event any provision of this Agreement is held to be invalid for any reason,
such invalidity shall not affect any other provisions of this Agreement, and this Agreement shall
be construed and enforced as if the invalid provision had never been included.

(h) This Agreement may be executed in any number of counterparts, each of which
shall be considered as an original.

@) All communications under this Agreement shall be in writing and shall 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 Employer: [ADD EMPLOYER NOTICE ADDRESS]

Attention:

If to Trustees:
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If to Trust Administrator: PFM Asset Management LLC

If to Custodian

St. Johns County, Florida

Two Logan Square, Suite 1600
18" and Arch Streets
Philadelphia, PA 19103
Attention:

Bank

Attention:

14



IN WITNESS WHEREOF, and as evidence of establishment of the Trust created
hereunder, the parties have caused this Agreement to be executed as of the date first above

written:

St. Johns County, Florida

[EMPLOYER]

By:
Name:
Title:

BANK,

as Custodian

By:
Name:
Title:

PFM ASSET MANAGEMENT LLC,
as Trust Administrator

By:
Name:
Title:

By:
as Trustee

By:
as Trustee

By:
as Trustee

15



EXHIBIT A

RETIREE BENEFIT PLANS (“PLANS”)
The Plans are determined and overseen by the Insurance Committee of the County
(“Committee”). The Committee, with approval of the Board of County Commissioners, has the

ability and right to amend the benefits as appropriate to meet market, cost and budget guidelines.
The details of the Plans are available from the Committee upon request.
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EXHIBIT B

EMPLOYER’S INITIAL CONTRIBUTION

Employer’s initial contribution to the Trust of $7 million was deposited with Trustees on
[date].

RO

RS
o
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EXHIBIT C
INVESTMENT POLICY STATEMENT
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EXHIBIT D

DESIGNATION OF BENEFIT ADMINISTRATORS

The Benefits Consultant to the County is:

The Bailey Group
Address

City, ST

Phone

Fax

Web Address

The Benefits Administrator to the County is:

Blue Cross/Blue Shield of Florida
Address

City, ST

Phone

Fax

Web Address
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EXHIBIT E

DEFINITION OF PERMITTED INVESTMENTS
[ORDINANCE]
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SECTIONYV.
SECTION VI
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ST. JOHNS COUNTY
BOARD OF COUNTY COMMISSIONERS
INVESTMENT POLICY

I‘

SCOPE

A.

St. Johns County Board of County Commissioners (the “Board”) has established the St. Johns
County OPEB Trust (the “Trust”). The Trust is intended to provide for funding of non-pension
post-employment benefits (“OPEB”) for employees who meet the age and service requirements
outlined in the Board’s plan documents. This Investment Policy Statement (the “Policy”) reflects
investment policy, objectives and constraints of the Trust.

The purpose of the Trust is to achieve long term growth of Trust assets by maximizing long term
rate of return on investments and minimizing risk of loss to fulfill the Board’s current and long
term OPEB obligations. The specific purpose of the Policy is to achieve the following:

1. Document investment objectives, performance expectations and investment guidelines for
Trust assets.

2. Establish an appropriate investment strategy for managing all Trust assets, including an
investment time horizon, risk tolerance ranges and asset allocation to provide sufficient
diversification and overall return over the long-term time horizon of the Trust.

3. Establish investment guidelinés to control overall risk and liquidity

4. Establish periodic performance reporting requirements that will effectively monitor
investment results and ensure that the investment policy is being followed.

5. Comply with all fiduciary, prudence, due diligence and legal requirements for Trust assets.

Responsibility for execution and oversight of the investment program is vested with the Clerk of
the Circuit Court (“Clerk™). Responsibility for the administration of the investment program is
hereby delegated by the Clerk to the Finance Director, who shall maintain an Investment
Procedures and Internal Controls Manual based on this Policy. The Finance Director shall be
responsible for monitoring internal controls, administrative controls and to regulate the activities
of the Clerk’s staff involved with the investment program. The Authorized Staff is limited to the
following positions: :

e Clerk
¢ Finance Director
e Assistant Finance Director

The Clerk may utilize investment advisors or managers to facilitate the effective management of
the Trust assets and to maintain compliance with this Policy. The investment advisor may assist
in establishing investment policy, objectives, and guidelines; selecting investment managers;
reviewing such managers over time; measuring and evaluating investment performance; and
other tasks as deemed appropriate. The investment advisor may also select investment managers
with discretion to purchase, sell, or hold specific securities that will be used to meet the Trust’s
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investment objectives. The investment advisor must be registered with the Securities and
Exchange Commission.

E. The Clerk may also utilize additional specialists such as attorneys, auditors, actuaries, retirement
trust consultants, and others to assist the Clerk in meeting its responsibilities and obligations to
administer Trust assets prudently.

F. The Clerk will review the Policy at least annually and the Policy may be revised upon the
Board’s approval.

. INVESTMENT OBJECTIVES

A. To invest assets of the Trust in a manner consistent with the following fiduciary standards: (a) all
transactions undertaken must be for the sole interest of Trust beneficiaries and defray reasonable
expenses in a prudent manner, and (b) assets are to be diversified in order to minimize the impact
of large losses in individual investments.

B. To provide for funding and anticipated withdrawals on a continuing basis for payment of OPEB
benefits and related expenses.

C. To conserve and enhance the value of Trust assets in real terms through asset appreciation and
income generation, while maintaining a moderate investment risk profile.

D. To minimize principal fluctuations over the Time Horizon (as defined in Section III).

E. To achieve a long-term level of return commensurate with contemporary economic conditions

and equal to or exceeding the investment objective set forth in the Policy.

F. The Trust’s investment objectives are based on a 15-year investment horizon so that interim
fluctuations should be viewed with appropriate perspective. The Clerk has adopted a long-term
investment horizon such that the chances and duration of investment losses are carefully weighed
against the long-term potential for appreciation of assets.

G. The investment advisor shall review annually the appropriateness of the Policy for achieving the
Trust's stated objectives. Itis not expected that the Policy will change frequently. In particular,
short-term changes in'the financial markets should not require an adjustment in the Policy.

III. PERFORMANCE MEASUREMENTS

A. The investment advisor shall report on a quarterly basis to the Clerk to review the total Trust
investment performance. In addition, the investment advisor will be responsible for keeping the
Clerk advised of any material change in investment strategy, investment managers, and other
pertinent information potentially affecting performance of the Trust.

B. Performance measurements for the Trust’s assets to be reviewed on a quarterly basis and
evaluated based on five year rolling return basis. Performance is measured to determine the

following:

1. If the investment managers have performed in accordance with this Pblicy: |

2. If the investment managers have performed reasonably based on their respective asset
class and investment style.

3. How the managers have performed in relation to other investment managers within the

same asset class and investment style (“Peers”). .
s o R e i e < Rl

C. The performance measurement indexes on the asset categories are as follows:
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1. The Trust’s fixed income portfolio return will be compared to the weighted average
return of the Lehman Aggregate Bond Index or appropriate equivalent.

2. The Trust’s domestic equity portfolio return will be compared to the weighted average
return of the Standard and Poor’s 500 Index or appropriate equivalent.

3. The Trust’s international portfolio return will be compared to the weighted average return
of the Morgan Stanley Europe, Australia, & Far East (EAFE) Index or appropriate
equivalent.

4, The Trust’s real estate portfolio return will be compared to the weighted average return

of the MSCI US REIT Index or appropriate equivalent.

I[V. INVESTMENT AND FIDUCIARY STANDARDS
A. The Trust’s assets will be invested in a manner consistent with the standards set forth in:
1 Chapters 112 and 518, Florida Statutes.
2 St. Johns County Ordinances.
3. The Trust’s Investment Policy Statement.
4

In the event of a conflict within these provisions or any other provisions of law
authorizing investments, the investment and fiduciary standards set forth in Section
112.661(4), Florida Statutes and item (1) above shall prevail.

B. The Clerk will adhere to the Prudent Person Standard and this standard shall be applied in the
context of managing the overall Trust. The Prudent Person Standard is as follows:

«Investments shall be made with judgment and care, under circumstances then
prevailing, which persons of prudence, discretion and intelligence exercise in the
management of their own affairs, not for speculation, but for investment,
considering the probable safety of their capital as well as the probable income to
be derived from the investment.”

C. Any person or firm hired or retained to invest, monitor, or advise concerning these assets shall be
held to the higher standard of Prudent Expert. The standard shall be that in investing and
reinvesting moneys and in acquiring, retaining, managing, and disposing of investments of these
funds, the Investment Advisor/Manager shall exercise: the judgment, care, skill, prudence, and
diligence under the circumstances then prevailing, which persons of prudence, discretion, and
intelligence, acting in a like capacity and familiar with such matters would use in the conduct of
an enterprise of like character and with like aims by diversifying the investments of the funds, so
as to minimize the risk, considering the probable income as well as the probable safety of their
capital. v

D. The investment advisor shall prudently select appropriate investment managers to manage the
assets of the Trust. Investment managers must meet the following criteria:

1. The investment manager must be a bank, insurance company, or investment adviser as
defined by the Investment Advisers Act of 1940.

2. With respect to Trust assets invested in a mutual fund, the Manager must provide historical
quarterly performance data for the mutual fund compliant with Securities Exchange
Commission (“SEC”) and National Association of Securities Dealers (“Né§lﬁ)*’_’)“ Etapdards.

3. The investment manager must provide historical quarterly performance data compliant with
Global Investment Performance Standards (“GIPS”), calculated on a time-weighted basis,
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based on a composite of all fully discretionary accounts of similar investment style and
reported net of fees.

4. The investment manager must provide detailed information on history of the firm, key
personnel, key clients, fee schedule (including most favored nation clauses), and support
personnel. This information can be a copy of a recent Request for Proposal (RFP) completed
by the manager.

5. The investment manager must clearly articulate the investment strategy that will be followed
and document that the strategy has been successfully adhered to over time.

6. The investment manager for portfolios other than Pooled Vehicles (see Authorized
Investments) must confirm that it has received, understands and will adhere to this Policy
and any manager specific policies by signing a consent form provided by the Clerk.

Investment manager(s) are expected to be aware of corporate provisions that may adversely
affect stockholdings, including but not limited to “golden parachutes,” “super majorities,”
“poison pills,” “fair price” provisions, staggered boards of directors, and other tactics.
Investment manager(s) should vote proxies with the interest of preserving or enhancing the
security’s value.

The investment manager(s) of a commingled trust or mutual fund that holds the assets of the
Trust along with assets of other funds with conflicting proxy voting policies must reconcile the
conflicting policies to the extent possible, and, if necessary, to the extent legally permissible
vote the proxies to reflect the policies in proportion to each fund’s interest in the pooled fund.

V. AUTHORIZED INVESTMENTS

A,

Funds placed with investment managers are to be invested in those authorized classes of
investments as contained in this Policy. Investments should be made subject to the Trust’s cash
flow needs and such cash flows are subject to revision due to changes in the Trust’s needs and
market conditions.

The investment advisor shall make every effort to prudently select investments that follow the
guidelines listed below.

Until the Trust reaches a size where investment in separate accounts are viable and appropriate,
the Trust will invest in Pooled Vehicles such as commingled and/or mutual funds. Pooled
Vehicles are regulated by either the Office of the Comptroller of the Currency (“OCC”) or the
SEC and provide the Trust the ability to appropriately diversify its holdings in a cost effective
manner. Inherent within the Pooled Vehicle structure is the limitation on customizing the
underlying security selection based on Trust specific economic, social or other screens.

Pooled Vehicles
Every effort shall be made, to the extent practical, prudent and appropriate, to select commingled
funds and/or mutual funds that have investment objectives and policies that are consistent with
this Policy (as outlined below in Equities and Fixed Income sections). However, given the nature
of commingled funds and mutual funds, it is recognized that there may be deviations between
this Policy and the objectives of these pooled vehicles. A commingled fund or mutual fund will

not be included in Trust portfolio unless it complies with the Investment Company Act of 1940°s
diversification requirement.

[T

OPEB Trust Investment Policy St. Johns County, Florida Page 6



Cash Equivalents

Cash equivalent reserves shall consist of cash instruments having a quality rating of A-1, P-1 or
higher, as established by Moody’s or Standard & Poor’s. Bankers’ acceptances, certificates of
deposit and savings accounts must be made of United States banks or financial institutions or
United States branches of foreign banks, which are federally insured with unrestricted capital of
at least $50 million Short-term corporate obligations must be rated A or better by Moody’s or by
Standard & Poor’s.

Equities
Investment in common stocks, preferred stocks and publicly traded Real Estate Investment

Trusts shall be restricted to high quality, readily marketable securities of corporations that are
actively traded on a major exchange.

Not more than 5% of the total stock portfolio valued at market may be invested in the common
stock of any one corporation. Ownership of the shares of one company shall not exceed 2% of
those outstanding. Not more than 25% of stock valued at market may be held in any one industry
category. Other than these constraints, there are no quantitative guidelines suggested as to
issues, industry or individual security diversification. However, prudent diversification
standards should be developed and maintained by the investment manager(s).

The overall non-U.S. equity allocation should include a diverse global mix of at least 10
countries. The emerging markets exposure as defined by Morgan Stanley Capital International
Inc. should be limited to 35% of the non-U.S. portion of the portfolio.

In order to maintain an effective money management structure that is style neutral, the target
growth to value allocation in the all market capitalizations is one-to-one. However, in no case
will the growth to value allocation for a particular market capitalization exceed two-to-one.
Conversely, value shall not exceed growth by the same ratio.

Fixed Income

Fixed income investments shall be high quality, marketable securities with a preponderance of
the investments in (1) U.S. Treasury, Federal Agencies and U.S. Government guaranteed
obligations, and (2) investment grade municipal or corporate issues including convertibles.

Fixed income securities of any one issuer shall not exceed 5% of the total bond portfolio,
including U.S. Treasury/Federal Agency issues, at time of purchase. The 5% limitation does not
apply to issues of the U.S. Treasury or other Federal Agencies.

The overall rating of the fixed income assets shall be at least "A", according to one of the three
rating agencies (Fitch, Moody's or Standard & Poor's). In cases where the yield spread
adequately compensates for additional risk, securities where two of the three rating agencies
(Fitch, Moody’s or Standard & Poor’s) have assigned ratings of Baa3 or BBB- ratings, can be
purchased up to a maximum of 20% of total market value of fixed income securities. If the
credit quality of any one issue should drop below investment grade (as defined by two of the
three rating agencies — Fitch, Moody’s and Standard & Poor’s), the investment manager should
notify the Clerk and the investment advisor immediately detailing their course of action
regarding the security.

Active bond management is encouraged and may require transactions that will temporarily lower

the return or change the maturity of the portfolio in anticipation of market changes. Holdings of
individual securities should be liquid so as not to incur unnecessary transaction costs.

C. The following investments and transactions are not authorized and shall not be purchased:
collectibles, convertible bonds, letter stock and other unregistered securities, commodities or ~*+*# -
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