City Council
Meeting Agenda

Thursday, February 18, 2016

1:30 PM
City Hall Council Chamber

The Indian Wells City Council welcomes and encourages participation at City Council meetings. The Council
requests speakers present their remarks in a respectful manner, within the 3 minute time limit, and focus on
issues which directly affect the City or which are within the subject jurisdiction of the City. Please fill out a blue
Speaker Request form and give it to the City Clerk, preferably before the start of the meeting.

Any public records, relating to an open session agenda item, that is distributed within 72 hours of the meeting
is available for public inspection at City Hall reception, 44-950 Eldorado Drive, Indian Wells during normal
business hours.




City Council Meeting Agenda

February 18, 2016

This City Council meeting held in memory of Loretta Ferraro

1. CONVENE THE CITY COUNCIL, PLEDGE OF ALLEGIANCE AND ROLL CALL

MAYOR DANA REED

MAYOR PRO TEM RICHARD BALOCCO
COUNCIL MEMBER DOUGLAS HANSON
COUNCIL MEMBER TED MERTENS
COUNCIL MEMBER TY PEABODY

2. APPROVAL OF THE FINAL AGENDA

3. PROCLAMATIONS AND PRESENTATIONS

A.

1349-16 Unveiling of the 2016 Commemorative Poster for the
14th Annual Indian Wells Arts Festival

1350-16 Proclamation to 2016 Senior Inspiration Recipient
John Rosellini

4. PUBLIC COMMENTS

The Council requests speakers present their remarks in a respectful manner, within the 3
minutes time limit, and focus on issues which directly affect the City or which are within the
subject jurisdiction of the City. The Mayor will call upon the members of the public to address
the Council. When you're called please come forward to the podium, and state your name for
the record.

The Brown Act, with certain exceptions, does not permit the Council to discuss or take action
on issues not listed on the agenda. The Council may respond briefly to statements made or
questions posed, request clarification, or refer the item to Staff.

A. PUBLIC COMMENTS

B. RESPONSE TO PRIOR PUBLIC COMMENTS
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City Council Meeting Agenda February 18, 2016

5. CONSENT CALENDAR

All matters listed under Consent Calendar are considered to be routine and will be passed by
one vote. There will be no discussion of these items unless a Council Member or a member of
the public requests specific item(s) be discussed separately. Item(s) removed from the
Consent Calendar will be heard immediately after approval of the remaining consent items.
Public comments are limited to 3 minutes per speaker, please state your nhame for the record.

A. 1346-16 Housing Element Annual Progress Report for 2015
RECOMMENDED ACTIONS:

Council RECEIVES and FILES the Housing Element Annual Progress Report for 2015; and

DIRECTS Staff to submit the APR to the Governor’s Office of Planning and Research and the
California Department of Housing and Community Development.

Attachments: 2015 Housing Element Annual Progress Report

B. 1351-16 International City/County Management Association
Retirement Corporation Governmental Money
Purchase Plan and Trust Adoption Agreement

RECOMMENDED ACTION:

Council AUTHORIZES and DIRECTS the City Manager, or his designee, to submit a restated
Governmental Money Purchase Plan and Trust Adoption Agreement to International City/County
Management Association Retirement Corporation.

Attachments:  ICMA Gov't Money Purchase Plan & Trust Adoption Agreement

C. 1348-16 City Treasurer’'s Report for December 2015

RECOMMENDED ACTION:

Council RECEIVES and FILES the City Treasurer’s Report for December 2015.

Attachments:  City Treasurer's Report December 2015

6. GENERAL BUSINESS

The Mayor will call upon the members of the public to address the Council regarding the
agenda item being considered. After the public has provided comment, the item is closed to
further comment and brought to the Council for discussion and action. Public comments are
limited to 3 minutes per speaker, please state your name for the record.

Page 3



City Council Meeting Agenda February 18, 2016

A. 1347-16 Engineering Design Contract for Cook Street
Rehabilitation

RECOMMENDED ACTIONS:

Council AWARDS the contract to CNS Engineers, Inc. for Engineering Design Services for Cook
Street Rubberized Pavement Overlay/Rehabilitation; and

AUTHORIZES and DIRECTS the City Manager to execute a contract for $82,000; and

APPROVES a requisition for $82,000 to CNS Engineers, Inc. for same.

Attachments:  (Contract

Requisition
B. 1352-16 CVAG's Traffic Signal Synchronization Project
RECOMMENDED ACTION:

Council discusses and provides DIRECTION to the Coachella Valley Association of Governments
(CVAG) Executive Committee representative in relation to CVAG's traffic signal synchronization
project.

Attachments:  C\VAG's February 8, 2016 staff report

7. CITY MANAGER'S REPORTS/COMMENTS AND MATTERS FROM STAFF

The City Manager or Department Heads may make brief announcements, informal comments,
or brief the Council on items of interest.

8. COUNCIL MEMBERS' REPORTS AND COMMENTS

On their own initiative, Council Members may make a brief announcement or report on their
activities including their committee assignments.

A. Council Member Peabody

Coachella Valley Animal Campus

CVAG Executive Committee

Sunline Transit Agency

Indian Wells Community Activities Committee
Indian Wells Grants in Aid Committee

Indian Wells Personnel Committee
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B. Council Member Mertens

Cove Communities Services Commision

CVAG Public Safety

Indian Wells Golf Resort Advisory Committee

Indian Wells Finance and Legal Services Oversight Committee
Indian Wells Public Safety Committee

Tee Commitee

C. Council Member Hanson

California Joint Powers Insurance Authority

Riverside Local Agency Formation Commission

CVAG Transporation

Indian Wells Golf Resort Advisory Committee

Indian Wells Marketing Committee

Indian Wells Finance and Legal Services Oversight Committee
Tee Commitee

D. Mayor Pro Tem Balocco

Coachella Valley Mountains Conservancy

Cove Communities Services Commission

CVAG Coachella Valley Conservation Commission
CVAG Energy

Greater Palm Springs Convention and Visitors Bureau
Indian Wells Public Safety Committee

E. Mayor Reed

Jacueline Cochran Regional Airport Commssion
Riverside County Transportation Commission
Southern Callifornia Association of Governments
CVAG Homelessness

Indian Wells Marketing Committee

Indian Wells Personnel Committee

9. CITY ATTORNEY REPORTS AND COMMENTS
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10. CLOSED SESSION

A. 1355-16 Conference with Labor Negotiators Pursuant to
Government Code 54957.6. City Designated
Representative: City Attorney. Unrepresented
Employee: City Manager.

11. ADJOURNMENT

To a regularly scheduled meeting of the City Council to be held at 1:30 p.m. on March 3,
2016 in the City Hall Council Chambers.
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In compliance with the Americans with Disabilities Act, if you need special assistance to
participate in this meeting, please contact the Chief Deputy City Clerk at (760) 346-2489.
Notification 48 hours prior to the meeting will enable the City to make reasonable
arrangements to ensure accessibility to this meeting. 128 CFR 35.102.35.104 ADA Title III

Affidavit of Posting

I, Anna Grandys, certify that on February 9, 2016, I caused to be posted a notice of a City
Council Meeting to be held on February 18, 2016 at 1:30 p.m. in the City Hall Council
Chambers.

Notices were posted at Indian Wells Civic Center, Village 1 [Ralph's], and Indian Wells Plaza
[Indian Wells Chamber of Commerce].

e
Anna Grandys e

City Clerk
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File #: 1349-16 Item #: A.

Unveiling of the 2016 Commemorative Poster for the 14" Annual Indian
Wells Arts Festival
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e City of Indian Wells i s

2/18/2016

File #: 1346-16 Item #: A.

Indian Wells City Council
Staff Report - Community Development

Housing Element Annual Progress Report for 2015

RECOMMENDED ACTIONS:
Council RECEIVES and FILES the Housing Element Annual Progress Report for 2015; and

DIRECTS Staff to submit the APR to the Governor’s Office of Planning and Research and the
California Department of Housing and Community Development.

DISCUSSSION:
Background:

Each city and county planning agency is required to prepare a Housing Element Annual Progress
Report ("APR") to report on the status of the Housing Element and on the progress of the
implementation of the policies in the Element, using the forms and definitions adopted by the
California Department of Housing and Community Development ("HCD").

The Housing Element is used to identify projected housing needs of the community, and establish
policies to support the further development of all housing types, including affordable housing within
the City. All California municipalities are required to adopt a Housing Element as part of their
General Plan. Distinct from other General Plan elements, the Housing Element is subject to detailed
statutory requirements and mandatory review by HCD.

This APR report is for calendar 2015, and addresses the City’s progress in meeting the 2013 Regional
Housing Needs Assessment ("RHNA") projected housing need identified in the 2014-21 Housing
Element. It also describes the actions taken towards completion of the programs, and status of
compliance with the deadlines outlined in the Housing Element.

The APR contains five tables, four that address the City’s progress in meeting the RHNA housing
need, and one that addresses the actions taken towards completion of the programs, and the status
of compliance with the deadlines of the Housing Element.
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File #: 1346-16 Item #: A.

Discussion:

RHNA Progress

The 2013 RHNA allocated to cities and counties within the Southern California Association of
Governments region their “fair share” of the regions’ projected housing need by household income
group for the planning period of January 1, 2014 to October 15, 2021. Indian Wells" RHNA allocation
for the period is 160 housing units.

The following table identified in the City’s Housing Element represents the RHNA allocation broken
down by unit income level:

Income Level Unit No. Distribution
Very Low 40 25.0%

Low 27 16.9%
Moderate 31 19.4%
Above Moderate 62 38.8%
Total 160 100.0%

Tables A, A2, A3, and B of the ARP report on construction activities that support the goals of the
2013 RHNA, specifically:

Table A provides a summary of new construction for Very Low, Low, and Mixed Income
Multifamily Projects. This table identifies that no Extremely Low Income, Very Low Income,
Low Income, or Moderate-Income units were constructed during the reporting period.

Table A2 provides a summary of Units Rehabilitated, Preserved, or Acquired, pursuant to
Government Code requirements. This table identifies that no units were rehabilitated,
preserved, or acquired during the reporting period.

Table A3 provides a summary for Moderate and Above Moderate-Income Units. This table
identifies 43 (42 single-family homes and 1 second unit) Above Moderate-Income units were
constructed during the January 1, 2015 to December 31, 2015 reporting period.

Table B provides a summary of the Regional Housing Needs Allocation Progress. This table
provides a summary of permitted units issued by affordability category and identifies a total of
83 Above Moderate-Income units constructed. No other types of units have been constructed
so far during the 2014-2021 Housing Element cycle.

Housing Programs Progress
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File #: 1346-16 Item #: A.

Table C of the APR reports the City’s annual progress in the implementation of programs and
statutory requirements of the 2014-2021 Housing Element. Staff continues to monitor the programs
as outlined by the timeframes.

ATTACHMENT:

1. 2015 Housing Element Annual Progress Report
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ANNUAL ELEMENT PROGRESS REPORT

Housing Element Implementation
(CCR Title 25 §6202 )

Jurisdiction INDIAN WELLS
Reporting Period 01/01/2015 - 12/31/2015

Pursuant to GC 65400 local governments must provide by April 1 of each year the annual report for the previous
calendar year to the legislative body, the Office of Planning and Research (OPR), and the Department of Housing
and Community Development (HCD). By checking the “Final” button and clicking the “Submit” button, you have
submitted the housing portion of your annual report to HCD only. Once finalized, the report will no longer be

available for editing.

The report must be printed and submitted along with your general plan report directly to OPR at the address
listed below:

Governor’s Office of Planning and Research
P.O. Box 3044
Sacramento, CA 95812-3044

Affachment #1
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Jurisdiction

Reporting Period

INDIAN WELLS

ANNUAL ELEMENT PROGRESS REPORT

Housing Element Implementation
(CCR Title 25 §6202 )

01/01/2015

12/31/2015

Table A

Annual Building Activity Report Summary - New Construction
Very Low-, Low-, and Mixed-Income Multifamily Projects

Housing Development Information

Housing with Financial
Assistance and/or
Deed Restrictions

Housing without
Financial Assistance
or Deed Restrictions

(10) Total by

Income Table A/A3

(11) Total Extremely Low-Income

Units*

* Note: These fields are voluntary

1 2 3 4 5 5a 6 7 8
Affordability by Household Incomes Assistance Deed _ _
Project Identifier Tenure Total Unit Programs Restricted Note below the nu.mber of umt.s determined
(may be APN No. Unit otal units Est. # Infill for Each . to be affordable without financial or deed
iect ’ Cat R=Rent Above per Units* | Development Units restrictions and attach an explanation how
(PRSI (MEITIE @IF By B enter - Very Low- Low- Moderate- Moderate]  Project s the jurisdiction determined the units were
address) O=Owner [ |ncome Income Income "~ See See affordable. Refer to instructions.
Instructions | Instructions
|
(9) Total of Moderate and Above Moderate from Table A3 0 43
0 0 0 43
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Jurisdiction INDIAN WELLS

ANNUAL ELEMENT PROGRESS REPORT

Housing Element Implementation
(CCR Title 25 §6202 )

Reporting Period  1/01/2015

12/31/2015

Table A2

Annual Building Activity Report Summary - Units Rehabilitated, Preserved and Acquired pursuant
to GC Section 65583.1(c)(1)

Please note: Units may only be credited to the table below when a jurisdiction has included a program it its housing element to rehabilitate,
preserve or acquire units to accommodate a portion of its RHNA whichmeet the specific criteria as outlined in GC Section 65583.1(c)(1)

Affordability by Household Incomes

(4) The Description should adequately document how each unit complies with

* Note: This field is voluntary

ivi Ext |
Activity Type eroevr'\r;_e Y Very Low- Low- TOTAL subsection (c )(7) of Government Code Section 65583.1
" Income Income UNITS
Income
(1) Rehabilitation Activity 0 0 0 0
(2) Preservation of Units At-Risk 0 0 0 0
(3) Acquisition of Units 0 0 0 0
(5) Total Units by Income 0 0 0 0
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Jurisdiction

Reporting Period

ANNUAL ELEMENT PROGRESS REPORT

Housing Element Implementation
(CCR Title 25 §6202 )

INDIAN WELLS
01/01/2015 - 12/31/2015

Table A3

Annual building Activity Report Summary for Above Moderate-Income Units
(not including those units reported on Table A)

1. 2. 3. 4. S 6. Numbe:.of infill
Single Family 2 - 4 Units 5+ Units Second Unit Mobile Homes Total units*
No. of Units Permitted 0 0 0 0 0 0 0
for Moderate
No. of Units Permitted 42 0 0 1 0 43 0
for Above Moderate

* Note: This field is voluntary




Jurisdiction

Reporting Period

INDIAN WELLS

ANNUAL ELEMENT PROGRESS REPORT

Housing Element Implementation
(CCR Title 25 §6202 )

01/01/2015

- 12/31/2015

Regional Housing Needs Allocation Progress

Table B

Permitted Units Issued by Affordability

Enter Calendar Year starting with the first year
of the RHNA allocation period. See Example. Total Units Total
to Date Remaining RHNA
RHNA
. Year Year Year Year Year Year Year | Year Year (all years) by Income Level
Income Level Allocation by
1 2 3 4 5 6 7 8 9
Income Level
Deed
i 0 0 0 0 0 0 0
Very Low sgﬁt_rlcted 0 0 0
Restricted 0 0 0 0 0 0 0
Deed 0 0 0 0 0 0 0
Low sestrlcted 27 o 27
on- 0 0 0 0 0 0 0
Restricted
Moderate 31 0 0 0 0 0 0 0 0 31
Above Moderate 62 0 40 43 0 0 0 0 83 0
Total RHNA by COG. 160
Enter allocation number:
0 40 43 0 0 0 0 83
Total Units » » >
98
Remaining Need for RHNA Period » » > >

Note: units serving extremly low-income households are included in the very low-income permitted units totals.




Jurisdiction INDIAN WELLS

ANNUAL ELEMENT PROGRESS REPORT

Housing Element Implementation

(CCR Title 25 §6202 )

Reporting Period  1/01/2015

12/31/2015

Table C

Program Implementation Status

Program Description
(By Housing Element Program Names)

Housing Programs Progress Report - Government Code Section 65583.
Describe progress of all programs including local efforts to remove governmental constraints to the
maintenance, improvement, and development of housing as identified in the housing element.

o Timeframe .
Name of Program Objective in HE Status of Program Implementation
IIB1.A Rehabilitation and Preservation Refer property owners to applicable Ongoing The City will refer property owners for rehabilitation assistance including

agencies/organizations for rehabilitation
assistance.

rebates, grants and loans, through outside programs provided by utility
providers and other organizations.

IIB2.A Production of New Housing Units

20 extremely low income units; 20 very

Evaluate and

The City continues to provide incentives and flexibility in development

low income units, 27 lowincome units; 3l establish standards to encourage affordable housing development as outlined in Section
moderate income units; 62 above incentives [ 21.12.040 of the City's
moderate income units. within 1 year | Municipal Code. The City is looking at ways to streamline the development

process and continues to promote development of vacant properties.

lIB2.B Vacant and Underutilized Land Survey Update the survey. Annually The City maintains a comprehensive land use survey identifying vacant and
underutilized
parcels suitable for residential development.

IB2.C Evaluate Alternative Funding and Financing Evaluate Alternative Funding and Ongoing The City continues to collaborate with private, non-profit, state and federal

Mechanisms

Financing Mechanisms within 6 Months of
the Housing Element Adoption; Develop
Strategy within 1 Year of the Housing
Element Adoption; Review and Update
Strategy Bi-Annually.

entities to
investigate alternative methods for funding and financing the construction of
new housing units.
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IIB3.A Monitoring Potential Constraints Review and revise the zoning and Ongoing The City continually monitors regulations, procedures and fees to identify any
development standards if needed. potential constraints to the development and maintenance of housing.
1IB3.B Monitoring Reasonable Accommodation Review and revise the reasonable Annually The City continues to maintain a written policy in
Procedures accommodation procedures if needed. the Building Department Manual for reviewing
and approving requests for reasonable
accommodations. The City has not identified
any revisions necessary to maintain
consistency with fair housing requirements.
1IB3.C Development Guidelines and Procedures Provide information online and at the Ongoing The City maintains existing development guidelines online at the counter,
public counter. which specify the procedures, materials, time frames, and costs associated
with various zoning and subdivision applications.
1IB4.A Fair Housing Policy Procedures Provide information on fair housing Ongoing The City continues to provide information
services and policy at public counters and about fair housing to inquiring parties through
at City website and refer complaints to City Hall.
appropriate organizations.
1IB4.B Section 8 Housing Choice Vouchers Provide information on Section 8 Housing Ongoing The City continues to provide referral services on behalf of the County for
Choice Vouchers at City Hall and on the Section 8 information.
City's website and refer inquiries to the
County of Riverside.
lIB4.C Coordination on Homeless Issues Address homeless issues. Ongoing The City will continue to coordinate with the County of Riverside, adjacent
jurisdictions and applicable service providers to address homeless issues in
the Coachella Valley.
1IB4.D Support for Persons with Developmental Adequate housing for persons with Ongoing The City supports the elimination of barriers to housing for persons with
Disabilities developmental disabilities. developmental disabilities.
IIB5.A Green Building Program Promote energy conservation and green Ongoing The City continues to support the development of green building practices in

building.

housing and
sustainability programs by participating in the CVAG Green for Life Program.
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ANNUAL ELEMENT PROGRESS REPORT

Housing Element Implementation
(CCR Title 25 §6202 )

Jurisdiction INDIAN WELLS
Reporting Period 01/01/2015 - 12/31/2015

General Comments:




e City of Indian Wells i s

2/18/2016

File #: 1351-16 Item #: B.

Indian Wells City Council

Staff Report - Human Resources

International City/County Management Association Retirement Corporation
Governmental Money Purchase Plan and Trust Adoption Agreement

RECOMMENDED ACTION:

Council AUTHORIZES and DIRECTS the City Manager, or his designee, to submit a restated
Governmental Money Purchase Plan and Trust Adoption Agreement to International City/County
Management Association Retirement Corporation.

DISCUSSION:

Since 1993, Indian Wells has provided an employer paid defined contribution retirement plan to
employees. Organized under Internal Revenue Code ("IRC") Section 401(a), the plan is an employer
sponsored money purchase plan and trust managed by the International City/County Management
Association Retirement Corporation ("ICMA-RC"). The City pays 2.5% of base pay for all permanent
full-time employees as a defined contribution retirement benefit.

Every six years, the Internal Revenue Service ("IRS”) reviews 401(a) plan documents for compliance
with the IRC. Based on a recent review, the IRS has asked ICMA-RC to obtain updated agreements
from all clients restating their plan’s options. The City last updated the plan agreement in July of
2004.

ICMA-RC provided the City with a standardized restatement agreement (Attachment 1). All options
remain the same with the plan and are detailed in the restated agreement.

FISCAL IMPACT:
There is no additional fiscal impact.
ATTACHMENT:

1. ICMA Governmental Money Purchase Plan & Trust Adoption Agreement
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|CMA RETIREMENT CORPORATION

GOVERNMENTAL MONEY PURCHASE PLAN & TRUST

ADOPTION AGREEMENT

IC

BUILDING PUBLIC SECTOR
RETIREMENT SECURITY
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ICMA RETIREMENT CORPORATION
GOVERNMENTAL MONEY PURCHASE PLAN & TRUST
ADOPTION AGREEMENT

Plan Number 1920,:2_2__ —

The Employer hereby establishes a Money Purchase Plan and Trust to be known as CITY OF INDIAN WELLS
{the “Plan”) in the form of the ICMA Retirement Corporation Governmental Money Purchase Plan and Trust.

This Plan is an amendment and restatement of an existing defined contribution money purchase plan.

] Yes a No

If yes, please specify the name of the defined contribution money purchase plan which this Plan hereby amends and restates:

CITY OF INDIAN WELLS

L

Employer: CITY OF INDIAN WELLS

II. Effective Dates

111.

.

a1

a ..

Effective Date of Restatement. If this. document is a restatement of an existing plan, the effective date of the
Plan shall be January 1, 2007 unless an alternate effective date is hereby specified:

{(Note: An alternate effective date can be no eatlier than January 1, 2007.)

Effective Date of New Plan. If this is a new Plan, the effective date of the Plan shall be the first day of the Plan Year

. during which the Employer adopts the Plan, unless an alternate Effective Date is hereby specified:

Special Effective Dates. Please note here any elections in the Adoption Agreement with an effective date that is
different from that noted in 1. or 2. above.

{(Note provision and effective date.)

Plan Year will mean:

(1 The twelve (12) consecutive month period which coincides with the limitation year. (See Section 5.03(f) of the Plan.)

O The twelve {12) consecutive month period commencing on and each anniversary thereof.

Normal Retirement Age shall be age 55.0  (not to exceed age 65).
Important Note to Employers: Normal Retirement Age is significant for determining the earliest date at which the Plan may

allow for in-service distributions. Normal Retirement Age also defines the latest date at which a Participant must have a fully
vested right to his/her Account. There are IRS rules that limit the age that may be specified as the Plan’s Normal Retirement
Age. The Normal Retirement Age cannot be earlier than what is reasonably representative of the typical retirement age for the
industry in which the covered workforce is employed. An age under 55 is presumed not to satisfy this requirement, unless the
Commissioner of Internal Revenue determines that the facts and circumstances show otherwise.

Whether an age between 55 and 62 satisfies this requirement depends on the facts and circumstances, but an Employer’s good

Money Purchase Plan Adoption Agreement
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Whether an age between 55 and 62 satisfies this requirement depends on the facts and circumstances, but an Employer's good
faith, reasonable determination will generally be given deference. A special rule, however, applies in the case of a plan where
substantially all of the participants in the plan are qualified public safety employees within the meaning of section 72(t)(10)(B)
of the Code, in which case an age of 50 or later is deemed not to be earlier than the earliest age that is reasonably representative
of the typical retirement age for the industry in which the covered workforce is employed.

V. ELIGIBILITY REQUIREMENTS
1. The following group or groups of Employees are eligible to participate in the Plan:

—_ All Employees

_¥'_ All Full Time Employees

_¥_ Salaried Employees

__ Non union Employees

— Management Employees

___ Public Safety Employees

— General Employees :

—— Other Employees (Specify the group(s) of eligible employees below. Do not specify employees by name. Specific positions ar
acceptable.)

The group specified must correspond to a group of the same designation that is defined in the statutes, ordinances,

rules, regulations, personnel manuals or other material in effect in the state or locality of the Employer. The eligibility
requirements cannot be such that an Employee becomes eligible only in the Plan Year in which the Employee terminates
employment. Note: As stated in Sections 4.07 and 4.08, the Plan may, however, provide that Final Pay Contributions or
Accrued Leave Contributions are the only contributions made under the Plan.

2. The Employer hereby waives or reduces the requirement of a twelve (12) month Period of Service for participation.
The required Period of Service shall be (write N/A if an Employee is eligible to participate upon
employment) N/A .

If this waiver or reduction is elected, it shall apply to all Employees within the Covered Employment Classification.

3. A minimum age requirement is hereby specified for eligibility to participate. The minimum age requirement is NA (ot
to exceed age 21, Write N/A if no minimum age is declared.)

VI. CONTRIBUTION PROVISIONS

1. The Employer shall contribute as follows: (Choose all that apply, but at least one of Options A or B. If Option A is not
selected, Employer must pick up Participant Contributions under Option B.)

Fixed Employer Contributions With or Without Mandatory Participant Contributions. (If Option B is chosen, please
complete section C.)

(3 A. Employer Contributions. The Employer shall contribute on behalf of each Participant 2.5 % of Earnings or
=pioyer ontributions. ploy! p &
$ for the Plan Year (subject to the limitations of Article V of the Plan).
Mandatory Participant Contributions

D are required El are not required

to be eligible for this Employer Contribution.

DB. rtici ibutions fi Particj 'n’

Required Mandatory Contributions. A Participant is required to contribute (subject to the limitations of Article V

of the Plan) the specified amounts designated in items (i) through (iii) of the Contribution Schedule below:
O Yes & No 2 5

Money Purchase Plan Adoption Agreement ‘ 2



Employee Qpt-In Mandatory Contributions. Each Employee eligible to participate in the Plan shall be given the

opportunity to irrevocably elect to participate in the Mandatory Participant Contribution portion of the Plan by
electing to contribute the specified amounts designated in items (i) through (iii) of the Contribution Schedule
below for each Plan Year (subjecr to the limitations of Article V of the Plan):

d Yes ) No
Contribution Schedule.

0] % of Earnings,

(i) $ , or

(iii) a whole percentage of Earnings between the range of (insert range of
percentages berween 1% and 20% inclusive (e.g., 3%, 6%, or 20%; 5% to 7%)), as designated by the
Employee in accordance with guidelines and procedures established by the Employer for the Plan Year
as a condition of participation in the Plan. A Participant must pick a single percentage and shall not have the
right to discontinue or vary the rate of such contributions after becoming a Plan Participant.

Employer “Pick up”. The Employer hereby elects to “pick up” the Mandatory Participant Contributions! ipick
up is required if Option A is not selected).

T Yes No (“Yes” is the default provision under the Plan if no selection is made.)
3 C. Election Window (Complete if Option B is selected):

Newly eligible Employees shall be provided an election window of days (no more than 60 calendar

days) from the date of initial eligibility during which they may make the election to participate in the Mandatory
Participant Contribution portion of the Plan. Participation in the Mandatory Participant Contribution portion of
the Plan shall begin the first of the month following the end of the election window.

An Employee’s election is irrevocable and shall remain in force until the Employee terminates employment or
ceases to be eligible to participate in the Plan. In the event of re-employment to an eligible position, the
Employee’s original election will resume. In no event does the Employee have the option of receiving the pick-up
contribution amount directly.

2. The Employer may also elect to contribute as follows:

0 A Fixed Employer Martch of Voluntary After-Tax Participant Contributions. The Employer shall contribute on behalf

of each Participant ___% of Earnings for the Plan Year (subject to the limitations of Article V of the Plan) for each
Plan Year that such Participant has contributed % of Earnings or $ . Under this option, there is a
single, fixed rate of Employer contributions, but a Participant may decline to make the required Participant
contributions in any Plan Year, in which case no Employer contribution will be made on the Participant’s behalf in
that Plan Year.

3 B. Variable Employer Match of Voluntary After-Tax Participant Contributions. The Employer shall contribute on

behalf of each Participant an amount determined as follows (subject to the limitations of Article V of the Plan):

— % of the Voluntary Participant Contributions made by the Participant for the Plan Year (not including
Participant contributions exceeding % of Earnings or § );

1 Neither an IRS advisory letter nor a determination lester issued vo an adopting Employer is a ruling by the Internal Revenue Service thas
Participant contributions that are “picked up” by the Employer are not includable in the Participant’s gross income for federal income tax
purposes. Pick-up contribusions are not mandated to receive private lester rulings; however, if an adopting employer wishes to receive a
ruling on pick-up contributions they may request one in accordance with Revenue Procedure 2012-4 (or subsequent guidance).
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PLUS % of the contributions made by the Participant for the Plan Year in excess of those included in the
above paragraph (but not including Voluntary Participant Contributions exceeding in
the aggregate % of Earnings or $ ).

Employer Matching Contributions on behalf of a Participant for a Plan Year shall not exceed
$ or % of Earnings, whichever is ___ more or ___less.

Each Participant may make a voluntary (unmatched), after tax contribution, Subject to the limitations of Section 4.05 and
Article V of the Plan:

3 ves (/) No (“No” is the default provision under the Plan if no selection is made.)

Employer contributions for a Plan Year shall be contributed to the Trust in accordance with the following payment schedule
(no later than the 15th day of the tenth calendar month following the end of the calendar year or fiscal year (as applicable
depending on the basis on which the Employer keeps its books) with or within which the particular Limitation year ends,
or'in accordance with applicable law):

BI-WEEKLY

Participant contributions for a Plan Year shall be contributed to the Trust in accordance with the following payment
schedule (no later than the 15th day of the tenth calendar month following the end of the calendar year or fiscal year (as
applicable depending on the basis on which the Employer keeps its books) with or within which the particular Limitation
year ends, or in accordance with applicable law):

BI-WEEKLY

In the case of a Participant performing qualified military service (as defined in Code section 414(u)) with respect to the
Employer:

A. Plan contributions will be made based on differential wage payments:

O ves (3 No (“Yes” is the default provision under the Plan if no selection is made.)

If yes is selected, this is effective beginning January 1, 2009 unless another later effective date is filled in here:

B. Participants who die or become disabled will receive Plan contributions with respect to such service:

3 Yes 3 No (“No” is the default provision under the Plan if no selection is made.)

If yes is selected, this is effective for participants who died or became disabled while performing qualified military

service on or after January 1, 2007, unless another later effective date is filled in here:

Money Purchase Plan Adoption Agreement 4
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VII.  EARNINGS
Earnings, as defined under Section 2.09 of the Plan, shall include:

1. Overtime

Yes d No

2. Bonuses

& Yes O No

3. Other Pay (specifically describe any other types of pay to be included below)

VIII. ROLLOVER PROVISIONS

1. The Employer will permit rollover contributions in accordance with Section 4.12 of the Plan:

") Yes d No (“Yes” is the default provision under the Plan if no selection is made.)

2. Direct rollovers by non-spouse beneficiaries are effective for distributions after 2006 unless the Plan delayed making
them available. If the Plan delayed making such rollovers available, check the box below and indicate the later effective
3 Effective Date is

(Note: Plans must offer direct rollovers by non-spouse beneficiaries no later than plan years beginning after
December 31, 2009.)

IX, LIMITATION ON ALLOCATIONS

If the Employer maintains or ever maintained another qualified plan in which any Participant in this Plan is (or was) a
participant or could possibly become a participant, the Employer hereby agrees to limit contributions to all such plans as
provided herein, if necessary in order to avoid excess contributions (as described in Section™5.02 of the Plan).

1. If the Participant is covered under another qualified defined contribution plan maintained by the Employer; the
provisions of Section 5.02(a) through (e) of the Plan will apply unless another method has been indicated below.

O Other Method. (Provide the method under which the plans will limit total Annual Additions to the Maximum
Permissible Amount, and will properly reduce any excess amounts, in a manner that precludes Employer discretion.)

2. 'The Limitation Year is the following 12 consecutive month period:

3. Unless the Employer elects a delayed effective date below, Article 5 of the Plan will apply to limitations years beginning
on or after July 1, 2007.

(The effective date listed cannot be later than 90 days after the close of the first regular legislative session of the
legislative body with authority to amend the plan that begins on or after July 1, 2007.)
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X. VESTING PROVISIONS

The Employer hereby specifies the following vesting schedule, subject to (1) the minimum vesting requirements and (2) the
concurrence of the Plan Administrator. (For the blanks below, enter the applicable percent — from 0 to 100 (with no entry after
the year in which 100% is entered), in ascending order.)

Period of

Service Percent
Completed Vested
Zero 100 %
One 100 %
Two 100 %
Three 100 %
Four 100 %
Five . 100 %
Six 100 %
Seven 100 %
Eight 100 %
Nine 100 %
Ten 100 %

XI. WITHDRAWALS AND LOANS
1. In-service distributions are permitted under the Plan after a participant attains (select one of the below options):

O Normal Retirement Age
A Age 70% (“70% is the default provision under the Plan if no selection is made.)
O Alternace age (after Normal Retirement Age):

O Not permitted at any age

2. A Participant shall be deemed to have a severance from employment solely for purposes of eligibility to receive distributions
from the Plan during any period the individual is performing service in the uniformed services for more than 30 days.

O Yes 1 No (“Yes” is the default provision under the plan if no selection is made.)

3. Tax-free distributions of up to $3,000 for the direct payment of qualifying insurance premiums for eligible retired public
safety officers are available under the Plan.

O Yes 1 No (“No” is the default provision under the Plan if no selection is made.)

4. In-service distributions of the Rollover Account are permitted under the Plan, as provided in Section 9.07.
O Yes 7 No (“No” is the default provision under the Plan if no selection is made. )

5. Loans are permitted under the Plan, as provided in Article XIII of the Plan:

W Yes O No (“No” is the default provision under the Plan if no selection is made.)

29
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XII.

XII1.

SPOUSAL PROTECTION

The Plan will provide the following level of spousal protection (select one):

01

A 2.

3 s

Participant Directed Election. The normal form of payment of benefits under the Plan is a lump sum. The
Participant can name any person(s) as the Beneficiary of the Plan, with no spousal consent required.

Beneficiary Spousal Consent Election (Article XII). The normal form of payment of benefits under the Plan is

a lump sum. Upon death, the surviving spouse is the Beneficiary, unless he or she consents to the Participant’s
naming another Beneficiary. (“Beneficiary Spousal Consent Election” is the default provision under the Plan if
no selection is made.)

QJSA Election (Article XVII). The normal form of payment of benefits under the Plan is 2 50% qualified joint

and survivor annuity with the spouse (or life annuity, if single). In the event of the Participant’s death prior to
commencing payments, the spouse will receive an annuity for his or her lifetime. (If C is selected, the spousal consent
requirements in Article XII also will apply.)

FINAL PAY CONTRIBUTIONS

‘The Plan will provide for Final Pay Contributions if either 1 or 2 below is selected.

The following group of Employees shall be eligible for Final Pay Contributions:

7 Al Eligible Employees
O Other:

Final Pay shall be defined as (select one):

O A

‘0 .

Oc
O b.

@ 1.

3.

Accrued unpaid vacation
Accrued unpaid sick leave

Accrued unpaid vacation and sick leave

Other (insert definition of Final Pay — must be leave that Employee would have been able to use if employment
had continued and must be bona fide vacation andfor sick leave):

Employer Final Pay Contribution. The Employer shall contribute on behalf of each Participant 2.5 % of
Final Pay to the Plan (subject to the limitations of Article V of the Plan).

Employee Designated Final Pay Contribution. Each Employee eligible to participate in the Plan shall be

given the opportunity at enrollment to irrevocably elect to contribute _____ % (insert fixed percentage of final

pay to be contributed) or up to % (insert maximum percentage of final pay to be contributed) of Final Pay
to the Plan (subject to the limitations of Article V of the Plan).

Once elected, an Employee’s election shall remain in force and may not be revised or revoked.
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XVII.

ACCRUED LEAVE CONTRIBUTIONS
The Plan will provide for accrued unpaid leave contributions annually if either 1 or 2 is selected below.

The following group of Employees shall be eligible for Accrued Leave Contributions:

(3 Al Eligible Employees
O Other:

Accrued Leave shall be defined as (select one):

3 A Accrued unpaid vacation
3 B. Accrued unpaid sick leave
O ¢ Accrued unpaid vacation and sick leave

O b Other (insert definition of accrued leave that is bona fide vacation and/or sick leave):

¢

0. Employer Accrued Leave Contribution. The Employer shall contribute as follows (choose one of the following
options):

(3 For each Plan Year, the Employer shall contribute on behalf of each Eligible Participant the unused
Accrued Leave in excess of (insert number of hours/days/weeks {citcle one)) to the Plan
(subject to the limitations of Article V of the Plan).

(3 For each Plan Year, the Employer shall contribute on behalf of each Eligible Participant % of
unused Accrued Leave to the Plan (subject to the limitations of Article V of the Plan).

0. Employee Designated Accrued Leave Contribution.

Each eligible Participant shall be given the opportunity at enrollment to irrevocably elect to contribute %
(insert fixed percentage of accrued unpaid leave to be contributed) or up to ____ % (insert maximum percentage
of accrued unpaid leave to be contributed) of Accrued Leave to the Plan (subject to the limitations of Article V of
the Plan). Once elected, an Employee’s election shall remain in force and may not be revised or revoked.

The Employer hereby attests that it is a unit of state or local government or an agency or instrumentality of one or more
units of state or local government.

The Employer understands that this Adoption Agreement is to be used with only the ICMA Retirement Corporation
Governmental Money Purchase Plan and Trust. This ICMA Retirement Corporation Governmental Money Purchase Plan
and Trust is a restatement of a previous plan, which was submitted to the Internal Revenue Service for approval on April 2,
2012, and received approval on March 31, 2014,

The Plan Administrator hereby agrees to inform the Employer of any amendments to the Plan made pursuant to Section
14.05 of the Plan or of the discontinuance or abandonment of the Plan. The Employer understands that an amendment(s)
made pursuant to Section 14.05 of the Plan will become effective within 30 days of notice of the amendment(s) unless

the Employer notifies the Plan Administraror, in writing, that it disapproves of the amendment(s). If the Employer so
disapproves, the Plan Administrator will be under no obligation to act as Administrator under the Plan.

The Employer hereby appoints the ICMA Retirement Corporation as the Plan Administrator pursuant to the terms and
conditions of the [ICMA RETIREMENT CORPORATION GOVERNMENTAL MONEY PURCHASE PLAN &
TRUST.

The Employer hereby agrees to the provisions of the Plan and Trust.
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XVIII. The Employer hereby acknowledges it understands that failure to propetly fill out this Adoption Agreement may result in
disqualification of the Plan.

XIX.  An adopting Employer may rely on an advisory letter issued by the Internal Revenue Service as evidence that the Plan is
qualified under section 401 of the Internal Revenue Code to the extent provided in applicable IRS revenue procedures and

other official guidance.

In Witness Whereof, the Employer hereby causes this Agreement to be executed on this day of ,20

EMPLOYER ICMA RETIREMENT CORPORATION
777 North Capitol St., NE Suite 600
Washington, DC 20002
800-326-7272

By: By:

Print Name: Print Name:
Title: Title:
Attest: . Atrest:
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ICMA RETIREMENT CORPORATION GOVERNMENTAL MONEY PURCHASE PLAN & TRUST

I. PURPOSE

The Employer hereby adopts this Plan and Trust to provide funds for its Employees’ retirement, and to provide
funds for their Beneficiaries in the event of death. The benefits provided in this Plan shall be paid from the Trust.
The Plan and the Trust forming a part hereof are adopted and shall be maintained for the exclusive benefit of
cligible Employees and their Beneficiaries. Except as provided in Sections 4.13 and 14.03, no part of the corpus
or income of the Trust shall  rt to the Employer or be used for or diverted to purposes other than the exclusive
bencfit of Participants and their Beneficiaries.

II. DEFINITIONS

2.01  Account. A scparate record which shall be established and maintained under the Trust for each Participant, and
which shall include all Participant subaccounts created pursuant to Article IV, plus any Participant Loan Account
created pursuant to Section 13.03. Each subaccount created pursuant to Article IV shall include any earnings
of the Trust and adjustments for withdrawals, and realized and unrealized gains and losses allocable thereto. The
term “Account” may also refer to any of such separate subaccounts.

2.02  Accounting Date. Each day that the New York Stock Exchange is open for trading, and such other dates as may
be determined by the Plan Administrator, as provided in Section 6.06 for valuing the Trust’s assets.

2.03 Adoption ent, The scparate agreement exccuted by the Employer through which the Employer adopts
the Plan and elects among the various alternatives provided thereunder, and which upon execution, becomes an
integral part of the Plan.

2.04 Beneficiary. The person or persons (including a trust) designared by the Participant who shall receive any
benefits payable hereunder in the event of the Participant’s death. The designation of such Beneficiary shall be in
writing to the Plan Administrator. A Participant may designate primary and contingent Beneficiaries. Where no
designated Beneficiary survives the Participant or no Beneficiary is otherwise designated by the Participant, the
Participant’s Beneficiary shall be his/her surviving spouse or, if none, his/her estate.

Notwithstanding the foregoing, the Beneficiary designation is subject to the requirements of Article XII unless
the Employer elects otherwise in the Adoption Agreement. Notwithstanding the foregoing, where elected by
the Employer in the Adoption Agreement (the “QJSA Election”), the Beneficiary designation is subject to

the requirements of Article XVII. Notwithstanding the foregoing, to the extent permitted by the Employer, a
Beneficiary receiving required minimum distributions in accordance with Article X and not in a benefit form
elected under Article XI or XII, may designate a Beneficiary to receive the required minimum distributions that
would have otherwise been payable to the initial Beneficiary but for his or her death.

2.05 Break in Service. A Period of Severance of at least twelve (12) consecutive months. In the case of an individual
who is absent from work for maternity or paternity reasons, the twelve (12) consecutive month period beginning
on the first anniversary of the first date of such absence shall not constitute a Break in Service. For purposes of
this paragraph, an absence from work for maternity or paternity reasons means an absence (1) by reason of the
pregnancy of the individual, (2) by reason of the birth of a child of the individual, (3) by reason of the placement
of a child with the individual in connection with the adoption of such child by such individual, or (4) for
purposes of caring for such child for a period beginning immediately following such birth or placement.

2.06 Code. The Internal Revenue Code of 1986, as amended from time to time.

2,07 Covered Employment Classification. The group or groups of Employces cligible to make and/or have
contributions to this Plan made on their behalf, as specified by the Employer in the Adoption Agreement. 39
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2.08

2.09

Disability. A physical or mental impairment which is of such permanence and degree that, as determined by
the Employer, a Participant is unable because of such impairment to perform any substantial gainful activity

for which he/she is suited by virtue of his/her experience, training, or education and that has lasted, or can be
expected to last, for a continuous period of not less than twelve (12) months, or can be expected to result in

d . The permanence and degree of such impairment shall be supported by medical evidence. If the Employer
maintains a long-term disability plan, the definition of Disability shall be the same as the definition of disability
in the long-term disability plan.

.

(a) General Rule, Earnings, which form the basis for computing Employer Contributions, are all of each
Participant’s W-2 earnings which are actually paid to the Participant during the Plan Year, plus any
contributions made pursuant to a salary reduction agreement which are not includible in the gross income
of the Employee under section 125, 402(c)(3), 402(h)(1)(B), 403(b), 414(h){2), 457(b), or, effective January
1, 2001, 132(f)(4) of the Code. Earnings shall include any pre-tax contributions (excluding direct employer
contributions) to an integral part trust of the Employer providing retiree health care benefits. Earnings shall
also include any other earnings as defined and elected by the Employer in the Adoption Agreement. Unless
the Employer elects otherwise in the Adoption Agreement, Earnings shall exclude overtime compensation
and bonuses.

(b) Limitation on Eamings. For any Plan Yearb  nning after December 31, 2001, the annual Earnings of
cach Participant taken into account in determining allocations shall not exceed $200,000, as adjusted for
cost-of-living increases in accordance with section 401(a)(17)(B) of the Code. Annual Earnings means
Earnings during the Plan Year or such other consecutive 12-month period over which Earnings is otherwise
determined under the Plan (the determination period). The cost-of-living adjustment in effect for a calendar
year applies to annual Earnings for the determination period that begins with or within such calendar year.

If a determination period consists of fewer than twelve (12) months, the annual Earnings limit is an amount
equal to the otherwise applicable annual Earnings limit multiplied by the fraction, the numerator of which is
the number of months in the short Plan Year and the denominaror of which is twelve (12).

If Earnings for any prior determination period are taken into account in determining a Participant’s
allocations for the current Plan Year, the Earnings for such prior year are subject to the applicable annual
Earnings limit in effect for thar prior year.

(c) Limitations for Gove ntal Plans. In the case of an eligible participant in a governmental plan (within
the meaning of section 414(d) of the Code), the dollar limitation shall not apply to the extent the Earnings
which are allowed to be taken into account under the Plan would be reduced below the amount which was
allowed to be  n into account under the Plan as in effect on July 1, 1993, as adjusted for increases in the
cost-of-living in accordance with section 401(2)(17)(B) of the Code. For purposes of this Section, an eligible
participant is an individual who first became a Participant in the Plan during a Plan Year beginning before
the first Plan Year beginning after December 31, 1993.

(d) Earnings Paid After Severance from Employment. Earnings for purposes of allocations under the Plan shall
not include amounts paid after a Participant’s severance from Employment with the Employer except as
provided in this Section 2.09(d).

(1) Leave Cashouts. Earnings shall include payment for unused accrued bona fide sick, vacation, or other
leave, but only if (i) the Participant would have been able to use the leave if employment had continued,
and (ii) such amounts are paid by the later of 212 months after severance from employment with
the Employer maintaining the Plan or by the end of the calendar year that includes the date of such

severance from employment. 4 O
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2.10

2,11

212

2,13

2.14

2.15

2.16

(2) Regular Pay. Earnings shall include regular pay after severance from employment if:
(a) The payment is included in the Participant’s W-2 earnings;

(b) The payment would have been paid to the Participant prior to a severance from employment if the
Participant had continued in employment with the Employer; and

(©) Such amounts are paid by the later of 214 months after severance from employment with the
Employer maintaining the Plan or by the end of the calendar year that includes the date of such
severance from employment.

Notwithstanding anything to the contrary in this subsection (b), unless the Employer has specifcally
elected to include overtime compensation and bonuses in Earnings, Earnings shall exclude overtime
compensation and bonuses paid after severance from employment.

(3) Effective Date. This Section 2.09(d) is effective for Plan Years beginning on or after January 1, 2009. For
Plan Years beginning before January 1, 2009, the amounts specificd in subsections (a) and (b) must be
paid within 22 months after severance from employment with the Employer maintaining the Plan.

Effective Date. The first day of the Plan Year during which the Employer adopts the Plan, unless the Employer
elects in the Adoption Agreement an alternate date as the Effective Date of the Plan.

Employee. Any individual who has applied for and been hired in an employment position and who is employed
by the Employer as a common law employee; provided, however, that Employee shall not include any individual
who is not so recorded on the payroll records of the Employer, including any such person who is subsequently
reclassified by a court of law or regulatory body as a common law employee of the Employer. For purposes of
clarification only and not to imply that the preceding sentence would otherwise cover such person, the term

Employee does not include any individual who performs services for the Employer as an independent contractor,

or under any other non-cmployee classification.

Employer. The unit of state or local government or an agency or instrumentality of one (1) or more states or local

governments that executes the Adoption Agreement.

Hour of Service. Each hour for which an Employee is paid or entitled to payment for the performance of duties
for the Employer.

Nonforfeitable In t. The nonforfeitable interest of the Participant or his/her Beneficiary (whichever is
applicable) is that percen  of his/her Employer Contribution Account balance,  ich has vested pursuant to
Article VII. A Participant shall, at all times, have a one hundred percent (100%) Nonforfeitable Interest in his/
her Participant Contribution, Rollover, and Voluntary Contribution Accounts.

al ment Age. The age which the Employer specifies in the Adoption Agreement. If the Employer
enforces a mandatory retirement age, the Normal Retirement Age is the lesser of that mandatory age or the age
specified in the Adoption Agreement.

Participant. An Employec or former Employee for whom contributions have been made under the Plan and
who has not yet received all of the payments of benefits to which he/she is entitled under the Plan. A Participant
is treated as benefiting under the Plan for any Plan Year during which the participant received or is deemed to
receive an allocation in accordance with Treas. Reg, section 1.410(b)-3(a).
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2.17  Period of Service, For purposes of determining an Employee’s initial or continued eligibility to participate in the
Plan or the Nonforfeitable Interest in the Participant’s Account balance derived from Employer Contributions, an
Employee will receive credit for the aggregate of all time period(s) commencing with the Employee’s first day of
employment or reemployment and ending on the date a Break in Service begins. The first day of employment or
reemployment is the first day the Employee performs an Hour of Service. An Employee will also receive credit for
any Period of Severance of less than twelve (12) consecutive months. Fractional periods of a year willbe  ressed
in terms of days.

Notwithstanding anything to the contrary herein, if the Plan is an amendment and restatement of a plan that
previously calculated service under the hours of service method, service shall be credited in a manner that is at
least as generous as that provided under Treas. Regs. section 1.410(a)-7(g).

2.18 Period of Severance. A continuous period of time during which the Employee is not employed by the Employer.
Such period begins on the date the Employee retires, quits or is discharged, or if earlier, the twelve (12) month
anniversary of the date on which the Employee was otherwise first absent from service.

2.19  Plan. This Plan, as established by the Employer, including any elected provisions pursuant to the Adoption
ement.

2.20 Plan strator. The person(s) or entity named to carry out certain nondiscretionary administrative
functions under the Plan, as hercinafter described, which is the ICMA Retirement Corporation or any successor
Plan Administrator. Unless otherwise provided in the Plan, the Plan Administrator shall act at the direction of the
Employer and shall be fully protected in acting on such direction.

2.21 Plan Year. The twelve (12) consecutive month period designated by the Employer in the Adoption Agreement.

2.22  Trust. The Trust created under Article VI of the Plan which shall consist of all of the assets of the Plan derived
from Employer and Participant contributions under the Plan, plus any income and gains thereon, less any losses,
expenses and distributions to Participants and Beneficiaries.

III. ELIGIBILITY

3.01  Service. Except as provided in Sections 3.02 and 3.03 of the Plan, an Employee within the Covered Employment
Classification who has completed a twelve (12) month Period of Service shall be eligible to participate in the Plan
at the beginning of the payroll period next commencing thereafter. The Employer may elect in the Adoption

ment to waive or reduce the twelve (12) month Period of Service.

If the Employer maintains the plan of a predecessor employer, service with such employer shall be treated as
Service for the Employer.

3.02 Age. The Employer may designate a minimum age requirement, not to exceed age twenty-one (21), for
participation. Such age, if any, shall be declared in the Adoption Agrecment.

3.03 Return to Covered Employment Classification. In the event a Participant is no longer a member of Covered
Employment Classification and becomes ineligible to make contributions and/or have contributions made on
his/her behalf, such Employee will become eligible for contributions immediarely upon returning to a Covered
Employment Classification. If such Participant incurs a Break in Service, eligibility will be determined under the
Break in Service rules of the Plan.

In the event an Employee who is not a member of a Covered Employment Classification becomes a member,
such Employee will be eligible to participate immediately if such Employee has satisfied the minimum age and
service requirements and would have otherwise previously become a Participant. 42
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3.04 Service Before a Break in Service, All Periods of Service with the Employer are counted toward eligibility,
including Periods of Service before a Break in Service.

IV. CONTRIBUTIONS

4,01 Employer Contributions. For cach Plan Year, the Employer will contribute to the Trust an amount as specified
in the Adoption ment. The Employer’s full contribution for any Plan Year shall be due and paid not
later than thirty (30) working days after the close of the Plan Year. Each Participant will share in Employer
Contributions for the period  nning on the date the Participant commences participation under the Plan and
ending on the date on which such Empl severs employment with the Employer or is no longer a member of
a Covered Employment Classification, and such contributions shall be accounted for separately in his Employer
Contribution Account. Notwithstanding anything to the contrary herein, if so elected by the Employer in the
Adoption Agreement, an Employee shall be required to make contributions as provided pursuant to Section 4.03
or 4.04 in order to be eligible for Employer Contributions to be made on his/her behalf o the Plan.

4,02  Forfeitures. All amounts forfeited by terminated Participants, pursuant to Section 7.06, shall be used no later
than the end of the next Plan Year, Forfeitures will be used to reduce dollar for dollar Employer Contributions
otherwise required under the Plan. Forfeitures may first be used to pay the reasonable administrative expenses of
the Plan, with any remainder being applied to reduce Employer Contributions.

4,03 Mandatory Parti ant Contributions. If the Employer so elects in the Adoption Agreement, each eligible
Employece shall make contributions at a rate prescribed by the Employer or at any of a range of specified rates,
as set forth by the Employer in the Adoption Agreement, as a requirement for his/her participation (1) in the
Plan or (2) in this portion of the Plan. Once an eligible Employec becomes a Participant and makes an election
hereunder, he/she shall not thereafter have the right to discontinue or vary the rate of such Mandarory Participant
Contributions. Such contributions shall be accounted for separately in the Participant Contribution Account.
Such Account shall be at all times nonforfeitable by the Participant.

If the Employer so elects in the Adoption Agreement, the Mandatory Participant Contributions shall be “picked
up” by the Employer in accordance with Code section 414(h)(2). Any contribution picked-up under this Section
shall be treated as an empl  r contribution in determining the tax treatment under the Code, and shall not be
included as gross income of the Participant until it is distributed.

To constitute a Pick-Up Contribution, (1) the Employer must specify in a contemporaneous written document
by a person duly authorized  the Employer that the contributions are being paid by the Employer in lieu of
contributions by the Employee, and (2) the Employee must not be given the option of choosing to reccive the
contributed amounts directly instead of having them paid by the Employer to the Plan.

4,04 Employer M g Contributions of Voluntary Participant Contributions. If the Employer so elects in the
Adoption Agreement, Employer Matching Contributions shall be made on behalf of an eligible Employee for a
Plan Year only if the Employee agrees to make Voluntary Participant Contributions for that Plan Year. The rate
of Employer Contributions shall, to the extent specified in the Adoption Agreement, be based upon the rate at
which Voluntary Participant Contributions are made for that Plan Year. Employer Matching Contributions shall
be accounted for separately in the Employer Contribution Account.

4,05 Voluntary Participant Contributions. If the Employer so elects in the Adoption Agreement, an eligible
Employee may make after-tax voluntary (unmatched) contributions under the Plan for any Plan Year in any
amount up to twenty-five percent (25%) of his/her Earnings for such Plan Year. Matched and unmarched
contributions shall be accounted for separately in the Participant’s Voluntary Contribution Account. Such
Account shall be ar all times nonforfeitable by the Participant.

43
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4,06

4,07

4.08

4.09

4.10

4.11

Deductible Employee Contributions, The Plan will not accept deductible employee contributions which are
made for a taxable year beginning after December 31, 1986. Contributions made prior to that date will be
maintained in a Deductible Employee Contribution Account. The Account will share in the gains and losses
under the Plan in the same manner as described in Section 6.06 of the Plan. Such Account shall be at all times
nonforfeitable by the Participant. No part of the deductible voluntary contribution account will be used to
purchase life insurance.

Final Pay Contributions. If the Employer so elects in the Adoption Agreement, eligible Participants shall be
eligible to make or receive Final Pay Contributions under this Plan in accordance with Article XVIIL This
clection may be made even if the Employer does not elect to make contributions under Section 4.01.

Accrued Leave Contributions. If the Employer so clects in the Adoption Agreement, eligible Participants shall
be eligible to make or receive Accrued Leave Contributions under this Plan in accordance with Article XIX. This
clection may be made even if the Employer does not elect to make contributions under Section 4.01.

Military Service Contributions. Notwithstanding any provision of the Plan to the contrary, effective December
12, 1994, contributions, benefits and service credit with respect to qualified military service will be provided in
accordance with section 414(u) of the Code,

Effective December 12, 1994, if the Employer has elected in the Adoption Agrecment to make loans available
to Participants, loan repayments shall be suspended under the Plan as permitted under section 414(u)(4) of the
Code.

Accrual of Additional Benefits for Qualified Military Service.

(a) Death Benefits with Respect to Qualified Military Service. In the case of a Participant who dies on or after
January 1, 2007, while performing qualified military service (as defined in Code section 414(u)) with respect
to the Employer, his/her Beneficiary shall have a Nonforfeitable Interest in the Participant’s entire Employer
Contribution Account to the extent that he/she would have had had the Participant resumed and then
terminated employment on account of death.

(b) Benefit Accruals with Respect to Differential Wage Payments. If the Employer so elects in the Adoption
Agreement, effective as elected by the Employer but no earlier than January 1, 2009, Plan contributions
shall be made based on differential wage payments (as such term is defined in Code section 3401(h)(2)).
Solely for purposes of applying the limits of Code section 415, differential wage payments shall be treated as
compensation.

(c) Benefit Accruals with Respect to Qualified Military Service. Notwithstanding any provision of the Plan
to the contrary, effective as elected by the Employer but no carlier than January 1, 2007, if the Employer
so elects in the Adoption Agreement, Participants who die or become Disabled while performing qualified
military service (as defined in Code section 414(u)) with respect to the Employer shall receive Plan
contributions as permitted under Code section 414(u)(9).

Changes in Participant Election. A Participant may clect to change his/her rate of Voluntary Participant
Contributions at any time or during an election period as designated by the Employer. A Participant may
discontinue such contributions ar any time or during an election period as designated by the Employer.

44
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4.12  Portability of Benefits.

4.13

(@)

(b)

()

(d)

(e)

®

Unless otherwise elected by the Employer in the Adoption Agreement, the Plan will accept Participant
(which shall include, for purposes of this subsection, an Employee within the Covered Employment
Classification whether or not he/she has satisfied the minimum age and service requirements of Article IIT)
rollover contributions and/or direct rollovers of distributions (including after-tax contributions) made after
December 31, 2001 that are eligible for rollover in accordance with Section 402(c), 403(a)(4), 403(b)(8),
408(d)(3)(A) (i), or 457(¢)(16) of the Code, from all of the following types of plans:

(1) A qualified plan described in Section 401(a) or 403(a) of the Code;
(2) An annuity contract described in Section 403(b) of the Code;

(3) An eligible plan under Section 457(b) of the Code which is maintained by a state, political subdivision
of a state, or any agency or instrumentality of a state or a political subdivision of a state; and

(4) An individual retirement account or annuity described in Section 408(a) or 408(b) of the Code
(including SEPs, and SIMPLE IRAs after two years of participating in the SIMPLE IRA).

Notwithstanding the foregoing, the Employer may reject the rollover contribution if it determines, in its
discretion, that the form and nature of the distribution from the other plan does not satisfy the applicable
requirements under the Code to make the transfer or rollover a nontaxable transaction to the Participant;

For indirect rollover contributions, the amount distributed from such plan must be rolled over to this Plan
no later than the sixtieth (60th) day after the distribution was made from the plan, unless otherwise waived
by the IRS pursuant to Section 402(c)(3) of the Code.

'The amount transferred shall be deposited in the Trust and shall be credited to a Rollover Account. Such
Account shall be one hundred percent (100%) vested in the Participant,

The Plan will accept accumulated deductible employee contributions as defined in section 72(0)(3) of the
Code that were distributed from a qualified retirement plan and transferred (rolled over) pursuant to section
402(c), 403(a)(4), 403(b)(8), or 408(d)(3) of the Code. Notwithstanding the above, this transferred (rolled
over) amount shall be deposited to the Trust and shall be credited to a Deductible Employee Contributions
Account. Such Account shall be one-hundred percent (100%) vested in the Participant.

A Participant may, upon approval by the Employer and the Plan Administrator, transfer his/her interest in
another plan maintained by the Employer that is qualified under section 401(a) of the Code to this Plan,
provided the transfer is effected through a one-time irrevocable written election made by the Participant. The
amount transferred shall be deposited in the Trust and shall be credited to sources that maintain the same
attributes as the plan from which they are transferred. Such transfer shall not reduce the accrued years or
service credited to the Participant for purposes of vesting or eligibility for any Plan benefits or features.

Return of Employer Contributions. Any contribution made by the Employer because of a mistake of fact must
be returned to the Employer within one year of the date of contribution.
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V. LIMITATION ON ALLOCATIONS

5.01 Participants Only in This Plan.

(a)

(b)

()

If the Participant does not participate in, and has never participated in another qualified plan or a welfare
benefit fund, as defined in section 419(c) of the Code, maintained by the Employer, or an individual medical
account, as defined by section 415(1)(2) of the Code, maintained by the Employer, which provides an
Annual Addition, the amount of Annual Additions which may be credited to the Participant’s Account for
any Limitation Year will not exceed the lesser of the Maximum Permissible Amount or any other limitation
contained in this Plan. If the Employer Contribution that would otherwise be contributed or allocated to
the Participant’s Account would cause the Annual Additions for the Limitation Year to exceed the Maximum
Permissible Amount, the amount contributed or allocated will be reduced so that the Annual Additions for
the Limitation Year will equal the Maximum Permissible Amount.

Prior to determining the Participant’s actual Compensation for the Limitation Year, the Employer may
determine the Maximum Permissible Amount for a Participant on the basis of a reasonable estimation of
the Participant’s Compensation for the Limitation Year, uniformly determined for all Participants similarly
situated.

As soon as is administratively feasible after the end of the Limitation Year, the Maximum Permissible Amount
for the Limitation Year will be determined on the basis of the Participant’s actual Compensation for the
Limitation Year.

5.02 Participants in Another Defined Contribution Plan.

(a)

(b)

Unless the Employer provides other limitations in the Adoption Agreement, this Section applies if, in
addition to this Plan, the Participant is covered under another qualified defined contribution plan maintained
by the Employer, or a welfare benefit fund, as defined in section 419(¢) of the Code, maintained by the
Employer, or an individual medical account, as defined by section 415(1)(2) of the Code, maintained by the
Employer, which provides an Annual Addition, during any Limitation Year. The Annual Additions which
may be credited to a Participant’s Account under this Plan for any such Limitation Year will not exceed

the Maximum Permissible Amount reduced by the Annual Additions credited to a Participant’s Account
under the other plans and welfare benefit funds for the same Limitation Year. If the Annual Additions with
respect to the Participant under other defined contribution plans and welfare benefit funds maintained by
the Employer are less than the Maximum Permissible Amount and the Employer contribution that would
otherwise be contributed or allocated to the Participant’s Account under this Plan would cause the Annual
Additions for the Limitation Year to exceed this limitation, the amount contributed or allocated will be
reduced so that the Annual Additions under all such plans and funds for the Limitation Year will equal

the Maximum Permissible Amount. If the Annual Additions with respect to the Participant under such
other defined contribution plans and welfare benefit funds in the aggregate are equal to or greater than the
Maximum Permissible Amount, no amount will be contributed or allocated to the Participant’s Account
under this Plan for the Limitation Year.

Prior to determining the Participant’s actual Compensation for the Limitation Year, the Employer may
determine the Maximum Permissible Amount for a Participant in the manner described in Section 5.01(b).

(c) As soon as is administratively feasible after the end of the Limitation Year, the Maximum Permissible Amount

for the Limitation Year will be determined on the basis of the Participant’s actual Compensation for the
Limitation Year.
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5.03

(d) If, pursuant to Subsection (c) or as a result of the allocation of forfeitures, a Participant’s Annual Additions

(e)

under this Plan and such other plans would result in an Excess Amount for a Limitation Year, the Excess
Amount will be deemed to consist of the Annual Additions last allocated, except that Annual Additions
attriburable to a welfare benefit fund or individual medical account will be deemed to have been allocated
first regardless of the actual allocation date.

If an Excess Amount was allocated to a Participant on an allocation date of this Plan which coincides with an
allocation date of another plan, the Excess Amount attributed to this Plan will be the product of,

(1) The total Excess Amount allocated as of such date, multiplied by
(2) The ratio of (i) the Annual Additions allocated to the Participant for the Limitation Year as of such date

under this Plan to (ii) the total Annual Additions allocated to the Participant for the Limitation Year as
of such date under this and all the other qualified prototype defined contribution plans.

Definitions. For the purposes of this Article, the following definitions shall apply:

(a)

. The sum of the following amounts credited to a Participant’s account for the Limitation
Year:

(1) Employer Contributions (including contributions “picked up” by the Employer under Section 4.03);
(2) Forfeitures;

(3) Employee contributions (including after-tax Voluntary Contributions under Section 4.05 and
Mandatory Participant Contributions under Section 4.03 not “picked up” by the Employer); and

(4) Allocations under a simplified employee pension. Amounts allocated, after March 31, 1984, to an
individual medical account, as defined in section 415(1)(2) of the Code, which is part of a pension or
annuity plan maintained by the Employer, are treated as Annual Additions to a defined contribution
plan.

(5) Notwithstanding the above, the term Annual Additions does not include the following:

(a) . Annual Additions for purposes of Code section 415 shall not include
restorative payments. For this purpose, restorative payments are payments made to restore losses to a
plan resulting from actions by a fiduciary for which there is reasonable risk of liability for breach of a
fiduciary duty under applicable federal or state law, where Participants who are similarly situated are
treated similarly with respect to the payments. Generally, payments to a defined contribution plan
are restorative payments only if the payments are made in order to restore some or all of the plan’s
losses due ro an action (or a failure to act) that creates a reasonable risk of liability for such a breach
of fiduciary duty (other than a breach of fiduciary duty arising from failure to remit contributions to
the plan). This includes payments to a plan made pursuant to a court-approved settlement to restore
losses to a qualified defined contribution plan on account of the breach of fiduciary duty (other than
a breach of fiduciary duty arising from failure to remit contributions to the plan). Payments made to
a plan to make up for losses due merely to market fluctuations and other payments that are not made
on account of a reasonable risk of liability for breach of a fiduciary duty are not restorative payments
and generally constitute contributions that give rise to Annual Additions.
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(b) . Annual Additions for purposes of Code section 415 shall not include (i) the
direct transfer of a benefit or employee contributions from a qualified plan to this Plan; (ii) rollover
contributions (as described in Code sections 401(a)(31), 402(c)(1), 403(a)(4), 403(b)(8), 408(d)
(3), and 457(¢)(16)); (iii) repayments of loans made to a Participant from the Plan; (iv) repayments
of amounts described in Code section 411(a)(7)(B) (in accordance with Code sections 411(a)(7)(C))
and 411(a)(3)(D) or repayment of contributions to a governmental plan (as defined in Code section
414(d)) as described in Code section 415(k)(3), as well as Employer restorations of benefits that
are required pursuant to such repayments; (v) Employee Contributions to a qualified cost of living
arrangement within the meaning of Code section 415(k)(2)(B); (vi) catch-up contributions made
in accordance with section 414(v) and §1.414(v)-1 and (vii) excess deferrals that are distributed in
accordance with §1.402(g)-1(e)(2) or (3).

(c) . Notwithstanding anything in the Plan to the contrary, Employer
Contributions are treated as credited to a Participant’s account for a particular Limitation Year only if
the contributions are actually made to the plan no later than the 15* day of the tenth calendar month
following the end of the calendar year or fiscal year (as applicable, depending on the basis on which
the Employer keeps its books) with or within which the particular Limitation Year ends.

(b) Participant’s wages, salaries, fees for professional services, and other amounts received
(without regard to whether an amount is paid in cash) for personal services actually rendered in the course
of employment with the Employer, to the extent thart the amounts are includible in gross income (or to the
extent amounts would have been received and includible in gross income but for an election under Code
section 125(a), 132(£)(4), 402(e)(3), 402(h)(1)(B), 402(k), or 457(b)). These amounts include, but are not
limited to, bonuses, fringe benefits, and reimbursements or other expense allowances under a nonaccountable

plan as described in Treas. Reg. section 1.62-2(c).
(1) Notwithstanding the foregoing, Compensation does not include:

(i) Contributions (other than elective contributions described in Code section 402(c)(3), 408(k)(6),
408(p)(2)(A) (i), or 457(b)) made by the Employer to a plan of deferred compensation (including
a simplified employee pension described in Code scction 408(k) or a simple retirement account
described in Code section 408(p), and whether or not qualified) to the extent that the contributions
are not includible in the gross income of the Participant for the taxable year in which contributed. In
addition, any distributions from a plan of deferred compensation (whether or not qualified) are not
considered as Compensation for Code section 415 purposes, regardless of whether such amounts are
includible in the gross income of the Participant when distributed; and

(ii) Other amounts that receive special tax benefits, such as premiums for group-term life insurance (but
only to the extent that the premiums are not includible in the gross income of the Participant and are
not salary reduction amounts that arc described in Code section 125).

(iii) Other items of remuneration that are similar to the items listed in subparagraph (i) or (ii) of this
subsection (b),

(2) . Compensation shall be
adjusted as set forth herein for the following types of compensation paid after a Participant’s severance
from employment (as determined under section 415 of the Code and the regulations thereunder) with
the Employer. Any payment that is not described in subsection (i), (ii), (iii), or (iv) of this Section is not
considered Compensation within the meaning of section 415 of the Code if paid after severance from
employment with the Employer.
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(i)

(A) Compensation shall include regular pay after severance of employment if the payment is regular
compensation for services during the Participant’s regular working hours, or compensation for
services outside the Participant’s regular working hours (such as overtime or shift differential),
commissions, bonuses, or other similar payments;

(B) The payment would have been paid to the Participant prior to a severance from employment if
the Participant had continued in employment with the Employer; and

(C) Such amounts are paid:

1. for Limitation Years beginning before January 1, 2009, within 2% months after severance
from employment with the Employer maintaining the Plan; and

2. for Limitation Years beginning on or after January 1, 2009, by the later of 2v2 months after
severance from employment with the Employer maintaining the Plan or by the end of the
calendar year that includes the date of such severance from employment.

(D) The date January 1, 2009 in subsections (b)(2)(1))(C)(1) and (2) of this Section shall be
substituted for an earlier effective date if provided in Article IT of the Adoption Agreement but
no carlier than July 1, 2007.

(i)

(A) For Limitation Years beginning before January 1, 2009, Compensation shall include payment
for unused accrued bona fide sick, vacation, or other leave, but only if (I) the Participant would
have been able to use the leave if employment had continued, (IT) such amounts are paid within
24 months after severance from employment with the Employer maintaining the Plan, and (III)
such amounts would be included in Compensation if the individual had continued to perform
services for the Employer.

(B) For Limitation Years beginning on or after January 1, 2009, Compensation shall include payment
for unused accrued bona fide sick, vacation, or other leave, but only if (I) the Participant would
have been able to use the leave if employment had continued, (II) such amounts are paid by the
later of 22 months after severance from employment with the Employer maintaining the Plan
or by the end of the calendar year thart includes the date of such severance from employment,
and (ITI) such amounts would be included in Compensation if the individual had continued to
perform services for the Employer.

(C) The date January 1, 2009 in subsections (b)(2)(ii)(A) and (B) of this Section shall be substituted
for an earlier effective date if provided in Article II of the Adoption Agreement but no earlier

than July 1, 2007.
(iii)

(A) Compensation includes payments to an individual who does not currently perform services for
the Employer by reason of qualified military service (as that term is used in Code section 414(u)
(1)) to the extent:

1. Those payments do not exceed the amounts the individual would have received if the
individual had continued to perform services for the Employer rather than entering qualified
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2. Those payments would be included in Compensation if the individual had continued 1o
paym p
petform services for the Employer rather than entering qualified military service.

(B) Notwithstanding the foregoing, Compensation does not include distributions from this Plan to
an individual who does not currently perform services for the Employer by reason of qualified
military service (as that term is used in Code section 414(u)(1)).

(iv)

(A) Compensation includes amounts paid to a Participant who is permanently and totally disabled
(as defined in Code section 22(€)(3)) to the extent:

1. Salary continuation applies to all Participants who are permanently and totally disabled for a
fixed or determinable period or the Participant was not a highly compensated employee (as
defined in Code section 414(q)) immediately before becoming disabled.

2. Those amounts would be included in Compensation if the Participant had continued to
petform services for the Employer.

(B) Notwithstanding the foregoing, Compensation does not include distributions from this Plan to a
Participant who is permanently and totally disabled (as defined in Code section 22(e)(3)).

For purposes of applying the limitations of this Article, Compensation for a Limitation Year

is the Compensation actually paid or made available during such year. Compensation for a
Limitation Year shall not include amounts earned but not paid during the Limitation Year solely
because of the timing of pay periods and pay dates.

(o) : $40,000, as adjusted for increases in the cost of-living in accordance
with section 415(d) of the Code.

(d) : The Employer that adopts this Plan.

(e) : The excess of the Participant’s Annual Additions for the Limitation Year over the Maximum
Permissible Amount. Any Excess Amount shall include allocable income. ‘The income allocable to an Excess
Amount is equal to the sum of allocable gain or loss for the Plan Year and the allocable gain or loss for the
period between the end of the Plan Year and the date of distribution (the gap period). The Plan may use any
reasonable method for computing the income allocable to an Excess Amount, provided that the method is
used consistently for all Participants and for all corrective distributions under the Plan for the Plan Year, and
is used by the Plan for allocating income to Participants’ Accounts.

() : A calendar year, or the twelve (12) consecutive month period elected by the Employer in
section IX. 2 of the Adoption Agreement. All qualified plans maintained by the Employer must use the same
Limitation Year. If the Limitation Year is amended to a different twelve (12) consecutive month period, the
new Limitation Year must begin on a date within the Limitation Year in which the amendment is made. The
Limitation Year may only be changed by Plan amendment. Furthermore, if the Plan is terminated effective
as of a date other than the last day of the Plan’s Limiration Year, then the Plan is treated as if the Plan had
been amended to change its Limitation Year and the maximum permissible amount shall be prorated for the
resulting short Limitation Year.
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(g : The maximum Annual Addition that may be contributed or allocated to a
Participant’s Account under the Plan for any Limitation Year shall not exceed the lesser of:

(1) The Defined Contribution Dollar Limitation, or
(2) One hundred percent (100%) of the Participant’s Compensation for the Limitation Year.

The compensation limit referred to in (2) shall not apply to any contribution for medical benefits after
separation from service (within the meaning of section 401(h) or section 419A(F)(2) of the Code) which
is otherwise treated as an annual addition.

If a short Limitation Year is created because of an amendment changing the Limitation Year to a different
twelve (12) consecutive month period, the Maximum Permissible Amount will not exceed the Defined
Contribution Dollar Limitation multiplied by the following fraction:

12
5.04 n and Dis on of Plans.

(a) For purposes of applying the limitations of Code section 415, all defined contribution plans
(without regard to whether a plan has been terminated) ever maintained by the Employer (or a “predecessor
employer”) under which the Participant receives Annual Additions are treated as one defined contribution
plan. The “Employer” means the Employer that adopts this Plan and any other entity which the Employer
determines, based ona  onable, good faith interpretation of existing law in accordance with Notice 89-
23, 1989-1 C.B. 654, as modified by Notice 96-64, 1996-2 C.B. 229, should be aggregated for purposes of
applying the limitations of Code section 415. For purposes of this Section:

(1) A former employer is a “predecessor employer” with respect to a Participant if the Employer maintains
a plan under which the Participant had accrued a benefit while performing services for the former
employer, but only if that benefit is provided under the plan maintained by the Employer. For this
purpose, the formerly affiliated plan rules in Treas. Reg. section 1.415(f)-1(b)(2) apply as if the Employer
and predecessor employer constituted a single employer under the rules described in Treas. Reg. section
1.415(2)-1(f)(1) and (2) immediately prior to the cessation of affiliation (and as if they constituted two,
unrelated employers under the rules described in Treas. Reg. section 1.415(a)-1(f)(1) and (2) immediately
after the cessation of affili on) and cessation of affiliation was the event that gives rise to the predecessor
employer relationship, such as a transfer of benefits or plan sponsorship.

(2) With respect to an Employer, a former entity that antedates the Employer is a “predecessor employer”
with respect to a Participant if, under the facts and circumstances, the Employer constitutes a
continuation of all or a portion of the trade or business of the former entity.

(b) . Two or more defined contribution plans that are not required to be gated pursuant
to Code section 415(f) and the Treasury Regulations thereunder as of the first day of a Limitation Year do not
fail to satisfy the requirements of Code section 415 with respect to a Participant for the Limitation Year merely
because they are  regated later in that Limitation Year, provided that no Annual Additions are credited to
the Participant’s account after the date on which the plans are required to be aggregated.

5.05 Effective Date. Except as otherwise provided in Section 5.03(b)(2), this Article shall apply to limiration years
beginning on or after July 1, 2007. The Employer may elect a delayed effective date for this Article in Section IX.
3 of the Adoption Agreement, h 1, such effecrive date must apply to limitation years that begin on or after
the date that is 90 days after the close of the first legislative session of the legislative body with authority to amend
the plan that begins on or after July 1, 2007. 5 1
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6.01

6.02

VI. TRUST AND OF ACCOUNTS

Trust. A Trust is hereby created to hold all of the assets of the Plan for the exclusive benefit of Participants and
Beneficiarics, exceprt that expenses and taxes may be paid from the Trust as provided in Section 6.03. The trustee
shall be the Employer or such other person which agrees to act in that capacity hereunder.

Investment . The trustee or the Plan Administrator, acting as agent for the trustee, shall have the powers
listed in this Section with respect to investment of Trust assets, except to the extent that the investment of Trust
assets is controlled by Participants, pursuant to Sections 6.05 and 13.03.

(a) To invest and reinvest the Trust withourt distinction between principal and income in common or preferred
stocks, shares of regulated investment companies and other mutual funds, bonds, notes, debentures,
mortgages, certificates of deposit, contracts with insurance companies including but not limited to insurance,
individual or group annuity, deposit administration, guaranteed interest contracts, and deposits at reasonable
rates of interest at banking institutions including but not limited to savings accounts and certificates of
deposit. Assets of the Trust may be invested in securities that involve a higher degree of risk than investments
that have demonstrated their investment performance over an extended period of time.

(b) To invest and reinvest all or any part of the assets of the Trust in any common, collective or commingled
trust fund that is maintained by a bank or other institution and that is available to Employee plans qualified
under section 401 of the Code, or any successor provisions thereto, and during the period of time that an
investment through any such medium shall exist, to the extent of particip ~ on of the Plan, the declaration of
trust of such common, collective, or commingled trust fund shall constitute a part of this Plan,

(&) To invest and reinvest all or any part of the assets of the Trust in any  up annuity, deposit administration or
guaranteed interest contract issued by an insurance company or other financial institution on a commingled
or collective basis with the assets of any other plan or trust qualified under section 401(a) of the Code or any
other plan described in section 401(a)(24) of the Code, and such contract may be held or issued in the name
of the Plan Administrator, or such custodian as the Plan Administrator may appoint, as agent and nominee
for the Employer. During the period that an investment through any such contract shall exist, to the extent
of participation of the Plan, the terms and conditions of such contract shall constitute a part of the Plan.

(d) To hold cash awaiting investment and to keep such portion of the Trust in cash or cash balances, without
liability for interest, in such amounts as may from time to time be deemed to be reasonable and necessary to
meet obligations under the Plan or otherwise to be in the best interests of the Plan.

(¢) To hold, to authorize the holding of, and to register any investment to the Trust in the name of the Plan, the
Employer, ot any nominee or agent of any of the foregoing, including the Plan Administrator, or in bearer
form, to deposit or arrange for the deposit of securities in a qualificd central depository even though, when
so deposited, such securities may be merged and held in bulk in the name of the nominee of such depository
with other securities deposited therein by any other person, and to organize corporations or trusts under the
laws of any jurisdiction for the purpose of acquiring or holding title to any property for the Trust, all with or
without the addition of words or other action to indicate that property is held in a fiduciary or representative
capacity but the books and records of the Plan shall at all times show that all such investments are part of the
Trust.

(/) Upon such terms as may be deemed advisable by the Employer or the Plan Administrator, as the case may
be, for the protection of the interests of the Plan or for the preservation of the value of an investment, to
exercise and enforce by suit for legal or equitable remedies or by other action, or to waive any right or claim
on behalf of the Plan or any default in any obligation owing to the Plan, to renew, extend the time for
payment of, agree to a reduction in the rate of interest on, or agree to any other modification or change in
the terms of any obligation owing to the Plan, to settle, compromise, adjust, or submit to arbitration any 52
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6.03

6.04

6005

6.06

6.07

6.08

claim or right in favor of or against the Plan, to exercise and enforce any and all rights of foreclosure, bid for
property in foreclosure, and take a deed in lieu of foreclosure with or without paying consideration therefor,
to commence or defend suits or other legal proceedings whenever any interest of the Plan requires it, and

to represent the Plan in all suits or legal proceedings in any court of law or equity or before any body or
tribunal.

(@) To employ suitable consultants, depositories, agents, and legal counsel on behalf of the Plan.

(h) To open and maintain any bank account or accounts in the name of the Plan, the Employer, or any nominee
or  nt of the foregoing, including the Plan Administraror, in any bank or banks.

(i) 'To do any and all other acts that may be deemed necessary to carry out any of the powers set forth herein.

Taxes and Expenses. All taxes of any and all kinds whatsoever that may be levied or assessed under existing

or future laws upon, or in respect to the Trust, or the income thereof, and all commissions or acquisitions or
dispositions of securitics and similar expenses of investment and reinvestment of the Trust, shall be paid from

the Trust. Such reasonable compensation of the Plan Administrator, as may be agreed upon from time to time

by the Employer and the Plan Administrator, and reimbursement for reasonable expenses incurred by the Plan
Administrator in performance of its duties hereunder (including but not limited to fees for legal, accounting,
investment and custodial services) shall also be paid from the Trust. However, no person who is a fiduciary within
the meaning of section 3(21)(A) of ERISA and ations promulgated thereunder, and who receives full-time
pay from the Employer may receive compensation from the Trust, except for expenses properly and actually
incurred.

Payment of Benefits. The payment of bencfits from the Trust in accordance with the terms of the Plan may be
made by the Plan Administrator, or by any custodian or other person so authorized by the Employer to make
such disbursement. Benefits under this Plan shall be paid only if the Plan Administrator, custodian or other
person, or the Employer if directing such person, decides in his/her discretion that the applicant is entitled to
them. The Plan Administrator, custodian or other person shall not be liable with respect to any distribution of
Trust assets made at the direction of the Employer.

Investment Funds. In accordance with uniform and nondiscriminatory rules established by the Employer and
the Plan Administrator, the Participant may direct his/her Accounts to be invested in one (1) or more investment
funds available under the Plan; provided, however, that the Participant’s investment directions shall not violate
any investment restrictions established by the Employer and shall not include any investment in collectibles, as
defined in section 408(m) of the Code.

Valuation of Accounts. As of each Accounting Date, the Plan assets held in each investment fund offered shall be
valued at fair market value and the investment income and gains or losses for each fund shall be determined. Such
investment income and gains or losses shall be allocated proportionately among all Account balances on a fund-
by-fund basis. The allocation shall be in the proportion that each such Account balance as of the immediately
preceding Accounting Date bears to the total of all such Account balances, as of that Accounting Date. For
purposes of this Article, all Account balances include the Account balances of all Participants and Beneficiaries.

Participant Loan Accounts. Participant Loan Accounts shall be invested in accordance with Section 13.03 of
the Plan. Such Accounts shall not share in any investment income and gains or losses of the investment funds
described in Section 6.05.

Deemed IRAs. If deemed IRAs are available pursuant to section 408(q) of the Code, the assets of such deemed
IRAs may be commingled with the Plan assets for investment purposes but, if held in the same trust, the trustee
shall maintain a separate account for cach deemed IRA.
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7.01

70 02

7.03

7.04

7.05

VIL VESTING

Vesting Schedule. The portion of a Participant’s Account attributable to Mandarory Participant Contributions
and Voluntary Participant Contributions, and the earnings thereon, shall be ar all times nonforfeitable by the
Participant. A Participant shall have a Nonforfeitable Interest in the percentage of his/her Employer Contribution
Account established under Section 4.01, 4,04, 18.02(a) and 19.02(a) determined pursuant to the schedule
elected by the Employer in the Adoption Agreement.

Crediting Periods of Service, Except as provided in Section 7.03, all of an Employee’s Periods of Service with
the Employer are counted to determine the nonforfeitable percentage in the Employee’s Account balance derived
from Employer Contributions. If the Employer maintains the plan of a predecessor employer, service with such
employer will be treated as service for the Employer.

For purposes of determining years of service and Breaks in Service for the purposes of computing a Paricipant’s
nonforfeitable right to the Account balance derived from Employer Contributions, the twelve (12) consecutive

month period will commence on the date the Employee first performs an Hour of Service and each subsequent
twelve (12) consecutive month period will commence on the anniversary of such date.

Service After Break in Service. In the case of a Parricipant who has a Break in Service of at least five (5)

years, all Periods of Service after such Breaks in Service will be disregarded for the purpose of determining the
nonforfeitable percentage of the Employer-derived Account balance that accrued before such Break, but both pre-
Break and post-Break service will count for the purposes of vesting the Employer-derived Account balance that
accrues after such Br . Both Accounts will share in the earnings and losses of the fund.

In the case of a Participant who does not have a Break in Service of at least five (5) years, both the pre-Break and
post-Break service will count in vesting both the pre-Break and post-Break Employer-derived Account balance.

In the case of a Participant who does not have any nonforfeitable right to the Account balance derived from
Employer Contributions, years of service before a period of consecutive one (1) year Breaks in Service will not be
taken into account in computing eligibility service if the number of consecutive one (1) year Breaks in Service in
such period equals or exceeds the greater of five (5) or the aggregate number of years of service. Such aggregate
number of years of service will not include any years of service disregarded under the preceding sentence by
reason of prior Breaks in Service.

If a Participant’s years of scrvice are disregarded pursuant to the preceding p  raph, such Participant will be
treated as a new Employce for eligibility purposes. If a Participant’s years of service may not be disregarded
pursuant to the preceding paragraph, such Participant shall continue to participate in the Plan, or, if terminated,
shall participate immediately upon reemployment.

g Upon Normal Retirement Age. Notwithstanding Section 7.01 of the Plan, a Participant shall have a
Nonforfeitable Interest in his/her entire Employer Contribution Account, to the extent that the balance of such
Account has not previously been forfeited pursuant to Section 7.06 of the Plan, if he/she is employed on or after
his/her Normal Retirement Age.

g Upon Death or Disability. Notwithstanding Section 7.01 of the Plan, in the event of Disability
or death, a Participant or his/her Beneficiary shall have a Nonforfeitable Interest in his/her entire Employer
Contribution Account, to the extent that the balance of such Account has not previously been forfeited pursuant
to Section 7,06 of the Plan,
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7006

7.07

8.01

8002

9.01

9.02

Forfeitures. Except as provided in Sections 7.04 and 7.05 of the Plan or as otherwise provided in this Section
7.06, a Participant who separates from service prior to obtaining full vesting shall forfeit that percentage of his/
her Employer Contribution Account balance which has not vested as of the date such Participant incurs a Break
in Service of five (5) consecutive years or, if earlier, the date such Participant receives, or is deemed under the
provisions of Section 9.04 to have received, distribution of the entire Nonforfeitable Interest in his/her Employer
Contribution Account. No forfeiture will occur solely as a result of a Participant’s with of Employee
Contributions. Forfeitures shall be allocated in the manner described in Section 4.02.

Reinstatement of Forfeitures, If the Participant returns to the employment of the Employer before incurring a
Break in Service of five (5) consecutive years, any amounts forfeited pursuant to Section 7.06 shall be reinstated
to the Participant’s Employer Contribution Account on the date of repayment by the Participant of the amount
distributed to such Participant from his/her Empl  r Contribution Account; provided, however, that if such
Participant forfeited histher Account balance by reason of a deemed distribution, pursuant to Section 9.04, such
amounts shall be automatically restored upon the reemployment of such Participant. Such repayment must be
made before the earlier of five (5) years after the first date on which the Participant is subsequently reemployed by
the Employer, or the date the Participant incurs a Break in Service of five (5) consecutive years.

VIII. BENEFITS CLAIM

Claim of Benefits. A Participant or Beneficiary shall notify the Plan Administrator in writing of a claim of
benefits under the Plan. The Plan Administrator shall take such steps as may be necessary to facilitate the
payment of such benefits to the Participant or Beneficiary.

Appeal Procedure. If any claim for benefits is initially denied by the Plan Administrator, the claimant shall file
the appeal with the Employer, whose decision shall be final, to the extent provided by Section 15.07.

IX. COMMEN OF BENEFITS

Normal and Elective Commencement of Benefits. A Participant who retires, becomes Disabled or incurs a
severance from employment for any other reason may elect by written notice to the Plan Administrator to have
his or her vested Account balance benefits commence on any date, provided that such distribution complies with
Section 9.02. Such election must be made in writing during the one-hundred eighty (180) day period ending on
the date as of which benefit payments are to commence. A Participant’s election shall be revocable and may be
amended by the Participant.

The failure of a Participant to consent to a distribution while a benefit is immediately distributable, within the
meaning of section 9.02 of the Plan, shall be deemed to be an election to defer commencement of payment of
any benefit sufficient to satisfy this section.

Restrictions on Immediate Distributions. Notwithstanding anything to the contrary contained in Section 9.01
of the Plan, if the value of a Participant’s vested Account balance is at least $1,000, and the Account balance

is immediately distributable, the Participant must consent to any distribution of such Account balance. The
Participant’s consent shall be obtained in writing during the one-hundred eighty (180) day period (ninety (90)
day period for Plan Years beginning before January 1, 2007) ending on the date as of which benchit payments
are to commence. No consent shall be required, however, to the extent that a distribution is required to satisfy

section 401(a)(9) or 415 of the Code.
‘The Plan Administrator shall notify the Participant of the right to defer any distribution until the Participant’s

Account balance is no longer immediately distributable. Such notification shall include a general description
of the material features, and an explanation of the relative values of, the optional forms of benefit available
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under the Plan in a manner that would satisfy section 417(a)(3) of the Code, and shall be provided no less than
thirty (30) and no more than one-hundred eighty (180) days (ninety (90) days for Plan Years beginning before
January 1, 2007) before the date as of which benefit payments are to commence. However, distribution may
commence less than thirty (30) days after the notice described in the preceding sentence is given, provided (i)

the distribution is one to which sections 401(a)(11) and 417 of the Code do not apply o, if the QJSA Election

is made by the Employer in the Adoption Agreement, the waiver requirements of Section 17.05(a) are meg; (ii)
the Plan Administrator clearly informs the Participant that the Participant has a right to a period of at least thirty
(30) days after receiving the notice to consider the decision of whether or not to elect a distribution (and, if
applicable, a particular distribution option); and (iii) the Participant, after receiving the notice, affirmatively elects
a distribution.

In addition, upon termination of this Plan, if the Plan does not offer an annuity option (purchased from a
commercial provider) and if the Employer does not maintain another 401(a) defined contribution plan, the
Participant’s Account balance will, without the Participant’s consent, be distributed to the Participant in a lump
sum. However, if the Employer maintains another 401(a) defined contribution plan, the Participant’s Account
will be transferred, withour the Participant’s consent, to the other plan if the Participant does not consent to an
immediate distribution.

An Account balance is immediately distributable if any part of the Account balance could be distributed to the
Participant (or surviving spouse) before the Participant attains or would have attained (if not deceased) the later
of Normal Retirement Age or age sixty-two (62).

For purposes of determining the applicability of the foregoing consent requirements to distributions made before
the first day of the first plan year beginning after December 31, 1988, the Participant’s vested Account balance
shall not include amounts attributable ro accumulated deductible emplo  contributions within the meaning of
section 72(0)(5)(B) of the Code.

9,03 Transfer to Another Plan,

(a) If a Participant becomes cligible ro participate in another plan maintained by the Employer that is qualified
under section 401(a) of the Code, the Plan Administrator shall, at the written election of such Participant,
transfer all or part of such Participant’s Account to such plan, provided the Plan Administrator for such plan
certifies to the Plan Administrator that its plan provides for the acceptance of such a transfer. Such transfers
shall include those transfers of the nonforfeitable interest of a Participant’s Account made for the purchase
of service credit in defined benefit plans maintained by the Employer. For purposes of this Plan, any such
transfer shall not be considered a distribution to the Participant subject to spousal consent as described in
Section 9.10.

(b) Notwithstanding any provision of the Plan to the contrary that would otherwise limit a Distributee’s
clection under this Section, a Distributee may elect, at the time and in the manner prescribed by the
Plan Administrator, to have any portion of an Eligible Rollover Distribution paid directly to an Eligible
Retirement Plan specified by the Distributce in a Direct Rollover.

(c) Definitions. For the purposes of Subsection (b), the following definitions shall apply:

(1) . Any distribution of all or any portion of the balance to the credit of the
Distributee, except that an Eligible Rollover Distribution include:

(i) any distribution that is one of a series of substantially equal petiodic payments (not less frequently
than annually) made for the life (or life expectancy) of the Distributee or the joint lives (or joint life
expectancies) of the Distributee and the Distributee’s designated beneficiary, or for a specified period

of ten years or more; 5 6
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2)

(3)

4)

(ii) any distribution to the extent such distribution is required under section 401(a)(9) of the Code; and
(iii) the portion of any other distribution(s) that is not includible in gross income.

A portion of a distribution shall not fail to be an eligible rollover distribution merely because the
portion consists of after-tax employee contributions which are not includible in  ss income.
However, such portion may be transferred only to an individual retirement account or annuity
described in section 408(a) or (b) of the Code, or, for distributions occurring after December

31, 2007, to a Roth IRA described in § 408A of the Code, or to a qualified defined contribution
plan described in section 401(a) or a qualified annuity contract described in section 403(b) of the
Code that agrees to separately account for amounts so transferred, including separately accounting
for the portion of such distribution which is includible in gross income and the portion of such
distribution which is not so includible.

() an individual retirement account described in section 408(a) of the Code or an individual
retirement annuity described in section 408(b) of the Code (collectively, an “IRA”);

(i) an annuity plan described in section 403(a) of the Code;
(iii) an annuity contract described in section 403(b) of the Code;

(iv) an eligible plan under section 457(b) of the Code which is maintained by a state, political
subdivision of a state, or any agency or instrumentality of a state or political subdivision of a state
and which agrees to separately account for amounts transferred into such plan from this Plan;

(v) a qualified plan described in section 401(a) of the Code, that accepts the Distributee’s Eligible
Rollover Distribution; or

(vi) for distributions occurring after December 31, 2007, a Roth IRA described in Code section 408A.
The definition of Eligible Retirement Plan shall also apply in the case of a distribution to a surviving
spouse, of to a spouse or former spouse who is the alternate payee under a qualified domestic
relations order, as defined in section 414(p) of the Code.

. Participant; in addition, the Participant’s surviving spousc and the spouse or former spouse
who is the alternate payce under a qualified domestic relations order, as defined in section 414(p) of the
Code, are Distributees with regard to the interest of the spouse or former spouse. For distributions after
December 31, 2006 (unless a later date is elected by the Employer pursuant to subsection (d)(1) below,
but no later than Plan Years beginning after December 31, 2009), a distributee includes the Employee’s
or former Employee’s nonspouse designated Beneficiary, in which case, the distribution can only be
transferred to a traditional or Roth IRA established on behalf of the nonspouse designated Beneficiary for
the purpose of receiving the distribution.

. A payment by the Plan to the Eligible Retirement Plan specified by the Distributee.

(d) Rollover by a Non-Spouse Designated Beneficiary.

19

1)

Unless otherwise clected by the Employer in the Adoption Agreement, for distributions beginning after
December 31, 2006 but on or before December 31, 2009, a non-spouse Beneficiary who qualifies as a

“designated beneficiary” under Code section 401(a}(9)(E) may establish an individual retirement plan 57
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9.04

9.05

9.06

9.07

9.08

that will be treated as an inherited IRA pursuant to the provisions of Code section 402(c)(11) into
which all or a portion of a death benefit distribution from this Plan can be transferred directly. A trust
maintained for the benefit of one or more designated benehiciaries shall be treated in the same manner as

a designated beneficiary.

(2) Notwithstanding paragraph (1), for Plan Years beginning after December 31, 2009, a non-spouse
Bencficiary who qualifies as a “designated beneficiary” under Code section 401 (a}(9)(E) may establish
an individual retirement plan that will be d as an inherited IRA pursuant to the provisions of
Code section 402(c)(11) into which all or a portion of a death benefit distribution from this Plan can be
wransferred directly. A trust maintained for the benefit of one or more designated beneficiarics shall be
treated in the same manner as a designated beneficiary.

(3) Notwithstanding anything herein to the contrary, a death benefit distribution shall not be eligible for
transfer to an inherited IRA to the extent such distribution is a required minimum distribution under
Code section 401(a)(9). :

(e) . If any distribution arttributable to a Participant is paid to the
Participant’s surviving spouse, section 402(c) applies to the distribution in the same manner as if the spousc
were the Participant. However, a qualified plan (as defined in Treasury Regulation section 1.402(c)-2 Q&A-2)
is not treated as an cligible retirement plan with respect to a surviving spouse. Only an individual retirement
plan is treated as an eligible retirement plan with respect to an eligible rollover distribution to a surviving
spouse.

De Minimis Accounts. Nowwithstanding the foregoing provisions of this Article, if a Participant terminates
service, and the value of his/her Nonforfeitable Interest in his/her Account is less than $1,000, the Participant’s
benefit shall be paid as soon as practicable to the Participant in a single lump sum distribution. If the value of the
Participant’s Account is at least $1,000 but not more than the dollar limit under section 411(a)(11) (A) of the
Code, the Participant may clect to receive his/her Nonforfeitable Interest in his/her Account. Such distribution
shall be made as soon as practicable following the request, in a lump sum.

For purposes of this Section, if a Participant’s Nonforfeitable Interest in his/her Account is zero, the Participanc
shall be deemed to have received a distribution of such Nonforfeitable Interest in his/her Account.

Withdrawal of Voluntary Contributions. A Participant may upon written request withdraw a part of or the full
amount of his/her Voluntary Contribution Account. Such withdrawals may be made at any time, provided that
no more than two (2) such withdrawals may be made during any calendar year. No forfeiture will occur solely as
the result of any such withdrawal.

drawal of Deductible Employee Contributions. A Participant may upon written request withdraw a part
of or the full amount of his/her Deductible Employee Contribution Account, Such withdrawals may be made
at any time, provided that no more than two (2) such withdrawals may be made during any calendar year. No
forfeirure will occur solely as the result of any such withdrawal.

In-Service Distribution from Rollover Account. Where elected by the Employer in the Adoprion Agreement, a
Participant that has a separate account attriburable to rollover contributions to the Plan, may at any time elect to
receive a distribution of all or any portion of the amount held in the Rollover Account.

In-Service Distributions.

(2) Unless otherwise clected by the Employer in the Adoption Agreement, a Participant who has reached age
70%4 regardless of his Nonforfeitable Interest in his/her entire Employer Contribution Account, shall, upon
written request, receive a distribution of a part of or the full amount of the balance in any or all of his vested
Accounts.
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(b) If elected by the Employer, in-service distributions may be made beginning after June 1, 2009 to a Participant
who has attained Normal Retirement Age or an alternate age (after Normal Retirement Age) elected by the
Employer, and who has not yet incurred a severance from employment.

(c) A Participant’s benefit under the Plan may not be distributed before the Participant attains age 62 or, if
carlier, the Participant separates from employment (or has a deemed separation), attains Normal Retirement
Age under the plan, dies, or becomes disabled, or upon termination of the Plan.

(d) Distributions under Section 9.08 may be requested at any time, provided that no more than two (2) such
distributions may be made during any calendar year.

9,09 Latest Commencement of Benefits. Norwithstanding anything to the contrary in this Article, benefits shall
begin no later than the Participant’s Required Beginning Dare, as defined under Section 10.05, or as otherwise
provided in Section 10.04.

9.10 Spousal Consent. Notwithstanding the foregoing, if the Employer elected the QJSA Election in the Adoption
Agreement, a married Participant must first obtain his or her spousc’s notarized consent to request a distribution

(other than a Qualified Joint and Survivor Annuity), withdrawal, or rollover under this Article IX.
9.11 Deemed Severance from Employment.

(a) Unless otherwise elected by the Employer in the Adoption Agreement, effective January 1, 2009, a
Participant shall be deemed to have a severance from employment solely for purposes of eligibility to receive
distributions from the Plan during any period the individual is performing service in the uniformed services
(as defined in chapter 43 of title 38, United States Code) for more than 30 days.

(b) If a Participant reccives a distribution pursuant to subsection (a), then the Participant shall not be permitted
to make an after-tax voluntary contribution during the six-month period beginning on the date of the
distribution.

(c) If a Participant receives a distribution which could be attributable to:
(i) a deemed severance from employment described in subsection (a); or
(ii) another distribution event under the Plan,

then the distribution shall be considered made pursuant to the distribution event referenced in paragraph
(ii), and the Participant shall not be subject to the limitation on after-tax voluntary contributions set forth in
subsecrion (b).

9.12 Distributions for Health and Long-Term Care Insurance for Public Safety Officers.

(a) If elected by the Employer, for Plan Years beginning after December 31, 2006, Eligible Retired Public Safety
Officers may elect after separation from service to have up to $3,000 distributed tax-free annually from the
Plan in order to pay for Qualified Health Insurance Premiums for an accident or health plan (including a
self-insured plan) or a qualified long-term care insurance contract. The Plan shall make such distributions
directly to the provider of the accident or health plan or qualified long-term care insurance contract.

(b) The term “Eligible Retired Public Safety Officer” means an individual who, by reason of disability or
attainment of normal retirement age, is separated from service as a Public Safety Officer with the Employer
who maintains the eligible retirement plan from which distributions pursuant to this Section are made. The
term “Public Safety Officer” has the same meaning given such term by section 1204(9)(A) of the Omnibus
Crime Control and Safe Streets Act of 1968. 5 9
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(¢) The term “Qualified Health Insurance Premiums” means premiums for coverage for the Eligible Retired
Public Safety Officer, his spouse, and dependents, by an accident or health insurance plan or qualified long-
term care insurance contract (as defined in Code section 7702(B)).

X, DISTRIBUTION REQUIREMENTS
10.01 General Rules,

(@ Subject to the provisions of Article XII or XVII if so elected by the Employer in the Adoption
Agreement, the requirements of this Article shall apply to any distribution of a Participant’s interest and will
take precedence over any inconsistent provisions of this Plan. Unless otherwise specified, the provisions of this
Article X apply to calendar years beginning after December 31, 2002. With respect to distributions under the
Plan made in or for Plan Years beginning on or after January 1, 2002 and prior to January 1, 2003, the Plan
will apply the minimum distribution requirements of section 401(a)(9) of the Code in accordance with the

lations under section 401(a)(9) that were proposed on January 17, 2001, notwithstanding any provision
of the Plan to the contrary.

(b) . All distributions required under this Article shall be determined
and made in accordance with the regulations under section 401(a)(9) of the Code, and the minimum
distribution incidental benefit requirement of section 401(a)(9)(G) of the Code.

(c) As of the first Distribution Calendar Year, distributions to a Participant, if not
made in a single-sum, may only be made over one of the following periods:

(1) The life of the Participant,
(2) The joint lives of the Participant and a designated Beneficiary,
(3) A period certain not extending beyond the life expectancy of the Participant, or

(4) A period certain not extending beyond the joint and last survivor expectancy of the Participant and a
designated Beneficiary.

(d) . Notwithstanding the other provisions of this Article X, distributions
may be made under a designation made before January 1, 1984, in accordance with Section 242(b)(2) of
the Tax Equity and Fiscal onsibility Act (TEFRA) and the provisions of the Plan that relate to Section
242(b)(2) of TEFRA.

(e) . The provisions relating to qualified disaster recovery assistance distributions for Participants
affected by certain 2008 severe storms, flooding, and tornadoes and repayment thereof, and relating 1o

repayment of prior qualified distributions for home purchases, set forth in section 702 of the Emergency
Economic Stabilization Act of 2008 (“EESA”) shall apply to the Plan.

() . The provisions relating to qualified hurricane distributions and repayment
thereof set forth in section 1400Q(a) of the Code, and relating to repayment of prior qualified distributions
for home purchases set forth in Code section 1400Q(b), shall apply to the Plan. These provisions added to
the Code by the Katrina Emergency Tax Relief Act of 2005 (“KETRA”) and the Gulf Opportunity Zone
Act of 2005 (GOZA), permit plans to allow repayments of certain prior qualified distributions for home
purchases for Participants affected by Hurricanes Katrina, Rita, and Wilma.
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10.02 Time and Manner of Disaribution

10.03

(a)

(b)

(c)

(a)

. The Participant’s entire interest will be distributed, or begin to be distributed, to

the Participant no later than the Participant’s required beginning date.

. If the Participant dies before distributions begin, the

Participant’s entire interest will be distributed, or begin to be distributed, no later than as follows:

(1) If the Participant’s surviving spousc is the Participant’s sole designated Beneficiary, then, distributions to

2

(3)

4

the surviving spouse will begin by December 31 of the calendar year immediately following the calendar
year in which the Participant died, or by December 31 of the calendar year in which the Participant
would have attained age 70%, if later.

If the Participant’s surviving spousc is not the Participant’s sole designated Beneficiary, then distributions
to the designated Beneficiary will begin by December 31 of the calendar year immediately following the
calendar year in which the Participant died.

If there is no designated Beneficiary as of September 30 of the year following the year of the Participant’s
death, the Participant’s entire interest will be distributed by December 31 of the calendar year containing
the fifcth anniversary of the Participant’s death.

If the Participant’s surviving spouse is the Participant’s sole designated Beneficiary and the surviving
spouse dies after the Participant but before distributions to the surviving spouse begin, this Section
10.02(b), other than Section 10.02(b)(1), will apply as if the surviving spouse were the Participant.

For purposes of this Section 10.02(b) and Section 10.04, unless Section 10.02(b)(4) applies, distributions
arc considered to begin on the Participant’s required beginningd . If Section 10.02(b)(4) applies,
distributions are considered to begin on the date distributions are required to begin to the surviving
spouse under Section 10,02(b)(1). If distributions under an annuity purchased from an insurance
company irrevocably commence to the Participant before the Participant’s required beginning date (or

to the Participant’s surviving spouse before the date distributions are required to begin to the surviving

spouse under Section 10.02(b)(1)), the date distributions are considered to begin is the date distributions
actually commence.

. Unless the Participant’s interest is distributed in the form of an annuity purchased

from an insurance company or in a single sum on or before the required beginning date, as of the first
distribution calendar year distributions will be made in accordance with Sections 10.03 and 10.04. If

the Participant’s interest is distributed in the form of an annuity purchased from an insurance company,
distributions thereunder will be made in accordance with the requirements of Code Section 401(a)(9) and
the Treasury Regulations.

Minimum Disttibutions During Participant’s Lifetime

During the Participant’s

lifetime, the minimum amount that will be distributed for each distribution calendar year is the lesser of:

(1) the quotient obtained by dividing the Participant’s Account Balance by the distribution period set

forth in the Uniform Lifetime Table found in Section 1.401(a){(9)-9, 2, of the Final Income Tax
ulations using the Participant’s age as of the Participant’s birthday in the distribution calendar year; or
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(2) if the Participant’s sole designated Beneficiary for the distribution calendar year is the Participant’s spouse,
the quotient obtained by dividing the Participant’s Account Balance by the number in the Joint and Last
Survivor Table set forth in Section 1.401(2)(9)-9, 3, of the regulations using the Participant’s and
spouse’s attained ages as of the Participant’s and spouse’s birthdays in the distribution calendar year.

) . Required
minimum distributions will be determined under this Section 10.03 beginning with the first distribution
calendar year and continuing up to, and including, the distribution calendar year that includes the
Participant’s date of death,

10.04 Minimum Distributions After Participant’s D
(a) Death On or After Date Distributions Begin,

1) If the Participant dies on or after the date distributions
begin and there is a designated Beneficiary, the minimum amount that will be distributed for each
distribution calendar year after the year of the Participant’s death is the quotient obtained by dividing
the Participant’s Account Balance by the longer of the remaining life expectancy of the Participant or the
remaining life expectancy of the Participant’s designated Beneficiary, determined as follows:

(i) ‘The Participant’s remaining life expectancy is calculated using the age of the Participant in the year of
death, reduced by one for each subsequent year.

(ii) If the Participant’s surviving spouse is the Participant’s sole designated Beneficiary, the remaining
life expectancy of the surviving spouse is calculated for each distribution calendar year after the
year of the Participant’s death using the surviving spousc’s age as of the spouses birthday in that
year. For distribution calendar years after the year of the surviving spouse’s death, the remaining
life expectancy of the surviving spouse is calculated using the age of the surviving spouse as of the
spouse’s birthday in the calendar year of the spouse’s death, reduced by one for each subsequent
calendar year.

(iii) If the Participant’s surviving spouse is not the Participant’s sole designated Beneficiary, the designated
Beneficiary’s remaining life expectancy is calculated using the age of the Beneficiary in the year
following the year of the Participant’s death, reduced by one for each subsequent year.

(2) If the Participant dies on or after the date distributions begin and there
is no designated Beneficiary as of September 30 of the year after the year of the Participant’s death,
the minimum amount that will be distributed for each distribution calendar year after the year of
the Participant’s death is the quotient obtained by dividing the Participant’s Account Balance by the
Participant’s remaining life expectancy calculated using the age of the Participant in the year of death,
reduced by one for each subsequent year.

(b) Death Before Date Required Distributions Begin

(1) If the Participant dies before the date required
distributions begin and there is a designated Beneficiary, the minimum amount that will be distributed
for each distribution calendar year after the year of the Participant’s death is the quotient obtained
by dividing the Participant’s Account Balance by the remaining life expectancy of the Participant’s
designated Beneficiary, determined as provided in Section 10.04(a).
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(2) If the Participant dies before the date distributions begin and there is no
designated Beneficiary as of September 30 of the year following the year of the Participant’s death,
distribution of the Participant’s entire interest will be completed by December 31 of the calendar year
containing the fifth anniversary of the Participant’s death.

3) . If the
Participant dies before the distributions begin, the Participant’s surviving spouse is the Participant’s
sole designated Beneficiary, and the surviving spouse dies before distributions are required to begin to the
surviving spouse under Section 10.02(b)(1), this Section 10.04(b) will apply as if the surviving spouse
were the Participant.

10.05 Definitions

(a) The individual who is designated by the Participant (or the Participant’s surviving
spousc) as the Beneficiary of the Participant’s interest under the Plan and who is the designated Beneficiary
under Code Section 401(a)(9) and Section 1.401(a)(9)-4 of the regulations.

(b) A calendar year for which a minimum distribution is required. For distributions
beginning before the Participant’s death, the first distribution calendar year is the calendar year immediately
preceding the calendar year which contains the Participant’s required beginning date. For distributions
beginning after the Participant’s death, the first distribution calendar year is the calendar year in which
distributions are required to begin under Section 10.02(b). The required minimum distribution for the
Participant’s first distribution calendar year will be made on or before the Participant’s required beginning
date. The required minimum distribution for other distribution calendar years, including the required
minimum distribution for the distribution calendar year in which the Participant’s required beginning date
occurs, will be made on or before December 31 of that distribution calendar year.

(c) Life expectancy as computed by use of the Single Life Table in Section 1.401(2)(9)-9,
1, of the regulations.

(d) The Account Balance as of the last Accounting Date in the calendar year
immediately preceding the distribution calendar year (valuation calendar year) increased by the amount
of any contributions made and allocated or forfeitures allocated to the Account Balance as of dares in the
valuation calendar year after the Accounting Date and decreased by distributions made in the valuation
calendar year after the Accounting Date. The Account Balance for the valuation calendar year includes any
amounts rolled over or transferred to the Plan either in the valuation calendar year or in the distribution
calendar year if distributed or transferred in the valuation calendar year.

(e) . The Required Beginning Date of a Participant is April 1 of the calendar year
following the later of the calendar year in which the Participant attains  seventy and one-half (70%2), or
the calendar year in which the Participant retires.

10.06 Application of Minimum Distribution Requirements. The minimum distribution requirements of section
401(a)(9) of the Code shall only apply to the Plan to the extent that such requirements are applicable by law for
a year. Pursuant to the Worker, Retiree, and Employer Recovery Act of 2008 (“WRERA”), required minimum
distributions were suspended for 2009.

10.07 Special Rule for Scheduled Installment Payments. All installment payments scheduled to be distributed to a
Participant prior to the e ve date of a suspension of the required minimum distribution provisions of Code
section 401(a)(9) shall be distributed as scheduled unless the Participant affirmatively elects to have the payments
stopped. Notwithstanding the foregoing, for purposes of this Section 10.07, the effective date of the suspension
of the required minimum distribution provisions for 2009 shall be deemed January 6, 2009. 6 3

25 Money Purchase Plan & Trust



XI. MODES OF DISTRIBUTION OF BENEFITS

11.01 Normal Mode of Distribution. Unless an elective mode of distribution is elected as provided in Section 11.02,
benefits shall be paid to the Participant in the form of a lump sum payment.

Notwithstanding the foregoing, where the Employer made the “QJSA Election” in the Adoption ment,
unless an clective mode of distribution is elected in accordance with Article XVII, benefits shall be paid to the
Participant in the form provided for in Article XVIL

11.02 Elective Mode of Distribution. Subject to the requirements of Articles X, XII and XVII, a Participant may
revocably elect to have his/her Account distributed in any one (1) of the following modes in lieu of the mode
described in Section 11.01:

(a) . Equal monthly, quarterly, semi-annual, or annual payments in an amount chosen by the
Participant continuing until the Account is exhausted.

(b) . Approximately equal monthly, quarterly, semi-annual, or annual payments, calculated to
continue for a period certain chosen by the Participant.

(0 Any other sequence of payments requested by the Participant.

(d) . Where the Employer did make the QJSA Election in the Adoption Agreement, a Participant

may also elect a lump sum payment,

11.03 Election of Mode. A Participant’s election of a payment option must be made in writing between thirty (30)
and one-hundred eighty (180) days (ninety (90) days for Plan Years beginning before January 1, 2007) before the

payment of benefits is to commence.

11.04 Death Benefits. Subject to Article X (and Article XII or XVII if so elected by the Employer in the Adoption
Agreement),

(a) In the case of a Participant who dies before he/she has begun receiving benefit payments, the Participant’s
entire Nonforfeitable Interest shall then be payable to his/ her Beneficiary within ninety (90) days of the
Participant’s death. A Beneficiary who is entitled to receive benefits under this Section may clect to have
benefits commence ar a later date, subject to the provisions of Article X. The Beneficiary may clect to receive
the death benefit in any of the forms available to the Participant under Sections 11.01 and 11.02. If the
Beneficiary is the Participant’s surviving spouse, and such surviving spouse dies before payment commences,
then this Section shall apply to the beneficiary of the surviving spouse as though such surviving spouse were
the Participant.

(b) Should the Participant die after he/she has begun receiving benefit payments, the Beneficiary shall receive
the remaining benefits, if any, that are payable, under the payment schedule elected by the Participant.
Notwithstanding the foregoing, the Beneficiary may elect to accelerate payments of the remaining balances,
including but not limited to, a lump sum distribution.

XII. SPOUSAL DEATH BENEFIT REQUIREMENTS

12.01 Application. Unless otherwise elected by the Employer in the Adoption Agreement, on or after January 1, 2006,
the provisions of this Article shall take precedence over any conflicting provision in this Plan. The provisions of
this Article, known as the “Beneficiary Spousal Consent Election,” shall apply to any Participant who is credited
with any Period of Service with the Employer on or after August 23, 1984, and such other Participants as
provided in Section 12.04. 64
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12.02 Spousal Death Benefit.

(2) On the death of a Participant, the Participant’s Vested Account Balance will be paid to the Participant’s
Surviving Spouse. If there is no Surviving Spouse, or if the Participant has waived the spousal death benefit,
as provided in Section 12.03, such Vested Account Balance will be paid to the Participant’s designated
Beneficiary.

(b) ‘The Surviving Spouse may elect to have distribution of the Vested Account Balance commence within
the one-hundred cighty (180) day period following the date of the Participant’s death, or as otherwise
provided under Section 11.04. The Account balance shall be adjusted for gains or losses occurring after
the Participant’s death in accordance with the provisions of the Plan governing the adjustment of Account
balances for other types of distributions.

12.03 r of Spousal Death Benefit.

‘The Participant may waive the spousal death benefit described in Section 12.02 at any time; provided that no
such waiver shall be effective unless: (a) the Participant’s Spouse consents in writing to the election; (b) the
election designates a specific Beneficiary, including any class of Beneficiarics or any contingent Beneficiaries,
which may not be changed without spousal consent (or the Spouse expressly permits designations by the
Participant without any further spousal consent); (c) the Spousc’s consent acknowledges the effect of the election;
and (d) the Spous¢’s consent is witnessed by a Plan representative or notary public. If it is established to the
satisfaction of a Plan representative that there is no Spouse or that the Spouse cannot be located, a waiver will be
deemed to meet the requirements of this Section,

Any consent by a Spouse obtained under this provision (or establishment that the consent of a Spouse may

not be obtained) shall be effective only with respect to such Spouse. A consent that permits designations by

the Participant without any requirement of further consent by such Spouse must acknowle  that the Spouse
has the right to limit consent to a specific Beneficiary, and a specific form of benefit where applicable, and that
the Spouse voluntarily elects to relinquish either or both of such rights. A revocation of a prior waiver may be
made by a Participant without the consent of the Spouse at any time before the commencement of benefits. The
number of revocations shall not be limited.

12.04 Definitions. For the purposes of this Section, the following definitions shall apply:

(a) . The Spouse or Surviving Spouse of the Participant, provided that a former Spouse
will be treated as the Spouse or Surviving Spouse and a current Spouse will not be treated as the Spouse or
Surviving Spouse to the extent provided under a qualified domestic relations order as described in section

414(p) of the Code.

(b) . The aggregate value of the Participant’s vested Account balances derived from
Employer and Employee contributions (including rollovers), whether vested before or upon death, including
the proceeds of insurance contracts, if any, on the Participant’s life. The provisions of this Article shall apply
to a Participant who is vested in amounts attributable to Employer Contributions, Employee contributions
(or both) at the time of death or distribution,
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13.01

13.02

XIIL TO PARTICIPANTS
Availability of Loans to Participants,

(a) If the Employer has elected in the Adoption Agreement to make loans available to Participants, a Participant
may apply for a loan from the Plan subject to the limitations and other provisions of this Article.

(b) The Employer shall establish written guidelines rning the granting of loans, provided that such
guidelines are approved by the Plan Administrator and are not inconsistent with the provisions of this
Article, and that loans are made available to all applicable Participants on a reasonably equivalent basis.

Terms and Conditions of Loans to Participants. Any loan by the Plan to a Participant under Section 13.01 of
the Plan shall satisfy the following requirements:

(a) Loans shall be made available to all Participants who are active Employees on a reasonably
equivalent basis. Loans shall not be made available to terminared Employees, Beneficiaries, or alternate

payees.

(b) Loans shall not bem  to highly compensated Employces in an amount greater than
the amount made available to other Employees.

(@ Loans must be adequately secured and bear a reasonable interest rate.

(d) . No Participant loan shall d the present value of the Participant’s Nonforfeitable Interest in
his/her Account.

(e) . In the event of default, foreclosure on the note and attachment of security will not occur until a

distributable event occurs in the Plan.

) Notwithstanding any other provision of this Plan, the portion of the Participant’s
vested Account balance used as a security interest held by the Plan by reason of a loan outstanding to the
Participant shall be ¢ n into account for purposes of determining the amount of the Account balance
p  leatthe time of death or distribution, but only if the reduction is used as repayment of the loan. If
less than one hundred percent (100%) of the Participant’s nonforfeitable Account balance (determined
without regard to the preceding sentence) is payable to the surviving spouse, then the Account balance
shall be adjusted by first reducing the nonforfeitable Account balance by the amount of the security used as
repayment of the loan, and then determining the benefit payable to the surviving spouse.

(® . Ar the time the loan is made, the principal amount of the loan plus the outstanding
balance (principal plus accrued interest) due on any other outstanding loans to the Participant or Bencficiary
from the Plan and from all other plans of the Employer that are qualified employer plans under section 72(p)
(4) of the Code shall not exceed the lesser of:

(1) $50,000, reduced by the s (if any) of

(i) The highest outstanding balance of loans from the Plan during the one (1) year period ending on the
day before the date on which the loan is made, over

(i) ‘The outstanding balance of loans from the Plan on the date on which such loan is made; or

66

Money Purchase Plan & Trust 28



(2) One-half (1) of the value of the Participant’s Nonforfeitable Interest in all of his/her Accounts under this
Plan (or $10,000, if greater, for loans prior to January 1, 2006).

For the purpose of the above limitation, all loans from all qualified employer plans of the Employer,
including 457(b) plans, under Code section 72(p)(4) are ted.

(h) . The Participant must give the Employer adequate written notice, as determined by the
Employer, of the amount and desired time for receiving a loan. No more than one (1) loan may be made by
the Plan to a Participant in any calendar year. No loan shall be approved if an existing loan from the Plan to
the Participant is in default to any extent.

(i) . The terms of any loan issued or renegotiated after December 31, 1993, shall require the
Participant to repay the loan in substantially equal installments of principal and interest, at least quarterly
(except as otherwise provided in Treasury Regulation section 1.72(p)-1, Q&A-9 for certain leave of absence
and military leave), over a period that does not exceed five (5) years from the date of the loan; provided,
however, that if the proceeds of the loan are applied by the Participant to acquire any dwelling unit that is
to be used within a reasonable time after the loan is made as the principal residence of the Participant, the
five (5) year limit shall not apply. In this event, the period of repayment shall not exceed a reasonable period
determined by the Employer. Principal installments and interest payments otherwise due may be suspended
during an authorized leave of absence, if the promissory note so provides, but not beyond the original
term permitted under this Subsection (i), with a revised payment schedule (within such term) instituted
at the end of such period of suspension. If the Participant fails to make any installment payment, the Plan
Administrator may, according to Treasury Regulation 1.72(p)-1, allow a cure period, which cure period
cannot continue beyond the last day of the calendar quarter following the calendar quarter in which the
required installment payment was due.

)] The Participant shall be permitted to repay the loan in whole or in part at any time prior to
maturity, without penalty.

(k) Note. The loan shall be evidenced by a promissory note executed by the Participant and delivered to the
Employer, and shall bear interest at a reasonable rate determined by the Employer. Unless waived by a
Participant, any plan loan that is outstanding on the date that active duty military service begins will accrue
interest at a rate of no more than 6% during the period of military service in accordance with the provisions
of the Servicemembers Civil Relief Act (SCRA), 50 USC App. § 526 and subject to the notice requirements
contained thercin. This limitation applies even if loan payments are suspended during the period of military
service as permitted under the Plan and Treasury regulations.

n The loan shall be secured by an assignment of that portion the Participant’s right, title and interest
in and to his/her Employer Contribution Account (to the extent vested), Participant Contribution Account,
and Rollover Account that is equal to fifty percent (50%) of the Participant’s Account (to the extent vested).

(m) . For the purposes of paragraphs (h) and (i), assignment or pledge of any portion of
the Participants interest in the Plan and a loan, pledge, or assignment with respect to any insurance contract
purchased under the Plan, will be treated as a loan.

(n) . If the Employer elected the QJSA Election in the Adoption Agreement, the Participant
must first obtain his or her spouse’s notarized consent to the loan. Spousal consent shall be obtained no
carlier than the beginning of the one-hundred eighty (180) day period (ninety (90) day period for plan years
beginning before January 1, 2007) that ends on the date on which the loan is to be so secured. The consent
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(0)

must be in writing, must acknowledge the cffect of the loan, and must be witnessed by a Plan representative
or notary public. Such consent shall thereafter be binding with respect to the consenting spouse or any
subsequent spouse with respect to that loan. A new consent shall be required if the account balance is used
for renegotiation, extension, renewal, or other  sion of the loan.

. The Employer shall fix such other terms and conditions of the loan as it deems
necessary to comply with legal requirements, to maintain the qualification of the Plan and Trust under
section 401(a) of the Code, or to prevent the ent of the loan for tax purposes as a distribution to the
Participant. The Employer, in its discretion for any reason, may fix other terms and conditions of the loan,
not inconsistent with the provisions of this Article, including:

(1) the circumstances under which a loan becomes immediately duc and payable, provided, however, with
respect to loans issued after December 31, 2012, that the loan program shall not provide that a loan
becomes due and payable solely because the Participant requests or receives a partial distribution of the
Participant’s account balance after termination of employment;

(2) rules relating to reamortization of loans; and

(3) rules relating to refinance of loans.

13.03 Participant Loan Accounts.

14.01

(a)

Upon approval of a loan to a Participant by the Employer, an amount not in excess of the loan shall be
transferred from the Participant’s other investment fund(s), described in Section 6.05 of the Plan, to the
Participant’s Loan Account as of the Accounting Date immediately preceding the agreed upon date on which
the loan is to be made.

(b) The assets of a Participant’s Loan Account may be invested and reinvested only in promissory notes received

(©)

by the Plan from the Participant as consideration for a loan permitted by Section 13,01 of the Plan or in
cash. Uninvested cash balances in a Participant’s Loan Account shall not bear interest. No person who is
otherwise a fiduciary of the Plan shall be liable for any loss, or by reason of any breach, that results from the
Participant’s exercise of such control.

Repayment of principal and payment of interest shall be made by payroll deduction or Automated Clearing
House (ACH) transfer, or with respect to a terminated Employee solely by ACH, and shall be invested in one
(1) or more other investment funds, in accordance with Section 6.05 of the Plan, as of the next Accounting
Date after payment thereof to the Trust. The amount so invested shall be deducted from the Participant’s
Loan Account. A payment intended to be a Prepayment or payment of the loan in full may also be made by
cashier’s check or money order, and shall be invested in accordance with this provision.

(d) The Employer shall have the authority to establish other reasonable rules, not inconsistent with the provisions

of the Plan, rning the establishment and maintenance of Participant Loan Accounts.

XIV. PLAN AMENDMENT, TERMINATION AND OPTIONAL PROVISIONS

Amendment by Employer. The Employer reserves theri  t, subject to Section 14.02 of the Plan, to amend the
Plan from time to time by either:

(a) Filing an amended Adoption Agreement to change, delete, or add any optional provision, or

(b) Continuing the Plan in the form of an amended and restated Plan and Trust.
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14.02

14.03

No amendment to the Plan shall be effective to the extent that it has the effect of decreasing a Participant’s
accrued benefit. Notwithstanding the preceding sentence, a Participant’s Account balance may be reduced to
the extent permitted under section 412(d)(2) of the Code. For purposes of this p h, a Plan amendment
which has the effect of decreasing a Participant’s Account balance or eliminating an optional form of

benefit, with respect to benefits attributable to service before the amendment shall be treated as reducing

an accrued benefit. Furthermore, if the vesting schedule of the Plan is amended, in the case of an Employee
who is a Participant as of the later of the date such amendment is adopted or the date it becomes effective,
the nonforfeitable percentage (determined as of such date) of such Employec’s right to his/her Employer-
derived accrued benefit will not be less than his percentage computed under the plan without regard to such
amendment.

No amendment to the Plan shall be effective to eliminate or restrict an optional form of benefit. The
preceding sentence shall not apply to a Plan amendment that eliminates or restricts the ability of a
Participant to receive payment of his or her Account balance under a particular optional form of benefit if the
amendment provides a single-sum distribution form that is otherwise identical ro the optional form of benefir
being eliminated or restricted. For this purpose, a single-sum distribution form is otherwise identical only if
the single-sum distribution form is identical in all respects to the eliminated or restricted optional form of
benefit (or would be identical except that it provides greater rights to the Participant) except with respect to
the timing of payments after commencement.

The Employer may (1) change the choice of options in the Adoption Agreement, (2) add overriding language
in the Adoption Agreement when such lan is necessary to satisfy sections 415 or 416 of the Code
because of the required aggregation of multiple plans, (3) amend administrative provisions of the trust or
custodial document in the case of a nonstandardized plan and make more limited amendments in the case
of a standardized plan such as the name of the plan, employer, trustee or custodian, plan administrator and
other fiduciaries, the trust year, and the name of any pooled trust in which the Plan’s trust will participate,
(4) add certain sample or model amendments published by the Internal Revenue Service or other required
good faith amendments which specifically provide that their adoption will not cause the plan to be treated

as individually designed, and (5) add or change provisions permitted under the Plan and/or specify or
change the effective date of a provision as permitted under the Plan and correct obvious and unambiguous
typographical errors and/or cross-references that merely correct a reference but that do not in any way change
the original intended meaning of the provisions, An Employer that amends the Plan for any other reason will
be considered to have an individually designed plan.

Amendment of Vesting Schedule. If the Plan’s vesting schedule is amended, or the Plan is amended in any way
that directly or indirectly affects the computation of the Participant’s nonforfcitable percentage, each Participant
may elect, within a reasonable period after the adoption of the amendment or change, to have the nonforfeitable
percentage computed under the Plan without r to such amendment or change.

The period during which the election may be made shall commence with the date the amendment is adopted or
deemed to be made and shall end on the latest of:

(a) Sixty (60) days after the amendment is adopted;
(b) Sixty (60) days after the amendment becomes effective; or

(c) Sixty (60) days after the Participant is issued written notice of the amendment by the Employer or Plan
Administrator.

Termination by Employer. The Employer reserves the right to terminate this Plan. However, in the event of such
termination no part of the Trust shall be used or diverted to any purpose other than for the exclusive benefit of
the Participants or their Beneficiaries, except as provided in this Section. 69
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14.04

14.05

14.06

14.07

15.01

Upon Plan termination or partial termination, all Account balances shall be valued at their fair market value
and the Participant’s right to his/her Employer Contribution Account shall be one hundred percent (100%)
vested and nonforfeitable. Such amount and any other amounts held in the Participant’s other Accounts shall be
maintained for the Participant until paid pursuant to the terms of the Plan,

Any amounts held in a suspense account, after all liabilities of the Plan to Participants and Beneficiaries have been
satisfied or provided for, shall be paid to the Employer in accordance with the Code and regulations thereunder.

In the event that the Commissioner of Internal Revenue determines that the Plan is not initially qualified under
the Internal Revenue Code, any contribution made by the Employer incident to that initial qualification must

be returned to the Employer within one year after the date the initial qualification is denied, but only if the
application for the qualification is made by the time prescribed by law for filing the Employer’s return for the year
in which the Plan is adopted, or such later date as the Secretary of the Treasury may prescribe.

Discontinuance of Contributions. A permanent discontinuance of contributions to the Plan by the Employer,
unless an amended and restated Plan is established, shall constitute a Plan termination. In the event of a complete
discontinuance of contributions under the Plan, the Account balance of each affected Participant shall be
nonforfeitable.

Amendment by Plan Administrator. ‘The Plan Administrator may amend this Plan upon thirty (30) days written
notification to the Employer; provided, however, that any such amendment must be for the express purpose of
maintaining compliance with applicable federal laws and regulations, revenue rulings, other statements published
by the Internal Revenue Service (including model and sample amendments that specifically provide that their
adoption will not cause such Plan to be individually designed), or corrections of prior approved Plans may be
applied to all Employers who have adopted the Plan. Such amendment shall become effective unless, within

such 30-day period, the Employer notifies the Administrator, in writing, that it disapproves such amendment, in
which case such amendment shall not become effective. In the event of such disapproval, the Administrator shall
be under no obligation to continue acting as Administrator hereunder.

For purposes of reliance on the advisory letter, the Plan Administrator shall no longer have authority to amend
the Plan on behalf of the Employer as of the date of the adoption of an Employer amendment to the Plan

to incorporate a type of plan not allowable in the volume submitter program described in section 16.03 of
Revenue Procedure 2011-49 (or successor guidance) or as of the date the Internal Revenue Service notifies the

Plan Administrator that the Plan is being treated as an individually designed plan pursuant to section 24.03 of
Revenue Procedure 2011-49 (or successor guidance).

Optional Provisions. Any provision which is optional under this Plan shall become cffective if and only if
elected by the Employer and agreed to by the Plan Administrator.

Failure of Qualification. If the Employer’s plan fails to attain or retain qualification, such plan will no longer
participate in this Plan and will be considered an individually designed plan.

XV. ADMINISTRATION
Powers of the Employer. The Employer shall have the following powers and duties:
(a) To appoint and remove, with or without cause, the Plan Administrator;

(b) To amend or terminate the Plan pursuant to the provisions of Article XIV;
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(c) To appoint a committee vo facilitate administration of the Plan and communications to Participants;

(d) To decide all questions of eligibility (1) for Plan participation, and (2) upon appeal by any Participant,
Employee or Bencficiary, for the payment of benefits;

(¢) To engage an independent qualified public accountant, when required to do so by law, to prepare annually
the audited financial statements of the Plan’s operation;

(f) To take all actions and to communicate to the Plan Administrator in writing all necessary information to
carry out the terms of the Plan and Trust; and

(g) To notify the Plan Administrator in writing of the termination of the Plan.

15.02 Duties of the Plan Administrator. The Plan Administrator shall have the following powers and duties, subject to
the oversight by the Employer:

(a) To construe and interpret the provisions of the Plan;

(b) To maintain and provide such returns, reports, schedules, descriptions, and individual Account statements
as are required by law within the times prescribed by law; and to furnish to the Employer, upon request,
copies of any or all such materials, and further, to make copies of such instruments, reports, descriptions, and
statements as are required by law available for examination by Participants and such of their Beneficiaries who
are or may be entitled to bencfits under the Plan in such places and in such manner as required by law;

(¢) To obtain from the Employer such information as shall be necessary for the proper administration of the
Plan;

(d) To determine the amount, manner, and time of payment of benefits hereunder;

(e) To appoint and retain such agents, counsel, and accountants for the purpose of properly administering the
Plan;

(F) 'To distribute assets of the Trust to each Participant and Beneficiary in accordance with Article X of the Plan;
(8 To pay expenses from the Trust pursuant to Section 6.03 of the Plan; and

(h) To do such other acts reasonably required to administer the Plan in accordance with its provisions or as may
be provided for or required by the Code.

15.03 Protection of the Employer. The Employer shall not be liable for the acts or omissions of the Plan
Administrator, but only to the extent that such acts or omissions do not result from the Employer’s failure to
provide accurate or timely information as required or necessary for proper administration of the Plan.

15.04 Protection of the Plan Administrator. The Plan Administrator may rely upon any certificate, notice or direction
purporting to have been signed on behalf of the Employer which the Plan Administrator believes to have been
signed by a duly designated official of the Employer.

15.05 Resignation or Removal of Plan Administrator. 'The Plan Administrator may resign at any time effective upon
sixty (60) days prior written notice to the Employer. The Plan Administrator may be removed by the Employer at
any time upon sixty (60) days prior written notice to the Plan Administrator. Upon the resignation or removal of
the Plan Administrator, the Employer may appoint a successor Plan Administrator; failing such appointment, the
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15.06

15.07

16.01

16.02

16.03

16004

16.05

16.06

Employer shall assume the powers and duties of Plan Administrator. Upon the resignation or removal of the Plan
Administrator, any Trust assets invested by or held in the name of the Plan Administrator shall be transferred to
the trustee in cash or property, at fait market value, except that the rerurn of Trust assets invested in a contract
issued by an insurance company shall be governed by the terms of that contract.

No Termination Penalty. The Plan Administrator shall have no authority or discretion to impose any
termination penalty upon its removal.

Decisions of the Plan trator. All constructions, determinations, and interpretations made by the Plan
Administrator pursuant to Section 15.02(a) or (d) or by the Employer pursuant to Section 15.01(d) shall be
final and binding on all persons participating in the Plan, given deference in all courts of law to the greatest
extent allowed by applicable law, and shall not be overturned or set aside by any court of law unless found to be
arbitrary or capricious, or made in bad faith.

XVI. MIS Us

Non tee of Employment. Nothing contained in this Plan shall be construed as a contract of employment
between the Employer and any Employee, orasar  t of an Employee to be continued in the employment of the
Employer, as a limitation of the right of the Employer to discharge any of its Employees, with or without cause.

Rights to Assets. No Employee or Beneficiary shall have any right to, or interest in, any assets of the Trust
upon termination of his/her employment or otherwise, except as provided from time to time under this Plan, and
then only to the extent of the benefits payable under the Plan to such Employee or Beneficiary out of the assets of
the Trust. All payments of benefits as provided for in this Plan shall be made solely out of the assets of the Trust

and none of the fiduciaries shall be liable therefor in any manner.

Nonalienation of Benefits. Except as provided in Sections 16.04 and 16.06 of the Plan, benefits payable
under this Plan shall not be subject in any manner to anticipation, alienation, sale, transfer, assignment, pledge,
encumbrance, charge, garnishment, execution, or levy of any kind, either voluntary or involuntary, prior to
actually being received by the person entitled to the benefit under the terms of the Plan; and any attempt to
anticipate, alienate, sell, transfer, assign, pledge, encumber, charge or otherwise dispose of any right to benefits
payable hereunder, shall be void. The Trust shall not in any manner be liable for, or subject to, the debts,

contracts, liabilities, engagements or torts of any person entitled to benefits hereunder.

Qualified Domestic Relations Order. Notwithstanding Section 16.03 of the Plan, amounts may be paid with
respect to a Participant pursuant to a domestic relations order, but if and only if the order is determined to be a
qualified domestic relations order within the meaning of section 414(p) of the Code or any domestic relations

order entered before January 1, 1985.

Nonforfeitability of Benefits. Subject only to the specific provisions of this Plan, nothing shall be deemed
to deprive a Participant of his/her ri ¢ to the Nonforfeitable Interest to which he/ she becomes entitled in
accordance with the provisions of the Plan.

Incompetency of Payee. In the evenr any benefit is payable to a minor or incompetent, to a person otherwise
under legal disability, or to a person who, in the sole judgment of the Employer, is by reason of advanced age,
illness, or other physical or mental incapacity incapable of handling the disposition of his/her property, the
Employer may apply the whole or any part of such bencfit directly to the care, comfort, maintenance, support,
education, or use of such person or pay or distribute the whole or any part of such benefit to:
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(a) The parent of such person;

(b) The guardian, committee, or other legal representative, wherever appointed, of such person;
(c) The person with whom such person resides;

(d) Any person having the care and control of such person; or

(¢) Such person personally.

The receipt of the person to whom any such payment or distribution is so made shall be full and complete
discharge therefor.

16.07 Inability to Locate Payee. Anything to the contrary herein notwithstanding, if the Employer is unable, after
reasonable effort, to locate any Participant or Beneficiary to whom an amount is payable hereunder, such amount
shall be forfeited and held in the Trust for application against the next succeeding Employer Contribution or
contributions required to be made hereunder. Notwithstanding the foregoing, however, such amount shall be
reinstated, by means of an additional Employer contribution, if and when a claim for the forfeited amount is
subsequently made by the Participant or Beneficiary or if the Employer receives proof of death of such person,
satisfactory to the Employer. To the extent not inconsistent with applicable law, any benefits lost by reason of
escheat under applicable state law shall be considered forfeited and shall not be reinstated.

16.08 Mergers, Consolidations, and Transfer of Assets, ‘The Plan shall not be merged into or consolidated with any
other plan, nor shall any of its assets or liabilities be transferred into any such other plan, unless each Participant
in the Plan would (if the Plan then terminated) receive a benefit immediately after the merger, consolidation, or
transfer that is equal to or greater than the benefit he/she would have been cntitled to receive immediately before
the merger, consolidation, or transfer (if the Plan had then terminated).

16.09 Employer Records. Records of the Employer as to an Employee’s or Participant’s Period of Service, termination
of service and the reason therefor, leaves of absence, reemployment, Earnings, and Compensation will be
conclusive on all persons, unless determined to be incorrect.

16.10 Gender and Number. The masculine pronoun, whenever used herein, shall include the feminine pronoun, and
the singular shall include the plural, except where the context requires otherwise.

16.11 Applicable Law. The Plan shall be construed under the laws of the State where the Employer is located, except to
the extent superseded by federal law. The Plan is established with the intent that it meets the requirements under
the Code. The provisions of this Plan shall be interpreted in conformity with these requirements.

In the event of any conflict between the Plan and a policy or contract issued hereunder, the Plan provisions
shall control; provided, however, no Plan amendment shall supersede an existing policy or contract unless such
amendment is required to maintain qualification under section 401(a) and 414(d) of the Code.

16.12 Electronic Communication and Consent. Unless expressly provided otherwise, where this Plan provides that
a document, election, notification, direction, signature, or consent will be in writing, such writing may occur
through an electronic medium, including but not limited to electronic mail, intranet or internet web posting and
online account access, to the fullest extent permitted by applicable law.
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XVIL SPOUSAL BENEFIT REMENTS

17.01 Application. Effective as of January 1, 2006, where elected by the Employer in the Adoption ement (the
“QJSA Election™), the provisions of this Article shall take precedence over any conflicting provision in this Plan.
If elected, the provisions of this Article shall apply to any Participant who is credited with any Period of Service
with the Employer on or after August 23, 1984, and such other Participants as provided in Section 17.06.

17.02 Qualified Joint and Survivor Annuity. Unless an optional form of benefit is selected pursuant to a Qualified
Election within the one-hundred eighty (180) day period ending on the Annuity Starting Date, a married
Participant’s Vested Account Balance will be paid in the form of a Qualified Joint and Survivor Annuity and
an unmarried Participant’s Vested Account Balance will be paid in the form of a Straight Life Annuity. The
Participant may elect to have such annuity distributed upon the attainment of the Earliest Retirement Age under
the Plan,

17.03 Qualified Optional Survivor Annuity. For plan years beginning after December 31, 2007, if 2 married
participant elects to waive the qualified joint and survivor annuity, the participant may elect the qualified
optional survivor annuity at any time during the applicable election period, provided, however, that this Scction
shall apply only to the extent the Plan makes another survivor annuity available.

17.04 Qualified Preretirement Survivor Annuity. If a Participant dies before the Annuity Starting Date, then fifty
percent (50%) of the Participant’s Vested Account Balance shall be applied toward the purchase of an annuity
for the life of the Surviving Spouse; the remaining portion shall be paid to such Beneficiaries (which may
include such Spouse) designated by the Participant. Notwithstanding the foregoing, the Participant may waive
the spousal annuity by designating a different Beneficiary within the Election Period pursuant to a Qualified
Election. To the extent that less than one hundred percent (100%) of the vested Account balance is paid to
the Surviving Spouse, the amount of the Participant’s Account detived from Employee contributions will be
allocated to the Surviving Spouse in the same proportion as the amount of the Participant’s Account derived from
Employee contributions is to the Participant’s total Vested Account Balance. The Surviving Spouse may elect to
have such annuity distributed within a reasonable period after the Participant’s death. Further, such Spouse may
clect to receive any death benefit payable to him/her hereunder in any of the forms available to the Participant
under Section 11,02,

17.05 Notice Re ents.

(a) In the case of a Qualified Joint and Survivor Annuity as described in Section 17.02, the Plan Administrator
shall, no less than thirty (30) days and no more than one-hundred cighty (180) days (or ninety (90) days
for notices given in Plan Years before January 1, 2007) prior to the Annuity Starting Date, provide each
Participant a written explanation of: (i) the terms and conditions of a Qualified Joint and Survivor Annuity;
(ii) the Participant’s right to make and the effect of an election to waive the Qualified Joint and Survivor
Annuity form of benefit; (iii) the rights of a Participant’s Spouse; and (iv) the right to make, and the effect
of, a revocation of a previous election to waive the Qualified Joint and Survivor Annuity. However, if the
Participant, after having received the written explanation, affirmatively elects a form of distribution and
the Spouse consents to that form of distribution (if necessary), benefit payments may commence less than
thirty (30) days after the written explanation was provided to the Participant, provided that the following
requirements are met:

(1) The Plan Administrator provides information to the Participant clearly indicating that the Participant has
a right to at least thirty (30) days to consider whether to waive the Qualified Joint and Survivor Annuity
and consent to a form of distribution other than a Qualified Joint and Survivor Annuity;
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(2) The Participant is permitted to revoke an affirmative distribution election at least until the Annuity
Starting Date, or if later, at any time prior to the expiration of the 7-day period that begins the day after
the explanation of the Qualified Joint and Survivor Annuity is provided to the Participant;

(3) 'The Annuity Starting Date is after the date that the explanation of the Qualified Joint and Survivor
Annuity is provided to the Participant; and

(4) Distribution in accordance with the affirmative election does not commence before the expiration of the
7-day period that begins after the day after the explanation of the Qualified Joint and Survivor Annuity is
provided to the Participant.

(b) In the casc of a Qualified Preretirement Survivor Annuity as described in Section 17.04, the Plan
Administrator shall provide each Participant within the applicable period for such Participant a written
explanation of the Qualified Preretirement Survivor Annuity in such terms and in such manner as would
be comparable to the explanation provided for meeting the requirements of Subsection (a) applicable to a
Qualified Joint and Survivor Annuity.

The applicable period for a Participant is whichever of the following periods ends last:

(i) the period beginning with the first day of the Plan Year in which the Participant attains age thirty-two
(32) and ending with the close of the Plan Year preceding the Plan Year in which the Participant attains
age thirty-five (35);

(ii) a reasonable period ending after the individual becomes a Participant;
(iii) a reasonable period ending after Subsection (c) ceases to apply to the Participant;

(iv) a reasonable period ending after this Article first applies to the Participant. Notwithstanding the
foregoing, notice must be provided within a reasonable period ending after separation from service in the
case of a Participant who separates from service before attaining age thirty-five (35).

For purposes of applying the preceding paragraph, a reasonable period ending after the enumerated events
described in (ii), (iii) and (iv) is the end of the two (2) year period beginning one (1) year prior to the date
the applicable event occurs, and ending one (1) year after that . In the case of a Participant who separates
from service before the Plan Year in which age thirty-five (35) is attained, notice shall be provided within

the two (2) year period beginning one (1) year prior to separation and ending one (1) year after separation.
If such a Participant thereafter returns to employment with the Employer, the applicable period for such
Participant shall be redetermined.

(c) Notwithstanding the other requirements of this Section, the respective notices prescribed by this Section
need not be given to a Participant if (1) the Plan “fully subsidizes” the costs of a Qualified Joint and Survivor
Annuity ot Qualified Preretirement Survivor Annuity, and (2) the Plan does not allow the Participant to
waive the Qualified Joint and Survivor Annuity or Qualified Preretirement Survivor Annuity and does not
allow a married Participant to designate a non-Spouse Beneficiary. For purposes of this Subsection (c), a plan
fully subsidizes the costs of a benefit if no increase in cost or decrease in benefits to the Participant may resulc
from the Participant’s failure to elect another benefit.

17.06 Definitions. For the purposes of this Section, the following definitions shall apply:

(a) . The first day of the first period for which an amount is paid as an annuity or any
other form.
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(b) . The period which begins on the first day of the Plan Year in which the Participant attains
age thirty-five (35) and ends on the date of the Participant’s death. If a Participant separates from service
prior to the first day of the Plan Year in which age thirty-five (35) is attained, with respect to the Account
balance as of the date of separation, the Election Period shall begin on the date of separation. Pre-age chirty-
five (35) waiver: A Participant who will not yet attain age thirty-five (35) as of the end of any current Plan
Year may make a special Qualificd Election to waive the Qualified Preretirement Survivor Annuity for the
period beginning on the date of such clection and ending on the first day of the Plan Year in which the
Participant will attain age thirey-five (35). Such election shall not be valid unless the Participant reccives a
written explanation of the Qualified Preretirement Survivor Annuity in such terms as are comparable to the
explanation required under Section 17.05(a). Qualified Preretirement Survivor Annuity coverage will be
automatically reinstated as of the first day of the Plan Year in which the Participant attains age thirty-five
(35). Any new waiver on or after such date shall be subject to the full requirements of this Article.

(c) . The earliest date on which, under the Plan, the Participant could elect to receive
retirement benefits.

(d) . A waiver of a Qualified Joint and Survivor Annuity or a Qualified Preretirement Survivor
Annuity. Any waiver of a Qualified Joint and Survivor Annuity or a Qualified Preretirement Survivor
Annuity shall not be effective unless: (a) the Participant’s Spouse consents in writing to the election; (b) the
election designates a specific Beneficiary, including any class of Beneficiaries or any contingent Beneficiaries,
which may not be changed without spousal consent (or the Spouse expressly permits designations by the
Participant without any further spousal consent); (c) the Spouse’s consent acknowledges the effect of the
election; and (d) the Spouse’s consent is witnessed by a Plan representative or notary public. Additionally,

a Participant’s waiver of the Qualified Joint and Survivor Annuity shall not be effective unless the election
designates a form of benefit payment which may not be changed without spousal consent (or the Spouse
expressly permits designations by the Participant without any further Spousal consent), If it is established to
the satisfaction of a Plan representative that there is no Spouse or that the Spouse cannot be located, a waiver
will be deemed a Qualified Election.

Any consent by a Spouse obtained under this provision (or establishment that the consent of a Spouse may
not be obtained) shall be effective only with respect to such Spouse. A consent that permits designations

by the Participant without any requirement of further consent by such Spouse must acknowledge that

the Spousc has the right to limit consent to a specific Beneficiary, and a specific form of benefit where
applicable, and that the Spouse voluntarily elects to relinquish cither or both of such rights. A revocation

of a priot waiver may be made by a Participant without the consent of the Spouse at any time before the
commencement of benefits. The number of revocations shall not be limited. No consent obtained under this
provision shall be valid unless the Participant has received notice as provided in Section 17.05.

(e) An immediate annuity for the life of the Participant with a survivor
annuity for the life of the Spouse which is fifty percent (50%) of the amount of the annuity which is payable
during the joint lives of the Participant and the Spousc and which is the amount of benefit which can be
purchased with the Participant’s Vested Account Balance.

) (Surviving Spouse). The Spouse or Surviving Spouse of the Participant, provided that a former Spouse
will be treated as the Spouse or Surviving Spouse and a current Spouse will not be treated as the Spouse or
Surviving Spouse to the extent provided under a qualified domestic relations order as described in section

414(p) of the Code.

(® An annuity payable in equal installments for the life of the Participant that terminates
upon the Participant’s death.
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(h) .Thea value of the Participant’s vested Account balances derived from
Employer and Employee contributions (including rollovers), whether vested before or upon death, including
the proceeds of insurance contracts, if any, on the Participant’s life. The provisions of this Article shall apply
to a Participant who is vested in amounts attributable to Employer Contributions, Employee contributions
(or both) at the time of death or distribution.

17.07 Annuity Contracts. Where bencfits are to be paid in the form of a life annuity pursuant to the terms of this
Article, a nontransferable annuity contrace shall be purchased from a life insurance company and distributed to
the Participant or Surviving Spouse, as applicable. The terms of any annuity contract purchased and distributed
by the Plan shall comply with the requirements of this Plan and section 417 of the Code.

XVIIL FINAL PAY CONTRIBUTIONS

18,01 Eligibility. Effective as of January 1, 2006, if elected by the Employer in the Adoption Agreement, Final Pay
Contributions on behalf of each eligible Participant equal to the equivalent of the accrued unpaid final pay,
as defined in the Adoption Agreement (“Final Pay”), shall be contribured to the Plan. Eligibility for Final
Pay Contributions is limited to only those Participants or class of Participants that the Employer elects in the
Adoption Agreement.

18.02 Contribution Amount. At the election of the Employer in the Adoption Agreement, the Final Pay
Contributions may be made as either () Employer Final Pay Contributions, or (b) Employee Designated Final
Pay Contributions, as described below.

(a) . The Employer shall contribute to the Plan for each eligible Participant
the equivalent of a designated amount of accrued unpaid final pay upon termination of employment of the
Parricipant, as the Employer so elects in the Adoption Agreement. The Employer’s contribution for any Plan
Year shall be due and paid not later than the time prescribed by applicable law. The Employer Final Pay
Contributions shall be accounted for in the Employer Contribution Account.

(b) . The Employer shall contribute to the Plan for each eligible
Participant all or any portion of a Participant’s Final Pay, as elected by the Participant. The Employer may
limit the amount of Final Pay to be elected to be contributed to the Plan, Once elected, an Employee’s
clection shall remain in force and may not be revised or revoked.

The Employee Designated Final Pay Contributions shall be accounted for in the Participant Contribution
Account, and are nonforfeitable by the Participant at all times.

‘The Employee Designated Final Pay Contributions shall be “picked up” by the Employer in accordance
with Code section 414(h)(2). The contributions shall be treated as an employer contribution in determining
the tax treatment under the Code, and shall not be included as gross income of the Participant until it is
distributed.

A Participant cannot elect to receive cash in licu of any Final Pay Contribution.

18.03 encies. The Final Pay Contribution shall be determined by multiplying the Participant’s current daily rate
of pay from the Employer times the amount of accrued unpaid leave being converted.

18.04 s Contributions. Final Pay Contributions are limited to the extent of applicable law and any Code
limitation. No Final Pay Contribution shall be made to the extent that it would exc  the applicable Code
section 415 limitation, as set forth in Article V. Any excess contributions as a result of the Code section 415
limitation shall remain in the Participant’s leave bank.
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XIX. ACCRUED LEAVE CONTRIBUTIONS

19.01 Eligibility. E as of January 1, 2006, if elected by the Employer in the Adoption Agreement, Accrued

19.02

19.03

19.04

Contributions on behalf of each eligible Participant equal to the equivalent of the accrued unpaid leave, as

defined in the Adoption Agreement (“Accrued Leavc”), shall be contributed to the Plan. Eligibility for Accrued
Leave Contributions is limited to only those Participants or class of Participants that the Employer elects in the

ption Agreement,

Contribution Amount. At the election of the Employer in the Adoption Agreement, the Accrued Leave
Contributions may be made as cither (a) Employer Accrued Contributions, or (b) Employee Designated
Accrued Leave Contributions, as described below.

. The Employer shall contribute to the Plan for each cligible
Participant the equivalent of a designated amount of accrued unpaid leave each year, as the Employer so elects
in the Adoption Agreement. The Employer’s contribution for any Plan Year shall be due and paid not later
than the time prescribed by applicable law. The Employer Accrued Leave Contributions shall be accounted
for in the Employer Contribution Account.

. The Employer shall contribute to the Plan for each
eligible Participant all or any portion of a Participant’s Accrued Leave, as elected by the Participant. The
Employer may limit the amount of Accrued Leave to be elected to be contributed to the Plan, Once elected,
an Employce’s election shall remain in force and may not be revised or revoked.

The Employee Designated Accrued Contributions shall be accounted for in the Participant
Contribution Account, and are nonforfeitable by the Participant at all times.

The Employee Designated Accrued Leave Contributions shall be “picked up” by the Employer in accordance
with Code section 414(h)(2). The contributions shall be treated as an employer contribution in determining
the tax treatment under the Code, and shall not be included as gross income of the Participant until it is
distributed.

A Participant cannot elect to receive cash in lieu of any Accrued Leave Contribution.

Equivalencies. The Accrued Leave Contribution shall be determined by multiplying the Participant’s current
daily rate of pay from the Employer times the amount of accrued unpaid leave being converted.

Excess Contributions. Accrued Leave Contributions are limited to the extent of applicable law and any Code
limitation. No Accrued Leave Contribution shall be made to the extent that it would exceed the applicable Code
section 415 limitation, as set forth in Article V. Any excess contributions as a result of the Code section 415
limitation shall remain in the Participant’s leave bank.
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DECLARATION OF TRUST

This Declaration of Trust (the “Group Trust Agrecment”) is made as of the 19th day of May, 2001, by Vantage Trust
Company, which declares itself to be the sole Trustee of the trust hereby created.

WHEREAS, the ICMA Retirement Trust was c as a vehicle for the commingling of the assets of governmental
plans and rnmental units described in Section 818(a)(6) of the Internal Revenue Code of 1986, as amended,
pursuant to a Declaration of Trust dated October 4, 1982, as subsequently amended, a copy of which is attached hereto
and incorporated by reference as set out below (the “ICMA Declaration”); and

WHEREAS, the trust created hereunder (the “Group Trust”) is intended to meet the requirements of nue Ruling
81-100, 1981-1 C.B. 326, and is established as a common trust fund within the meaning of Section 391:1 of Title 35 of
the New Hampshire Revised Statutes Annotated, to accept and hold for investment purposes the assets of the Deferred
Compensation and Qualified Plans held by and through the ICMA Retirement Trust.

NOW, THEREFORE, the Group Trust is created by the execution of this Declaration of Trust by the Trustee and is
established with respect to each Deferred Compensation and Qualified Plan by the transfer to the Trustee of such Plan’s
assets in the ICMA Retirement Trust, by the Trus  thereof, in accord with the following provisions:

(@) Incorporation of ICMA Declaration by Reference; By-Laws. Except as otherwise provided in this Group Trust
Agreement, and to the extent not inconsistent herewith, all provisions of the ICMA Declaration are incorporated
herein by reference and made a part hereof, to be read by substituting the Group Trust for the Retirement Trust
and the Trustee for the Board of Trustees referenced therein. In this respect, unless the context clearly indicates
otherwise, all capitalized terms used herein and defined in the ICMA Declaration have the meanings assigned to
them in the ICMA Declaration. In addition, the By-Laws of the ICMA Retirement Trust, as the same may be
amended from time-to-time, arc adopted as the By-Laws of the Group Trust to the extent not inconsistent with
the terms of this Group Trust Agreement.

Notwithstanding the foregoing, the terms of the ICMA Declaration and By-Laws are further modified with
respect 1o the Group Trust created hereunder, as follows:

1. any reporting, distribution, or other obligation of the Group Trust vis-3-vis any Deferred Compensation Plan,
Qualified Plan, Public Employer, Public Employer Trustee, or Employer Trust shall be deemed satisfied to the
extent that such obligation is undertaken by the ICMA Retirement Trust (in which case the obligation of the
Group Trust shall run to the ICMA Retirement Trust); and

2. all provisions dealing with the number, qualification, election, term and nomination of Trustees shall not
apply, and all other provisions relating to trustees (including, but not limited to, resignation and removal)
shall be interpreted in a manner consistent with the appointment of a single corporate trustee.

(b) Compliance with Revenue re 81-100. The requirements of Revenue Procedure 81-100 are applicable to the
Group Trust as follows:

1. Pursuant to the terms of this Group Trust Agreement and Article X of the By-Laws, investment in the Group
Trust is limited to assets of Deferred Compensation and Qualified Plans, investing through the ICMA
Retirement Trust.

2. Pursuant to the By-Laws, the Group Trust is adopted as a part of each Qualified Plan that invests herein
through the ICMA Retirement Trust.
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3. In accord with the By-Laws, that part of the Group Trust’s corpus or income which equitably belongs to any
Deferred Compensation and Qualified Plan may not be used for or diverted to any purposes other than for

the exclusive benefit of the Plan’s employees or their beneficiaries who are entitled to benefits under such
Plan.

4. In accord with the By-Laws, no Deferred Compensation Plan or Qualified Plan may assign any or part of its
equity or interest in the Group Trust, and any purported assignment of such equity or interest shall be void.

() Governing Law. Except as otherwise required by federal, state ot local law, this Declaration of Trust (including the
ICMA Declaration to the extent incorporated herein) and the Group Trust created hereunder shall be construed
and determined in accordance with applicable laws of the State of New Hampshire.

(d) Judicial Proceedings. The Trustee may at any time initiate an action or proceeding in the appropriate state
or federal courts within or outside the state of New Hampshire for the settlement of its accounts or for the

determination of any question of construction which may arise or for instructions.

IN WITNESS WHEREOF, the Trustee has executed this Declaration of Trust as of the day and year first above written.

VANTAGETRUST COMPANY
o f. ” /'
/{J L AR E-‘?«"‘“{’t
By: g ’ 7/
Name: Paul F. Gallagher
Title: Assistant Secretary
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DEPARTMENT OF THE TREASURY
INTERNAL REVENUE SERVICE
WASHINGTON, D.C. 20224

TAX EXEMPT AND
COVERNMENT ENTITIES
DIVISION

Plan Description: Volume Submitter Money Purchase Pension Plan
FFN: 315D0880003-001 Case: 201200590 EIN: 23-7268394
Letter Serial No: J593644a

Date of Submission: 04/02/2012

ICMA RETIREMENT CORP Contact Person:

777 NORTH CAPITOL ST. NE, SUITE 600 Janell Hayes

WASHINGTON, DC 20002 Telephone Number:
513-263-3602

In Reference To: TEGE:EP:7521
Date: 03/31/2014

Dear Applicant:

In our opinion, the form of the plan identified above is acceptable under section 401 of the Internal Revenue
Code for use by employers for the benefit of their employees. This opinion relates only to the acceptability of
the form of the plan under the Internal Revenue Code. It is not an opinion of the effect of other Federal or
local statutes.

You must furnish a copy of this letter, a copy of the approved plan, and copies of any subsequent
amendments to adopting employers if the practitioner is authorized to amend the plan on their behalf, to each
employer who adopts this plan. Effective on or after 10/31/2011, interim amendments adopted by the
practitioner on behalf of employers must provige the aate of adoption by the practitioner.

This letter considers the changes in qualification requirements contained in the 2010 Cumulative List of
Notice 2010-90, 2010-52 | R.B. 909

Our opinion on the acceptability of the form of the plan is not a ruling or determination as to whether an
employer's plan qualifies under Code section 401(a). However, an emplayer that adopts this plan may rely on
this letter with respect to the qualification of its plan under Code section 401(a), as provided for in Rev. Proc.
2011-49, 2011-44 | R.B. 608, and outlined below. The terms of the plan must be followed in operation.

Except as provided below, our opinion does not apply with respect to the reguirements of Code sections
401(a)(4), 401(l), 410(b), and 414(s). Our opinion does not apply for purposes of Code section 401(a)(10)(B)
and section 401(a)(16) if an employer ever maintained another qualified plan for one or more employees who
are covered by this plan. For this purpose, the employer will not be considered to have maintained another
plan merely because the employer has maintained another defined contribution plan(s), provided such other
plan(s) has been terminated prior to the effective date of this plan and no annual additions have been credited
to the account of any participant under such other plan{s) as of any date within the limitation year of this plan.
Also, for this purpose, an employer is considered as maintaining another plan, to the extent that the employer
maintains a welfare benefit fund defined in Code section 419(e), which provides postretirement medical
benefits allocated to separale accounts for key employees as defined in Code section 419A(d)(3), or an
individual medical account as defined in Code section 415(1)(2), which is part of a pansion or annuity plan
maintained by the employer, or a simplified employee pension plan.

Our opinion does not apply for purposes of the requirement of section 1.401(a)-1(b)(2) of the regulations
applicable to a money purchase plan or target benefit plan where the normal retirement age under the
employer's plan is lower than age 62.

Letter 4333
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ICMA RETIREMENT CORP
FFN: 315D0880003-001
Page: 2

This is not a ruling or determination with respect {o any language in the plan that reflects Section 3 of the

Defense of Marriage Act, Pub. L. 104-199, 110 Stat. 2419 (DOMA) or U.S. v. Windsor, 133 S. Ct. 2675
(2013), which invalidated that section.

This letter is not a ruling with respect to the tax treatment to be accorded contributions which are picked up by
the governmental employing unit within the meaning of section 414(h)(2) of the Internal Revenue Code.

Our opinion applies with respect to the requirements of Code section 410(b) if 100 percent of all
nonexcludable employees benefit under the plan, Employers that elect a safe harbor allocation formula and a
safe harbor compensation definition can also rely on an advisory letter with respect to the nondiscriminatory
amounts requirement under section 401(a)(4). If this plan includes a CODA or otherwise provides for
contributions subject to sections 401(k) and/or 401(m), the advisory letter can be relied on with respect to the
form of the nondiscrimination tests of 401(k)(3) and 401(m)(2) if the employer uses a safe harbor
compensation definition. In the case of plans described in section 401(k)(12) or (13) and/or 401(m)(11) or
(12), employers may also rely on the advisory letter with respect to whether the form of the plan satisfies the
requirements of those sections unless the plan provides for the safe harbor contribution to be made under
another plan

The employer may request a determination (1) as to whether the plan, considered with all related qualified
plans and, if appropriate, welfare benefit funds, individual medical benefit accounts, and simplified employee
pension plans, satisfies the requirements of Code section 401(a)(16) as to limitations on benefits and
contributions in Code section 415 and the requirements of Code section 401(a)(10)(B) as to the top-heavy
plan requirements in Code section 416; (2) with respect to whether a money purchase or target benefit plan's
normal retirement age which is earlier than age 62 satisfies the requirements of section 401{a)-1(b){2) of the
Income Tax Regulations; (3) that the plan is a multiple employer plan; (4) whether there has been a partial
Lermination, and (5) Lo comply with published procedures of the Service (e.g. minimum funding waiver
request). The employer may request a determination letter by filing an application with Employee Plans
Determinations on Form 5307, with regard to item (1) above, and Form 530G, for items (2), (3), (4) and (5),
without restating for the Cumulative List in effect when the application is filed.

It you, the volume submitter practitioner, have any questions concerning the IRS processing of this case,
please call the above telephone number. This number is only for use of the practitioner. Individual
participants and/or adopting employers with questions concerning the plan should contact the volume
submitter practitioner. The plan's adoption agreement, if applicable, must include the practitioner's address
and telephone number for inquiries by adopting employers.

I you write to the IRS regarding this plan, please provide your telephone number and the most convenient
time for us to call in case we need more information. Whether you call or write, please refer to the Letter
Serial Number and File Folder Number shown in the heading of this lefter.

You should keep this letter as a permanent record. Please notify us if you modify or discontinue sponsorship
of this plan.

Sincerely Yours,

Q0> EAR—

Andrew E. Zuckerman
Director, Employee Plans Rulings and Agreements

Letter 4333
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e City of Indian Wells i s

2/18/2016

File #: 1348-16 Item #: C.

Indian Wells City Council
Staff Report - Finance

City Treasurer’s Report for December 2015

RECOMMENDED ACTION:

Council RECEIVES and FILES the City Treasurer’s Report for December 2015.

DISCUSSION:

Staff provides Council with a monthly update to the Treasurer’s Report. The Report presents the
City’s cash activity and investment portfolio and provides reconciliation between investment balances
and the General Ledger. Specifically, the report provides information on the types of investments,
dates of maturities, costs, updated market value of securities, and rates of interest earned in the
portfolio.

Related to the Treasurer’s report, the City maintains a written investment policy in compliance with
legal requirements of Government Code section 53600 and governs the investments made by the
City. The City invests in U.S. treasuries, federal agency securities, medium term corporate notes,
municipal bonds, federally insured certificates of deposit, and overnight cash investments. Criteria for
selecting investments in order of priority are: (1) safety, (2) liquidity and (3) yield.

As of December 31, 2015:

e The City's cash and investments totaled $40,904,188.33
e The City's portfolio earned a 1.441% rate of return.

ATTACHMENT:

1. City Treasurer’s Report for December 2015
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NET CASH & INVESTMENT SUMMARY DECEMBER, 2015

GENERAL FUND
101- GENERAL
TOTAL GENERAL FUND

SPECIAL REVENUE FUNDS
202 - TRAFFIC SAFETY
203 - PUBLIC SAFETY 1/2 CENT SALES TAX
204 - MEASURE "A"
209 - FAM.D. #1
210 - SCAQMD (VEHICLE REG.)
211 - AB 3229 COPS FUNDING
214 - GAS TAX 2103 MAINTENANCE
215 - GAS TAX 2105 MAINTENANCE
216 - GAS TAX 2106 CONSTRUCT/MAINT
217 - GAS TAX 2107 MAINTENANCE
218 - GAS TAX 2107.5 ENG./ADMIN
228 - EMERG. UPGRADE SERVICES
247 - AB 939 RECYCLING FUND
248 - SOLID WASTE
251 - STREET LIGHTING DISTRICT 2000-1
253- INDIAN WELLS VILLAS OPERATIONS

254- MOUNTAIN VIEW VILLAS OPERATIONS

256- HOUSING AUTHORITY
260 - IWGR OPERATIONS

271 - ELDORADO DRIVE LLMD

272 - MONTECITO/STARDUST LLMD
273 - CASA DORADO LLMD

274 - THE COVE LLMD

275 - SH 111/IWGR (ENTRANCE) LLMD
276 - CLUB/IW LANE LLMD

277 - COLONY LLMD

278 - COLONY COV ESTATES LLMD
279 - DESERT HORIZONS LLMD

280 - MOUNTAIN GATE LLMD

281 - MOUNTAIN GATE ESTATES LLMD
282 - VILLAGIO LLMD

283 - VAIDYA LLMD

284 - CLUB, SOUTH OF 111 LLMD

285 - MONTELENA LLMD

286 - SUNDANCE LLMD

287 - PROVINCE LLMD

288 - PROVINCE DBAD

TOTAL SPECIAL REVENUE FUNDS

CAPITAL PROJECT FUNDS
314 - PARK-IN-LIEU FEES

315 - CITYWIDE PUBLIC IMPROVEMENT FEE

316 - CAPITAL IMPROVEMENT

319 - ART IN PUBLIC PLACES

321 - HIGHWAY 111 CIRCULATION IMP FEE
TOTAL CAPITAL PROJECT FUNDS

December December
2015 2014
6,148,829.67 3,988,518.45

6,148,829.67

0.42
12,242.49
14,933.48

1,829,138.73
3,234.34
6,310.40
24,642.56
10,397.11
4,373.85
0.16
4,582.16
3,293,049.96
281,835.36
219,906.44
5,319.68
985,212.50
1,192,399.10
3,019,314.67

0.00
79,848.88
(5,457.48)

3,455.92
3,304.98
272,059.01
50,302.96
17,927.42
57,122.96
50,069.55
66,971.67
40,109.88
206,782.93
28,066.03
10,083.17
(4,103.18)
7,711.77
68,632.06
477,505.77

3,988,518.45

0.07
10,231.20
12,612.69

2,148,859.66
963.75

0.82

33,340.57
9,979.40
2,388.50

568.60
4,515.16
3,027,947.74
222,533.39
208,951.26
4,032.22
971,860.31
946,542.12
2,683,951.74
357,971.54
78,425.20
(4,596.16)
3,435.23
3,274.98
256,482.62

47,857.48

21,384.32

54,515.14

45,241.77

61,802.19

35,722.59

181,396.84

28,722.00
8,839.06
(7,968.78)
5,150.71

63,388.16

425,932.94

12,337,287.71

0.20

0.26
3,420,539.47
328,547.79
0.70

11,956,257.03

0.20

0.26
3,854,338.93
402,426.11
0.70

3,749,088.42

Attachment i1

T:\Common\bank\Treasurer's Report\Cash10Dec 15

4,256,766.20

11:20 AM1/26/2016
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CITY OF INDIAN WELLS

NET CASH & INVESTMENT SUMMARY DECEMBER, 2015

PAGE 2

REPLACEMENT FUNDS
326 - INFRASTRUCTURE CAPITAL
327 - FF&E ROLLING STOCK CAPITAL
328 - GOLF RESORT CAPITAL
329 - HOUSING VILLAS CAPITAL
330 - FACILITIES CAPITAL
TOTAL REPLACEMENT FUNDS

SUCCESSOR AGENCY FUNDS
453 - RDA (WHITEWATER)
456 - RDA OBLIGATION RETIREMENT
TOTAL SUCCESSOR AGENCY FUNDS

ENTERPRISE FUNDS
560 - INDIAN WELLS GOLF RESORT
561 - CLUB DRIVE PROPERTY
TOTAL ENTERPRISE FUNDS

INTERNAL SERVICE FUNDS
601 - OPEB BENEFIT FUND
TOTAL INTERNAL SERVICE FUNDS

RESERVE FUNDS
602 - COMPENSATED ABSENCES
603 - SELF INSURANCE
TOTAL RESERVE FUNDS

TRUST & AGENCY FUNDS
732 - SPECIAL DEPOSITS
760 - VISITOR COMMITTEE
TOTAL TRUST & AGENCY FUNDS

TOTAL ALL FUNDS

FISCAL AGENTS
253 - INDIAN WELLS VILLAS
254 - MOUNTAIN VIEW VILLAS
560 - INDIAN WELLS GOLF RESORT

453 - UNION BANK OF CALIFORNIA TRUSTEE

TOTAL FISCAL AGENTS

TOTAL ALL FUNDS & FISCAL AGENTS

T:\Common\bank\Treasurer's Report\Cash10Dec 15

December
2015

8,527,662.00
2,346,031.00
4,065,905.00
3,387,879.00
2,346,098.00

December
2014

7,060,363.00
2,311,144.00
4,005,438.00
3,337,495.00
2,311,210.00

20,673,575.00

19,025,650.00

(17,384.74) 205,086.92

0.00 0.00
(17,384.74) 205,086.92
(3,291,667.37) 0.00
49,815.24 0.00
(3,241,852.13) 0.00

479,750.57 1,309,534.90
479,750.57 1,309,534.90
554,897.00 546,644.00
0.00 10,957.00
554,897.00 557,601.00
219,996.83 567,968.28
0.00 197,728.38
219,996.83 765,696.66

40,904,188.33

42,065,111.16

93,676.43
158,216.67
927,005.82
796,320.30

38,685.59
177,138.09
505,123.11
784,081.50

1,975,219.22

1,505,028.29

42,879,407.55

43,570,139.45

11:20 AM1/26/2016
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City of Indian Wells
Bank Reconciliation Report - City Held Cash
Finance Department
MONTH: December 31, 2015
Investment # Investment Type Investment Description Book Value
Bank Checking & S p
1 Pacific Western Bank - Sweep 45-301117 $  635,248.04
2 Pacific Western Bank - Accts. Payable 45-523411 0.00
3 Pacific Western Bank - Payroll 45-501752 0.00
4 Union Bank of CA - Sweep Investment 217-0000121 54,772.49
19 Petty Cash 1,400.00
691,420.53
Managed Pool Accounts
21 Local Agency Investment Fund - City 98-33-385 6,181,135.16
6,181,135.16
Bank Certificates of Deposit
316 Certificate of Deposit-GE Capital Retail Bank 36161NYT9 250,000.00
317 Certificate of Deposit-Ally Bank 02005QF65 250,000.00
329 Certificate of Deposit-Sallie Mae 250,000.00
385 Certificate of Deposit-Wells Fargo Bank 94986TLX3 250,000.00
337 Certificate of Deposit-Am Ex Centurion 02587DKR8 250,000.00
338 Certificate of Deposit-Goldman Sachs Bank 38143A5L5 250,000.00
339 Certificate of Deposit-JP Morgan Chase 48124]SY5 250,000.00
348 Certificate of Deposit-Citicorp Bank 17284CJGO 250,000.00
349 Certificate of Deposit-Compass Bank 20451PBGO 250,000.00
350 Certificate of Deposit-Am Ex Centurion 02587CAJ9 250,000.00
351 Certificate of Deposit-Barklays Bank 06740KHK6 250,000.00
353 Certificate of Deposit-People's United Bank 71270QGS9 250,000.00
354 Certificate of Deposit-Capital One Bank 140420NX4 250,000.00
355 Certificate of Deposit-State Bank of India NY, NY 856284: 250,000.00
358 Certificate of Deposit-BMW Bank North America 250,000.00
360 Certificate of Deposit-Security Federal 81423LBN1 250,000.00
361 Certificate of Deposit-First Bank of Highland 319141CQ8 250,000.00
362 Certificate of Deposit-Discover Bank 254672HV3 250,000.00
364 Certificate of Deposit-Pacific Western Bank 250,000.00
390 Certificate of Deposit-HSBC Bank USA 40434AH51 250,000.00
5,000,000.00
Medium Term Corporate Notes
296 Barclays Bank Corporate Note 06738IVS0 1,000,000.00
322 AT&T Inc. 00206RBF8 1,001,358.09
331 JP Morgan 46625H]G6 1,001,242.07
346 General Electric Cap Corp 36962G6W9 1,003,800.85
369 GE Capital Financial 36163FP64 245,000.00
373 Caterpillar Financial Services Corp 14912L.6F3 1,016,078.95
375 Berkshire Hathaway 084664BW0 1,001,698.30
6,269,178.26
Federal Agency Issues
332 Federal Home Loan Bank 313381YG4 2,000,000.00
334 Freddie Mac 3134G33S7 1,000,000.00
335 Fannie Mae 3136GICF4 1,000,000.00
341 Federal Farm Credit Bank 3133EC7L2 999,445.58
342 Federal Farm Credit Bank 3133ECDX9 999,028.10
344 Federal Home Loan Mtg Corp 3134G43H9 2,000,000.00
345 Federal National Mortgage Assn 313GOWN9 2,000,000.00
347 Federal National Mortgage Assn 3136G1FL8 1,005,958.97
356 Fannie Mae 3136G26U6 2,000,000.00
357 Fannie Mae 3136G26N2 1,000,000.00
367 Federal Home Loan Bank 3130A4S52 1,000,000.00
368 Federal Home Loan Bank 3130A4586 1,000,000.00
374 Federal Home Loan Bank 3130A5GC7 999,558.18
376 Federal Home Loan Mtg Corp 3134G66P3 2,000,000.00
379 Federal Home Loan Mtg Corp 3134G6V42 2,000,000.00
378 Federal Home Loan Bank 3130A5L98 1,000,000.00
380 Federal National Mortgage Assoc 3136G2L47 1,000,000.00
23,003,990.83
Total Pooled Cash and Investments $ 41,145,724.78
Fair Value Increase (over cost) (11,159.59)
Outstanding items
QOutstanding Warrants/Wire Transfers (6,236.07)
Reconciliation Item (216,893.27)
Reconciliation Item (2,095.68)
Reconciliation Item (7,689.84)
Reconciliation Item (245.00)
Credit Card in Transit 2,783.00
Total Outstanding Items (230,376.86)
Reconciled Bank Balance $ 40,904,188.33
General Ledger Balance $ 40,904,188.33
0.00
kiban iliati 11:34 AM

TACH

fy16\Dec 2015Dec 15 pooled

112612016
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City of Indian Wells
Trustee Reconciliation Report - Cash and Investments with City Agents
Finance Department

MONTH: December 31, 2015

Investment # Investment Description

RDA Series 2006 A Bonds

RDA Series 2010 A Bonds

RDA Series 2014 A Bonds

RDA Series 2015 A Bonds

Other Trustees
6 Indian Wells Golf Resort
7 Indian Wells Villas
10 Mountain View Villas

8.72 $

780,685.57 $

29.28 $

15,596.73 $
927,005.82
93,676.43

158,216.67  $

8.72

780,685.57

29.28

15,596.73

1,178,898.92

Total Cash and Investments with City Agents $ 1,975,219.22
Fair Value Increase (over cost)
Reconciled Bank Balance $ 1,975,219.22
. General Ledger Balance $ 1,975,219.22
0.00
88
11:36 AM  1/26/2016

T:\Common\bank\bank reconciliation fy16\Dec 2015Dec 15 FA




INDIAN = WELLS

City of Indian Wells

The City of Indian Wells 44-950 Eldorado Drive
. Indian Wells CA 92210
CALIFORNIA Portfolio Management (760)346-2489
Portfolio Summary
December 31, 2015
Par Market Book % of Days to YTM YTM
Investments Value Value Value Portfolio Term Maturity 360 Equiv. 365 Equiv.,
Bank Certificates of Deposit 4,500,000.00 4,497 592 50 4,500,000.00 10.94 1,553 817 1.568 1.590
Certificates of Deposit 245,000.00 242 537.75 245,000.00 0.60 1,830 1,564 1775 1.800
Managed Pool Accounts - LAIF 6,181,135.16 6,181,135.16 6,181,135.16 15.02 1 1 0.369 0.374
Money Market Sweep/Checking Account 691,420.53 691,420.53 691,420.53 1.68 1 1 0.246 0.249
Negotiable CD's 500,000.00 500,216.75 500,000.00 1.22 1,827 1,293 1.212 1.229
Medium Term Corporatz Notes 6,000,000.00 6,003,320.00 6,024,178.26 14.64 1,667 783 1,846 1.871
Federal Agency Issues - Callables 23,000,000.00 22,938,790.00 23,003,990.83 55.91 1,929 1,302 1.601 1.623
41,117,555.69 41,055,012.69 41,145,724.78 100.00% 1,526 957 1.422 1.441
Investments
Total Earnings December 31 Month Ending N . N
Current Year 44.683.84
Average Daily Balance 40,924,987.59
Effective Rate of Return 1.29%

The above ir}u stments are consistant with the City's investment policy and allowable under current legislation of the State of California. Investments were purchased using safety, liquidity, and
yield as critgria) In addition, cash flow from revenue and maturing investments will be sufficient to cover expenditures for the next six months. All securities are "Marked-to-Market” on a monthly

Kevin Mﬁcﬁr‘tﬁxﬁnance ?(rﬁctor

Reporting period 12/01/2015-12/31/2015

Run Date: 01/06/2016 - 12:01

\!u{w

No fiscal year history available

Portfolio CITY

AP
PM (PRF_PM1) 7.3.0
ReportVer. 733



The City of Indian Wells
Portfolio Management
Portfolio Details - Investments
December 31, 2015

Page 1

Run Date: 01/06/2016 - 12:01

Average Purchase Stated YTM Daysto Maturity
cusip Investment # Issuer Balance Date Par Value Market Value Book Value Rate S&P 360 Maturity Date
Bank Certificates of Deposit
SYS364 364 Pacific Western Bank 03/10/2015 250,000.00 250,000.00 250,000.00 1.000 1.000 100 04/10/2016
SYS317 317 Ally Bank 05/23/2012 250,000.00 250,605.00 250,000.00 1.250 1.233 143 05/23/2016
795450NW1 329 Sallie Mae 08/15/2012 250,000.00 250,792.50 250,000.00 1.250 1.233 227 08/15/2016
38143A5L5 338 Goldman Sachs Bank 02/06/2013 250,000.00 250,235.00 250,000.00 1.050 1.036 402 02/08/2017
SYS316 316 GE Capital Retail Bank 05/25/2012 250,000.00 252,255.00 250,000.00 1.800 1.800 510 05/25/2017
17284CJGO 348 CIT BANK 07/24/2013 250,000.00 251,192.50 250,000.00 1.400 1.381 570 07/24/2017
02587DKR8 337 American Express Centurion 02/06/2013 250,000.00 251,072.50 250,000.00 1.700 1.677 579 08/02/2017
319141CQ8 361 FIRST BANK OF HIGHLAND 10/15/2014 250,000.00 248,275.00 250,000.00 1.250 1.233 654 10/16/2017
81423LBN1 360 SECURITY FEDERAL 10/15/2014 250,000.00 249,317.50 250,000.00 1.250 1.233 654 10/16/2017
48124JSY5 339 JP Morgan Chase 02/27/2013 250,000.00 247,762.50 250,000.00 1.125 1.110 780 02/19/2018
20451PBGO 349 Compass Bank 07/24/2013 250,000.00 251,900.00 250,000.00 1.700 1.677 935 07/24/2018
254672HV3 362 Discover Bank 02/25/2015 250,000.00 248,812.50 250,000.00 1.600 1.578 1,151 02/25/2019
06740KHK6 351 Barclays Bank PLC 07/23/2014 250,000.00 249,340.00 250,000.00 2.100 2.071 1,299 07/23/2019
02587CAJ9 350 American Express Bank FSB 07/24/2014 250,000.00 249,415.00 250,000.00 2.000 1.873 1,300 07/24/2019
140420NX4 354 Capital One Bank CD 09/10/2014 250,000.00 248,870.00 250,000.00 1.900 1.874 1,348 09/10/2019
71270QGSS 353 People’s United Bank CD 09/10/2014 250,000.00 248,872.50 250,000.00 1.950 AAA 1923 1,348 09/10/2019
856284798 355 State Bank of India NY, NY CD 09/11/2014 250,000.00 249,042,50 250,000.00 2,150 2121 1,349 09/11/2019
05580AAW4 358 BMW BANK NORTH AMERICA 09/26/2014 250,000.00 248,832.50 250,000.00 2,100 2.071 1,364 09/26/2019

Subtotal and Average 4,500,000.00 4,500,000.00 4,497,592.50 4,500,000.00 1.568 817
Certificates of Deposit
36163FP64 369 GE Capital Financial inc 04/10/2015 245,000.00 242,5637.75 245,000.00 1.800 1.775 1,564 04/13/2020
Subtotal and Average 245,000.00 245,000.00 242,537.75 245,000.00 1775 1,564
Managed Pool Accounts - LAIF
SYS21 21 LAIF - City 6,181,135.16 6,181,135.16 6,181,135.16 0.374 0.369 1
SYS23 23 LAIF - Redevelopment 0.00 0.00 0.00 0.233 0.230 1
Subtotal and Average 5,858,554.51 6,181,135.16 6,181,135.16 6,181,135.16 0.369 1
Money Market Sweep/Checking Account
SYS1 1 Pacific Western Bank 635,248.04 635,248.04 635,248.04 0.250 0.247 1
SYS2 2 Pacific Western - Acct Payable 07/01/2014 0.00 0.00 0.00 0.000 1
SYS3 3 Pacific Western-Payrol! 07/01/2014 0.00 0.00 0.00 0.000 1
SYS4 4 Union Bank-Checking 54,772.49 54,772.49 54,772.49 0.250 0.247 1
SYS19 19 Petty Cash 07/01/2014 1,400.00 1,400.00 1,400.00 0.000 1
Portfolio CITY

AP

PM (PRF_PM2)7.30

Report Ver 7.3.3



The City of Indian Wells
Portfolio Management

Page 2
Portfolio Details - Investments
December 31, 2015
Average Purchase Stated YTM Daysto Maturity
cusIp Investment # Issuer Balance Date Par Value Market Value Book Value Rate S&P 360 Maturity Date
Subtotal and Average 1,026,788.19 691,420.53 691,420.53 691,420.53 0.246 1
Negotiable CD's - - - -
94986 TLX3KK 385 Wells Fargo CD 01/30/2013 250,000.00 250,216.75 250,000.00  0.850 0.946 761 01/31/2018
40434AH51 390 HSBC BANK USA 12/30/2015 250,000.00 250,000.00 250,000.00 1.500 1.479 1,825 12/30/2020
Subtotal and Average 266,129.03 500,000.00 500,216.75 500,000.00 1.212 1,293
Medium Term Corporate Notes o B
06738JVS0 296 ‘Barclays Bank PLC 10/27/2011 1,000,000.00 1,004,310.00 1,000,000.00  3.500 AA 3452 300 10/27/2016
00206RBF8 322 AT&T INC 06/21/2012 1,000,000.00 1,002,760.00 1,001,358.09 1.600 1.479 517 06/01/2017
46625HJG6 331 J P Morgan 01/28/2013 1,000,000.00 998,660.00 1,001,242.07 1.800 1713 755 01/25/2018
36962G6W9 346 General Elec. Cap Crp 05/01/2013 1,000,000.00 1,003,270.00 1,003,800.85 1.625 1.430 822 04/02/2018
084664BW0 375 Berkshire Hathaway 06/09/2015 1,000,000,00 991,660.00 1,001,698.30 1.300 AA 1210 865 05/15/2018
14912L6F3 373 Catapillar Financial Services 04/28/2015 1,000,000.00 1,002,660.00 1,016,078.95 2250 1795 1,430 12/01/2019
Subtotal and Average 6,024,492.73 6,000,000.00 6,003,320.00 6,024,178.26 1.846 783
Federal Agency Issues - Callables
313381YG4 332 Fed. Home Loan Bank 02/20/2013 2,000,000.00 2,000,560.00 2,000,000.00 1,000 0.986 781 02/20/2018
3134G43H9 344 Fed. Home Loan Mtg Corp 04/30/2013 2,000,000.00 2,000,560.00 2,000,000.00 1,060 1.045 850 04/30/2018
3135GOWN9 345 Fed. Nat' Mortgage Assoc 04/30/2013 2,000,000.00 1,981,140.00 2,000,000.00  1.000 0.986 850 04/30/2018
3134G33S7 334 Fed. Home Loan Mtg Corp 01/24/2013 1,000,000.00 989,720.00 1,000,000.00 1.000 0.986 927 07/16/2018
3136G1CF4 335 Fed. Nat! Mortgage Assoc 01/30/2013 1,000,000.00 992,470.00 1,000,000.00 1.000 AAA 0986 941 07/30/2018
3136G26N2 357 Fed. Nat| Mortgage Assoc 09/26/2014 1,000,000.00 1,003,520,00 1,000,000.00 1.600 1.578 999 09/26/2018
3133EC71L2 341 Fed. Farm Credit Bank 03/22/2013 1,000,000.00 988,180.00 999, 445,58 1.290 1.289 1,260 06/14/2019
3136G26U6 356 Fed. Nat'l Mortgage Assn (c) 10/07/2014 2,000,000.00 2,016,260.00 2,000,000.00  2.000 AAA 1973 1,385 10/17/2019
3130A4S52 367 Fed. Home Loan Bank 03/30/2015 1,000,000.00 1,000,350.00 1,000,000.00 1,000 2178 1,550 03/30/2020
3130A4S86 368 Fed. Home Loan Bank 03/30/2015 1,000,000.00 1,000,640.00 1,000,000.00 1.250 2112 1,550 03/30/2020
3130A5GC7 374 Fed. Home Loan Bank 06/02/2015 1,000,000.00 1,000,660.00 999,558.18 1.000 2005 1,609 05/28/2020
3134G66P3 376 Fed. Home Loan Mtg Corp 06/17/2015 2,000,000.00 2,002,040.00 2,000,000.00 1.125 2261 1,629 06/17/2020
3134G6V42 379 Fed. Home Loan Mtg Corp 06/29/2015 2,000,000.00 1,890,620.00 2,000,000.00  2.000 1.973 1,641 06/29/2020
3130A5L98 378 Fed. Home Loan Bank 06/30/2015 1,000,000.00 1,003,020.00 1,000,000.00 2,000 1.973 1,642 06/30/2020
3136G2L47 380 Fed. Natl Mortgage Assoc 06/30/2015 1,000,000.00 1,001,060.00 1,000,000.00 1.800 1775 1,642 06/30/2020
3136G1FL8 347 Fed. Nat' Mortgage Assoc 04/26/2013 1,000,000.00 986,030.00 1,005,958.97  1.820 1.660 1,700 08/27/2020
3133ECDX9 342 Fed. Farm Credit Bank 03/25/2013 1,000,000.00 981,960.00 999,028.10 1.840 1.835 1,861 02/04/2021
Subtotal and Average 23,004,023.13 23,000,000.00 22,938,790.00 23,003,990.83 1.601 1,302
Portfolio CITY
AP

Run Date: 01/06/2016 - 12:01

PM (PRF_PM2) 7.3.0



The City of Indian Wells
Portfolio Management

Page 3
Portfolio Details - Investments
December 31, 2015
Average Purchase Stated YTM Days to
CUsIP Investment # Issuer Balance Date Par Value Market Value Book Value  Rate S&P 360 Maturity
Total and Average 40,924,987.59 41,117,555.69 41,055,012.69 41,145,724.78 1.422 957

Portfolio CITY
AP

Run Date: 01/06/2016 - 12:01 PM (PRF_PM2)7.30



INDIAN | WELLS

CALIFORNIA

2006 A Bonds
Portfolio Management
Portfolio Summary
December 31, 2015

City of Indian Wells
44-950 Eldorado Drive
Indian Wells CA 92210

(760)346-2489

Par Market Book % of Days to YTM YTM
Investments Value Value Value  Portfolio Term Maturity 360 Equiv. 365 Equiv.
Money Market Sweep/Checking Account 8.72 8.72 8.72 100.00 1 1 0.358 0.363
8.72 8.72 8.72 100.00% 1 1 0.358 0.363
Investments
Total Earnings December 31 Month Ending - — a 3 N -
Current Year 0.00
Average Daily Balance 8.72
Effective Ratk of Return 0.00%
Kevin Mc??arthy\e@ency Tretsurer
Reporting period 12/01/2015-12/31/2015 Portfolio 06A
CP

Run Date: 01/06/2016 - 13:55

No fiscal year history available

PM (PRF_PM1) 7 3.0
Report Ver. 7.3.3



2006 A Bonds
Portfolio Management

Portfolio Details - Investments

December 31, 2015

Purchase

Page 1

Average Stated YTM Daysto Maturity
cusIP Investment # Issuer Balance Date Par Value Market Value Book Value  Rate S&P 365 Maturity Date
Money Market Sweep/Checking Account
SYS13 13 2006A Good Faith Deposit 0.00 0.00 0.00 5.080 5.080 1
SYS15 15 2006 A Bonds Reserve 1.00 1.00 1.00 0.000 1
SYS14 14 2006 A Bonds Interest 472 4.72 4,72 0.410 0.410 1
SYS12 12 UBC Cost Of Issuance Escrow 0.00 0.00 0.00 5.020 5.020 1
SYS10 10 Fidelity Institutional Money M 0.00 0.00 0.00 5.360 5.360 1
SYS17 17 Principal Account 3.00 3.00 3.00 0.410 0.410 1

Subtotal and Average 8.72 8.72 8.72 8.72 0.363 1
Total and Average 8.72 8.72 8.72 8.72 0.363 1
Portfolio 06A
CP

Run Date: 01/06/2016 - 13:55

PM (PRF_PM2)7.3.0

Report Ver 7.3.3
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INDIAN " WELLS

CALIFORNIA

RDA Series 2010 A Bonds
Portfolio Management
Portfolio Summary
December 31, 2015

City of Indian Wells
44-950 Eldorado Drive
Indian Wells CA 92210

(760)346-2489

Par Market Book % of Days to YTM YTM
Investments Value Value Value Portfolio Term Maturity 360 Equiv. 365 Equiv.
Money Market Sweep/Checking Account 780,685.57 780,685.57 780,685.57 100.00 1 1 0.000 0.000
780,685.57 780,685.57 780,685.57 100.00% 1 1 0.000 0.000
Investments
Total Earnings December 31 Month Ending B -
Current Year 0.00
Average Daily Balance 780,674.93
Effective Rate eturn 0.00%
\/ Wv”/m Ihp/‘?@“ﬁ
Kevin McCarthy, Agency Treasuer ) VN
Reporting period 12/01/2015-12/31/2015 Portfolio 010A
CP

Run Date: 01/06/2016 - 13:58

No fiscal year history available

PM (PRF_PM1) 7.3.0
Report Ver. 733



RDA Series 2010 A Bonds
Portfolio Management
Portfolio Details - Investments
December 31, 2015

Purchase

Page 1

Average Stated YTM Daysto Maturity
CusIP Investment # Issuer Balance Date Par Value Market Value Book Value Rate S&P 365 Maturity Date
Money Market Sweep/Checking Account

SYS1 1 2010 A Bonds Reserve 07/01/2014 780,645.00 780,645.00 780,645.00 0.000 1
SYS14 13 2010 A Bonds Principal 07/01/2014 38.71 38.71 38.71 0.000 1
SYS4 4 2010 A Bonds Interest 1.86 1.86 1.86 0.530 0.5630 1
SYS7 7 Local Agency Investment Fund 0.00 0.00 0.00 0.530 0.530 1
SYS2 2 Blackrock Provident T-Fund 07/01/2014 0.00 0.00 0.00 0.000 1
SYS3 3 UBC Cost Of Issuance Escrow 07/01/2014 0.00 0.00 0.00 0.000 1
Subtotal and Average 780,674.93 780,685.57 780,685.57 780,685.57 0.000 1
Total and Average 780,674.93 780,685.57 780,685.57 780,685.57 0.000 1

Run Date: 01/06/2016 - 13:58

Portfolio 010A

CP
PM (PRF_PM2) 7,30

Report Ver. 7.33



INDIAN | WELLS

City of Indian Wells

Series 2014 A Bonds 44-950 Eldorado Drive
. Indian Wells CA 92210
CALIFORNIA Portfolio Management (760)346-2489
Portfolio Summary
December 31, 2015
Par Market Book % of Days to YTM YTM
Investments Value Value value  Portfolio Term Maturity 360 Equiv. 365 Equiv.
Money Market Sweep/Checking Account 29.28 29.28 29.28 100.00 1 1 0.000 0.000
29.28 29.28 29.28 100.00% 1 1 0.000 0.000
Investments
Total Earnings December 31 Month Ending ) —
Current Year 0.00
Average Daily Balance 29.00
Effective.Rate\of Return 0.00%
M/ n( b} ol
Kevin warhﬂgenc{f’easurel' \
Reporting period 12/01/2015-12/31/2015 Portfolio 14A
CP

Run Date: 01/06/2016 - 14:01

No fiscal year history available

PM (PRF_PM1)7.3.0
Report Ver. 7.33



Series 2014 A Bonds
Portfolio Management
Portfolio Details - Investments
December 31, 2015

Purchase

Page 1

Average Stated YTM Daysto Maturity
CuUsIP Investment # Issuer Balance Date Par Value Market Value Book Value Rate S&P 365 Maturity Date
Money Market Sweep/Checking Account

SYS28 28 2014 A Bonds Reserve 05/01/2015 1.00 1.00 1.00 0.000 1
SYS26 26 2014 A Bonds Principal 08/26/2014 6.72 6.72 6.72 0.000 1
SYS25 25 2014 A Bonds Interest 08/26/2014 1.94 1.94 1.94 0.000 1
8SYS27 27 2014 Debt Service 09/08/2014 19.62 19.62 19.62 0.000 1
SYS24 1 UBC Cost Of Issuance Escrow 07/01/2014 0.00 0.00 0.00 0.000 1
Subtotal and Average 29.00 29.28 29.28 29.28 0.000 1
Total and Average 29.00 29.28 29.28 29.28 0.000 1

Run Date: 01/06/2016 - 14:01

Portfolio 14A

CP
PM (PRF_PM2)7.3.0

Report Ver. 7.3.3



i

INDIAN | WELLS

CALIFORNIA

2015 A Bonds
Portfolio Management
Portfolio Summary
December 31, 2015

City of Indian Wells
44-950 Eldorado Drive
Indian Wells CA 92210

(760)346-2489

Par Market Book % of Days to YTM YTM
Investments Value Value Value Portfolio Term Maturity 360 Equiv. 365 Equiv.
Money Market Sweep/Checking Account 15,596.73 15,596.73 15,596.73 100.00 1 1 0.000 0.000
15,596.73 15,596.73 15,596.73 100.00% 1 1 0.000 0.000
Investments
Total Earnings December 31 Month Ending B . B B a
Current Year 0.00
Average Daily Balance 15,596.73
Effective Rate of R _ 0.00%
\Aw J/e/ A
Kevin McCarthy, Agengy Treasurej v
Reporting period 12/01/2015-12/31/2015 Portfolio 15A
CP

Run Date: 01/06/2016 - 14:10

No fiscal year history available

PM (PRF_PM1) 7.3.0
Report Ver. 7.3.3



2015 A Bonds
Portfolio Management
Portfolio Details - Investments
December 31, 2015

Page 1

Average Purchase Stated YTM Daysto Maturity
cusIP Investment # Issuer Balance Date Par Value Market Value Book Value  Rate S&P 365 Maturity Date
Money Market Sweep/Checking Account
8SYS22 22 UBC Cost Of Issuance Escrow 08/11/2015 15,596.73 15,5696.73 15,596.73 0.000 1

Subtotal and Average 15,596.73 15,596.73 15,596.73 15,596.73 0.000 1
Total and Average 15,596.73 15,596.73 15,596.73 15,596.73 0.000 1
Portfolio 15A

Run Date: 01/06/2016 - 14:10

PM (PRF_PM2)730

Report Ver. 7.3.3



e City of Indian Wells i s

2/18/2016

File #: 1347-16 Item #: A.

Indian Wells City Council
Staff Report - Public Works

Engineering Design Contract for Cook Street Rehabilitation

RECOMMENDED ACTIONS:

Council AWARDS the contract to CNS Engineers, Inc. for Engineering Design Services for Cook
Street Rubberized Pavement Overlay/Rehabilitation; and

AUTHORIZES and DIRECTS the City Manager to execute a contract for $82,000; and

APPROVES a requisition for $82,000 to CNS Engineers, Inc. for same.

DISCUSSION:

The City adopted a Pavement Management Program (PMP) in 2015to evaluate the condition of all
publicly maintained roads. The PMP report is used by Staff to develop a maintenance priority
schedule for all publicly maintained roadways in the City.

The section of Cook Street between Highway 111 and Fred Waring Drive is identified on the PMP as
a priority. The condition of the pavement on Cook Street has deteriorated with areas of weathering
and noticeable cracking, and the build-up of past asphalt overlays has reduced the median curb to
half its original height. As a result, the roadway needs reconstruction consisting of the removal and
replacement of all asphalt paving.

In addition, the Americans with Disabilities Act (ADA) requires handicap access ramp improvements
at all public intersections when streets, roads or highways are altered through resurfacing. The
engineering design will determine the extent and location of pavement repairs, as well as
intersection corner modifications to meet ADA requirements.

Requests for Proposals to solicit consultants for roadway design were sent to three (3) qualified
engineering firms; Wallace and Associates, CNS Engineers Inc., and Dudek. Wallace and Associates
declined to submit a proposal because of scheduling conflicts with the City’s project timing. Both
Dudek and CNS Engineers, Inc. submitted proposals.
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File #: 1347-16 Item #: A.

CNS Engineers, Inc. $81,825
Dudek $55,101

Staff favors the CNS Engineers, Inc. proposal as it is a comprehensive approach to the roadway

design, including additional survey data, compliance with ADA requirements, and competitive hourly
rates.

FISCAL IMPACT:

The proposed cost for engineering design for repaving Cook Street is $82,000. Funds are available in
the City’s Capital Improvement fund account.

ATTACHMENTS:

1. Contract
2. Requisition
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INDIAN \* WELLS

CALIFORNIA

CITY OF INDIAN WELLS
PROFESSIONAL SERVICES AGREEMENT

1. PARTIES AND DATE.

This Agreement is made and entered into this 18th day of February, 2016, by and
between the City of Indian Wells, a municipal organization organized under the laws of the
State of California with its principal place of business at 44-950 Eldorado Drive, Indian Wells,
California 92210-7497 (“City”) and CNS Engineers, Inc., a California Corporation with its
principal place of business at 11870 Pierce Street, Ste. 265 Riverside, CA 92505
(“Consultant”). City and Consultant are sometimes individually referred to as “Party” and
collectively as “Parties.”

2. RECITALS.
2.1 Consultant.

Consultant desires to perform and assume responsibility for the provision of certain
professional services required by the City on the terms and conditions set forth in this
Agreement. Consultant represents that it is experienced in providing professional engineering
and design services to public clients, is licensed in the State of California, and is familiar with
the plans of City.

2.2 Project.

City desires to engage Consultant to render such services for the Cook Street
Rubberized Pavement Overlay/Rehabilitation Federal-Aid Project No. STPL-5401 (003)
project (“Project”) as set forth in this Agreement.

3. TERMS.
3.1  Scope of Services and Term.

3.1.1 General Scope of Services. Consultant promises and agrees to furnish to
the City all labor, materials, tools, equipment, services, and incidental and customary work
necessary to fully and adequately supply the professional engineering and design consulting
services necessary for the Project (“Services”). The Services are more particularly described in
Exhibit “A” attached hereto and incorporated herein by reference. All Services shall be subject
to, and performed in accordance with, this Agreement, the exhibits attached hereto and
incorporated herein by reference, and all applicable local, state and federal laws, rules and
regulations.

Aftachment #1
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3.1.2 Term. The term of this Agreement shall be from March 7, 2016 to June
30, 2016 unless earlier terminated as provided herein. Consultant shall complete the Services
within the term of this Agreement, and shall meet any other established schedules and deadlines.

3.2  Responsibilities of Consultant.

3.2.1 Control and Payment of Subordinates; Independent Contractor. The
Services shall be performed by Consultant or under its supervision. Consultant will determine
the means, methods and details of performing the Services subject to the requirements of this
Agreement. City retains Consultant on an independent contractor basis and not as an employee.
Consultant retains the right to perform similar or different services for others during the term of
this Agreement. Any additional personnel performing the Services under this Agreement on
behalf of Consultant shall also not be employees of City and shall at all times be under
Consultant’s exclusive direction and control. Consultant shall pay all wages, salaries, and other
amounts due such personnel in connection with their performance of Services under this
Agreement and as required by law. Consultant shall be responsible for all reports and
obligations respecting such additional personnel, including, but not limited to: social security
taxes, income tax withholding, unemployment insurance, disability insurance, and workers’
compensation insurance.

3.2.2 Schedule of Services. Consultant shall perform the Services
expeditiously, within the term of this Agreement, and in accordance with the Schedule of
Services set forth in Exhibit “B” attached hereto and incorporated herein by reference.
Consultant represents that it has the professional and technical personnel required to perform the
Services in conformance with such conditions. In order to facilitate Consultant’s conformance
with the Schedule, City shall respond to Consultant’s submittals in a timely manner. Upon
request of City, Consultant shall provide a more detailed schedule of anticipated performance to
meet the Schedule of Services.

3.2.3 Conformance to Applicable Requirements. All work prepared by
Consultant shall be subject to the approval of City.

3.2.4 Substitution of Key Personnel. Consultant has represented to City that
certain key personnel will perform and coordinate the Services under this Agreement. Should
one or more of such personnel become unavailable, Consultant may substitute other personnel of
at least equal competence upon written approval of City. In the event that City and Consultant
cannot agree as to the substitution of key personnel, City shall be entitled to terminate this
Agreement for cause. As discussed below, any personnel who fail or refuse to perform the
Services in a manner acceptable to the City, or who are determined by the City to be
uncooperative, incompetent, a threat to the adequate or timely completion of the Project or a
threat to the safety of persons or property, shall be promptly removed from the Project by the
Consultant at the request of the City. The key personnel for performance of this Agreement are
as follows: Public Works Director.

3.25 City’s Representative. The City hereby designates the Public Works
Director, or his or her designee, to act as its representative for the performance of this Agreement
(“City’s Representative”). City’s Representative shall have the power to act on behalf of the
City for all purposes under this Contract. Consultant shall not accept direction or orders from
any person other than the City’s Representative or his or her designee.
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3.2.6 Consultant’s Representative. Consultant hereby designates James J. Lu,
P.E., S.E., or his or her designee, to act as its representative for the performance of this
Agreement (“Consultant’s Representative”).  Consultant’s Representative shall have full
authority to represent and act on behalf of the Consultant for all purposes under this Agreement.
The Consultant’s Representative shall supervise and direct the Services, using his best skill and
attention, and shall be responsible for all means, methods, techniques, sequences and procedures
and for the satisfactory coordination of all portions of the Services under this Agreement.

3.2.7 Coordination of Services. Consultant agrees to work closely with City
staff in the performance of Services and shall be available to City’s staff, consultants and other
staff at all reasonable times.

3.2.8 Standard of Care; Performance of Employees. Consultant shall perform
all Services under this Agreement in a skillful and competent manner, consistent with the
standards generally recognized as being employed by professionals in the same discipline in the
State of California. Consultant represents and maintains that it is skilled in the professional
calling necessary to perform the Services. Consultant warrants that all employees and
subcontractors shall have sufficient skill and experience to perform the Services assigned to
them. Finally, Consultant represents that it, its employees and subcontractors have all licenses,
permits, qualifications and approvals of whatever nature that are legally required to perform the
Services, including a City Business License, and that such licenses and approvals shall be
maintained throughout the term of this Agreement. As provided for in the indemnification
provisions of this Agreement, Consultant shall perform, at its own cost and expense and without
reimbursement from the City, any services necessary to correct errors or omissions which are
caused by the Consultant’s failure to comply with the standard of care provided for herein. Any
employee of the Consultant or its sub-consultants who is determined by the City to be
uncooperative, incompetent, a threat to the adequate or timely completion of the Project, a threat
to the safety of persons or property, or any employee who fails or refuses to perform the Services
in a manner acceptable to the City, shall be promptly removed from the Project by the Consultant
and shall not be re-employed to perform any of the Services or to work on the Project.

3.2.9 Laws and Regulations. Consultant shall keep itself fully informed of and
in compliance with all local, state and federal laws, rules and regulations in any manner affecting
the performance of the Project or the Services, including all Cal/OSHA requirements, and shall
give all notices required by law. Consultant shall be liable for all violations of such laws and
regulations in connection with Services. If the Consultant performs any work knowing it to be
contrary to such laws, rules and regulations and without giving written notice to the City,
Consultant shall be solely responsible for all costs arising therefrom. Consultant shall defend,
indemnify and hold City, its officials, directors, officers, employees and agents free and
harmless, pursuant to the indemnification provisions of this Agreement, from any claim or
liability arising out of any failure or alleged failure to comply with such laws, rules or
regulations.

3.2.10 Insurance.

3.2.10.1 Time for Compliance. Consultant shall not commence the
Services under this Agreement until it has provided evidence satisfactory to the City that it has
secured all insurance required under this section. In addition, Consultant shall not allow any
subcontractor to commence work on any subcontract until it has provided evidence satisfactory
to the City that the subcontractor has secured all insurance required under this section.
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3.2.10.2 Minimum Requirements. Consultant shall, at its expense,
procure and maintain for the duration of the Agreement insurance against claims for injuries to
persons or damages to property which may arise from or in connection with the performance of
the Agreement by the Consultant, its agents, representatives, employees or subcontractors.
Consultant shall also require all of its subcontractors to procure and maintain the same insurance
for the duration of the Agreement. Such insurance shall meet at least the following minimum
levels of coverage:

(A)  Minimum Scope of Insurance. Coverage shall be at least as
broad as the latest version of the following: (1) General Liability: Insurance Services Office
Commercial General Liability coverage (occurrence form CG 0001); (2) Automobile Liability:
Insurance Services Office Business Auto Coverage form number CA 0001, code 1 (any auto);
and (3) Workers” Compensation and Employer’s Liability: Workers’ Compensation insurance as
required by the State of California and Employer’s Liability Insurance.

(B)  Minimum Limits of Insurance. Consultant shall maintain
limits no less than: (1) General Liability: $1,000,000 per occurrence/$2,000,000 in the
aggregate, for bodily injury, personal injury and property damage. If Commercial General
Liability Insurance or other form with general aggregate limit is used, either the general
aggregate limit shall apply separately to this Agreement/location or the general aggregate limit
shall be twice the required occurrence limit; (2) Automobile Liability: $1,000,000 per
accident/$1,000,000 in the aggregate, for bodily injury and property damage; and (3) Workers’
Compensation and Employer’s Liability: Workers” Compensation limits as required by the Labor
Code of the State of California. Employer’s Liability limits of $1,000,000 per accident for
bodily injury or disease.

3.2.10.3 Professional Liability (Errors and Omissions) Insurance.
Consultant shall procure and maintain, and require its sub-consultants to procure and maintain,
for a period of five (5) years following completion of the Services, errors and omissions liability
insurance appropriate to their profession. Such insurance shall be in an amount not less than
$1,000,000 per claim, and shall be endorsed to include contractual liability.

3.2.10.4 Insurance Endorsements. The insurance policies shall
contain the following provisions, or Consultant shall provide endorsements on forms supplied or
approved by the City to add the following provisions to the insurance policies:

(A)  General Liability. The general liability policy shall be
endorsed to state that: (1) the City, its directors, officials, officers, employees, agents and
volunteers shall be covered as additional insureds with respect to the Services or operations
performed by or on behalf of the Consultant, including materials, parts or equipment furnished in
connection with such work; and (2) the insurance coverage shall be primary insurance as respects
the City, its directors, officials, officers, employees, agents and volunteers, or if excess, shall
stand in an unbroken chain of coverage excess of the Consultant’s scheduled underlying
coverage. Any insurance or self-insurance maintained by the City, its directors, officials,
officers, employees, agents and volunteers shall be excess of the Consultant’s insurance and shall
not be called upon to contribute with it in any way.

(B)  Automobile Liability. The automobile liability policy shall
be endorsed to state that: (1) the City, its directors, officials, officers, employees, agents and
volunteers shall be covered as additional insureds with respect to the ownership, operation,
maintenance, use, loading or unloading of any auto owned, leased, hired or borrowed by the 1 06




Consultant or for which the Consultant is responsible; and (2) the insurance coverage shall be
primary insurance as respects the City, its directors, officials, officers, employees, agents and
volunteers, or if excess, shall stand in an unbroken chain of coverage excess of the Consultant’s
scheduled underlying coverage. Any insurance or self-insurance maintained by the City, its
directors, officials, officers, employees, agents and volunteers shall be excess of the Consultant’s
insurance and shall not be called upon to contribute with it in any way.

(C)  Workers’ Compensation and  Employers  Liability
Coverage. The insurer shall agree to waive all rights of subrogation against the City, its directors,
officials, officers, employees, agents and volunteers for losses paid under the terms of the
insurance policy which arise from work performed by the Consultant.

(D)  All Coverages. Each insurance policy required by this
Agreement shall be endorsed to state that: (A) coverage shall not be suspended, voided, reduced
or canceled except after thirty (30) days prior written notice by certified mail, return receipt
requested, has been given to the City; and (B) any failure to comply with reporting or other
provisions of the policies, including breaches of warranties, shall not affect coverage provided to
the City, its directors, officials, officers, employees, agents and volunteers.

3.2.10.5 Separation of Insureds; No Special Limitations. All
insurance required by this Section shall contain standard separation of insureds provisions. In
addition, such insurance shall not contain any special limitations on the scope of protection
afforded to the City, its directors, officials, officers, employees, agents and volunteers.

3.2.10.6 Deductibles and  Self-Insurance Retentions. Any
deductibles or self-insured retentions must be declared to and approved by the City. Consultant
shall guarantee that, at the option of the City, either: (1) the insurer shall reduce or eliminate
such deductibles or self-insured retentions as respects the City, its directors, officials, officers,
employees, agents and volunteers; or (2) the Consultant shall procure a bond guaranteeing
payment of losses and related investigation costs, claims and administrative and defense
expenses.

3.2.10.7 Acceptability of Insurers. Insurance is to be placed with
insurers with a current A.M. Best’s rating no less than A:VII, licensed to do business in
California, and satisfactory to the City.

3.2.10.8 Verification of Coverage. Consultant shall furnish City
with original certificates of insurance and endorsements effecting coverage required by this
Agreement on forms satisfactory to the City. The certificates and endorsements for each
insurance policy shall be signed by a person authorized by that insurer to bind coverage on its
behalf, and shall be on forms provided by the City if requested. All certificates and
endorsements must be received and approved by the City before work commences. The City
reserves the right to require complete, certified copies of all required insurance policies, at any
time.

3.2.11 Safety. Consultant shall execute and maintain its work so as to avoid
injury or damage to its employees or property. In carrying out its Services, the Consultant shall
at all times be in compliance with all applicable local, state and federal laws, rules and
regulations, and shall exercise all necessary precautions for the safety of employees appropriate
to the nature of the work and the conditions under which the work is to be performed. Safety
precautions as applicable shall include, but shall not be limited to: (A) adequate life protection 1 07



and life saving equipment and procedures; (B) instructions in accident prevention for all
employees and subcontractors, such as safe walkways, scaffolds, fall protection ladders, bridges,
gang planks, confined space procedures, trenching and shoring, equipment and other safety
devices, equipment and wearing apparel as are necessary or lawfully required to prevent
accidents or injuries; and (C) adequate facilities for the proper inspection and maintenance of all
safety measures. Consultant is not responsible for general job site safety, which remains the
obligation of Contractor.

3.3  Feesand Payments.

3.3.1 Compensation. Consultant shall receive compensation, including
authorized reimbursements, for all Services rendered under this Agreement at the rates set forth
in Exhibit ”C” attached hereto and incorporated herein by reference. The total compensation
shall not exceed Eighty-two Thousand and 00/100 Dollars ($82,000) without written approval
of City’s Public Works Director. Extra Work may be authorized, as described below; and if
authorized, said Extra Work will be compensated at the rates and manner set forth in this
Agreement.

3.3.2 Payment of Compensation. Consultant shall submit to City a monthly
itemized statement which indicates work completed and hours of Services rendered by
Consultant. The statement shall describe the amount of Services and supplies provided since the
initial commencement date, or since the start of the subsequent billing periods, as appropriate,
through the date of the statement. City shall, within 45 days of receiving such statement, review
the statement and pay all approved charges thereon.

3.3.3 Reimbursement for Expenses. Consultant shall not be reimbursed for any
expenses unless authorized in writing by City.

3.3.4 Extra Work. At any time during the term of this Agreement, City may
request that Consultant perform Extra Work. As used herein, “Extra Work” means any work
which is determined by City to be necessary for the proper completion of the Project, but which
the Parties did not reasonably anticipate would be necessary at the execution of this Agreement.
Consultant shall not perform, nor be compensated for, Extra Work without written authorization
from City’s Representative.

3.3.5 [Intentionally Omitted]

3.4  Accounting Records.

3.4.1 Maintenance and Inspection. Consultant shall maintain complete and
accurate records with respect to all costs and expenses incurred under this Agreement. All such
records shall be clearly identifiable. Consultant shall allow a representative of City during
normal business hours to examine, audit, and make transcripts or copies of such records and any
other documents created pursuant to this Agreement. Consultant shall allow inspection of all
work, data, documents, proceedings, and activities related to the Agreement for a period of three
(3) years from the date of final payment under this Agreement.

3.5 General Provisions.

3.5.1 Termination of Agreement.
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3.5.1.1 Grounds for Termination. City may, by written notice to
Consultant, terminate the whole or any part of this Agreement at any time and without cause by
giving written notice to Consultant of such termination, and specifying the effective date thereof,
at least seven (7) days before the effective date of such termination. Upon termination,
Consultant shall be compensated only for those services which have been adequately rendered to
City, and Consultant shall be entitled to no further compensation. Consultant may not terminate
this Agreement except for cause.

3.5.1.2 Effect of Termination. If this Agreement is terminated as provided
herein, City may require Consultant to provide all finished or unfinished Documents and Data
and other information of any kind prepared by Consultant in connection with the performance of
Services under this Agreement. Consultant shall be required to provide such documents and
other information within fifteen (15) days of the request.

3.5.1.3 Additional Services. In the event this Agreement is terminated in
whole or in part as provided herein, City may procure, upon such terms and in such manner as it
may determine appropriate, services similar to those terminated.

3.5.2 Delivery of Notices. All notices permitted or required under this
Agreement shall be given to the respective Parties at the following address, or at such other
address as the respective parties may provide in writing for this purpose:

Consultant:
CNS Engineers, Inc.
11870 Pierce Street, Ste. 265
Riverside, CA 92505
Attn: James Lu, P.E., S.E.
City:

City of Indian Wells

44-950 Eldorado Drive, Indian Wells
California 92210-7497

Attn: Public Works Department

Such notice shall be deemed made when personally delivered or when mailed, forty-eight
(48) hours after deposit in the U.S. Mail, first class postage prepaid and addressed to the Party at
its applicable address. Actual notice shall be deemed adequate notice on the date actual notice
occurred, regardless of the method of service.

3.5.3 Ownership of Materials and Confidentiality.

3.5.3.1 Documents & Data; Licensing of Intellectual Property. Upon full
payment to Consultant for its services this Agreement creates a non-exclusive and perpetual
license for City any and all copyrights, designs, and other intellectual property embodied in
plans, specifications, studies, drawings, estimates, and other documents or works of authorship
fixed in any tangible medium of expression, including but not limited to, physical drawings or
data magnetically or otherwise recorded on computer diskettes, which are prepared or caused to
be prepared by Consultant under this Agreement (“Documents & Data”). Consultant shall
require all subcontractors to agree in writing that City is granted a non-exclusive and perpetual
license for any Documents & Data the subcontractor prepares under this Agreement. Consultant
represents and warrants that Consultant has the legal right to license any and all Documents & 1 09




Data. Consultant makes no such representation and warranty in regard to Documents & Data
which were prepared by design professionals other than Consultant or provided to Consultant by
the City. City shall not be limited in any way in its use of the Documents & Data at any time,
provided that any such use not within the purposes intended by this Agreement shall be at City’s
sole risk.

3.5.3.2 Confidentiality. ~ All ideas, memoranda, specifications, plans,
procedures, drawings, descriptions, computer program data, input record data, written
information, and other Documents and Data either created by or provided to Consultant in
connection with the performance of this Agreement shall be held confidential by Consultant.
Such materials shall not, without the prior written consent of City, be used by Consultant for any
purposes other than the performance of the Services. Nor shall such materials be disclosed to
any person or entity not connected with the performance of the Services or the Project. Nothing
furnished to Consultant which is otherwise known to Consultant or is generally known, or has
become known, to the related industry shall be deemed confidential. Consultant shall not use
City’s name or insignia, photographs of the Project, or any publicity pertaining to the Services or
the Project in any magazine, trade paper, newspaper, television or radio production or other
similar medium without the prior written consent of City.

3.5.4 Cooperation; Further Acts. The Parties shall fully cooperate with one
another, and shall take any additional acts or sign any additional documents as may be necessary,
appropriate or convenient to attain the purposes of this Agreement.

3.5.5 [INTENTIONALLY OMITTED]

3.5.6 Indemnification. Consultant shall defend, indemnify and hold CITY, its
officials, officers, employees and agents free and harmless from any and all claims, demands,
causes of action, costs, expenses, liability, loss, damage or injury of any kind, in law or equity, to
property or persons, including wrongful death, to the extent such claim arises out of or is incident
to the negligence, recklessness, or willful misconduct of Consultant, its officials, officers,
employees, subcontractors, consultants or agents in the performance of the Services, the Project
or this Agreement, including without limitation the payment of all consequential damages and
reasonable attorneys fees, expert witness fees and other related costs and expenses of defense.
Consultant shall defend, with counsel of CITY's choosing and at Consultant's own cost, expense
and risk, any and all such aforesaid suits, actions or other legal proceedings of every kind that
may be brought or instituted against CITY, its officials, officers, employees and agents.
Consultant shall pay and satisfy any judgment, award or decree that may be rendered against
CITY, its officials, officers, employees and agents in any such suits, actions or other legal
proceedings. Consultant shall also reimburse CITY for the cost of any settlement paid by CITY
arising out of any such claims, demands, causes of action, costs, expenses, liabilities, loses,
damages, injuries, suits, actions, or other legal proceedings. Such reimbursement shall include
payment for CITY's attorney's fees and costs, including expert witness fees. Consultant shall
reimburse CITY, its officials, officers, employees and agents for any and all legal expenses and
costs, including expert witness fees, incurred by each of them in connection therewith or in
enforcing the indemnity herein provided. Consultant's obligation to indemnify shall not be
restricted to insurance proceeds, if any, received by the CITY, its officials, officers, employees
and agents.

3.5.7 Entire Agreement. This Agreement contains the entire Agreement of the
Parties with respect to the subject matter hereof, and supersedes all prior negotiations,
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understandings or agreements. This Agreement may only be modified by a writing signed by
both Parties.

3.5.8 Governing Law. This Agreement shall be governed by the laws of the
State of California. Venue shall be in Riverside County.

3.5.9 Time of Essence. Time is of the essence for each and every provision of
this Agreement.

3.5.10 City’s Right to Employ Other Consultants. City reserves right to employ
other consultants in connection with this Project.

3.5.11 Successors and Assigns. This Agreement shall be binding on the
successors and assigns of the Parties.

3.5.12 Assignment or Transfer. Consultant shall not assign, hypothecate, or
transfer, either directly or by operation of law, this Agreement or any interest herein without the
prior written consent of the City. Any attempt to do so shall be null and void, and any assignees,
hypothecates or transferees shall acquire no right or interest by reason of such attempted
assignment, hypothecation or transfer.

3.5.13 Construction; References; Captions. Since the Parties or their agents have
participated fully in the preparation of this Agreement, the language of this Agreement shall be
construed simply, according to its fair meaning, and not strictly for or against any Party. Any
term referencing time, days or period for performance shall be deemed calendar days and not
work days. All references to Consultant include all personnel, employees, agents, and
subcontractors of Consultant, except as otherwise specified in this Agreement. All references to
City include its elected officials, officers, employees, agents, and volunteers except as otherwise
specified in this Agreement. The captions of the various articles and paragraphs are for
convenience and ease of reference only, and do not define, limit, augment, or describe the scope,
content, or intent of this Agreement.

3.5.14 Amendment; Modification. No supplement, modification, or amendment
of this Agreement shall be binding unless executed in writing and signed by both Parties.

3.5.15 Waiver. No waiver of any default shall constitute a waiver of any other
default or breach, whether of the same or other covenant or condition. No waiver, benefit,
privilege, or service voluntarily given or performed by a Party shall give the other Party any
contractual rights by custom, estoppel, or otherwise.

3.5.16 No Third Party Beneficiaries. There are no intended third party
beneficiaries of any right or obligation assumed by the Parties.

3.5.17 Invalidity; Severability. If any portion of this Agreement is declared
invalid, illegal, or otherwise unenforceable by a court of competent jurisdiction, the remaining
provisions shall continue in full force and effect.

3.5.18 Prohibited Interests. Consultant maintains and warrants that it has not
employed nor retained any company or person, other than a bona fide employee working solely
for Consultant, to solicit or secure this Agreement. Further, Consultant warrants that it has not
paid nor has it agreed to pay any company or person, other than a bona fide employee working
solely for Consultant, any fee, commission, percentage, brokerage fee, gift or other consideration
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contingent upon or resulting from the award or making of this Agreement. For breach or
violation of this warranty, City shall have the right to rescind this Agreement without liability.
For the term of this Agreement, no member, officer or employee of City, during the term of his
or her service with City, shall have any direct interest in this Agreement, or obtain any present or
anticipated material benefit arising therefrom.

3.5.19 Equal Opportunity Employment. Consultant represents that it is an equal
opportunity employer and it shall not discriminate against any subcontractor, employee or
applicant for employment because of race, religion, color, national origin, handicap, ancestry,
sex or age. Such non-discrimination shall include, but not be limited to, all activities related to
initial employment, upgrading, demotion, transfer, recruitment or recruitment advertising, layoff
or termination. Consultant shall also comply with all relevant provisions of any City’s Minority
Business Enterprise program, Affirmative Action Plan or other related programs or guidelines
currently in effect or hereinafter enacted.

3.5.20 Labor Certification. By its signature hereunder, Consultant certifies that it
is aware of the provisions of Section 3700 of the California Labor Code which require every
employer to be insured against liability for Workers’ Compensation or to undertake self-
insurance in accordance with the provisions of that Code, and agrees to comply with such
provisions before commencing the performance of the Services.

3.5.21 Authority to Enter Agreement. Consultant has all requisite power and
authority to conduct its business and to execute, deliver, and perform the Agreement. Each Party
warrants that the individuals who have signed this Agreement have the legal power, right, and
authority to make this Agreement and bind each respective Party.

3.5.22 Counterparts. This Agreement may be signed in counterparts, each of
which shall constitute an original.

3.6 Subcontracting.

3.6.1 Prior Approval Required. Consultant shall not subcontract any portion of
the work required by this Agreement, except as expressly stated herein, without prior written
approval of City. Subcontracts, if any, shall contain a provision making them subject to all
provisions stipulated in this Agreement.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first set forth

above.

CITY OF INDIAN WELLS

Wade McKinney
City Manager

Attest:

CNS Engineers, Inc.

Anna Grandys
City Clerk

Approved as to form:

James J. Lu, P.E., S.E.
President

Stephen P. Deitsch
City Attorney

Recommended for Approval:

Ken Seumalo, P.E.
Public Works Director

Huimin Huang
CFO
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ExHIBIT “A”

SCOPE OF SERVICES

The design services to be furnished for this project by the Consultant shall include, but not be
limited to, the preparation and submittal of a Plans, Specifications, and Estimate (PS&E), and

Bid Package.

The PS&E package shall conform to Federal-Aid requirements as applicable.

Services and products to be rendered in performing all work associated with project development
may include, but may not be limited to:

1. Meetings

a.

Attend an appropriate number of progress meetings with City staff, including but
not limited to a pre-design meeting. The Consultant may be required to attend a
City Council meeting.

2. Records Research and Initial Field Review

a.

Research and review as-built documents, traffic data, and other available record
data.

Perform preliminary field reconnaissance, record photographs of typical and
special existing conditions for reference in design.

Measure and record field dimensions as needed to establish quantities for bidding
and cross section details.

Be proactive in field review towards discovery of special conditions that might
create conflicts or change orders during construction.

3. Utility Coordination

a.

Prepare an initial request for utility information such as atlas sheets, mapping, or
as-built plans, and notify of the need to install all planned facilities in the area of
construction.

Send the request along with a vicinity map showing the limits of construction
describing the nature of the work and depth of expected excavation.

State in the request that utility companies must implement any upgrade of their
underground facilities that are anticipated within any moratorium period the City
wishes to apply.

Review utility information to determine the impact of the project on the various
utilities, including making contacts with each affected utility company to
determine profiles of high hazard/high pressure facilities that may interfere with
proposed construction.

Provide utility coordination documentation to the City at the conclusion of design.
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4. Pavement Engineering

a.

Note specific pavement conditions, especially potential reconstruction areas and
special problems that may require a form of pretreatment prior to overlay.

Coordinate pavement sampling and testing, depths of investigation, samples to be
obtained and tests to be performed. Coring of existing pavement, base material
and subgrade shall be performed at a minimum of eight (8) locations with
thicknesses of base, original pavement, overlays and existence of fabric or other
interlayers recorded, plus moisture content of subgrade. Two R-values shall be
provided. Locations of cores and R-values will be distributed over the length and
between lanes as appropriate to provide the apparent pavement construction
history based on pavement engineer's observations.

Perform a review of test data to ascertain potential problems with specific
strategies, such as geometric constraints or widespread extreme deflection
readings indicating potential reconstruction, thin pavement sections, fabric
interlayers affecting cold milling, special base materials, etc.

Identify the characteristic level of deterioration indicated by the deflection
readings as needing reconstruction, and estimate the quantity of repairs needed for
the various likely overlay strategy candidates.

Evaluate special treatments and strategies for resurfacing that will alleviate
difficult circumstances on specific segments.

Determine overlay thickness requirements after reconstruction repair areas are
eliminated from the analysis using the Asphalt Institute method, and present to
City staff the viable strategies that would be recommended as alternatives for
pavement upgrades. Value engineering spreadsheet cost breakdowns shall be
provided on a square foot basis for each strategy alternate, including comparisons
based on projected lifespans. Estimated areas of reconstruction applicable to each
strategy shall be averaged into square-foot costs.

Based on the City agreed strategies, incorporate project special conditions, unique
engineering and constructability considerations and concerns for overlay, and City
agreed preferences into a technical memorandum, including a brief summary of
findings and recommendations and all test data, outlining the specific elements to
be implemented for pavement upgrade.

Take near completion design plans to the site and mark repair areas in the field
with paint and record on the vicinity plan conforming to deflections deleted from
the data set, and generally proof overlay design aspects such as special conditions
for cold milling, and other treatments.

Monitor inclusion of the field information on the project plans, and prepare
typical sections, details, construction notes, and special provisions for overlay and
reconstruction, to facilitate proper implementation and enforcement at time of
construction.
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5. Construction Bid Package Preparation

a.

Develop typical sections for overlay of the pavement in enough detail to fully
define the construction to be performed.

All approved plans shall be provided to the City on compact disk in AutoCAD
2008 or higher format, as well as on “D” size Mylar. Plan scale shall be
appropriate for scope of work and size of Mylar, as approved by the City.

All areas requiring repair/reconstruction shall be included on the plans, with
sufficient detail shown as to size and location.

All utilities requiring adjustment to grade shall be included on the plans.
Prepare Re-Striping plan with details as necessary.

Include with Re-Striping plan, or separately if appropriate, traffic signal loop
replacement locations and details.

Prepare quantity calculations and final construction cost estimates in accordance
with City requirements utilizing current City of Indian Wells and other agency
recent bid data and compare to established project budget. The Consultant shall
provide the Engineer’s estimate in Excel for Windows format.

Prepare Specification document, which shall include but not be limited to Notice
Inviting Bids, General Provisions, Federal-Aid Provisions, and Special Provisions
per City of Indian Wells requirements for Formal Bidding. Special provisions will
be prepared based on the latest edition of the Standard Specifications for Public
Works Construction (Greenbook) Provide detailed specifications to allow for
effective quality control for asphalt-rubber production. The Consultant shall
provide the Specification document in digital format in Microsoft Word for
Windows format.

6. Agency Review

a.

Consultant shall submit PS&E and/or other necessary documents to City to obtain
approval. At a minimum, the Consultant should anticipate the following plan
check submittals:

i. 1st Review - Concept Review
i. 2nd Review - 85-90% Check Plans & Specs
iii.  3rd Review - 100% Check Plans, Specs, & Engineer's Estimate

iv. 4th Review - Preliminary Final (screen check)

7. Construction Bidding Phase Services

Respond to questions during project advertisement period.

Respond to Requests for Information or other questions during the construction
period.

Evaluate need for addenda and prepare project addenda, as necessary and
extending from original design scope of work.
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8. Project Completion

a. Prepare and submit Record “as-built” Plans (Mylars) documenting any deviations
from original approved plans.

REFERENCE DOCUMENTS PROVIDED TO CONSULTANT

Plans, specifications, bid documents, and construction cost estimates for this project were
previously prepared and completed in 2008. These documents shall be provided to the
Consultant as reference material. The final design as requested by the Consultant is anticipated to
substantially conform to the design shown on the 2008 documents, with the following
exceptions:

1. If possible, design shall not decrease the height of the existing median curb face.
2. Design shall include any new repair/reconstruction areas as identified by the Consultant.
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ExHIBIT “B”

SCHEDULE OF SERVICES

The term of this Agreement shall be from March 7, 2016 to June 30, 2016 unless earlier
terminated as provided herein.
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ExHIBIT “C”

COMPENSATION

The total compensation shall not exceed Eighty-two thousand and 00/100 Dollars ($82,000)

based on the following

rates:

Project Name: Cook Street Rubberized Pavement Overlay / Rehabilitation

Consultant: CNS Engineers, Inc. Date: 2/2/16
Task No. Task Description P"gﬁ‘a’f‘g‘;”' S?\;‘;‘:aig‘,”y Eﬁ;ﬁggr Atinzirvji%%tsor 0 Jgfﬁls Labor Cost Sut)acg):rSL(J:lir:ts Total Cost
(loaded billing rates) $235.57 $150.05 | $97.53 | $154.55 $0.00
PHASE | - PRELIMINARY ENGINEERING
A. Project Management and Coordination
1 Project Management 1| 16| 1| 18" $ 2,934.90 $ 2,934.90
B. Project Start-Up
1 Kick Off Meeting 4 4 $ 636.20 $  636.20
2 Research and Data Gathering 8 8l $ 1,272.39 $ 1,272.39
3 Site Review 4 4 $ 636.20 $ 636.20
4 Utility Research and Notifications 8 4 121 $ 1,662.51 $ 1,662.51
C. Survey and Mapping
1 Field Survey 4 4 $ 636.20 $8,400.00/ $ 9,036.20
2 Prepare Base Map 12 121 $ 1,170.36 1,170.36
D. Geotechnical Investigations
1 Geotechnical Investigations | 4| | 4" $ 636.20 $8,435.00( $ 9,071.20
E. Conceptual Design (35% Design Level)
1 Pavement Evaluation Analysis 8 8| $ 1,272.39 $ 1,272.39
2 Street Plan Layout 14 20 34 $ 4,177.28 $ 4,177.28
3 35% Complete Quantities and Estimate 2 4 6| $ 708.22 $ 708.22
4 Present Findings 1 8 12 21 $ 2,678.32 $ 2,678.32
PHASE 11 - FINAL DESIGN ENGINEERING
A. Project Management and Coordination
1 Project Management 1| 24| 1| 26" $ 4,207.29 $ 4,207.29
B. 85% Complete Plans, Specifications & Estimate
1 85% Plans 2 38 80 120) $  14,317.39 $ 14,317.39
2 85% Estimate 2 4 6| $ 708.22 $ 708.22
3 85% Specifications 40 40) $ 6,361.95 $ 6,361.95
4 Second City Submittal 2 8 8 18 $ 2,523.77 $ 2,523.77
5 2nd Utility Notification 4 6 10( $ 1,221.37 $ 1,221.37
C. 100% / Final PS&E
1 Draft PS&E 12 24 36) $  4,249.30 $ 4,249.30
2 Third City Submittal 2 8 8 18 $ 2,523.77 $ 2,523.77
3 City Approval Submittal 8 12 20] $ 2,442.75 $ 2,442.75
4 Final Utility Notification 4 6 101 $ 1,221.37 $ 1,221.37
PHASE 11l - POST DESIGN SERVICES
A. Bidding Assistance 10 4 14 $ 1,980.61 $ 1,980.61
B. Construction Support 10 6 16] $ 2,175.67 $ 2,175.67
C. Prepare As-Built Plans 6 6| $ 585.18 $ 585.18
Total Hours 9 248 216 2 475 $  62,939.82 $16,835.00| $ 79,774.82
S| swma] 10




44-950 ELDORADO DRIVE
INDIAN WELLS, CA 92210

#— CITY OF INDIAN WELLS
~
\‘

(760) 346-2489

VENDOR: CNS Engineering, Inc.
11870 Pierce Street, Ste. 265
Riverside, CA 92505

SERVICES REQUISITION

DATE DEPARTMENT

2/4/2016 Public Works

Terms: Net 30 Days

VENDOR PHONE:
VENDOR FAX:
VENDOR EMAIL:

VENDOR #: 01227 DEPT. CONTACT: Ken
DESCRIPTION R 7l e e PRIGE
FY 15-16 Engineering Design for Cook Street Rubbenzed Pavement Overlaleehabllltatlon 82,000.00
- ) - - TOTAL $ 82,000.00
ACCOUNT NUMBER A s i | BUDGET AVAILABLE
316.93.00.06731.000 B 82,000.00
~ TOTAL[ S §2,000.00

PREPARED BY: Mirian

REQUISITION CHECKLIST:

Procurement Method - Select One:

DATE: 2/4/2016

Required for NEW Agreements - Select All

O Department Head Authorized O Short-Form Service Agreement or ‘
O 3 Vendor Price Quotes/Bids, if applicable Professional/Maint Service Agreement attached
A Minor Services O continuation of Agreement (complete below); O 3 Vendor Price Quotes/Bids attached, if applicable
($1 to $5,000) O Copy of agreement & Insurance attch'd O Insurance Certificate(s) & Endorsement(s) attached
Term Dates: to O W-9 or City 1099 Information Request Form attached
Insurance Active: to
- The Finance Department reserves the right to request vendor price quotes/bids for purchases between $1 to $5,000.
; o ~ Procurement Method - Select One: Required for NEW Agreements - Select All
1 O 3 Vendor Price Quotes/Bids O Short-Form Service Agreement or
‘ 5 : O Continuation of Agreement (complete below): Professional/Maint Service Agreement attached
Intermediate Services : :
O ($5,001 to $25,000) O Copy of agreement & Insurance attch'd O 3 Vendor Price Quotes/Bids attached
Term Dates: to O Insurance Certificate(s) & Endorsement(s) attached
Insurance Active: to O w-g or City 1099 Information Request Form attached
O Written Justification for exceptions |
{ ~ Procurement Method - Select One: Requfred - Select All - ]
1 O Formal Bidding 0 Council Approval Date & Item # |
O Negotiation O Copy of Agenda item attached '
Major Services O Continuation of Agreement 0O Copy of Staff Report attached
($25,001 or more) O Copy of agreement & Insurance attch'd Required for NEW Agreements - Select All
Term Dates: to O Professional/Maint Service Agreement attached
Insurance Active: to O Insurance Certificate(s) & Endorsement(s) attached
U Written Justification for exceptions O W-9 or City 1099 Information Request Form attached
INSURANCE APPROVAL: DATE:
Risk Manager
REQUIRED REQUIRED REQUIRED FOR OVER $25,000
‘Kﬂ' é @ %ﬁ/ _ Attachment #2 120
o 20
Department Head or Designee bate Finance Director or Designee Date City Manager or Designee Date

2/4/2016, 11:51 AM

O:\Finance\Requisitions FY 2015-16\2016-02-04 CNS Engineering, Inc.\



AN Whg City of Indian Wells O e e e

2/18/2016

File #: 1352-16 Item #: B.

Indian Wells City Council February 18, 2016
City Clerk’s Office

CVAG's Traffic Signal Synchronization Project

RECOMMENDED ACTION:

Council discusses and provides DIRECTION to the Coachella Valley Association of Governments
(CVAG) Executive Committee representative in relation to CVAG's traffic signal synchronization
project.

DISCUSSION:
Council Member Peabody has requested the City Council discuss and provide direction in relation to

CVAG's traffic signal synchronization project. Attached is CVAG’s February 8, 2016 staff report to the
Technical Advisory Committee (TAC).

ATTACHMENT:

1. CVAG’s February 8, 2016 staff report

121

City of Indian Wells Page 1 of 1 Printed on 2/9/2016
powered by Legistar™




ITEM 7B

Coachella Va"ey Association of Governments

Technical Aclvisory Committee 7 > /
February 8, 2016

Staff Report

Subject: Traffic Signal Synchronization Project — CVAG Local Share Matching Funds
and Systems Engineer Design Contract

Contact: Dennis Woods, Director of Transportation (dwoods@cvag.org)

Recommendation: Award a contract to Advantec Consulting Engineers, in the amount of
$2,482,008, plus a 10% contingency, for a total of $ 2,730,209 for Phase 1 systems
engineering design of the CVAG Regional Traffic Signal Synchronization project, Federal-
aid Project Number CML-6164(021), and authorize the CVAG Executive Director to execute
the contract.

Transportation Technical Advisory Sub-Committee: CONCURRED (Meeting of January 25™)

Transportation Committee: CONCURRED Unanimously (Meeting of February 15t)

Background:

The following represents the funding sources and for Phase 1 of the Regional Traffic Signalization
Project:

Contract amount $ 2,482,008
Contingency $ 248,201
Total $ 2,730,209
Less Federal CMAQ Funds $ 2,417,054
Local (CVAG) Match 11.47% $ 313,155

Call for Projects

In October, 2013, the Executive Committee began the process to identify potential projects to
utilize CMAQ funds apportioned to the Salton Sea Air Basin under MAP-21. In the Spring of 2014,
CVAG member agencies submitted candidate projects.

Using the criteria of air quality; congestion mitigation; safety; project readiness; and cost benefit;
as well as Regional Transportation Plan and Sustainable Communities Strategies (RTP/SCS), a
review panel approved by the Executive Committee (consisting of representatives of various
valley cities, the Riverside County Transportation Commission, and the South Coast Air Quality
Management District) reviewed the project submittals and assigned points for each criterion.
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To assist the review panel with scoring and ranking; CVAG also contracted with three consultants
who, independently of the panel, provided a score for each project and rendered their professional
opinion as to “recommend” or “not recommend” each project.

On June 9, 2014 the review panel and consultants assembled with CVAG staff and reviewed,
discussed, and scored the 25 submitted projects.

Regional Signal Synchronization Selected

The strongest recommendation from the review team and the consultants was related to traffic
signal synchronization. Multiple (7) proposals were submitted that were directly related to signal
synchronization, totaling approximately $7.2 million. The consultants ranked these projects high,
as they have the potential to significantly improve air quality for a relatively low cost. The panel
and consultants all expressed the opinion that synchronization must be done regionally, not city
by city, nor even one major roadway corridor at a time. The panel felt that each of the
synchronization projects should be combined, and probably expanded, to address
synchronization regionally.

As a result, the panel recommended that the CMAQ funding that would otherwise have been
awarded to 7 different proposals, totaling $7.2M, be reserved for a truly regional synchronization
system. This regional approach was endorsed by the Transportation Committee at its July 7,
2014 meeting and the Executive Committee at its July 28, 2014 meeting.

The commitment to a regional signal synchronization program had previously been reinforced by
the CVAG Executive Committee at its February 24, 2014 meeting, when it authorized staff to
submit a proposal utilizing Mobile Source Air Pollution Reduction Review Committee (MSRC)
Traffic Signal Coordination / California Transportation Commission Partnership Program funds in
the amount of $ 310,375 for multijurisdictional / regional traffic signal coordination. This funding
will be used towards the local match for the CMAQ-funded regional signal synchronization project.

Project Programming and Federal-aid/CALTRANS Process Initiation

On November 30, 2015, CVAG submitted a Request for Authorization (RFA) to proceed with
Phase One (preliminary engineering) design work to the CALTRANS Local Assistance Office.
The CALTRANS District 8 Local Assistance Engineer approved the RFA package on January 15,
2016, and forwarded it to Headquarters, where it is awaiting final approval.

The two-phase regional signal synchronization project is being incorporated into the Regional
Transportation Plan (RTP) and subsequently into the Federal Transportation Improvement
Program (FTIP), with a funding level of $ 7,750,000 CMAQ funds, and an approximate $3,078,000
local agency match. The total cost of Phase 2 implementation will not be known until after design
and procurement.

Phase 2 (systems integration), requiring separate CALTRANS approvals and a separate
procurement process, will begin once Phase 1 work has progressed adequately to define the
detailed scope of Phase 2 services required.

Consultant Selection

On March 6 and 13, 2015, a Request for Proposals was advertised in the Desert Sun, inviting
proposals from qualified consulting firms for the first phase (Systems Engineering) of the CVAG
region-wide traffic signal synchronization project. This is basically the design phase of the
system, although systems engineer duties under the contract also include operation of the system
for 3 months (with option to extend) in order to achieve optimization of the system, following
completion of Phase 2 (Systems Integration) by another firm.
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Four responsive submittals were received by the published deadline of April 10, 2015. On April
14, these four proposals were sent to CVAG jurisdictions for review and rating. Rating criteria,
weighting of criteria, and conflict of interest declaration forms were also provided, in accordance
with CALTRANS consultant selection procedures. Upon return of consultant submittal rating
sheets, two firms, Kimley-Horn and Advantec were selected for the short-list. Following additional
review of these two firms’ submittals by representatives of CVAG member agencies, Advantec
was selected as the preferred System Engineering consultant.

Contract Negotiation
In late August / early September of 2015, contract negotiations were initiated with Advantec, and
were brought to successful conclusion in the Fall.

The agreed-upon contract amount is $ 2,482,008.00. Adding a contingency of 10%, gives a total
of $2,730,209

Scope of Work
A copy of the detailed Scope of Work that is to be included in the Systems Engineer contract is
attached to this report as Exhibit 1.

Future Project Phase

Systems Integration (Phase 2 — System Implementation)

Once the Systems Engineer is on board, and system design has progressed to an appropriate
stage, the Systems Engineer will assist in the preparation of the Technical Request for Proposals
(RFP) for the Systems Integrator contract (this, in effect, is the actual implementation phase of
the Systems Engineer’s design).

Development of this RFP will include independent cost analysis and recommendations for a
contract-specific Disadvantaged Business Enterprise (DBE) goal, which will be submitted to
CALTRANS for approval. Following that approval, the issuance of the Systems Integrator RFP
can take place. Review of submittals, consultant selection, contract negotiation, approvals, and
execution of the Systems Integrator contract would follow a similar process to that of the Systems
Engineer contract.

System Operation and Optimization

Following completion of Systems Integration, the Systems Engineer will optimize the
synchronized signal system, operate it for 3 months, provide training manuals and CDs, and assist
with all project closeout activities with CALTRANS and FHWA. (part of Advantec’s scope of work
under this contract). In addition, in anticipation of the possibility of potential future extension of
Advantec’s system operation and maintenance services, the Systems Engineer will also provide
CVAG with a proposal to stay on to operate and maintain the system on a fiscal year contract
basis, with options for renewal for up to 3 fiscal years.

Fiscal Analysis:

By pursuing this project as a regional synchronization project, the local matching share to the
Federal CMAQ amount will be totally funded by CVAG, with none of the local match paid directly
by the member jurisdictions. By comparison, had the individual cities pursued their own individual
synchronization projects, each jurisdiction would have been responsible for all or part of the local
match to the Federal CMAQ funding.
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SCOPE OF WORK FOR THE CVAG REGIONAL TRAFFIC SIGNAL
SYNCHRONIZATION PROJECT

CVAG TRAFFIC SIGNAL INTERCONNECT (TSI) MASTER PLAN
CVAG's Traffic Signal Interconnect Master Plan (TSI) will include different sections as described in the following tasks.

Task 1 — Existing System Inventory and Evaluation

Existing System Inventory - The ADVANTEC Team will obtain all existing reference documentation from the agencies in
the Coachella Valley, including improvement plans (street, traffic signals, signal communication, timing plans, signing/striping,
etc.), aerial photographs, right-of-way information and other applicable data. The inventory will also include traffic
signals/CCTV systems/CMS systems projects currently underway or planned projects by each agency. For the purpose of
the development of the TSI Master Plan and final design plans, the field review for each intersection will document location
of existing traffic signal controller/cabinet, type of signal controller, signal communication equipment, detection equipment,
and signal operation and phasing characteristics. In addition, Inventory of the ITS field elements communication system will
also be conducted including type of communication, size, and location. In addition, a thorough investigation and evaluation of
the communication hardware/software at the communication hubs, TMCs, and other facilities including the Police/Fire
Department where future connections may be anticipated. Field notes and a photo log of the intersections, project corridors,
ITS field elements, communication hubs, TSCC and other proposed communication facility will be maintained.

Existing System Evaluation - The ADVANTEC Team will evaluate the ITS elements based on current and future technology
applications and will provide comparisons including engineering practices, staffing levels, infrastructure, etc. to similar local,
regional and national demographics. The ITS improvements that will be recommended in the TSI Master Plan will be
implemented in phases as funds become available.

Technical Memorandum - A Technical Memorandum Report will be provided to CVAG. The report will summarize existing
system inventory and evaluation, findings and deficiencies at the signalized intersections, other field elements locations, and
communication systems. Graphics, photos, and field notes will be included.

Deliverables: Existing System Inventory, Existing System Evaluation, Technical Memorandum

Task 2 — Evaluation of Surrounding Systems

Inter-Agency Communication Assessment — The ADVANTEC Team will identify communication needs for inter-agency
coordination with cities, Riverside County, and Caltrans District 8. The ADVANTEC Team will identify the framework for future
inter-agency coordination in order to provide a common structure for the design and deployment of future ITS systems. Future
inter-agency ITS projects may include corridor signal coordination, traveler information system, arterial and freeway
management systems, and transit systems including Bus Rapid Transit (BRT).

Technical Memorandum - An Inter-Agency Technical Memorandum will be provided to CVAG summarizing the elements
under this task.

Deliverables: Inter-Agency Communication Assessment, Technical Memorandum
Task 3 - Assessment of Intelligent Transportation System (ITS) Opportunities

ITS Steering Committee Needs and Opportunities — The ADVANTEC Team will establish and coordinate an internal ITS
Steering Committee with the stakeholders. It is anticipated that bi-weekly meetings will be held to establish a complete
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understanding of ITS applications among the stakeholders. It is anticipated that, at a minimum, the following items will be
discussed.

Establish vision, goals, and objectives of the ITS Master Plan

Identify current and foreseeable problems that can be addressed through ITS

Provide dialogue regarding transportation and development institutional restrictions and obligations

Recommend strategies through ITS solutions

Provide benefit/cost ratios, impacts on current and future staffing, construction precedence, and other relevant issues
Discuss operations and maintenance of ITS elements

Assessment of Current ITS Needs and Opportunities - This section will address current and future ITS needs using proven
and available technologies. This section will discuss the CVAG’s ITS needs including the integration of new and existing ITS
components. Fiber-optic and wireless communication systems, including Wi-Fi and Wi-Max, DSRC, or 802.16 technologies
will be addressed and the communication network topologies will be described in detail. It will also include the recommended
communication network topology/topologies for each agency. Specific information and assessment of new ITS equipment will
be provided in this section. Component specifications, functionality, and requirements of each system will be provided.
Technology assessment of future ITS field elements will be provided.

Development of ITS Opportunities and Solutions — The ADVANTEC Team will develop ITS opportunities and solutions
and at minimum will include the following:

e Document issues that need to be addressed with current system

e Define and prioritize future ITS requirements to address stakeholders needs

o Develop specifications for the signal system equipment and communication infrastructure, if it is recommended that
the upgrade/replacement of the existing equipment is necessary

Provide alternatives and recommended solutions to the stakeholders

Provide combined solutions to stakeholder problems

List of short term, medium term, and long term solutions

Determine cost-effectiveness of project construction and maintenance

Technical Memorandum - An ITS Opportunities and Solutions Technical Memorandum Report will be provided to CVAG
summarizing the elements under this task.

Deliverables: ITS Steering Committee Needs and Opportunities, Assessment of Current ITS Needs and Opportunities,
Development of ITS Opportunities and Solutions, and Technical Memorandum

Task 4 — System Engineering Management Plan (SEMP)

SEMP Development — The SEMP focuses on the technical plan of the project and the systems engineering processes to be
used for the project. Its purpose is to detail out those engineering tasks; especially to provide detailed information on the
processes to be used. The ADVANTEC Team will develop a System Engineering Management Plan (SEMP) that will serve
as guidelines for the development, design, and deployment of the CVAG's ATMS including the methodology for the
implementation of the agencies traffic signal system and communication to the proposed centralized TMC and alternate TMCs.
The SEMP will include system engineering requirements and analysis, system alternatives analysis, regional ITS Architecture
implementation, transitioning of critical technologies, system integration, recommended technologies, and system engineering
responsibilities. The SEMP will establish a high level description of the systems engineering effort needed for development.
The SEMP will identify what items are to be developed, delivered, integrated, installed, verified, and supported. It will identify
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when these tasks will be implemented, agency responsibility, and how the products will be accepted and managed. Finally, it
will define the technical processes to be used to produce each of the project’s products. The SEMP will be developed based
on the National ITS architecture and requirements.

Technical Memorandum - A SEMP Technical Memorandum Report will be provided to CVAG summarizing the elements
under this task.

Deliverables: SEMP Development, and Technical Memorandum

Task 5 — Concept of Operations (ConOps) and Strategic Deployment Plan

Detailed Recommended Technologies — The ADVANTEC Team will provide an overall ConOps for the recommended
signal communications, ITS technologies, and TMCs. The ConOps will provide justification for and nature of changes,
concepts of the proposed systems, high level project architecture, users’ needs, operational policies and constraints,
operational scenarios, operations and organizational summary of impacts, summary of benefits and enhancements, and
disadvantages and limitations. The ConOps will provide detailed communication requirements for the field devices, hub
locations and TMCs. It will identify the recommended technologies at each intersection, hub(s) and TSCC based on
recommendations developed. If a specific communication system is recommended, it will identify the routing and corridors,
device site location, hub locations and the selected transmission technology to be deployed. Recommendations for
deployments of adaptive control system, travel times and volume, occupancy, and speed monitoring systems, CCTV systems,
DMS systems, and other ITS field elements will be included. It will also include a design guideline for communication
deployment. A communication corridor system architecture exhibit that will show existing communication systems, proposed
and future communications systems will be included. The exhibit will show locations of existing and proposed controller
cabinets, hubs, CCTV systems, CMS systems, conduit/communication alignments, video detection systems, advanced
traveler information system (ATIS), and other future ITS elements.

Recommended Project Priority and Deployment - The ADVANTEC Team will provide a specific strategy to implement the
ITS elements. This section will present the framework for the deployment of the CVAG's ATMS. Project priorities will be
discussed and recommendation will be provided under this section. Priorities will be provided based on preliminary cost
estimates, agency needs, local and regional benefits, and associate maintenance levels. Priority ratings (high, medium, low)
will be based on the stakeholders feedback on needs and benefits gained. Maps and exhibits will be provided. A critical path
diagram will be provided to show the dependencies of each project, sequence of deployment and tasks that can be performed
simultaneously. Each phase of work shall be linked to available funding sources and qualification requirements stated. Any
future issues or timing constraints that would impact the funding strategy must also be identified. The ADVANTEC Team, with
the collaboration of CVAG, will identify strategic locations for all current and future ITS hardware and will include an ITS
Design Section that will serve the subsequent PS&E task as well as all future ITS deployment projects.

Recommended Priority Corridors — The ADVANTEC Team will discuss the priority corridors throughout the valley. ITS
solutions will be proposed for the City’s corridors determined by the agencies. A project implementation list will be developed
by the stakeholders. Based on cost, agency needs, local and regional benefits, time to implement, and associated operations
and benefits levels, a priority and implementation plan will be developed. This project priority list will provide CVAG with a
road map for ITS project deployment. A cost breakdown by implementation phase will be provided. If required, a project
implementation schedule will be provided.

Recommended Short and Long Term Phasing for Each Project— The ADVANTEC Team will provide specific information
and evaluate short and long term phasing for each recommended project.
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Outline of Potential Environmental Documentation Requirements — The ADVANTEC Team will identify federal, state,
and local environmental requirements for implementation of ITS Projects.

Projected Life Cycle Issues and Costs — The ADVANTEC Team will identify projected life cycles of the proposed ITS
elements including equipment warranty, maintenance issues and costs.

Technical Memorandum - Strategic Deployment Technical Memorandum Report will be provided to CVAG. The report will
summarize the areas described above.

Deliverables: ConOps and Strategy Deployment Plan, and Technical Memorandum

Task 6 — Inter-Agency Communication Needs

Inter-Agency Communication Assessment — The ADVANTEC Team will identify communication needs for inter-agency
coordination with adjacent cities, Riverside County, and Caltrans District 8. The ADVANTEC Team will identify the framework
for inter-agency coordination in order to provide a common structure for the design and deployment of signal communications,
TMC deployments, and ITS field elements. Inter-agency assessment will include corridor signal coordination, traveler
information system, and arterial and freeway management systems. Future needs may include transit systems including Bus
Rapid Transit (BRT).

Technical Memorandum - An Inter-Agency Technical Memorandum will be provided to CVAG.
Deliverables: Inter-Agency Communication Assessment and Technical Memorandum

Task 7 — Funding Strategies Plan

Funding Strategies Assessment — The ADVANTEC Team will identify local, regional and federal ITS funding sources that
CVAG or the agencies will be able to pursue for implementation of future phases that will recommended in the TSI Master
Plan. The development of a CVAG’s TSI Master Plan is a key requirement for many funding sources that are related to ITS
deployments. The ADVANTEC Team will provide the description of the funding source available including sources of
information including grant applications, contact person information, references to other agencies that have obtained similar
funding, etc. The ADVANTEC Team will discuss other funding opportunities under SB375, the planned green-house
emissions cap and trade program. The ADVANTEC Team will provide a detailed list of operations and maintenance that will
be required with construction of each of the listed priorities.

Technical Memorandum - A Funding Strategies Technical Memorandum will be provided CVAG.
Deliverables: Funding Strategies Assessment and Technical Memorandum

Task 8 — Systems Requirements Plan

Systems Requirements — Based on the Tasks identified above, the ADVANTEC Team will develop a System Requirements
Plan to facilitate the migration of the recommend improvements that will be identified. Under this Task, the ADVANTEC Team
will prepare the System Engineering Review Form (SERF) as part of the federal requirements for ITS projects. The
ADVANTEC Team will assist CVAG with obtaining approval from Caltrans and FHWA.

Stakeholders Meetings - Project consensus by the various stakeholders will be necessary. It, will require meetings with
CVAG and participating agencies. The ADVANTEC Team will attend meetings with CVAG, Caltrans, participating agencies
and others as directed by CVAG to discuss project goals and objectives, TSI Master Plan including ConOps, project
architecture, ITS technologies, progress schedule, and provide technical clarification. It is anticipated that the following
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agencies will be participating on this project including CVAG, (11) cities, County of Riverside, and Caltrans District 8.
Therefore, it is critical that meetings are held monthly as a group, and separate meetings with each stakeholder to discuss in
more detail their needs, requirements, and potential impacts. The number of meeting that will be required for the entire
program will be provided as a separate task.

Technical Memorandum - A Systems Requirements Memorandum will be provided to CVAG.

Deliverables: Systems Requirements, SERF, Stakeholder Meetings, and Technical Memorandum

PROJECT ENVIRONMENTAL PHASE

Task 9 - CEQA Clearance

It is ADVANTEC’s understanding that the proposed signal synchronization improvements would require minor ancillary
improvements to existing signals at a number of locations throughout the Coachella Valley. The majority of improvements
are assumed to limited to previously developed areas within the agencies right-of-way. As such, it is anticipated that the
project will be categorically exempt from CEQA under CEQA Guidelines Section 15301, Existing Facilities. In accordance
with CVAG procedures, the ADVANTEC Team will prepare a Notice of Exemption (NOE). The NOE will consist of the State
Clearinghouse’s standard recommended NOE form, a brief project description and narrative describing the proposed
improvements, and a graphic denoting the location of signal facilities. The NOE will be posted at the County Clerk and State
Clearinghouse. This scope of work assumes that CVAG will be responsible for any Clerk filing fees associated with the project
(if applicable). It is also assumed that all improvements related to the proposed project will be cleared under a single NOE
prepared by us. Given the undefined nature of the project description at this time, this task assumes a maximum of twenty
(20) intersections and/or corridors would be included in the project. All locations would be addressed qualitatively; in addition,
it is assumed that improvements at each of these 20 locations would be similar in nature, and that a detailed intersection-by-
intersection (or corridor-by-corridor) analysis would not be required.

Task 10 - NEPA Clearance

It is ADVANTEC’s understanding that CVAG proposes to utilize Federal funding for the proposed project, thus requiring
compliance with NEPA and the Caltrans Local Assistance Procedures Manual (LAPM). This task assumes that the
appropriate form of NEPA documentation will be a Categorical Exclusion (CatEx) and that the project will be processed
through the Caltrans (District 8) Division of Local Assistance.

Preliminary Environmental Study Form — The ADVANTEC Team will prepare a Preliminary Environmental Study (PES)
Form in accordance with the Caltrans LAPM environmental reporting criteria. The PES Form will provide a preliminary
analysis of potential environmental impacts associated with the project and identify environmental issues that may require
further detailed study. The PES Form will be submitted to CVAG for concurrence prior to submittal to Caltrans. Caltrans will
be responsible for a determination of the appropriate scope of work for the project. A final determination regarding the range
of technical studies and appropriate NEPA action will not be made until Caltrans approves the PES Form for the project.
However, based on our experience on similar Caltrans Local Assistance projects and our knowledge of the project area, it is
anticipated that a CatEx will apply to the project. Given the minimal nature of proposed improvements and the scope of the
project, it is not expected that any technical studies will be required, and the preparation of technical studies is specifically
excluded from this task.
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Categorical Exclusion - On behalf of CVAG, the ADVANTEC Team will forward the PES Form and preliminary engineering
documentation demonstrating that significant environmental effects will not result with project implementation. This submittal
will consist of a draft CatEx with formal request to Caltrans for approval. It is assumed that all improvements related to the
proposed project will be cleared under a single PES Form and CatEx.

Environmental Commitments Record - In compliance with the Caltrans Standard Environmental Reference (SER), the
ADVANTEC Team will prepare an Environmental Commitments Record (ECR) to track and document the completion of
environmental commitments through the project delivery process. The ECR will combine relevant environmental compliance
information together in a single place, making it easier to track progress and easier for project team members to identify
implementing actions. The ADVANTEC Team will consult with Caltrans staff to determine the preferred format and outline of
the ECR. Given the undefined nature of the project description at this time, this task assumes a maximum of twenty (20)
intersections and/or corridors would be included in the project. All locations would be addressed qualitatively; in addition, it
is assumed that improvements at each of these 20 locations would be similar in nature, and that a detailed intersection-by-
intersection (or corridor-by-corridor) analysis would not be required.

Deliverables: Draft and Final NOE Packets, Draft and Final PES Forms, Approved CatEx and ECR Packets

PRELIMINARY ENGINEERING PHASE

Task 11 — Detailed Project Architecture

The ADVANTEC Team will use the project architecture(s) developed under the TIS Master Plan Phase and develop a detailed
Coachella Valley-wide Project Architecture highlighting the communication routes, communication topologies, hubs, TMC
location(s), and required technology replacement/upgrade at each intersection and/or communication route. In addition,
recommended and approved TMC locations and ITS field elements will be shown. The ADVANTEC Team will develop a
migration plan for a Gigabit redundant ring backbone deployed throughout the valley. Through the use of these Gigabit rings,
communication “hubs” would be needed as distribution points where the Gigabit network could be distributed to the
intersections as 100 Mb Fast Ethernet segments. This type of design maximizes the use of existing fiber optic cable and
provides significant bandwidth capability for every ITS field element like HD quality CCTV cameras, CMS, battery back-up
systems, Bluetooth systems, etc. As a part of the Gigabit Network design, the ADVANTEC Team will provision an IP Schema
and VLAN and network security design for all current and future ITS needs. This includes the expansion of HD CCTV systems
as well as CMS systems, Bluetooth Battery Backup Systems and other future ITS systems. Through the design for future ITS
expansion, every ITS location will have the capability to install these ITS devices. The ADVANTEC Team will also prepare
up to three (3) conceptual layouts of the new TMCs. The conceptual layout will provide CVAG and city staff to review
alternative room layout, video wall/monitor location, operator furniture, and other amenities, if required. In addition, the
conceptual plans will show the location and equipment information of the TMC equipment control room. In addition, the
ADVANTEC Team will provide CVAG with a system architecture plan highlighting how the ITS field equipment will be linked
to the TMC’s equipment room, TMC room, other departments, and/or the public via the CVAG’s web page (if required). The
ADVANTEC Team will meet with project stakeholders and discuss the project architecture, and to obtain agencies approval
prior to final design. The approved detailed project architecture will be used as design guidelines and verification for the
preparation of final design documents. In addition, the ADVANTEC Team objective is to ensure that the system engineering
requirements goals are met.

Deliverables: Detailed Project Architecture and TMC Conceptual Layouts

Task 12 — Wireless Technology Assessment
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The ADVANTEC Team will conduct wireless communication assessment to determine if the use of wireless communication
is feasible at specific intersections and/or corridors. Under this task, the ADVANTEC Team will provide the following services.

Wireless Assessment Approach — The ADVANTEC Team will initially perform a paper based analysis using google earth
and path-loss to determine distance between intersections and line of site availability. Path-loss utilizes the latest data from
the United States Geological Survey, USGS, to determine at what height radios need to be deployed to have unobstructed
Fresnel clear coverage to maintain maximum throughput over the desired distances. This is combined with google earth to
understand how many traffic signals can be connected together using Point-to-MultiPoint (PtMP) which minimizes latency and
maximizes throughput across a network. Point-to-Point is also an option if the distance between intersections exceeds a mile.
Mesh is also available to connect intersections together but limits throughput and maximizes latency and cannot maintain 5-
9’s of reliability.

Availability of Wireless Frequencies - After The ADVANTEC Team completes the initial analysis, we will perform an actual
on-site survey to validate radio heights, line of site and use test radios to validate frequency availability. Narrow beam
antennas are one of the best ways to limit the effects of in band radio interference and are always utilized for traffic signal
communication interconnect. The ADVANTEC Team will use these antennas in our site survey test. We plan to use a bucket
truck to validate line of site and frequency availability at the height of deployment. In this process, we will use a RF receiver
to validate performance availability. RF frequencies that will be validated will be 900MHz, 2.4GHz, 4.9GHz, 5.15-5.85GHz,
5.9GHz DSRC. After this is completed we will visually inspect the conduit to determine if there is enough room to pull an
additional catbe/6 cable. When performing our on-site surveys we will also determine the most suitable location per
intersection to deploy the radio that 1) has the best line of site between intersections, and 2) is within 300 feet/100 meters of
the traffic signal cabinet.

Dedicated Short Range Communications (DSRC) Opportunities - By the end of this year the Federal Government will
submit a rule to make DSRC mandatory in vehicles starting in 2017. Vehicle-to-Intersection (V2I) radios will be required to
communicate basic safety messages to new vehicles equipped with DSRC and to improve traffic safety by reducing
intersection fatalities for both personal vehicles and municipal agency vehicles including Buses, Light rail, Fire, PD and EMS.
New radios are being developed that combine PtMP backhaul, 2.4GHz for local Wi-Fi access and DSRC to reduce the
deployment and maintenance cost for citywide deployments.

Technical Memorandum - Based on our initial analysis and on-site survey, the ADVANTEC Team will provide a technical
report that will include recommendations, recommended wireless design, photos at height of radios, throughput expectations,
frequency plan, budgetary estimates, radio kitting and configuration, training, documentation and installation. For budgeting
estimates, the ADVANTEC Team is anticipating that this work will only be conducted at 100 signalized intersections.

Deliverables: Wireless Technology Assessment (100 intersections)

SYSTEMS INTEGRATOR PROCUREMENT AND DESIGN PHASE

Task 13 — Systems Integrator Request-For-Proposal (RFP) and Procurement

The ADVANTEC Team will assist CVAG with the preparation of the Systems Integrator RFP. Services that will be provided
under this task includes, but not limited to: preparation of detailed scope of work, detailed system procurement, installation,
testing and commissioning requirements, detailed administrative requirements based on funding program, DBE goals
requirements, professional insurance and liability requirements, qualifications requirements, project schedule, and other
elements that will be necessary in order to provide a complete project. The ADVANTEC Team will assist CVAG with the
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procurement of the System Integrator including assistance in the evaluation criteria, reference check, interview questions,
etc.

Deliverables: Systems Integrator RFP and Procurement

Task 14 — Traffic Signal Interconnect, TMC, and ITS Field Elements Plans and Details

The ADVANTEC Team will prepare traffic signal interconnect plans and details highlighting traffic signal
interconnect/communication improvements at the field elements, project corridors, and each agency TMC. In addition, the
plans will show location and requirements for any proposed ITS field elements and communication hubs. The ADVANTEC
Team will also prepare preliminary TMC plans and details highlighting the TMC room, equipment room, and other facilities. In
addition, details of the TMC equipment rack(s) showing Traffic Management System server, Video Management System
server, Layer 3 switch(es), and other hardware components to link the ITS Field elements to the TMC and other agencies will
be shown. The plans will be prepared in AutoCAD in accordance to the CVAG'’s requirements. For budgeting purposes, it is
anticipating that up to seventy (70) plan sheets will be prepared under this Task.

Deliverables: Traffic Signal Interconnect, TMC, and ITS Field Elements Plans and Details (70 Sheets)

Task 15 — Utility Research and Coordination

Utility notifications to the various utility owners within the sphere of the Project will be prepared. The ADVANTEC Team will
request the location of the existing utility lines along the corridors, in order to provide proper vertical and horizontal clearance
at locations where new cabinets, communication hubs, conduits, and/or splice vaults may be installed. The ADVANTEC
Team will provide coordination interface to establish controls for utilities that would be included within the right-of-way limits,
and identify existing underground and overhead utility lines that may interfere with the location of the proposed traffic signal
communication, wireless communication, and CCTV equipment. The ADVANTEC Team will compile the information in a
matrix format to include dates of notification, persons/utility notified and responses from utility. Two set of plans will be included
with the utility notices. The utility notices will be sent via certified mail. Copies of this information will be updated periodically
and provided to CVAG.

Deliverables: Utility Research and Coordination

Task 16 — Technical Specifications, and Hardware and Software Procurement List

Preliminary Technical Specifications will be prepared to indicate proposed hardware, software, cabling, equipment,
installation, testing requirements, equipment warranty information, and other pertinent information to facilitate the construction
of the proposed improvements. It will also provide system integration requirements during the construction phase. It will define
the role of the System Integrator, ADVANTEC Team, CVAG and agencies staff, and hardware/software approved vendors
during the construction activities. The ADVANTEC Team will prepare Technical Specifications for all the required equipment,
delivering, installation, testing, and commissioning requirements, and any additional item that may be required for the project
including hardware and software upgrades. The ADVANTEC Team will provide a Material and Equipment Procurement List
to CVAG highlighting the hardware, software, cabling, and other equipment that will be procured by the System Integrator.
The ADVANTEC Team will work with CVAG to include the specific Contractor license(s), and network/software certifications
required for this project. Application and/or permits required by the participating agencies will be included in the Appendix.

Deliverables: Technical Specifications, and Hardware and Software Procurement List

Task 17 — Construction Quantities and Engineer’s Estimates
The ADVANTEC Team will prepare construction quantity take-offs and construction cost estimates in accordance with CVAG's
requirements for the proposed traffic signal interconnect/communication improvements at the field elements, project corridors,
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and each agency TMC. The Construction Quantities and Engineer’s Estimates will be prepared in accordance with CVAG
requirements. The cost estimate will be based on cost data from similar current projects. The engineer’s construction cost
estimates will be prepared in MS Excel format for use by CVAG to advertise for bids.

Deliverables: Construction Quantities and Engineer’s Estimates

Task 18 — Hardware and Software Procurement Support Services

ltis ADVANTEC's recommendation that hardware and software materials and licenses procurement will commence following
the approval of finalized design plans in order to procure the latest technology and software version. It will consist of equipment
ordering, shipping, and receiving at the selected job site. Materials will be purchased direct from the manufacturer or through
manufacturer-approved re-sellers. All equipment will be shipped directly to the jobsite where it will be received and inspected
by the ADVANTEC Team personnel. If required, received equipment will be removed from its packaging and bench tested for
proper operation. Equipment deliveries will be coordinated with the installation phase so that CVAG or the agencies will not
be required to store large amounts of equipment at their facility. The specific materials and cost will be provided to CVAG for
review and approval. The cost for hardware and software procurement is not included under this task.

Deliverables: Hardware and Software Support Services

IMPLEMENTATION AND CONSTRUCTION SUPPORT PHASE

Task 19 — Software Verification and Customization
The ADVANTEC Team will work with the project System Integrator Team and perform software verification and customization
as required to meet the project and agencies requirements.

Deliverables: Software Verification and Customization

Task 20 — System Implementation and Construction Support

The ADVANTEC Team will provide construction plan interpretation and consultation during the bidding and construction
phases of the Project. The ADVANTEC Team will assist CVAG in preparing bid addenda as required to provide clarification
to the drawings. The ADVANTEC Team will attend the pre-construction meeting in order to provide construction plan
interpretation. The ADVANTEC Team will provide response to System Integrator's requests for information (RFI) about the
plans and specifications. Regularly scheduled construction observation or attendance at weekly meetings is specifically
excluded from this task. Services under this task can be based on “as requested” time and materials basis.

Deliverables: System Implementation and Construction Support

Task 21 — Develop Graphic User Interface (GUI)
The ADVANTEC Team will work with CVAG and the agencies to develop a GUI for each signalized intersection included in
the project. At this time, it is anticipating that the intersection graphics will be created for 400 signalized intersections.

Deliverables: Develop Graphic User Interface (400 signalized intersections)
Task 22 — Construction Management and Inspection Services

e The ADVANTEC Team will provide CVAG with Construction Management Services during the construction/system
implementation phase of the project. At a minimum, the ADVANTEC Team will provide the following services under
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this task: Provide oversight of the System Integrator Team during the system procurement, installation, testing, and
commissioning of the project components

e Provide oversight of the component testing plan, procedures, and approvals/certifications (milestone submittal)

o Assist CVAG with the preparation of Certificates of Compliance for all system/material components associated with
the project materials. Coordinate with System Integrator to ensure that their work meets the requirement of the
Certificates of Compliance.

e Provide oversight of the System Integrator for all hardware elements associated with the project including ordering,
delivering, storage, testing, and installation

e Assist CVAG with the preparation of Certificates of Compliance for all hardware components through Caltrans/FHWA
(milestone submittal)

e Provide oversight of the deployment, testing, commissioning, functionality and verification of High Resolution Data
Loggers and associated components. Assist CVAG in the installation of the software to ensure that the project meets
the requirements of the automated performance metrics application. Coordinate with System Integrator,
manufacturer, and software supplier (Purdue University) to create a smoothly operating system with flawless data
flow and measurement. Provide written certification of the functionality and compliance of project specifications

e Provide oversight of the deployment, testing, commissioning, functionality, and verification of proposed Ethernet
communication system and network. Provide written certification of the functionality and compliance of project
specifications

e Provide oversight of the deployment, testing, commissioning, functionality and verification of the copper, fiber optic
and wireless communication system, including radio/wireless network. Provide written certification of the functionality
and compliance of project specifications

e Provide oversight of the deployment, testing, commissioning, functionality and verification of the GPS receivers and
associated components. Provide written certification of the functionality and compliance of project specifications

e Provide oversight of the deployment, testing, commissioning, functionality and verification of the traffic signal
controllers and associated components. Provide written certification of the functionality and compliance of project
specifications

e Provide oversight of the deployment, testing, commissioning, functionality and verification of the CCTV Systems and
associated components. Provide written certification of the functionality and compliance of project specifications

e Provide oversight of the deployment of proposed traffic signals to ensure that the new traffic signals are completely
integrated into the proposed project. Coordination with agency’s project manager, and their contractor will be provided

The ADVANTEC Team will assist CVAG in providing construction inspection support during the implementation/construction phase
of this project. Services under this task can be provided on “as requested” time and materials basis.

Deliverables:  Construction Management and Inspection Services

TRAFFIC SIGNAL SYNCHRONIZATION PHASE

Signal synchronization is vital to maximizing traffic flow. Each corridor is unique and shall be thoroughly analyzed and
evaluated to optimize the operations of the signals. The ADVANTEC Team will develop and implement optimized signal
timings in a professional manner that will ensure perceptible improvements to the public. The ADVANTEC Team has initially
identified 21 corridors as candidates for signal synchronization. The 21 corridors contain 302 signalized intersections,
representing 80 miles of roadways. The ADVANTEC Team also identified 172 signalized locations in close proximity to
special traffic generators such as City of Indio’s Polo Fields, Indian Wells Tennis Garden, The Shops at Palm Desert, and
Palm Canyon Drive/Indian Canyon Drive in Palm Springs, which can be impacted by special events. The ADVANTEC Team
will conduct a thorough field review of the existing traffic signal equipment and traffic operations along each corridor as part of
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the ITS Master Plan (Task 1), and prepare a Report summarizing the existing traffic conditions, existing intersection geometry
and traffic signal control equipment of each intersection.

Task 23 — Traffic Signal Synchronization (TSS) Stakeholders’ Meetings

The ADVANTEC Team will conduct meetings with each agency involved in the project to discuss the scope of work, and
schedule; gather available information; and discuss each agency's constraints, key issues and timing parameters preferences.
We will also conduct monthly progress meetings with the Project Development Team (PDT), comprising of representatives
from all agencies and CVAG, to update the progress and work accomplished. These meetings will also serve to provide
feedback between the project development team and ADVANTEC regarding the conduct of tasks, alternatives, and potential
resolution of key issues. The ADVANTEC Team anticipates to conduct a maximum of 25 meetings, between individual meeting
with Cities and PDT meetings.

Deliverables: Traffic Signal Synchronization Stakeholders” Meetings (25 meetings)

Task 24 - Signal Timing and Traffic Data Collection

The ADVANTEC Team will obtain the following information from each of the participating agencies:- Existing timing sheets,
including coordination plans; As-built drawings; Aerial photos and maps; All planned or programmed roadway improvements;
Signal timing and priority parameters, including pedestrian and bicycle timing, leading and lagging left-turn phasing, and
conditional service, as well as the timing optimization software preference; Identification of critical intersections and
intersections with heavy pedestrian crossings. For development of signal timing, the ADVANTEC Team will gather pertinent
field data, such as: Roadway geometry and lane configurations; Existing signal phasing and timing at all signalized intersection;
Distance between intersections; Speed limits; Major sources/destination of traffic. We will research special traffic generators
such as schools, colleges and sport/entertainment events to identify affected intersections and corridors, and develop a
schedule for collection of traffic counts that covers start and end times of these special events.

ADT Counts — The ADVANTEC Team anticipates using available 24-hour traffic count data supplied by CVAG and cities to
estimate the best time periods for collecting Turning Movement Count data for each peak or special peak periods, or
winter/summer peak periods. Saturday and Sunday ADT counts, if available, will be used to determine the need for weekend
turning movement counts and timing plans.

Additional ADT Counts — If ADT cannot be provided for specific location/period, the ADVANTEC Team will develop a
schedule to collect 24-hour traffic counts (Average Daily Traffic - ADT). Upon acceptance of the schedule, the ADVANTEC
Team will obtain 7 days of 24-hour ADT traffic count data. We have estimated to collect ADT counts at up to 160 locations.
As a cost-savings measure, we will work with CVAG and local agencies to minimize number of new ADT counts by using
available ADT data collected during the last 12 months.  Based on the ADT counts, the ADVANTEC Team will recommend
the best time periods for collecting Turning Movement Count data for each peak or special peak periods. Saturday and Sunday
ADT counts will be used to determine the need for weekend turning movement counts and timing plans.

Turning Movement Counts - Upon approval of the ADT count data, the ADVANTEC Team will obtain 2-hour intersection
Turning Movement Counts for each traffic peak period (A.M., Mid-day, P.M., and an additional peak to be determined),
including pedestrian and bicycles counts. At locations close to schools, we will conduct turning movement counts that include
the school-begin and school-end time periods. These “peak-within-the-peak” school hours will be used to evaluate the need
for special school timing plans. For weekend turning movement counts, we will collect 2-hour counts during Mid-day peak, for
the heaviest traffic day, either Saturday or Sunday. We will also collect turn counts The ADVANTEC Team has anticipated to
collect Turning Movement Count data for 4 periods (8 hours) at up to 302 locations. Count data (in 15-minute intervals) will
be provided in MS Excel format, and will be used as input to our SYNCHRO model and to perform a level of service (LOS)
analysis and timing optimization for each of the signalized intersections.
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Deliverables: Turning Movement Counts (4 Periods at 302 signalized intersections);
OPTIONAL SERVICES: ADT Counts (160 locations)

Task 25 — Preparation of Request-For-Proposal (RFP) for 'Before' and 'After' Floating Car Travel Surveys and
Preparation of Before and After Studies

It is anticipated that CVAG will procure an outside contract to collect the Floating Car Travel Data for the before and after
studies of the traffic flow characteristics. The ADVANTEC Team will assist in the preparation of the RFP and assist in
procurement of the outside contract. ‘Before’ and 'After' field travel time study will use a “floating car” survey. The survey
utilizes a software that uses a GPS receiver connected to a laptop computer to track the speed and distance of the surveying
vehicle. Up to five (5) floating car runs in each direction along the entire corridor will be performed during the selected peak
periods (AM, Midday, PM and weekend/special peak), on ‘typical’ weekdays, away from any holidays, long weekends or school
holidays.

The ADVANTEC team will perform the analysis of the data. Results of the 'Before' survey will be used to evaluate travel time,
delay, and number of stops (measures of effectiveness - MOE), and to identify optimization strategies for signal
synchronization (e.g. entire corridor end-to-end vs. zone-by-zone optimization). The ADVANTEC Team will summarize in a
report the traffic patterns of the corridor, and our proposed optimization strategy. The ADVANTEC Team will prepare a
memorandum that documents the results of the “Before Study” and the MOEs. Tables and charts will be used to analyze and
compare the MOEs of the ‘before’ and ‘after’ studies. Estimate of the ‘benefits’ of the signal synchronization will be conducted
using total delay, travel time, fuel usage, pollutant emission, etc. These benefits will be quantified and, wherever possible,
converted to monetary terms in order to arrive at an average annual monetary savings to the travelers of the corridor. These
results will be summarized in a Technical Memorandum.

Deliverables: Preparation of Request-For-Proposal (RFP) for 'Before' and 'After' Floating Car Travel Surveys
Memorandum showing results of '‘Before' study, and
Technical Memorandum comparing 'Before' and 'After' Studies results

Task 26 — Signal Timing Optimization & Implementation

Using SYNCHRO software, the necessary parameters will be input to develop a model of the entire network:

e Existing geometry of network, distance between intersections, number of lanes, turn prohibitions, turning movements at
every intersection;

e Existing speed limits, or prevailing 85t percentile travel speeds;

e Existing phasing at each intersection, including any special treatment such as lead-lag phasing, existing phase splits,
offsets, and cycle lengths.

The model will be calibrated based on travel time, delay studies, and field observations of queues. A micro-simulation model
will be developed, and used to estimate the effects of planned and suggested improvements, and to fine tune timing plans
before implementation. The ADVANTEC Team will optimize signal timings parameters, such as cycle lengths, splits, and
offsets. Special attention will be given to intersections that operate at poor levels of service (LOS D or worse) to identify
possible improvements. Special techniques may be adopted such as: Lead-lead versus lead-lag phasing; Half-cycle or other
harmonic cycle lengths for lightly traveled intersections, or double cycle lengths for heavily traveled intersections; System
breaks with different cycle lengths; and Pedestrian timing adjustment techniques. It is anticipated that the ADVANTEC
Team will develop Synchro models for three peak periods (A.M., Midday, and P.M.) for 302 intersections and an extra
Synchro model for a special timing plan for up to 172 intersections.
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SYNCHRO models and Time-Space diagrams will be provided to the local jurisdictions and CVAG for review. Upon final
approval, the ADVANTEC Team will prepare signal timing plans in each jurisdictions format. They will bear the stamp and
signature of our Project Manager, a Registered Civil/Traffic Engineer. The ADVANTEC Team will implement the new signal
timings, and thoroughly check the results of the timing plans in the field during implementation to ensure that the signals are
operating properly, and as intended. Extensive monitoring and fine-tuning will immediately follow. Based on our experience
on similar projects, a number of signal timing improvements could be made through careful field observations subsequent to
the implementation of new signal timings. The hours spent in the field during implementation and fine-tuning is extremely
important towards successfully implementing improved signal timings with perceptible differences. The ADVANTEC Team
anticipates that a maximum of 21 corridors, covering 80 miles, will be selected to be part of the synchronization study. The
ADVANTEC Team will prepare a Technical Memorandum documenting the SYNCHRO model optimization results, time-space
diagrams for all corridor segments, and recommendations towards improving signal phasing and operations.

Deliverables: Synchro files; Time-space Diagrams; Signal Timing Sheets; Technical Memorandum

Task 27 — Traffic Signal Synchronization Project Report

A “Traffic Signal Synchronization Study” Report will be prepared that summarize the methodology and results of the Coachella
Valley-wide Traffic Signal Synchronization. The ‘Before' and 'After’ study results will be used to assess the quantifiable benefits
of the signal coordination efforts. The final report will include the following:

Project objectives, location, and scope

Descriptions of any operational deficiencies noted during field review/inventory at each intersection

Geometry and traffic signal operational equipment parameters of each intersection

Methodology in the development of optimized signal timing plans

Implementation schedule, work performed, and improvements accomplished

Summary of “Before” and “After” Study that documents the travel time, delay, average speed, number of stops, fuel
emission estimates, pollutant emission estimates, including Green House Gases (GHG); and a Benefit /Cost
analysis

Deliverables:  Traffic Signal Synchronization Project Report

OPERATIONS AND MAINTENANCE PHASE

Task 28 — System Operations and Maintenance Support Services

After the project has been accepted by CVAG, the ADVANTEC Team will provide CVAG systems operations services. If
required, the ADVANTEC Team will provide temporary staff to operate the TMC for a 3-month period. At this time, ADVANTEC
is anticipating two persons will be assigned to provide operations and maintenance support for about 30-hours per week.
Services under this task will be based on “as requested” time and materials basis. The ADVANTEC Team will provide as
needed on-site troubleshooting of traffic management system problems. The ADVANTEC Team will assist CVAG with
hardware and software issues, traffic signal timing issues, communications/network issues, and pro-actively investigate and
address system concerns/issues that may arise after the entire project has been accepted by CVAG. The ADVANTEC Team
will assist CVAG with coordinating and training CVAG personnel to take over the operations and maintenance of the system.
Itis anticipated that the ADVANTEC Team will provide Operations and Maintenance Manuals, reports, and bi-weekly training.
The ADVANTEC Team will assist CVAG in the preparation of a Request-For-Proposal (RFP) to procure an as-needed
services contract for field maintenance. The ADVANTEC Team will provide CVAG with an Operations and Management Work
Plan that will guide the user with system operations and management procedures including, but not limited to: performance
measures reporting, technical elements reporting, trouble shooting reporting, frequency of reporting, and signal
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synchronization reporting with highlights of the overall benefits of signal synchronization. Services under this task can be
provided on “as requested” time and materials basis. It is anticipated that services under this task will be for a 3-month period.

Deliverables: System Operations and Maintenance Support Services (3-months; 2-persons 30hrs/week each person)

PROJECT CLOSEOUT PHASE

Task 29 — Project Closeout Support Services
The ADVANTEC Team will assist CVAG on activities related to project closeout. Services under this task include the following:

Environmental Documents — The ADVANTEC Team will assist CVAG with preparation of the Environmental Mitigation
Commitment Document. It is anticipated that coordination and limited meetings with CVAG, Caltrans and FHWA will be
required to obtain approval of the document.

Closeout Documents - The ADVANTEC Team will assist CVAG with the preparation of closeout documentation for FHWA
approval. It is anticipated that coordination and limited meetings with CVAG, Caltrans and FHWA will be required to obtain
approval of the document.

Executive Level Support Documents — The ADVANTEC Team will assist CVAG in the preparation of an executive level
business case that can be used by local agencies. The documents may include brochures, handouts, website news, etc. The
goal is to provide the overall story of this program, overall benefits of the program, and how this program fit with all other
CVAG initiatives including mobility and environmental objectives.

As-Built Plans - The ADVANTEC Team will prepare as-built plans for the project based on “markups” provided by the System
Integrator and our site visits. The as-built plans will be prepared based on CVAG and agencies requirements. As indicated in
the RFP, this task is excluded from the cost proposal at this time.

Services under this task can be provided on “as requested” time and materials basis. Permit fees shall be handled as a pass-
through cost associated with the System Integrator’s contract.

Deliverables: Project Closeout Support Services including Environmental Documents, Closeout Documents, and Executive
Level Support Documents
OPTIONAL SERVICES: As-Built Plans

PROJECT ADMINISTRATION, PROJECT MANAGEMENT, PROJECT COORDINATION,
STAKEHOLDERS’ MEETINGS AND OUTREACH

Task 30 — Caltrans Forms and Coordination

The ADVANTEC Team will incorporate final design in a ready-to-submit construction bid package for Caltrans review and
approval. The package will include final plans, specifications, and engineer's estimates in accordance to Caltrans
requirements including completion of all required federal forms for submittal of authorization to proceed with construction. The
ADVANTEC Team will facilitate the coordination with the DLAE (District Local Assistance Engineer) for continuity during the
Preliminary Engineering, Construction, and Close Out phases of the project. We will work with CVAG staff so that the forms
and responses reflect an approach approved ahead of time. Early and clear communication with the DLAE is critical in
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developing a productive working relationship for the project duration. The ADVANTEC Team has extensive experience in
completing and processing the numerous federal funding authorization forms, as well as incorporating all required special
provisions in the project specifications to provide for the prevailing wage laws and DBE and UDBE goals. ADVANTEC has
completed such tasks for several Cities and Agencies throughout Southern California. Support documentation such as cost
estimates, vicinity maps, and utility certification form will be coordinated between the design team and the point of contact
with Caltrans.

Deliverables: Caltrans Forms and Coordination

Task 31 — Development of Draft Memorandum OF Understanding (MOU)

The ADVANTEC Team will develop a Memorandum of Understanding (MOU) between CVAG and the participating agencies
in order to demonstrate their commitment to improving transportation opportunities throughout Coachella Valley. The MOU
will define the program objectives as well as the responsibilities and limitations of the agencies. Based on the number of
participating agencies, it is anticipating that eleven (11) MOUs will be required for this project. The ADVANTEC Team will
coordinate with CVAG and the participating agencies the preparation of the MOU that will specifically describe the following,
but not limited to:

Goals and objectives of the project

CVAG oversight of the project

CVAG role and responsibilities

Agencies role and responsibilities

CVAG and agencies agreement on project implementation
CVAG funding agreement

System administration, guidelines, and policies

System viewing and control priorities

Responsibility on the system operations & maintenance
On-site support and training

The MOU will be presented to CVAG'’s Executive Committee for consideration for approval.
Deliverables: Draft Memorandum Of Understanding

Task 32 — Project Control Website, Public Suggestion Webpage, and Mobile Application Recommendation
The ADVANTEC Team will establish a project controls website using a secured Internet-based collaboration tool that allows
team members to communicate easily and effectively manage project data on a real-time basis, regardless of their location.
With complex and dynamic ITS projects, managing communications and the flow of information among team members is a
significant issue. Implementing a secured, project website where people can collaborate and share information is a proven,
efficient way to address this very important project issue. In addition, other reporting tools, including a SharePoint Site, can
be provided to facilitate managing, sharing, and storing information between the ADVANTEC Team, CVAG, and stakeholders.
The ADVANTEC Team will assist CVAG to create and manage a project suggestion comment page in CVAG'’s website for
use by the community. The ADVANTEC Team will review and respond accordingly on behalf of CVAG and the agencies. The
ADVANTEC Team will provide CVAG with recommendations related to a traveler's mobile application that can provide real
time travel information, feedback from motorists, and educational information.
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Deliverables: Project Control Website, Public Suggestion Webpage, and Mobile Application Recommendation

Task 33 — Project Management and Project Coordination

The ADVANTEC Team will provide Project Management activities through all the aspects of the project. The ADVANTEC
Team will prepared a detailed Work Plan, Resource Plan, Project Schedule, and prepare progress reports. To provide quality
assurance/quality control, and to ensure on-time delivery of the project deliverables, ADVANTEC's Project Manager will
actively be involved at all levels of the planning process to direct the day-to-day project activities and to identify and resolve
critical design issues early on. Project coordination between ADVANTEC’s Project Manager and CVAG’S Project Manager
will regular communication via email, telephone, and progress meetings. The ADVANTEC Team will coordinate the
development of the TSI Master Plan with CVAG and all stakeholders. The ADVANTEC Team will coordinate the project with
each agency to discuss critical components on the project including multi-jurisdiction signal synchronization, MOU, technical
elements, operations and maintenance, etc.

Deliverables: Project Management and Project Coordination

Task 34 —Stakeholders’ Meetings and Presentations

The ADVANTEC Team will hold monthly meetings with CVAG Transportation Technical Advisory Sub-Committee (TTAS) in
order to establish the project goals and objectives, and to achieve consensus on how the system will be operated including
hours of operations, signal phase lengths, summer and winter timing plans, etc., and discuss project progress. The
ADVANTEC Team will meet with Caltrans District 8 on bi-monthly, quarterly, or as needed. The ADVANTEC Team will attend
meetings with CVAG, FHWA, and others as directed by CVAG to discuss specific information and requirements that will be
included in the project. Meetings with the Stakeholders Committee are included under this Task. Meetings will also consist of
any specific meeting called by CVAG, or other agencies, at which Consultant's attendance is requested. The ADVANTEC
Team will prepare and distribute meeting agendas, meeting minutes and an action item matrix to the project team as
appropriate. The ADVANTEC Team will conduct presentations to CVAG TTAS, Technical Advisory Committee, Transportation
Committee, and Executive Committee using appropriate presentation tools. It is anticipated that the ADVANTEC Team will
actively participate on different meetings during a 27-month period. The entire ADVANTEC Project Team will attend two
project kick-off meetings. One meeting at the start of the project. The second meeting at the kick-off of the project integration
contract. The ADVANTEC Team anticipates to conduct a maximum of 15 meetings with the project stakeholders.

Deliverables: Stakeholders’ Meetings and Presentations (15 meetings)

Task 35 — Stakeholders’ Outreach

The ADVANTEC Team will develop outreach materials for CVAG'’s distribution to agencies and the community. Outreach
materials are excellent tools to educate the community on the benefits of the program including benefits related to signal
synchronization. The ADVANTEC Team can prepare outreach flyers to be distributed to residents and businesses throughout
the valley. The outreach materials can be provided in both English and Spanish. The electronic files of the flyers can also be
used on the CVAG'’s website and in City publications.

Deliverables: Stakeholders’ Outreach
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Council Z-ls-/€

EpwARD Ty PEABODY Corimients M—‘,f_
76471 Pala Palms Drive
Indian Wells, CA 92210

February 12, 2016

Jesse Marx
Desert Sun
Palm Springs, CA

Dear Jesse,

Let me express first how disappointed I am concerning your failure to call me back on
three diffzrent occasions after leaving you a telephone message. I can only assume you
are not willing to have a conversation with anyone who asks questicns regarding the CV
Link. Based on that, I am writing ycu concerning the CVAG Executive meeting held in
December 2015, At that meeting, I asked the members of the Executive Committee to
approve & motion (see attached) regarding asking each city tc have a public vote on the
proposed route through their city whether the public supports use of Measure A Fund for
the CV Link and is each city willing to use any of their General Funds for the O+M
expenses related to the CV Link. ‘

If you listen to the tapes of that meeting, you would realize a lot of residents in the Valley
want such a vote. Also, if you review the comments made by the public in the Desert
Sun, you would realize majority of the public expressed a desire to have a vote.

We lost the vote, which only demonstrated that certain members of the Executive
Committee could care less what the public has to say.

The reality is at this point CVAG has no interest or ability to answer pertinert questions
related to O+M costs or the proposed routes through each city. Since August, I have
asked Tom Kirl/CVAG to answer a series of questions related to O—M costs, use of
Measure A Funds, and use of a portion of each city’s General Fund to cover costs. As of
today, none of those questions have been answered (see attached). To be fair to all
residents, don’t you think you as a jeurnalist have an obligation to research and write
about those questions/issues? I have also attached a letter Tom Kirk sent me on
September 23, 2015. Do you see any answers in this letter from Tom regarding my
questions?

[ have aiso attached a document from CVAG dated April 6, 2015, as a reminder to vou
that certain information in writing from CVAG is now being denied by CVAG. Yet their
denials fly in the face of CVAG’s own correspondence.




More questions vou might wani to ask are

- Have the residents of each citv had an opportunity to see and comment on the
proposed routes through their city?

- Can each city afford to take monies from their General Funds to support the O+M
costs associated with the CV Link?

- Since each city is responsible to cover the cost of any access roads or paths
connected to the CV Link, can any city afford to pay for such access roads?

- Finally, attached please find a Desert Sun article dated February 6, 2016. Don’t
you find it an oxymoron that our county leaders are complaining about the state
taking $84 million for road projects over the next five years (which they should
complain) while at the same time the same county and city leaders ars willing to
take $20 million from Measure A Funds (which are to be used for repair of
defective and depilated roadways, bridges and intersections) to use for the CV
Link?

Sincerely,

Edward Ty Peabody




Edward Ty Peabody
76471 Pala Palms Dr.
Indian Wells, CA 92210
11/9/15

Executive Director
Coachella Valley Association of Governments
73710 Fred Waring Dr Ste 200 Palm Desert CA 92260

Dear Mr.Kirk:
The city of Indian Wells hereby requests that at the Executive Committee meeting of
December 7, 2015, the following item be scheduled for Discussion and a Vote of the

Executive Committee.

Motion By Indian Wells

“That the CVAG Executive Committee hereby requests that each of the nine Coachella
Valley Association of Government cities conduct an advisory vote (within the next six
months) of their voting public as to the following question: Does (name of city) support
or oppose an expenditure of approximately $100,000,000 (of monies raised by grants and
Measure A funds) for the construction of a bicycle/Electric Vehicle/Walking/Jogging
path extending for about 50-miles from Palm Springs to the City of Coachella, with the
further understanding that the annual Operations and Maintenance expenses (projected to
increase by 2% annually) of the project will be the shared responsibility of each of the
nine cities, plus the county, for the anticipated 75-years of the CV Link?”

Arguments in Favor of Motion:

The City of Indian Wells, through its staff and council members have received an
extremely high volume of requests from residents to allow the voters of the cities decide
if they want the financial responsibilities of future operations and maintenance as well as
the inconvenience and annoyance of having a 15’ to 30’ pathway traversing through their

city.

The residents of the City of Indian Wells have repeatedly stated that they oppose the use
of Measure A funds being used on any aspect of the CV Link, whether for construction;
operations or maintenance. They believe that Measure A funds should never be used
except to repair defective and debilitated roadway, bridges and intersection. They further
believe that if the public learns that Measure A funds are given to CV Link, the
likelihood of an extension of the Measure 1 %% cent sales tax increase will not be extended
in 2039, thus ending an essential funding source for our debilitated highways, streets,
intersections and bridges.

Respectfu%%y:_:stbmitted,



TY PEABODY
76749 Pala Palms Drive
Indian Wells, CA 92210

September 25, 2015

Tom Kirk

CVAG

73-710 Fred Waring Drive, Suite 200
Palm Desert, CA 92260

Dear Tom,

I appreciate your letter of September 23, 2015. The City Council of Indian Wells is not
interested in personal attacks and accusations between you and Mayor Hobart. Our
interest regarding the CV Link is strictly based on what is good for the residents of Indian
Wells. What is critically important for you is to provide accurate information that can be
verified. What has been most disappointing to me is the failure of CVAG to address the
issue on an upfront basis. I asked you a series of questions on Thursday, September 17,
which you could not or would not answer. Attached, I have provided you a list of
questions I had prepared, which need to be answered sooner than later. If you want
support of Coachella residents, CVAG needs to be transparent and clearly express its
intentions.

As you could tell by our discussions and decisions on September 17, we have specific
concerns, including the route for Indian Wells, use of Measure A Funds and use of the
Indian Wells General Funds. I believe you should have each city have the same
discussions with their residents and City Council as Indian Wells did.

The documents you provided us with your letter (staff report April 6, 2015) only
increases my concerns regarding what CVAG’s intentions are related to costs associated
with building the CV Link and the O+M costs. From that report it is obvious discussions

have taken place regarding the following:
- Use of Measure A Funds (Reference A and B)
- Use of TOT tax
- O+M Operations and Maintenance Fund (Reference E)

As you are also aware, I have questioned CVAG’s process of determining O+M’s costs.
There are so many holes in this budget document some of which I will list below:

- No budget numbers for emergency service and security




- Items not included in O+M budget:

O 0 0 O

O

Procurement of insurance requirements
Accounting management

Marketing services

Legal assistance

Security costs

- Allocation for:

o]

Equipment maintenance — replacement, ordering, billing, paying for
maintaining;
®  Shade structures (68)
Charging stations (28 standard, 18 solar, 24 WiFi and solar)
8 rest areas
30 trash compactors
44 drinking fountains
75 benches
4 restrooms
= Art, landscaping/painting

- Other needs apparently not budgeted for:

o

Preparation of RFPs, preparation of contracts, legal review of contracts,
CV Link websites, Facebook pages, trail maps, monitor contractors,
organizing events, payment of vendors, issue required tax forms to
vendors, make management level decisions that contractors cannot make,
answer phone calls from trail users, media communication, manage the
complete requirements of all the grants received, maintain official records,
supervise audits, double checking CVAG claims for reimbursement.

It is time to work with all cities on all matters related to the CV Link. Questions need to
be answered in a timely manner. In many instances the cart has been in front of the
horse. It is time to have a better dialogue with all involved in the process including the

residents.

\J

Edward Ty Peabody




General S)uestio.ns

Since voters approved Measure A in 1988 and again in 2002, shouldn’t voters
have say on any changes to the original plan/documents?

Would you consider the Link being restricted to bicycles and carts — if 1 ot, why

Presently, what is CVAG’s plan to cover O&M costs yearly?
o Originally it was stated CV Link will “not require local funding - Master
Draft Plan August 2014/Master* Plan March 2015.
o Then proposed to take portion >f any tot tax increases in each ct y after a
period of time.

What costs are you expecting cities to over:
o Access roads/entrances to Links
o Capital expenses (needs, i.e., aanbulances)
o O&M costs
o Security costs

What effect on the Link will the Salton Sea have if problem isn’t solved *

1

What would be the consequence to the Link if carts were not allowed an { CVAC
went back to the original plan of bicycles and pedestrians?

What is the estimated/projected use of the Link — by season/otherwise?
What is the status of discussions with Ciolden Voice since letter of June : #?

What is arrangement with Cathedral City? Does this give them any relie "o
O&M costs?



Questions Concerning )&M Funding/Budgeting
- Original budget $1.6M.

- Present budget just under $1.0M.

- How did CVAG get to this new budget?
o Eliminated rangers to oversee 50 mile link.
o Going to have half administrative person to oversee entire proj ct

- CVAG recently stated:
o “O&M estimate/methodology reasonable.”
o “Projected budget sound at $1.0M.”
Do you believe this is true?

- Items missing:
o Nothing budgeted for any additional cost for fire/police service: fcr link-
do you expect cities to pick up costs?
o Who pays for capital needs for cities to service their portion of | nks, i.c.,
ambulance?

- Items not included in O&M budget:
o Procurement for insurance requirements
Accounting management
Marketing services
Legal assistance
Security costs

O O 0 O

- Equipment maintenance — replacement, ordering, billing, paying for ma; ataining;
Shade structures 68

Charging stations (28 standard, 18 solar, 24 WiFi and solar)

8 rest areas

30 trash compactors

44 drinking fountain

75 benches

4 restrooms

Art, landscaping/painting

@)

OO0 0 0 0 0 o

- Other needs:

o Preparation of RFPs, preparation of contracts, legal review of con ra:ts,
CV link websites, Facebook pages, trail maps, monitor contractor ,
organizing events, payment of vendors, issue required tax forms t»
vendors, make management level decisions that contractors cannc : make,
answer phone calls from trail users, media communication, manag e the
complete requirements of all the grants received, maintain official records,
supervise audits, double checkin;; CVAG claims for reimburseme: .




o Interaction with cities regarding street difficulties, roadblocks
o Interaction with city police dzpartments.
o Interaction with city fire departments.

Finally, when will EIR be completec for entire project — consultant st: te end of
2016, but starting project in 2017.

Fire/police cannot give cities budget until EIR completed the end of 2:116.

Why would CVAG do an EIR on routes rejected by the cities of Indiar Wells and
Ranch Mirage?



Questions for Tom Kirk

Measure A Funds

- Would you agree that if Measure A :unds cannot be used on the CV 1 nk, this
would mean costs to individual cities would increase?

- How could a city council responsibly’ commit their city to support CV links Q&M
until they know for sure —~what their upside risk might be?

- Should regional Measure A funds be taken from the Roadway Improv :ment TPPS
list of needy Coachella Valley roads® (Statement): The voter’s intent : or Mezsiire
A funds has been for this money to bz used to repair our roadways an¢ R:.verside
County is the 14™ worst county in the USA according to newspaper ac :ounts.

- How can CVAG justify taking Regional Measure A funds to be applie | to a brand
new CV link project when never in the history of Measure A have thos : funds
gone to anything other than fixing dainaged roads, intersections and br. dges that
have been on the TPPS list of needy rrojects?

- The estimated cost for repairing all Valley roadway projects on the TP1 S list
exceeds $3 Billion?

o Does CVAG really believe the CV link should be a higher prior ty than
the 240 or so projects on the TPPS list, some of which have bee  there [
years?

o Would CVAG like to put the matter to a public vote, which is b in;z
requested by many regional voters?

- How can CVAG justify a brand new project getting on the TPPS list ah« ad of 2:i)
or so debilitated and dangerous roads t1at have been on the list for years without

being attended to?

- For the past ten years there have been ¢bout 240 designated Coachella Vllzy
roadways on the TPPS Priority List — all of which are in dire need of rep 1ir — and
is CVAG trying to change the rules to zllow CV link, a brand new proje« t, 1o
qualify for Measure A money over those broken roadways?

- Do you agree with Supervisor Biot and Mayor of Corona — “Roads in Ri -erside as
some/the worst in the country. Our infrastructure is riddled with sagging oridges,
crumbling asphalt and potholes. (Riverside Press Enterprise 8/26/15)” “V'e
believe every dime we’re paying for traasportation should go to transpori ation
project. A constitutional guarantee that keeps transportation funds in
transportation accounts has been well documented.”



Aug 151510:11a Debra Smith 707 2595490

Questions/Issues

- CUAE does not have law enforcement requirements/authority
- Cities have law enforcement responsibilities for CU link

- Presently weight limit on CU link 3,000 Ibs.
o Fire engines weigh 40,000 — 70,000 lbs. depending on type of

fire engine
o Paramedic vans weigh 20,000 — 25,000 lbs.

- There will be capital costs for emergency vehicles not on any plan —
who pays

- EIR study has not been done
o Fire and police cannot give estimate of costs until EIR
completed
o Who pays for public safety costs — capital/operating costs
o Points of access have not been determined

- Nothing has been discussed or budgeted regarding public safety costs:
o Lighting 1ssues

Security concerns

Pubic call boxes

Needs for access by emergency vehicles

Needs for additional patrol hours

Capital expense requirements for specialized equipment, 1.€.,

paramedic vehicles

O O O 0 O

- What about bathroom needs — how many/where?
- Action plan for criminal activity?

- Combining all uses (see attached) —no plan for enforcement of laws,
rules and policies



@0ACHELLA VALLEY ASSOCIATION OF GOVERNMENTS

73710 Fred Waring Dr., Suite 200, Palm Desert, CA 92260 : (760) 346-1127 - www.cvag.org

September 23, 20:15

Mayor Ty Peabody

Mayor Pro Tem Dana Reed
Councilman Richard Balocco
Councilman Doug Hanson
Councilman Ted Mertens
City of Indian Wells

44-950 Eldorado Drive
Indian Wells, CA 92210

Gentlémen, \

I wanted to extend my appreciation for the chance to discuss CV Link and our continued efforts
to provide alternative transportation options in the City of Indian Wells at your special study
s session on September 17. While CVAG is preparing environmental compliance documents, it is

not looking for votes but instead looking to work with the cities and the public to provide

information and address any concerns. CVAG will be following up with City staff to follow up from
the direction you provided at the special meeting.

M1 H0R}1IGT B0 GT. PE B0

While | appreciated the opportunity to speak, the format did not allow me to address
misstatements made by the mayor of Rancho Mirage. Mayor Hobart continues to reference the
April 6, 2015 staff report that, ironically, was pulled from public discussion at a request he made
with Rancho Mirage Mayor Pro Tem Ted Weill.

Mayor Hobart indicated that CVAG staff was “threatening the use of regional Measure A funds”
for those who did not sign on to a proposed MOU for the operations and maintenance of CV Link.
When Councilman Doug Hanson questioned Mayor Hobart, Mayor Hobart reiterated that the
MOU | prepared as a draft was “threatening” the “regional” Measure A funds that CVAG receives
to fund projects in the region’s capital improvement program. This is blatantly inaccurate, and it
is unfortunate that Mayor Hobart has chosen to take one sentence out of context. Such a strategy
might be effective in a court room, but it doesn’t support an honest discussion of public policy.

The sentence in question was in a staff report, not the proposed MOU. It was referring to the -
regional Measure A funds that were proposed to be used for the preventative maintenance costs
of CV Link. (See, for documentation, the sentence annotated with “Reference A” in the attached
staff report) Frankly, agencies rarely consider these long-term costs at this early stage of
engineering and environmental work on an infrastructure project. The concept of using regional
Measure A funds for preventative maintenance of CV Link was described again in the next
paragraph. (see “Reference B” in the attachment)

Ci1y oF BLyTHE - City oF Cateorat City - City oF CoacHetta - City ofF Desert Hot SprINGS - CiTy OF Inpian WELLS
City oF Inpio - CiTy oF La QuinTa - CITy oF Pawm Desert - City ofF Patm Serings - City oF RancHO MiraGe - County ofF Riveasioe
Acua CauenTe Banp oF CanuiLia Inpians - CaBazon BaND OF MisSION [NDIANS



The intent of the staff report was to start a conversation about developing a voluntary regional
system. Under the proposal, signatories would agree to regional maintenance and those who did
would contribute some of the growth in transient occupancy tax, which would be paired with some
regional Measure A funds for preventative maintenance. (see “Reference C” in the attachment)
The sentence that Mayor Hobart quoted was the final one in this lengthy paragraph which clearly
outlines the potential to use regional Measure A funding for replacement costs — not for any other
project or any other use,

The proposed MOU itself specifically mentions the use of regional Measure A for funding
preventative maintenance (see “Reference D" in the attachment) and goes on to make it clear
that this funding would be pooled in a CV Link O&M Fund and used in jurisdictions that signed on
to the MOU. (see “Reference E" in the attachment)

At no point in the MOU or the staff report does it state, imply, allow or even suggest that CVAG
can or should hold back regional Measure A funds to fund the delivery of projects in the regional
capital improvement program (called the TPPS) for any reason. | realize I'm repeating this point,
but this is an important matter and | want to clear up the repeated misrepresentation of the April
6, 2015 staff report.

Funding and delivering regional transportation projects is part of CVAG’s core mission and CVAG
has made it a priority to ensure that Measure A and our other regional transportation dollars are
distributed fairly. It is for this reason that couldn’t contain my disbelief in this allegation that CVAG
would hold back funding for projects being made at your meeting on Thursday. My apologies for
the reaction, however | take my charge seriously to advance projects in the TPPS.

Echoing some of his previous statements, Mayor Hobart on Thursday stated that the proposal
was “intended to be approved at the end of the month of April” and that this “could have been
signed by the representative from each city at the Executive Committee.” This also is not true
and, as most attorneys will tell you, it is not how an MOU between governments works. Until
Rancho Mirage yanked the idea from public discussion, it was CVAG staff intent to have the
proposal fully vetted through all our committees so Indian Wells and our other members could
provide feedback. If it had been approved by our Executive Committee, the MOU ~ like other legal
agreements — would have been sent back to the member jurisdictions so they could each vote on
it and for it to pass would require a majority vote. This is our standard process, and it sometimes
can take many months to complete.

Finally, Mayor Hobart stated that CV Link was going to the “top of the TPPS list” and that it would
cost “$600 million a year.” | appreciate that Councilman Hanson corrected the Mayor publicly, as
the proposed operations and - maintenance budget is more like $600,000 per year, with Measure
A funding supporting preventative maintenance such as concrete replacement decades from now.
And while CV Link is being added to the regional project list, our Executive Committee has
ensured it won't be at the expense of other projects. As Mayor Hobart might remember when he
voted for the idea in February 2012, the motion authorized “CVAG transportation funds to be used
as a potential match as long as such funding does not delay construction of any currently obligated
project or delay any other pending high priority project.” That is the official CVAG policy.




We have also contacted Mayor Hobart, responding to the allegation made in front of you that
there have been inappropriate remarks and personal attacks made on CV Link/CVAG social
media. Those comments were not made on social media accounts that CVAG controls or that
CVAG staff has any influence over, and we are closely monitoring the comments on our Facebook
page to keep the CV Link conversation productive and meaningful.

At the meeting, CVAG staff provided each of you written documentation about the project. 'm
always available to answer questions and address your concerns. Thank you for your continued
collaboration.

Sincerely,

/f//

Tom Kirk
Executive Director

CC: City Manager Wade McKinney




ITEM 7C
Coachella Va"ey As_socia_l_ion of Goyernments
Transportation Committee
April 6, 2015

Staff Report

Subject: Establish and Fund CV Link Operations and Maintenance Fund

Contact: Tom Kirk, Executive Director (tkirk@cvag.orq)

Recommendation: Approve an Agreement to Establish and Fund CV Link Operations and
Maintenance Fund.

Background: CV Link is an approximately 50 mile long multi use path that connects 8 Coachella Valley
cities. During the February CVAG Transportation Committee, Technical Advisory Committee and
Executive Committee meetings, action was taken that would enable additional “spurs” that would
increase access throughout the Coachella Valley to CV Link. To date, CVAG has assembled
approximately $75 million to fund design and construction of CV Link, including the largest award in the
State of California of Active Transportation funds in September, 2014: $10.9M. The project is believed
to be the largest project of its kind in the nation.

While road and similar infrastructure projects generally have high capital costs and relatively low
operations and maintenance (O&M) costs, there will be ongoing costs to keep CV Link as a high quality
transportation, economic development, and public health piece of community infrastructure. Similar
trails, e.g. Santa Ana River trail, often do not have a dedicated O&M funding source nor is there a
regularly scheduled system to resurface and repair the trail. Maintenance is left to local governments to
address on an as needed basis. That shouldn't happen with a project of CV Link’s significance.

USE OF CVAG REGIONAL MEASURE A FUNDS FOR O&M OF CV LINK

While O&M costs may not be large in comparison to other governmental programs and services, on a
50+ mile facility, they do add up. The projected cost of operating and maintaining CV Link is
approximately $1.6M per year when the 50 mile facility is fully constructed (see the CV Link Master Plan,
http://www.cvag.org/library/pdf files/trans/CV%20Link%20Docs/CV_Link Master Vol 1.pdf, for details).
A significant portion of the annual O&M expenses are related to preventative maintenance and typical
road/bridge rehabilitation that would be undertaken on any major roadway. In fact, as can be seen in
the table excerpted from the Master Plan, below, about $600,000 of the $1.6M O&M budget falls into
this category. Consequently, such expenses are eligible for other sources of funding utilized by CVAG,
including Measure A funding and AB 2766 funding.




CV LINK OPERATIONS AND MAINTENANCE BUDGET

POTENTIALLY
ELIGIBLE FOR
MEASURE A OTHER
ANNUAL OR AB 2766 SOURCE OF

ACTIVITY COST FUNDING FUNDING
MAINTENANCE
Sand and debris removal, sweeping $51,900 $51,900
Concrete repair $268,700 $268,700
Signs and pavement markings $56,400 $56,400
Fences, bollards and gates $21,000 $21,000
Clearing of drainage channels and culverts $15,000 $15,000
Bridge structures (cyclic and periodic) $55,500 $55,500
Restrooms $20,000 $20,000
Site furnishings $30,000 $30,000
NEV leases $36,000 $36,000
Graffiti removal $30,000 $30,000
Lighting maintenance $30,000 $30,000
Landscaping $250,400 $250,400
SUBTOTAL MAINTENANCE $864,900 $578,500 $286,400
OPERATIONS
Utilities (electric and water) $28,900 $28,900
Events, promotions and website maintenance $47,500 $47,500
Management and administration, dispatch (2
FTE) $122,500 $43,828 $78,672
Rangers (10 FTE) $553,100 $553,100
SUBTOTAL OPERATIONS $752,000 $43,828 $708,172
TOTAL MAINTENANCE AND OPERATIONS $1,616,900 $622,328 $994,572
TOTAL PER MILE $33,600 $12,932 $20,668

Once approved by a majority of the local government signatories, a Measure A requirement, to the
attached agreement, CVAG would be permitted to use its Measure A revenues for preventative
maintenance of CV Link, a regional arterial. CVAG also runs a regional street sweeping program. To
the degree street sweeping is necessary on CV Link, modifications can be made to the regional street
sweeping program and the “AB2766” funding agreements that support the program. AB2766 is a fund
derived from motor vehicle registration fees designed to improve air quality. Street sweeping is one of
the more significant “control measures” to address particulate matter (PM10), or very fine dust, in the
Coachella Valley. Additionally, AB 2766 can fund other programs that reduce emissions and that
source of funding can be explored further for applicability to fund some of the elements of CV Link,
such as charging stations or low emission neighborhood vehicles.

USE OF GROWTH IN TRANSIENT OCCUPANCY TAXES TO SUPPORT CV LINK O&M
Reference B

Therefore, with approval of the attached MOU by a majority of the Cities/County in the Coachella
Valley, Regional Measure A funding, and to a small degree, AB2766 funding, could be used to support



between 30% and 40% of projected costs, close to $1M in expected costs still need to be addressed.
The CV Link Master Plan, (hitp:/iwww.cvag.orgllibrary/pdf _files/trans/CV%20Link%20Docs/CV_Link Master Vol 1.pdf),
identifies a number of potential sources of O&M funding: from grants from state and federal government
to sponsorships to vehicle registration fees or even existing transportation sales tax measures. There
are benefits and challenges with each of these funding sources. Of course, grant funding sources can
come and go and are generally not good sources for on-going expenses. Sponsorships are a
possibility and the project may be very marketable once constructed. Still sponsorships may be best
for funding specific events or special places or public art rather than paying for ongoing O&M. One
funding source stands out for its relationship to perhaps the sector of the economy that could benefit
most from the project: tourism.

Along with agriculture, tourism is one of the two biggest sectors of the Coachella Valley economy. In
June, 2012 Dr. John Husing's economic analysis of CV Link, he projected a $487M direct economic
benefit, and a $300M indirect benefit from tourism through 2035 from the project. (For reference, refer
to: http:/iwww.cvag.org/library/pdf_files/admin/Parkway1e11%20SummaryRevised.pdf)

Dr. Husing based his economic analysis on the average historical hotel occupancy rate of 57.1% in the
Coachella Valley and the empirical data from other communities that have heavily invested in bicycling
infrastructure and concluded the vacancy rate could bump up initially about 0.75% and increase to
1.50% within a few years. Given the size and scope of the tourist economy, even such a conservative
estimate means many more tourism related dollars flow in and around our economy and, consequently,
more Transient Occupancy Taxes (TOT) collected by local jurisdictions.

Attached to this staff report is a draft “Agreement to Establish and Fund CV Link Operations and
Maintenance Fund”. The concept, much like CV Link itself, is a novel one and as far as we can tell, has
never been implemented before. The concept builds on the redevelopment concept: making public
investment in good streets, flood control structures and the like in older, dilapidated downtowns and
other urban areas drives up property values which, in turn drives up property tax receipts. Under
redevelopment, a portion of those new property tax receipts were pledged to pay off the debt incurred
with the initial investment in the streets, flood control structures, etc. While such a concept has never
been utilized with Transient Occupancy Tax, there are few areas in the State of California where the
tourist industry is such a dominant part of the economy and tax structure and there are few areas in the
state that have had the political will to implement cutting edge programs like our TUMF transportation
program and multiple species program. And here the logic is much the same as with redevelopment;
build CV Link and tourists will come and will, hopefully, stay longer, hotel occupancy rates inch up and
resultant tax revenues will also increase. One maijor difference is the TOT would not be used to pay
off debt or the capital cost, which is being largely secured from sources outside the Coachella Valley;
rather it would be used to pay for ongoing O&M costs.

HOW WOULD A TOT GROWTH INCREMENT PROGRAM WORK?

So, how would this work? Under the proposed MOU, 2016 is the base year. Beginning in 2017, 8% of
the increase in TOT would be directed to the CV Link O&M Fund. The MOU is written to encourage full
participation valley wide. While some jurisdictions have a much greater share of rooms and TOT, e.g.
Palm Springs with nearly 40% of TOT collected Valley wide and Palm Desert with nearly 20% of TOT
collected, funding from those communities and from the CV Link O&M fund would only be used to
maintain the sections of CV Link within jurisdictions that are parties to the MOU (see provision #7).
Additionally, it is proposed that only signatories to the MOU would benefit from the use of Regional
Measure A dollars. Of course, it is in everybody's interest to maintain CV Link at an extremely high
level and consistently from end to end and less expensive to do so than resorting to each community
maintaining sections on their own. How much could be generated?



In 2012/2013, approximately $50 million was collected by Valley cities in TOT. |If total TOT receipts
increased about 5% per year then total receipts would increase by 25% over 5 years, or $12.5M. And,
if 8% of this new growth were directed to the fund, $1M would be generated in year 5. Since the project
will not be complete for a few years and the periodic concrete and structure maintenance will not be
needed for years after construction, the approach would not need to generate the $1.6M immediately.

To develop this concept, CVAG staff discussed alternative approaches with many city managers and
tourism officials. Other concepts were considered, such as the use of the tourism Business
Improvement District (BID), but there may be some legal and practical limitations for using BID
revenues for this purpose. As the cities know, there are few “strings” associated with how TOT is used
in a community. Generally, city managers reacted favorably to the concept, certainly more open to this
than having each city maintain sections of CV Link, but a few noted one potential flaw. If a new hotel or
resort were constructed in a community, would it be fair or appropriate for 8%, or any percentage, of the
TOT from a new facility is directed to the CV Link O&M fund? It would seem not. So condition 3B was
added to the MOU to address “New TOT hotels/resorts”. For new hotels and resorts, not including new
vacatjon rentals that might start up, the “base year" would start five years after the hotel was
operational. From then on, the growth would be charted and 8% of the new growth in TOT would be
subject to the same provisions as other facilities.

ANALYSIS

If we were to use the past 3 years of TOT growth rates as a guide, even a 8% share of growth would
generate the needed funds within a couple of years and, assuming more modest growth rates of 5%,
within 5 years.

Under the approach, it is likely that any one city's ultimate contributions will be approximately based on
the size of its hospitality industry. Of course, it is still related to the growth in that industry too. Since
Palm Springs has the largest hospitality industry, the analysis below uses that city as an example. If
each city’s O&M costs were based on the actual mileage of CV Link in their city, Palm Springs would
pay for 33% of the CV Link O&M cost (15.8 of 48.1 miles).

For your information, CV Link Mileage per city is presented below:

CV Link Mileage

o .. T Miles
Cathedral City 3.0 6%
Coachella 5.5 11%
Indian Wells 3.6 7%
Indio 5.7 12%
La Quinta 2.6 5%
Palm Desert 5.3 11%
Palm Springs 15.8 33%
Rancho Mirage 47 10%

______ 20 @ 4%
Grand Total 48.1



Under the approach outlined above, where CVAG pays for PREVENTATIVE MAINTENANCE through
Measure A (and, potentially, some AB2766) and the cities pay into the fund based on 8% of the
incremental growth in TOT up to the budget cap (e.g. $1M, adjusted for inflation over time), Palm
Springs will likely be responsible for substantially less than 33% of the O&M costs under the
assumptions included in the following spreadsheet. Under the 2016 as the base year scenario, Paim
Springs ends up paying about 24% of the O&M. It would seem that it was likely that most cities
contributions would be less than they would be if the costs were allocated simply city by city by the
mileage of CV Link within that jurisdiction and the contributions would be generally related to an
industry that stands to benefit from the construction and high quality operation of the project. See the
attached spreadsheet'.

" The assumptions used in the analysis: the operations and maintenance budgets increase by 2% every
year for inflation, TOT increases by, on average, 5% in future years, and the CV O&M Fund receives 8%

of the growth in TOT. i



Gredater Palm Springs CVB

TOT Taxes Collected By City )
January 1, 2017 - December 31, 2025
ASSUMPTIONS

Base Year:

% of Incremental Growth to CV Link Operational Fund:

2016

8% (but never a negative #)

Projected Growth in TOT: 5%. .
Operations Budget: $ 996,000 (fund caps at this amount, plus inflation) by 2016
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