AGREEMENT FOR ADMINISTRATIVE SERVICES

This agreement (“Agreement”) is made this ___ day of , 2026, between
Phase II Systems, a corporation organized and existing under the laws of the State of California,
doing business as Public Agency Retirement Services and PARS (hereinafter “PARS”) and the
County of Sonoma (“Agency”).

WHEREAS, the Agency has adopted the PARS Public Agencies Post-Employment Benefits
Trust for the purpose of prefunding pension obligations and/or Other Post-Employment
Benefits (“OPEB”) obligations (“Plan”) and is desirous of retaining PARS as Trust
Administrator to the Trust, to provide administrative services.

NOW THEREFORE, the parties agree:

1.

Services. PARS will provide the services pertaining to the Plan as described in the exhibit
attached hereto and incorporated by reference as “Exhibit 1A” (“Services”) in a timely
manner, subject to the further provisions of this Agreement. PARS shall perform all work
hereunder in a manner consistent with the level of competency and standard of care
normally observed by a person practicing in PARS’s profession. Agency has relied upon
the professional ability and training of Agency as a material inducement to enter into this
Agreement. PARS hereby agrees to provide all services under this Agreement in
accordance with generally accepted professional practices and standards of care, as well as
the requirements of applicable federal, state and local laws, it being understood that
acceptance of PARS’s work by Agency shall not operate as a waiver or release.

Fees for Services. PARS will be compensated for performance of the Services as
described in the exhibit attached hereto and incorporated by reference as “Exhibit 1B”.

Payment Terms. Payment for the Services will be remitted directly from Plan assets
unless the Agency chooses to make payment directly to PARS. In the event that the Agency
chooses to make payment directly to PARS, it shall be the responsibility of the Agency to
remit payment directly to PARS based upon an invoice prepared by PARS and delivered
to the Agency. If payment is not received by PARS within thirty (30) days of the invoice
delivery date, the balance due shall bear interest at the rate of 1.5% per month. If payment
is not received from the Agency within sixty (60) days of the invoice delivery date,
payment plus accrued interest will be remitted directly from Plan assets, unless PARS has
previously received written communication disputing the subject invoice that is signed by
a duly authorized representative of the Agency.

Fees for Services Beyond Scope. Fees for services beyond those specified in this
Agreement will be billed to the Agency at the rates indicated in the PARS’ standard fee
schedule in effect at the time the services are provided and shall be payable as described in
Section 3 of this Agreement. Before any such services are performed, PARS will provide
the Agency with a detailed description of the services, terms, and applicable rates for such
services. Such services, terms, and applicable rates shall be agreed upon in writing and
executed by both parties.
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Information Furnished to PARS. PARS will provide the Services contingent upon the
Agency providing PARS the information specified in the exhibit attached hereto and
incorporated by reference as “Exhibit 1C” (“Data”). It shall be the responsibility of the
Agency to certify the accuracy, content, and completeness of the Data so that PARS may
rely on such information without further audit. It shall further be the responsibility of the
Agency to deliver the Data to PARS in such a manner that allows for a reasonable amount
of time for the Services to be performed. Unless specified in Exhibit 1A, PARS shall be
under no duty to question Data received from the Agency, to compute contributions made
to the Plan, to determine or inquire whether contributions are adequate to meet and discharge
liabilities under the Plan, or to determine or inquire whether contributions made to the Plan are in
compliance with the Plan or applicable law. In addition, PARS shall not be liable for
nonperformance of Services to the extent such nonperformance is caused by or results from
erroneous and/or late delivery of Data from the Agency. In the event that the Agency fails to
provide Data in a complete, accurate and timely manner and pursuant to the specifications in
Exhibit 1C, PARS reserves the right, notwithstanding the further provisions of this Agreement, to
terminate this Agreement upon no less than ninety (90) days’ written notice to the Agency.

Records. Throughout the duration of this Agreement, and for a period of five (5) years
after termination of this Agreement, PARS shall provide duly authorized representatives
of Agency access to all records and material relating to calculation of PARS’ fees under
this Agreement. Such access shall include the right to inspect, audit and reproduce such
records and material and to verify reports furnished in compliance with the provisions of
this Agreement. All information so obtained shall be accorded confidential treatment as
provided under applicable law.

Confidentiality. Without the Agency’s consent, PARS shall not disclose any information
relating to the Plan except to duly authorized officials of the Agency, subject to applicable
law, and to parties retained by PARS to perform specific services within this Agreement.
The Agency shall not disclose any information relating to the Plan to individuals not
employed by the Agency without the prior written consent of PARS, except as such
disclosures may be required by applicable law, including the California Public Records
Act.

Independent Contractor. PARS is and at all times hereunder shall be an independent
contractor. As such, neither the Agency nor any of its officers, employees or agents shall
have the power to control the conduct of PARS, its officers, employees, or agents, except
as specifically set forth and provided for herein. PARS shall pay all wages, salaries, and
other amounts due its employees in connection with this Agreement and shall be
responsible for all reports and obligations respecting them, such as social security, income
tax withholding, unemployment compensation, workers’ compensation, and similar
matters.

Indemnification. PARS and Agency hereby indemnify each other and hold the other
harmless, including their respective officers, directors, and employees, from any claim,
loss, demand, liability, or expense, including reasonable attorneys’ fees and costs, incurred
by the other as a consequence of, to the extent, PARS’ or Agency’s, as the case may be,
negligent acts, errors or omissions with respect to the performance of their respective duties
hereunder.

Page 2 of 11



10.

11.

12.

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

10.1 Statutory Compliance/Living Wage Ordinance. PARS agrees to comply with all
applicable federal, state and local laws, regulations, statutes and policies, including but not
limited to the Agency’s Living Wage Ordinance, applicable to the services provided under this
Agreement as they exist now and as they are changed, amended or modified during the term
of this Agreement. Without limiting the generality of the foregoing, PARS expressly
acknowledges and agrees that this Agreement may be subject to the provisions of Article XXVI
of Chapter 2 of the Sonoma County Code, requiring payment of a living wage to covered
employees. Noncompliance during the term of the Agreement will be considered a material
breach and may result in termination of the Agreement or pursuit of other legal or
administrative remedies._

10.2 Nondiscrimination. Without limiting any other provision hereunder, PARS shall comply
with all applicable federal, state, and local laws, rules, and regulations in regard to
nondiscrimination in employment because of race, color, ancestry, national origin, religion,
sex, marital status, age, medical condition, pregnancy, disability, sexual orientation or other
prohibited basis. All nondiscrimination rules or regulations required by law to be included in
this Agreement are incorporated herein by this reference.

10.3 AIDS Discrimination. PARS agrees to comply with the provisions of Chapter 19, Article
II, of the Sonoma County Code prohibiting discrimination in housing, employment, and
services because of AIDS or HIV infection during the term of this Agreement and any
extensions of the term.

Applicable Law. This Agreement shall be governed by and construed in accordance with
the laws of the State of California. In the event any party institutes legal proceedings to
enforce or interpret this Agreement, venue and jurisdiction shall be in Sonoma County,
California.

Force Majeure. When a party’s nonperformance hereunder was beyond the control and
not due to the fault of the party not performing, a party shall be excused from performing
its obligations under this Agreement during the time and to the extent that its performance
is prevented by such cause. Such cause shall include, but not be limited to: any incidence
of fire, flood, acts of God or unanticipated communicable disease, acts of terrorism or war
commandeering of material, products, plants or facilities by the federal, state or local
government, a material act or omission by the other party or any law, ordinance, rule,
guidance or recommendation by the federal, state or local government, or any agency
thereof, which becomes effective after the date of this Agreement that delays or renders
impractical either party’s performance under the Agreement.
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13.

14.

15.

16.

17.

18.

Ownership of Reports and Documents. The originals of all letters, documents, reports,
and data produced for the purposes of this Agreement shall be delivered to and become the
property of the Agency. Copies may be made for PARS, in Agency’s sole discretion, but
shall not be furnished to others without written authorization from Agency.

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

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

(A) ToPARS: PARS; 4350 Von Karman Avenue, Suite 100, Newport Beach, CA 92660;
Attention: President

(B) To Agency: County of Sonoma; 585 Fiscal Drive, Suite 100, Santa Rosa, CA
95403; Attention: ACTTC

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

Term of Agreement. This Agreement shall remain in effect for the period of three (3)
years, beginning on May 19, 2026, or the date the County Board of Supervisors authorizes
the adoption of the Plan, whichever occurs later, with two (2) three-year options to extend
(“Term”). Agency may invoke the options to extend by providing written notice to PARS thirty
(30) days in advance of the Term’s termination date. This Agreement may be terminated at any
time by either party, with or without cause, by giving thirty (30) days written notice to the other
party of the intent to terminate.

Amendment. This Agreement may not be amended orally, but only by a written
instrument executed by the parties hereto.

Insurance. With respect to performance of work under this Agreement, PARS agrees to
maintain and shall require all its subcontractors, consultants, and other agents, if any, to
maintain, insurance as described in “Exhibit 2A” (“Insurance Requirements”), which is
attached hereto and incorporated herein by this reference.
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19.

20.

21.

22.

Entire Agreement. This Agreement, including exhibits, contains the entire understanding
of the parties with respect to the subject matter set forth in this Agreement. In the event a
conflict arises between the parties with respect to any term, condition or provision of this
Agreement, the remaining terms, conditions, and provisions shall remain in full force and
legal effect. No waiver of any term or condition of this Agreement by any party shall be
construed by the other as a continuing waiver of such term or condition.

Counterparts. Electronic Signatures. This Agreement may be executed in any number
of counterparts, and in that event, each counterpart shall be deemed a complete original
and be enforceable without reference to any other counterpart. The words “execution,”
“signed,” “signature,” and words of like import in this Agreement or in any other
certificate, agreement or document related to this Agreement, shall include digital
electronic signatures (e.g., DocuSign). The use of digital electronic signatures and
electronic records (including, without limitation, any contract or other record created,
generated, sent, communicated, received, or stored by electronic means) shall be of the
same legal effect, validity and enforceability as a manually executed signature or use of a
paper-based record-keeping system to the fullest extent permitted by applicable law.

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

Effective Date. This Agreement shall be effective on the date first above written and also
shall be the date the Agreement is executed.

AGENCY:
BY:

Plan Administrator Name

TITLE:

DATE:

PARS:
BY:

Tod Hammeras

TITLE: Chief Financial Officer

DATE:
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EXHIBIT 1A
SERVICES

PARS will provide the following services for the County of Sonoma Public Agencies Post-
Employment Benefits Trust:

1. Plan Installation Services:

(A) Meeting with appropriate Agency personnel to discuss plan provisions,
implementation timelines, actuarial valuation process, funding strategies, benefit
communication strategies, data reporting, and submission requirements for
contributions/reimbursements/distributions;

(B) Providing the necessary analysis and advisory services to finalize these elements of
the Plan;

(C) Providing the documentation needed to establish the Plan to be reviewed and approved
by Agency legal counsel. Resulting final Plan documentation must be approved by the
Agency prior to the commencement of PARS Plan Administration Services outlined in
Exhibit 1A, paragraph 2 below.

2. Plan Administration Services:

(A) Monitoring the receipt of Plan contributions made by the Agency to the trustee of the
PARS Public Agencies Post-Employment Benefits Trust (“Trustee”), based upon
information received from the Agency and the Trustee;

(B) Performing periodic accounting of Plan assets, reimbursements/distributions, and
investment activity, based upon information received from the Agency and/or Trustee;

(C) Coordinating the processing of distribution payments pursuant to authorized direction
by the Agency, and the provisions of the Plan, and, to the extent possible, based upon
Agency-provided Data;

(D) Coordinating actions with the Trustee as directed by the Plan Administrator within the
scope of this Agreement;

(E) Preparing and submitting a monthly report of Plan activity to the Agency, unless
directed by the Agency otherwise;

(F) Preparing and submitting an annual report of Plan activity to the Agency;

(G) Facilitating actuarial valuation updates and funding modifications for compliance with
the applicable GASB pronouncements and/or statements, if prefunding OPEB
obligations;

(H) Coordinating periodic audits of the Trust;
(I) Monitoring Plan and Trust compliance with federal and state laws.

3. PARS is not licensed to provide and does not offer tax, accounting, legal, investment or
actuarial advice.
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EXHIBIT 1B
FEES FOR SERVICES

PARS will be compensated for performance of Services, as described in Exhibit 1A based
upon the following schedule:

An annual asset fee shall be paid from Plan assets based on the following schedule:

For Plan Assets from: Annual Rate:
$1 to $10,000,000 0.25%
$10,000,001 to $15,000,000 0.20%
$15,000,001 to $50,000,000 0.15%
$50,000,001 to $100,000,000 0.10%
$100,000,001 to $150,000,000 0.05%
$150,000,001 and above 0.03%

Annual rates are prorated and paid monthly. The annual asset fee shall be calculated by
the following formula [ Annual rate divided by 12 (months of the year) multiplied by the
Plan asset balance at the end of the month]. Trustee and Investment Management Fees
are not included.

Page 7 of 11



EXHIBIT 1C
DATA REQUIREMENTS

PARS will provide the Services under this Agreement contingent upon receiving the following
information. Agency is solely responsible for ensuring that all information and documentation
provided to PARS is true, correct, and authorized:

1. Executed Legal Documents:
(A) Certified Resolution
(B) Adoption Agreement to the Public Agencies Post-Employment Benefits Trust

(C) Trustee Investment Forms

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

(A) Agency name

(B) Contribution amount

(C) Contribution date

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

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

(A) Agency name
(B) Payment reimbursement/distribution amount
(C) Applicable statement date

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

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

4. Other information pertinent to the Services as reasonably requested by PARS and
Actuarial Provider.
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EXHIBIT 2A

INSURANCE REQUIREMENTS

With respect to performance of work under this Agreement, PARS shall maintain and shall require all
of its subcontractors, consultants, and other agents to maintain insurance as described below unless
such insurance has been expressly waived by the attachment of a Waiver of Insurance Requirements.
Any requirement for insurance to be maintained after completion of the work shall survive this
Agreement.

The County of Sonoma reserves the right to review any and all of the required endorsements but has
no obligation to do so. Failure to demand evidence of full compliance with the insurance requirements
set forth in this Agreement or failure to identify any insurance deficiency shall not relieve PARS from,
nor be construed or deemed a waiver of, its obligation to maintain the required insurance at all times
during the performance of this Agreement.

Workers Compensation and Employers Liability Insurance
a. Required if PARS has employees as defined by the Labor Code of the State of California.
b. Workers Compensation insurance with statutory limits as required by the Labor Code of the
State of California.
c. Employers Liability with minimum limits of $1,000,000 per Accident; $1,000,000 Disease per
employee; $1,000,000 Disease per policy.
d. Required Evidence of Insurance: Certificate of Insurance.

If PARS currently has no employees as defined by the Labor Code of the State of California, PARS
agrees to obtain the above-specified Workers Compensation and Employers Liability insurance
should employees be engaged during the term of this Agreement or any extensions of the term.

General Liability Insurance

a. Commercial General Liability Insurance on a standard occurrence form, no less broad than
Insurance Services Office (ISO) form CG 00 02.

b. Minimum Limits: $2,000,000 per Occurrence; $4,000,000 General Aggregate; $4,000,000
Products/Completed Operations Aggregate. The required limits may be provided by a
combination of General Liability Insurance and Commercial Excess or Commercial Umbrella
Liability Insurance.

c. County of Sonoma, its Officers, Agents and Employees shall be included as additional insureds
for liability arising out of operations by or on behalf of the PARS in the performance of this
Agreement.

d. The insurance provided to the additional insureds shall be primary to, and non-contributory
with, any insurance or self-insurance program maintained by them.

e. The policy shall cover inter-insured suits between the additional insureds and PARS and
include a “separation of insureds” or “severability” clause which treats each insured separately.

f. Required Evidence of Insurance:

i. Certificate of Insurance evidencing language including County as an Additional Insured.
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Automobile Liability Insurance

a.

Minimum Limit: $1,000,000 combined single limit per accident. The required limits may be
provided by a combination of Automobile Liability Insurance and Commercial Excess or
Commercial Umbrella Liability Insurance.

Insurance shall cover all owned autos. [f PARS currently owns no autos, PARS agrees to obtain
such insurance should any autos be acquired during the term of this Agreement or any
extensions of the term.

Insurance shall cover hired and non-owned autos.

Required Evidence of Insurance: Certificate of Insurance.

Professional Liability/Errors and Omissions Insurance

a.
b.

c.

Minimum Limits: ${TBD] per claim or per occurrence; ${ TBD] annual aggregate.

Any deductible or self-insured retention shall be shown on the Certificate of Insurance. If the
deductible or self-insured retention exceeds $25,000 it must be approved in advance by
County.

If the insurance is on a Claims-Made basis, the retroactive date shall be no later than the
commencement of the work.

Coverage applicable to the work performed under this Agreement shall be continued for two
(2) years after completion of the work provided that such coverage is commercially available
and at reasonable rates. Such continuation coverage may be provided by one of the following:
(1) renewal of the existing policy; (2) an extended reporting period endorsement; or (3)
replacement insurance with a retroactive date no later than the commencement of the work
under this Agreement.

Required Evidence of Insurance: Certificate of Insurance specifying the limits and the claims-
made retroactive date.

Financial Institution Bond (Fidelity Bond)

a.

TBD

Standards for Insurance Companies
Insurers, other than the California State Compensation Insurance Fund, shall have an A.M. Best's
rating of at least A-:VII.

Documentation

b. The Certificate of Insurance must include the following reference: County of Sonoma, and
Public Agencies Post-Employment Benefits Trust

¢. Allrequired Evidence of Insurance shall be submitted prior to the execution of this Agreement.
PARS agrees to maintain current Evidence of Insurance on file with County for the entire term
of this Agreement and any additional periods if specified in Sections 1 — 4 above.

d. The name and address for Additional Insured endorsements and Certificates of Insurance is:
County of Sonoma, its Officers, Agents and Employees Attn: Auditor-Controller-Treasurer-
Tax Collector 585 Fiscal Drive, Suite 100 Santa Rosa, CA 95403 .

e. Required Evidence of Insurance shall be submitted for any renewal or replacement of a policy
that already exists, within fifteen (15) days of expiration or other termination of the existing
policy.

f. PARS shall endeavor to provide immediate written notice if: (1) any of the required insurance
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policies is terminated; (2) the limits of any of the required policies are materially reduced; or
(3) the deductible or self-insured retention is increased.

Policy Obligations
PARS’ indemnity and other obligations shall not be limited by the foregoing insurance
requirements.

Material Breach

If PARS fails to maintain insurance which is required pursuant to this Agreement, it shall be deemed
a material breach of this Agreement. County, at its sole option, may terminate this Agreement and
obtain damages from PARS resulting from said breach. Alternatively, County may purchase the
required insurance, and without further notice to PARS, County may deduct from sums due to PARS
any premium costs advanced by County for such insurance. These remedies shall be in addition to any
other remedies available to County.
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