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Memorandum
TO: Administration Committee DATE: December 31, 2013
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RE: MTC Resolution No. 4129 - Authorization of MTC as a Member and Participant in the Investment

Trust of California (CalTRUST)

Resolution No. 4129 authorizes MTC to execute a Joint Exercise of Powers Agreement
and join and participate in the Investment Trust of California (CalTRUST). This
resolution includes funds administered for the MTC Service Authority for Freeways and
Expressways (SAFE), the Bay Area Toll Authority (BATA), the Regional Administrative
Facility Corporation (RAFC), the Bay Area Infrastructure Financing Authority (BAIFA)
and the Bay Area Headquarters Authority (BAHA), as delegated to MTC.

CalTRUST is a joint powers authority created in 2005 to meet local government
investment needs. CalTRUST’s activities are governed by a Board of Trustees, three-
quarters of which must be officers, directors or personnel of California local agencies that
are members of CalTRUST.

The primary objectives of CalTRUST’s investment policies are to preserve principal and
provide liquidity in investment vehicles permitted by Section 53601 of the California
Government Code. CalTRUST has assets under management of over $1.4 billion.

Government Code §53601(p), as well as MTC Resolution No. 4115, atllow for MTC to
invest in shares of beneficial interest issued by a joint powers authority in accordance
with provisions of §53600 et seq. and §6509.7 of the Government Code.

An Information Statement describing CalTRUST is attached to this memorandum for
your information.

Staff recommends that the Committee forward Resolution No. 4129 to the Commission

for approval.
M Femer

Ann Flemer
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SUMMARY OF THIS INFORMATION STATEMENT

The following is only a summary of the information that appears elsewhere in this
Information Statement (the "Information Statement") for the Shares Program (as
hereinafter defined) and in the Joint Exercise of Powers Agreement (the "Agreement,"
which is provided separately) of the Investment Trust of California, doing business as
CalTRUST ("CalTRUST"). All capitalized terms used, but not otherwise defined,
herein shall have the meanings ascribed to such terms in the Agreement. Prospective
Members of or Participants in CalTRUST should consult their own advisers as to the
consequences of participation in CalTRUST and investment through the Shares Program.
This Information Statement provides detailed information about CalTRUST. Please read
it carefully and retain it for future reference.

CalTRUST Investment Trust of California, doing business as CalTRUST, is
a California joint powers authority that has been established by its
members ("Members") pursuant to the Agreement. CalTRUST's
principal executive office is 1100 K Street, Suite 101, Sacramento,
California 95814 and its telephone number is (888) 422-8778.
CalTRUST is subject to the California Joint Exercise of Powers
Act.

Members Each Member must be a California "Public Agency" as that term is
defined in Section 6509.7 of Title 1, Division 7, Chapter 5, Article 1
of the California Government Code (the "Joint Exercise of Powers
Act"), which, as of the date of this Information Statement, is defined
as "the federal government or any federal department or agency,
this state, another state or any state department or agency, a
county, county board of education, county superintendent of schools,
city, public corporation, public district, or regional transportation
commission of the State of California or another state, or any joint
powers authority formed pursuant to Article 1 of the Joint Exercise
of Powers Act by any of these agencies," and includes "a nonprofit
corporation whose membership is confined to public agencies or
public officials."

Each Member is also either a political subdivision of a state, or an
agency, authority, or instrumentality of the United States, a state
or any political subdivision of a state, as those terms are used in the
Investment Company Act of 1940, as amended (the "1940 Act").

Participants Each participant ("Participant") must be a California Public
Agency, as that term is defined in Section 6509.7 of the Joint
Exercise of Powers Act, which, as of the date of this Information
Statement, is defined as "the federal government or any federal
department or agency, this state, another state or any state
department or agency, a county, county board of education,
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Purpose

Series

Investment
Objectives

county superintendent of schools, city, public corporation, public
district, or regional transportation commission of the State of
California or another state, or any joint powers authority formed
pursuant to Article 1 of the Joint Exercise of Powers Act by any of
these agencies," and includes "a nonprofit corporation whose
membership is confined to public agencies or public officials."

The purpose of CalTRUST is to consolidate investment activities
of its Participants and thereby reduce duplication, achieve
economies of scale and carry out coherent and consolidated
investment strategies through the issuance of shares of beneficial
interest in investments purchased by CalTRUST (the "Shares
Program"). The California Government Code provides that Public
Agencies may purchase shares of beneficial interest issued by a joint
powers authority, such as CalTRUST, organized pursuant to Section
6509.7 of the Act.

All money not required for the immediate needs of a Public Agency
may be invested in certain investments described in this
Information Statement. However, the California Government Code
limits the amount of surplus money of a Public Agency that may be
invested in such investments. Funds consisting of tax-exempt bond
proceeds may be subject to investment restrictions, arbitrage
management and rebate requirements under federal tax laws. Public
Agencies seeking to invest tax-exempt bond proceeds should
consult professional advisers familiar with those requirements to
determine whether investing through the Shares Series is
appropriate. CalTRUST reserves the right to prohibit the
investment of bond proceeds or limit the investment of bond
proceeds by a Public Agency to less than 10% of the net asset value
of a Series of Shares.

CalTRUST currently offers four accounts or series of Shares to
provide Public Agencies with a convenient method of pooling
funds, (i) the "CalTRUST Short-Term Fund" Series, (ii) the
"CalTRUST Medium-Term Fund" Series, (iii) the "CalTRUST
Long-Term Fund" Series, and (iv) the Wells Fargo Advantage
Funds Heritage Heritage Money Market Fund, Select Class shares,
offered to California Public Agencies through CalTRUST as the
“CalTRUST Heritage Money Market Fund” (each, a "Series" and
collectively, the "Series").

Each Series seeks to attain as high a level of current income as is
consistent with the preservation of principal. The funds in each
Series will be invested in only fixed-income oriented investments
permitted in accordance with Sections 53601 and 53635 of the
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California Government Code. The CalTRUST Short-Term Fund
will have a target portfolio duration of 0 to 2 years. The
CalTRUST Medium-Term Fund will have a target portfolio duration
of 1-1/2 to 3-1/2 years. The CalTRUST Long-Term Fund will
have a target portfolio duration of 5 to 7 years. The CalTRUST
Heritage Money Market Fund has a maximum dollar-weighted
average maturity of 60 days, and a maximum dollar-weighted
average life of 120 days, in accordance with Rule 2a-7 of the
Investment Company Act of 1940.

Risks The principal risks of investing through the Shares Program,
which could adversely affect the market value, yield and total return
of a Series of Shares, include market risk, interest rate risk, credit
risk, issuer risk, liquidity risk, mortgage risk and management risk.
These risks are discussed in more detail later. The values of the
Shares of a Series change in response to movements in interest
rates. If rates rise, the values of debt securities generally fall. The
longer the average duration of a Series' investment portfolio, the
greater the potential change in value. The values of the Shares of a
Series may also decline in response to events affecting the issuer of
any securities held in the applicable Series or its credit rating. The
value of some mortgage-backed and asset-backed securities in
which funds attributable to a Series of Shares may be invested
also may fall because of unanticipated levels of principal
prepayments that can occur when interest rates decline.

The Shares in the CalTRUST Short-Term Fund, CalTRUST
Medium-Term Fund and CalTRUST Long-Term Fund are
not registered under any federal or state securities law.
Neither CalTRUST, the CalTRUST Short-Term Fund,
CalTRUST Medium-Term Fund, nor the CalTRUST Long-
Term Fund is registered under the Investment Company Act
of 1940 (the 1940 Act). For that reason, CalTRUST, the
CalTRUST Short-Term Fund, the CalTRUST Medium-Term
Fund, and the CalTRUST Long-Term Fund are not subject to
the various protections of the 1940 Act, which apply to
certain pooled vehicles such as money market funds and
other mutual funds.

The shares in the CalTRUST Heritage Money Market Fund
are registered with the Securities and Exchange Commission
(SEC) under the provisions of Rule 2a-7 of the Investment
Company Act of 1940. Additional information regarding the
CalTRUST Heritage Money Market Fund can be found in the
Wells Fargo Advantage Funds Heritage Money Market Fund
Select Class shares fund prospectus, available online at:
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http://a584.g.akamai.net/f/584/1326/1d/www.wellsfargoadvantagef
unds.com/pdf/prospectus/prospectus_moneymarket_select.pdf.

The net asset value of the CalTRUST Short-Term Fund is
calculated daily. The net asset values of the CalTRUST Medium-
Term Fund and the CalTRUST Long-Term Fund are calculated
daily, although shares in these funds are redeemed once per month
on the last Business Day of the month. The net asset value of the
CalTRUST Heritage Money Market Fund is calculated multiple
times daily (as of July 1, 2013, seven times per day). Income from
each Series is reinvested in the applicable Series.

To participate in CalTRUST, authorized officials of the Participant
should first read this entire Information Statement and the
Agreement, as well as the Investment Advisory Agreement. The
Participant must then complete and submit to the Administrator, a
Program Registration Form and Participation Agreement.

Once appropriate accounts have been established, Shares may be
purchased by wiring funds to the Custodian (defined below) from
the Participant’s bank, along with written instructions as described
in more detail in this Information Statement.

Shares may be sold by requesting a wire transfer, as described in
more detail in this Information Statement.

A Participant must purchase a total of at least $250,000 of Shares
through one or more Series in order to participate. The
Administrator (defined below) may waive that minimum purchase
in its discretion.

The costs and fees for each Series are set forth in Section X hereto.

CalTRUST is currently governed by a Board of Trustees of ten
Trustees, at least seventy-five percent (75%) of whom are members
of the governing body, officers, or personnel of the Members. The
Board is responsible for setting overall policies and procedures for
CalTRUST and the Shares Program, for retaining the
Administrator, Custodian, Investment Advisor, and other agents of
CalTRUST.

The "Administrator” is the entity engaged by CalTRUST to serve
as the subadministrator to CalTRUST and administrator of the
Shares Program pursuant to the terms of the Administration



Agreement. CSAC Finance Corporation, with an office at 1100 K
Street, Suite 101, Sacramento, California 95814, is the Administrator
for the Shares Program.

Custodian The “Custodian™ is the entity engaged by CalTRUST to serve as
the custodian for the Shares Program pursuant to the terms of the
Custodial Agreement. Wells Fargo Bank, N.A. a custodial bank
with an office at 525 Market Street, San Francisco, CA 94105 is the
Custodian for each Series.

Investment The “Investment Advisor” is the entity engaged by CalTRUST to

Advisor serve as the investment advisor to the Shares Program pursuant to
the terms of the Advisory Agreement. Wells Capital Management,
a wholly-owned subsidiary of Wells Fargo Bank, NA, with its
principal office at 525 Market Street, 10t Floor, San Francisco, CA
94105, is the Investment Advisor to CalTRUST and the Shares
Program.

Auditors The financial statements of CalTRUST will be audited annually by
an independent auditor to be selected by CalTRUST. The fiscal
year for CalTRUST ends each June 30.
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STEP ONE:

STEP TWO:

SECTION 1

INSTRUCTIONS ON HOW TO PARTICIPATE
IN THE SHARES PROGRAM

READ THIS ENTIRE INFORMATION STATEMENT BEFORE INVESTING

A prospective Participant in CalTRUST should carefully read this entire
Information Statement and the complete Agreement and the documents
referred to herein and therein (copies of which will be provided separately)
before investing funds through the investment program offered by
CalTRUST whereby Participants purchase shares of beneficial interest in a
Series (the "Shares Program"). However, the contents of this
Information Statement should not be considered to be legal, tax or
investment advice, and prospective Participants should consult with
their own counsel and advisers as to all matters concerning
investment through the Shares Program. Participants should keep a
copy of this Information Statement for their records.

OPENING AN ACCOUNT

Prospective Participants must complete a Program Registration Form and
Participation Agreement (attached to this Information Statement as
Attachment A), and forward it to:

CSAC Finance Corporation
1100 K Street, Suite 101
Sacramento, California 95814
Attention: CalTRUST

There is no limit on the number of accounts that can be opened by a
Participant. Additional forms of Program Registration Form and
Participation Agreement are provided for this purpose. The Administrator
will notify the prospective Participant of its approval of the application(s)
and the account number(s) assigned. The Administrator reserves the
right to reject any application in its discretion.

Instructions on the Program Registration Form and Participation
Agreement will remain in effect until the Administrator receives written
notification to change them. Any changes to addresses, account
registrations, names or signatures of authorized officials, or other critical
information will require appropriate documentation. Instructions or forms
may be obtained by calling the Administrator at (888) 422-8778, and
asking for CalTRUST Service Center.
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SECTION 11

INVESTMENT STRATEGIES AND OBJECTIVES
PURPOSE: WHO MAY INVEST

CalTRUST is a separate joint powers authority and public agency established by
its members ("Members") under the provisions of Section 6509.7 of Title 1,
Division 7, Chapter 5, Article 1 of the California Government Code (the "Joint
Exercise_of Powers Act") to provide Public Agencies with consolidated
investment activities and thereby reduce duplication, achieve economies of scale
and carry out coherent and consolidated investment strategies. Members and
Participants must each be a California "Public Agency” as that term is defined in
Section 6509.7 of the Joint Exercise of Powers Act, which, as of the date of this
Information Statement, is defined as "the federal government or any federal
department or agency, this state, another state or any state department or agency, a
county, county board of education, county superintendent of schools, city, public
corporation, public district, or regional transportation commission of the State of
California or another state, or any joint powers authority formed pursuant to
Article 1 of the Joint Exercise of Powers Act by any of these agencies," and
includes "a nonprofit corporation whose membership is confined to public
agencies or public officials.”

All money not required for the immediate needs of Public Agencies may be
invested in certain investments described in this Information Statement.
However, the California Government Code limits the amount of surplus money
of a Public Agency that may be invested in such investments.

Funds consisting of tax-exempt bond proceeds may be subject to
investment restrictions, arbitrage management and rebate requirements
under federal tax laws. Although CalTRUST does not initially intend to permit
Participants to invest tax-exempt bond proceeds to the extent that the bond
proceeds of a Participant would constitute greater than 10% of the assets in any
Series, if the 10% threshold is later or inadvertently reached with respect to a
Series, such Series will no longer qualify as an "external" commingled fund with
the consequence that Participants will be deemed to have received, for
purposes of arbitrage rebate and yield calculations, phantom income equal to
the reasonable administrative costs related to overhead and other indirect costs
that would otherwise have been deductible for such calculations. Public Agencies
that invest tax-exempt bond proceeds should consult professional advisers
JSamiliar with those requirements to determine whether investing through
the Shares Program is appropriate.
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SERIES BENCHMARKS

CalTRUST currently offers four accounts or series of Shares to provide Public
Agencies with a convenient method of pooling funds, (i) the "CalTRUST Short-
Term Fund" Series, (ii) the "CalTRUST Medium-Term Fund" Series, (iii) the
"CalTRUST Long-Term Fund" Series, and (iv) the CalTRUST Heritage Money
Market Fund (each, a "Series" and collectively, the "Series"). All Shares issued
hereunder, including without limitation, Shares issued in connection with a
dividend in Shares or a division of Shares, shall be fully paid and nonassessable.
Each Series of Shares will be benchmarked against a fund or index believed by
the Investment Advisor to be comparable in investment strategy and duration.
The current benchmarks are described below. If a benchmark fund or index
were to modify its strategy or duration in the future, the Investment Advisor
could select alternate benchmarks with which to compare a Series' performance.

Short-Term Fund Benchmark:

The performance benchmarks for the Short-Term Fund are the investment funds
specified below:

Short-Term Fund: Local Agency Investment Fund (“LAIF”)

LAIF is an investment alternative for California’s local governments and special
districts, which was enabled under Section 16429.1 et seq. of the California
Government Code. LAIF invests in certain securities authorized by Sections
16430 and 16480.4 of the California Government Code. In 2006, LAIF had
$16.7 billion under management. LAIF conducts a market valuation of its
investments each month.

Barclays Short-term Gov/Corp Index

The Barclays Short-term Gov/Corp Index is an unmanaged index consisting of the
cumulative daily total returns of US Treasuries, federal agency securities and
investment-grade corporate bonds with maturities between one and twelve
months.

The index is re-balanced on the last calendar day of the month. Issues that meet
the qualifying criteria are included in the index for the following month. Issues
that no longer meet the criteria during the course of the month remain in the index
until the next month-end rebalancing at which point they are dropped from the
index.

An index is not available for direct investment and does not reflect the deduction
of fees and expenses.
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Medium-Term Fund Benchmark:

The performance benchmark for the Medium-term Fund is the unmanaged index
specified below:

Medium-Term Fund: Bank of America Merrill Lynch 1-3 Year AAA-A
US Corporate & Government Index

The BofA Merrill Lynch 1-3 Year AAA-A US Corporate & Government Index is
a subset of The BofA Merrill Lynch US Corporate & Government Index
including all securities with a remaining term to final maturity less than 3 years
and rated AAA through A3, inclusive.

The BofA Mermrill Lynch US Corporate & Government Index tracks the
performance of US dollar denominated investment grade debt publicly issued in
the US domestic market, including US Treasury, US agency, foreign government,
supranational and corporate securities.

For the ‘A or better’ or AAA-A indices, qualifying securities must have a AAA
through A3 rating (based on an average of Moody’s, S&P and Fitch). In addition,
qualifying securities must have at least one year remaining term to final maturity,
a fixed coupon schedule and a minimum amount outstanding of $1 billion for US
Treasuries and $250 million for all other securities. Bills, inflation-linked debt
and strips are excluded from the Index; however, original issue zero coupon
bonds are included in the Index and the amounts outstanding of qualifying coupon
securities are not reduced by any portions that have been stripped. 144a securities,
both with and without registration rights, and corporate pay-in-kind securities,
including toggle notes, qualify for inclusion. Callable perpetual securities qualify
provided they are at least one year from the first call date. Fixed-to-floating rate
securities also qualify provided they are callable within the fixed rate period and
are at least one year from the last call prior to the date the bond transitions from a
fixed to a floating rate security. Eurodollar bonds (USD bonds not issued in the
US domestic market), tax-exempt US municipal, warrant-bearing, dividends-
recetved-deduction-eligible (DRD-eligible) and defaulted securities are excluded
from the Index.

An index is not available for direct investment and does not reflect the deduction
of fees and expenses.

Long-Term Fund Benchmark:

The performance benchmark for the Long-Term Fund is the unmanaged index
specified below:
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Long-Term Fund: As of the date of this Information Statement, a
benchmark had not yet been selected for the
LongTerm Fund, which has yet to be activated by
the CalTRUST Board of Trustees.

There can be no assurance that any Series will perform as well as or better
than its designated benchmark fund or index.

CalTRUST Heritage Money Market Fund Benchmark:

The performance benchmark for the CalTRUST Heritage Money Market Fund is
the unmanaged index specified below:

Lipper Institutional Money Market Funds Average

The Lipper Institutional Money Market Funds Average (the Lipper Average) is an
average of funds that invest in high quality financial instruments rated in top two
grades with dollar-weighted average maturities of less than 90 days.

Funds included in the Lipper Average require high minimum investments and have
lower total expense ratios relative to other money market funds. These funds
intend to keep a constant net asset value.

The Lipper Average is not available for direct investment and does not include the
effect of sales charges on total return.
C. MINIMUM PURCHASE

A Participant must purchase a total of at least $250,000 of Shares through one or
more Series in order to participate.

D. INVESTMENT BENEFITS

The Investment Advisor seeks to provide the following benefits to purchasers of
Shares in any Series:

> Preservation of Principal. Preserve principal to the extent reasonably
possible in accordance with the applicable investment strategy by investing
only in fixed-income oriented Authorized Investments, and in accordance
with an investment strategy designed to preserve capital.

> Liquidity. Provide liquidity so that Participants have ready access to their
Shares to the extent described in this Information Statement.

» Income. Provide as high a level of current income in each Series as is
consistent with preserving principal and maintaining liquidity.
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> Professional Management. Investments are managed by investment
professionals that follow both general economic and current market
conditions affecting interest rates and the value of fixed-income oriented
investments.

> Diversification. Each Participant in a Series will own Shares in a
diversified portfolio of high quality securities.

» Accounting, Safekeeping and Separate Series. The Participants'
investments are accounted for in compliance with governmental
accounting and auditing requirements, and Participants will be provided
with all necessary information to do the bookkeeping and safekeeping
associated with the ownership of the Shares. Participants will have secure
online access to their accounts, as well as being provided with monthly
statements.

There can be no assurance that the investment objectives of any particular
Series will be achieved.

E. AUTHORIZED INVESTMENTS

The securities purchased by CalTRUST through the Investment Advisor will
be comprised exclusively of the investments described below (the "Authorized
Investments"). These investments are authorized investments under the California
Government Code, as may be amended from time to time, for money not required
for the immediate needs of Public Agencies. The California Government Code
limits the amount of surplus money of a Public Agency which may be invested in
certain of the investments described below. Each Participant shall be
responsible for monitoring the aggregate amount of its investments in any of
these kinds of investments to assure its own compliance with the California
Government Code. None of the Investment Advisor, the Administrator or
CalTRUST shall be responsible for such monitoring. The Board may revise this
Investment Policy from time to time subject to Section 4.2(a) of the
Agreement. Pursuant to the Agreement, the Board shall cause the amended
Investment Policy to be delivered to each Participant.

1. United States Treasury notes, bonds, bills, or certificates of indebtedness, or
those for which the faith and credit of the United States are pledged for the

payment of principal and interest.

2. Registered state warrants or treasury notes or bonds of this state, including
bonds payable solely out of the revenues from a revenue-producing property
owned, controlled, or operated by the state or by a department, board, agency,
or authority of the state.
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3. Bonds, notes, warrants, or other evidences of indebtedness of any local
agency within this state, including bonds payable solely out of the revenues
from a revenue-producing property owned, controlled, or operated by the
local agency, or by a department, board, agency, or authority of the local
agency.

4. Federal agency or United States government-sponsored enterprise obligations,
participations, or other instruments, including those issued by or fully
guaranteed as to principal and interest by federal agencies or United States
government-sponsored enterprises.

5. Bankers acceptances otherwise known as bills of exhcnage or time drafts that
are drawn on and accepted by a commercial bank. Purchases of bankers
acceptances may not exceed 180 days’ maturity or 40 percent of the assets in
a Series. However, no more than 30 percent of the assets in a Series may be
bankers acceptances of any one commercial bank.

6. Commercial paper of “Prime” quality of the highest ranking or of the highest
letter and number rating as provided for by a nationally recognized statistical-
rating organization (“NRSRO”). The entity that issues the commercial paper
shall meet all of the following criteria in either clause (a) or (b): (a)(i) is
organized and operating in the United States as a general corporation, (ii)
has total assets in excess of five hundred million dollars ($500,000,000) and
(iii) has debt other than commercial paper, if any, that is rated "A" or higher
by a NRSRO; or (b)(i) is organized within the United States as a special
purpose corporation, trust, or limited liability company, (ii) has
programwide credit enhancements including, but not limited to,
overcollateralization, letters of credit, or surety bond and (iii) has
commercial paper that is rated "A-1" or higher, or the equivalent, by a
NRSRO. Eligible commercial paper shall have a maximum maturity of 270
days or less. No more than 25 percent of the assets in a Series may be
eligible commercial paper. No more than 10 percent of the assets in a Series
may be outstanding commercial paper of any single issuer. No more than 10
percent of the outstanding commercial paper of any single issuer may be
purchased for a Series.

7. Negotiable certificates of deposit issued by a nationally or state-chartered
bank, a savings association or a federal association (as defined by Section
5102 of the California Financial Code), or a state or federal credit union, or by
a state-licensed branch of a foreign bank. Purchases of negotiable certificates
of deposit may not exceed 30 percent of the assets in a Series. Purchases shall
not exceed the shareholder's equity of any depository bank. Shareholder's
equity shall be determined in accordance with Section 118 of the California
Financial Code, but shall be deemed to include capital notes and debentures.
Purchases shall not exceed the total of the net worth of any savings
association or federal association, except that deposits not exceeding a total of
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five hundred thousand dollars ($500,000) may be made to a savings
association or federal association without regard to the net worth of that
depository, if such deposits are insured or secured as required by law.
Purchases of negotiable certificates of deposit from any regularly chartered
credit union shall not exceed the total of the unimpaired capital and surplus of
the credit union, as defined by rule of the California Commissioner of
Financial Institutions, except that the deposit to any credit union share account
in an amount not exceeding five hundred thousand dollars ($500,000) may be
made if the share accounts of that credit union are insured or guaranteed
pursuant to Section 14858 of the California Financial Code or are secured as
required by law. Purchases of negotiable certificates of deposit issued by a
state or federal credit union are prohibited if a member of the legislative body
of any Participant, or any person with investment decisionmaking authority
for any Participant, also serves on the board of directors, or any committee
appointed by the board of directors, or the credit committee or the supervisory
committee of the state or federal credit union issuing the negotiable
certificates of deposit.

8. Investments in repurchase agreements of Authorized Investments as long as
the agreements are subject to the requirements of California Government
Code Section 53601(i), including the delivery requirements specified in
California Government Code Section 53601(i). “Repurchase agreement”
means a purchase of securities by the local agency pursuant to an agreement
by which the counterparty seller will repurchase the securities on or before a
specified date and for a specified amount and the counterparty will deliver the
underlying securities to the local agency by book entry, physical delivery, or
by third-party custodial agreement. The transfer of underlying securities to
the counterparty bank’s customer book-entry account may be used for book-
entry delivery. Investments in repurchase agreements may be made, on any
Authorized Investments, when the term of the agreement does not exceed one
year. The market value of securities that underlay a repurchase agreement
shall be valued at 102 percent or greater of the funds borrowed. against those
securities and the value shall be adjusted no less than quarterly. Since the
market value of the underlying securities is subject to daily market
fluctuations, the investments in repurchase agreements shall be in compliance
if the value of the underlying securities is brought back up to 102 percent no
later than the next business day.

9. Medium-term notes, defined as all corporate and depository institution debt
securities with a maximum remaining maturity of five years or less, issued by
corporations organized and operating within the United States or by
depository institutions licensed by the United States or any state and operating
within the United States. Notes eligible for investment under this subsection
shall be rated “A” or better by a nationally recognized rating service.
Purchases of medium-term notes (not including other Authorized Investments)
may not exceed 30 percent of the assets in a Series.
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10. Shares of beneficial interest issued by diversified management companies that
are money market funds registered with the Securities and Exchange
Commission under the Investment Company Act of 1940. Such companies
shall have attained the highest ranking or the highest letter and numerical
rating provided by not less than two NRSROs or retained an investment
adviser registered or exempt from registration with the Securities and
Exchange Commission with not less than five years’ experience managing
money market mutual funds with assets under management in excess of five
hundred million dollars ($500,000,000). The purchase price of shares of
beneficial interest purchased pursuant to this subsection shall not include any
commission that the companies may charge and shall not exceed 20 percent of
the assets in a Series.

11. Notes, bonds, or other obligations that are at all times secured by a valid first
priority security interest in securities of the types listed by California
Government Code Section 53651 as eligible securities for the purpose of
securing local agency deposits having a market value at least equal to that
required by California Government Code Section 53652 for the purpose of
securing local agency deposits. The securities serving as collateral shall be
placed by delivery or book entry into the custody of a trust company or the
trust department of a bank which is not affiliated with the issuer of the secured
obligation, and the security interest shall be perfected in accordance with the
requirements of the Uniform Commercial Code or federal regulations
applicable to the types of securities in which the security interest is granted.

12. Any mortgage passthrough security, collateralized mortgage obligation,
mortgage-backed or other pay-through bond, equipment lease-backed
certificate, consumer receivable passthrough certificate, or consumer
receivable-backed bond of a maximum of five years maturity. Securities
eligible for investment under this subsection shall be issued by an issuer
having an “A” or higher rating for the issuer’s debt as provided by a nationally
recognized rating service and rated in a rating category of “AA” or its
equivalent or better by a nationally recognized rating service. Purchase of
securities authorized by this subsection may not exceed 20 percent of the
assets in a Series.

Funds invested through a Series will be invested by the Investment Advisor in
accordance with the prudent investor standard of the California Government
Code. Any investments consisting of notes, bonds, bills, certificates of
indebtedness, warrants, or registered warrants shall be legal investments for
savings banks in the State of California. Funds invested through a Series will not
be invested in any inverse floaters, range notes or mortgage-derived, interest-only
strips, or in any security that could result in zero interest accrual if held to
maturity.
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The authorizing statute, charter, or bylaws of a Participant or the trust indenture or
ordinance or resolution under which the debt obligations of a Participant are
issued or its funds are invested may contain investment restrictions which prohibit
or otherwise limit investment in one or more of the above-described investments.
Accordingly, Participants should consult with their legal counsel and/or
financial adviser regarding the legality of investing funds through the Shares
Program.

CalITRUST is not registered as an investment company under the Investment
Company Act of 1940 and, accordingly, is not subject to the provisions of that
Act and the rules thereunder, including the protective rules relating to
registered money market funds and other types of mutual funds.

DURATION OF SERIES AND MATURITY OF INVESTMENTS

Each Series seeks to attain as high a level of current income as is consistent with
the preservation of principal. Each Series will invest in only fixed-income
oriented Authorized Investments. The Short-Term Fund seeks a target portfolio
duration of 0 to 2 years. The Medium-Term Fund seeks a target portfolio
duration of 1'/, to 3'/, years. The Long-Term Fund seeks a target portfolio
duration of 5 to 7 years. The CalTRUST Heritage Money Market Fund has a
maximum dollar-weighted average maturity of 60 days and a maximum dollar-
weighted average life of 120 days, in accordance with Rule 2a-7 of the Investment
Company Act of 1940..

Each Series invests in a diversified portfolio of fixed-income oriented investments
of varying maturities with a different portfolio “duration.” Duration is a measure
of the expected life of a fixed-income oriented investment that was developed as a
more precise alternative to the concept of “term to maturity.” Duration
incorporates a bond’s yield, coupon interest payments, final maturity, call and put
features and prepayment exposure into one measure. Traditionally, a fixed-
income oriented investment’s “term to maturity” has been used to determine the
sensitivity of the investment’s price to changes in interest rates (which is the
“interest rate risk” or “volatility” of the investment). However, “term to
maturity” measures only the time until a fixed-income oriented investment
provides its final payment, taking no account of the pattern of the investment’s
payments prior to maturity. Duration is used in the management of a Series as a
tool to measure interest rate risk. For example, a Series with a portfolio duration
of two years would be expected to change in value 2% for every 1% move in
interest rates

RISKS
1. General. Because the values of the Shares of a Series will change with

market conditions, so will the value of a Participant’s investment through the
Shares program. A Participant could lose money on an investment through
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the Shares Program or an investment through the Shares Program could
underperform other investments. The Medium-Term Fund and Long-Term
Fund have the potential for greater return and loss than the Short-Term Fund.
The Series are subject primarily to interest rate and credit risk. Interest rate
risk is the potential for a decline in bond prices due to rising interest rates. In
general, bond prices vary inversely with interest rates. The change in bond
price depends on several factors, including the bond’s maturity date. In
general, bonds with longer maturities are more sensitive to changes in interest
rates than bonds with shorter maturities. Credit risk is the possibility that a
bond issuer will fail to make timely payments of interest or principal to a
Series.

Obligations of Agencies or Instrumentalities of the United States Government.
Certain short-term obligations of agencies or instrumentalities of the United

States Government purchased with funds invested through the Series may
only be backed by the issuing agency or instrumentality and may not be
backed by the full faith and credit of the United States Government. For
example, securities issued by the Federal Home Loan Banks and the Federal
Home Loan Mortgage Corporation are supported only by the credit of the
agency or instrumentality that issued them, and not by the United States
Government, and securities issued by the Federal Farm Credit System and the
Federal National Mortgage Association are supported by the agency’s or
instrumentality’s right to borrow money from the U.S. Treasury under certain
circumstances

INVESTMENT RESTRICTIONS

The Board has adopted the following investment restrictions for the Shares
Program. Funds invested through a Series will not be used to:

1.

Purchase any securities other than those described under “Authorized
Investments,” unless California law at some future date redefines the types of -
securities which are legal investments for all classes of Participants, in which
case the permitted investments for the Series may be changed by the Board to
conform to California law.

Invest in securities of any issuer in which a Trustee, officer, employee, agent
or adviser of Ca/TRUST is an officer, director or 5% shareholder unless such
investment is periodically authorized by resolution adopted by the Board,
excluding officers, directors or 5% shareholders of such issuer.

Make loans, except that repurchase agreements may be entered into as
specified under “Authorized Investments.”

Borrow money or pledge, hypothecate or mortgage the assets in a Series or
otherwise engage in any transaction that has the effect of creating leverage
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with respect to a Series; provided, however, that short-term credits necessary
for the settlement of securities trades may be used, and forward purchases and
sales of securities that are expected to settle beyond a normal “T+3” basis may
be entered into.

5. Purchase the securities of any issuer (other than obligations issued and
guaranteed as to principal and interest by the government of the United States,
its agencies or instrumentalities) if, as a result, more than 10% of the total
assets in a series would be invested in the securities of any one issuer.

APPLICATION OF PERCENTAGES

Any percentage limitation or rating requirement described under “Investment
Strategies and Objectives” will be applied at the time of purchase.

NOTICE TO PARTICIPANTS OF MATERIAL CHANGE TO INVESTMENT
STRATEGIES AND OBJECTIVES OR INVESTMENT POLICY

The Board may revise the Investment Policy from time to time subject to Section
4.2(a) of the Agreement; and may revise the investment strategies and objectives
of any Series from time to time. Any material change in the investment strategies

and objectives for any Series adopted by the Board shall be communicated, in
writing, to each Participant prior to the effective date of such change.

SEcTION IIT

INCOME AND VALUE OF THE SERIES
INCOME AND DIVIDENDS OF THE SERIES

Short-Term Fund

As of 1:00 p.m. Pacific time each day that the Custodian is open for business (a
“Business Day”), the net income of the Short-Term Fund is determined and
declared as a dividend to Participants of record as of the close of business on that
day. Shares purchased as of 1:00 p.m. on any Business Day will begin earning
dividends on such date of purchase. Shares will continue to earn dividends until
the Business Day such Shares are redeemed and the funds are wired to the
Participant. Earnings for Saturdays, Sundays and holidays are declared on the
next Business Day. Dividends declared are paid monthly on the last Business
Day of each month and are automatically re-invested in each Series by purchase
of additional Shares of such Series.
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Medium-Term Fund and Long-Term Fund

As of 1:00 p.m. Pacific time on the last Business Day of each month, the net
income of the Medium-Term Fund and the Long-Term Fund is determined and
declared as a dividend to Participants of record as of the close of business on that
day. Shares purchased as of the last Business Day of a month will begin earning
dividends for the following month. Shares will continue to earn dividends until
the Business Day such Shares are redeemed and the funds are wired to the
Participant. Dividends declared are paid monthly on the last Business Day of
each month and are automatically re-invested in each Series by purchase of
additional Shares of such Series.

If Shares are redeemed from any Series in any month prior to the payment of
dividends on the last Business Day of such month (including in the case of an
emergency as approved by the Board of Trustees or otherwise), the Participant
shall be entitled to receive a pro rata portion of the dividends such Participant
would otherwise be entitled to receive, up to the date of redemption, which shall
be paid on the last Business Day of such month.

For the purpose of calculating dividends, net income of each Series consists of
interest earned plus or minus any discounts or premiums ratably amortized to the
date of maturity and all realized gains and losses on the sale of securities prior to
maturity, less all accrued expenses of such Series, including the fees described
under “Expenses of the Trust.”

Each Series may attempt to maximize yields through trading to take advantage of
short-term market variations. These policies may result in high portfolio
turnover. However, because the cost of transactions of the type in which the
Series engage is small, a high turnover rate is not expected to affect materially
income or net asset value.

Money Market Fund

As of 1:00 p.m. Pacific time each day that the Custodian is open for business (a
“Business Day”), the net income of the CaITRUST Heritage Money Market Fund
is determined and declared as a dividend to Participants of record as of the close
of business on that day. Shares purchased as of 1:00 p.m. on any Business Day
will begin earning dividends on such date of purchase. Shares will continue to
earn dividends until the Business Day such Shares are redeemed and the funds are
wired to the Participant. Earnings for Saturdays, Sundays and holidays are
declared on the next Business Day. Dividends declared are paid monthly on the
last Business Day of each month and are automatically re-invested in each Series
by purchase of additional Shares of such Series.

VALUATION OF SERIES

The net asset value of the Shares of the Short-Term Fund is normally determined
by the Administrator as of 1:00 p.m. Pacific time on each Business Day. The net
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asset values of the Shares of the Medium-Term Fund and the Long-Term Fund
are normally determined by the Administrator as of 1:00 p.m. Pacific time on
each Business Day, although shares in these funds are redeemed once per month
on the last Business Day of the month. The net asset value of the shares of the
CalTRUST Heritage Money Market Fund is determined multiple times each
Business Day (as of July 1, 2013, seven times each Business Day).

The net asset value per Share of each Series is computed by dividing the total
value of the securities and other assets of such Series, less any liabilities, by the
total outstanding Shares of such Series. Liabilities include all accrued expenses
and fees of such Series, including the fees described under “Expenses of the
Trust.”

The net asset value per share of each Series normally is determined on the
specified day if banks are open for business and the New York Stock Exchange is
open for trading. With the exception of the value of securities in the CalTRUST
Heritage Money Market Fund, the value of a Series’ portfolio securities is
determined on the basis of the market value of such securities or, if market
quotations are not readily available, at fair value under guidelines established by
the Trustees. Investments with short remaining maturities may be valued at
amortized cost which the Board has determined to equal fair value. Securities in
the CalTRUST Heritage Money Market Fund are valued using the amortized cost
method, in accordance with Rule 2a-7 under the Investment Company Act of
1940. Additional detail regarding the determination of the net asset value of the
shares of the CalTRUST Heritage Money Market Fund can be found in the Wells
Fargo Advantage Funds Heritage Money Market Fund Select Class shares fund
prospectus, available online at: .

http://a584.g.akamai.net/f/584/1326/1d/www.wellsfargoadvantagefunds.com/pdf/
prospectus/prospectus moneymarket select.pdf

The market value basis for net asset value per Share of each Series may be
affected by general changes in interest rates resulting in increases or decreases in
the value of securities held by such Series. The market value of such securities
will tend to vary inversely to changes in prevailing interest rates. Thus, if interest
rates rise after a security is purchased, such a security, if sold, might be sold at a
price less than its cost. Similarly, if interest rates decline, such a security, if sold,
might be sold at a price greater than its cost. If a security is held to maturity, no
loss or gain is normally realized as a result of these price fluctuations.
Redemptions by Participants could require the sale of portfolio securities prior to
maturity.

The Administrator normally will announce the net asset value of the Shares of the
Short-Term Fund by 9:00 a.m. on the Business Day after it is determined and will
announce the net asset values of the Shares of the Medium-Term Fund and Long-
Term Fund within three Business Days after they are determined.
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YIELD INFORMATION

Short-Term Fund, Medium-Term Fund & Long-Term Fund

The aggregate and average annual total return, current annualized yield and
effective annual yield of the Short-Term Fund, Medium-Term Fund and Long-
Term Fund may, from time to time, be quoted in reports, literature and
advertisements published by CaITRUST.

Current annualized yield of the Short-Term Fund is computed by averaging the
daily dividend declared by such Series during the prior seven calendar day period,
dividing by the average daily net asset value per Share of such Series over the
same period, and multiplying the result by 365.

Current annualized yield of the Medium-Term Fund and the Long-Term Fund is
computed by averaging the monthly dividend declared by the applicable Series
during the prior months of such calendar year, dividing by the average monthly
net asset value per Share of the applicable Series over the same period, and
multiplying the result by 12.

The “effective annual yield” of each Series, which reflects the value of
compounding and represents the annualization of the current yield with all
dividends reinvested, may also be quoted. Effective annual yield of each Series is
computed by dividing the monthly dividend rate of such Series by 12, adding 1
and raising the sum to the power of 12, and subtracting 1 from the result.

CalTRUST Heritage Money Market Fund

Pursuant to SEC rules goveming registered money market funds, the CalTRUST
Heritage Money Market Fund may quote a “7-Day Gross Yield”. The 7-day gross
yield is determined based on the 7 days ended on the last day of the prior month, by
taking the net change, exclusive of capital changes and income other than investment
income, in the value of a hypothetical pre-existing account having a balance of one
share at the beginning of the period and dividing the difference by the value of the
account at the beginning of the base period to obtain the base period return, and then
multiplying the base period return by (365/7) with the resulting yield figure carried to
at least the nearest hundredth of one percent. The 7-day gross yield does not reflect a
deduction of shareholders fees and fund operating expenses.

Additional information regarding the determination and reporting of the “7-Day
Gross Yield” can be found on the SEC website at:

http://www.sec.gov/rules/final/2010/ic-29132.pdf.

The yields of each Series quoted should not be considered a representation of the
yield of such Series in the future, since the yield is not fixed. Actual yields of
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each Series will depend on the type, quality, yield and maturities of securities held
by such Series, changes in interest rates, market conditions and other factors.

SECTION IV

INVESTMENTS AND WITHDRAWALS
ACCOUNTS

Before funds are invested under the Shares Program, Participants will need to
establish appropriate accounts pursuant to the procedure described under
“Instructions on How to Participate.” Each Participant will have master
account(s) representing the total funds invested through the Short-Term Fund,
Medium-Term Fund, Long-Term Fund, and/or CalTRUST Heritage Money
Market Fund, as applicable, by such Participant.

The Administrator will process investments, withdrawals and transfers only on
Business Days.

INVESTMENTS

Investments in a Series can be made by wire transfer of immediately available
funds from the Participant’s bank to the Custodian. However, the Administrator
reserves the right to reject any investment and to limit the size of a Participant’s
account.

Investment in a Series may be through the CalTRUST Online Portal, by following
the steps outlined in the “CalTRUST Online Trading User Guide”, which is
available to all participants at www.caltrust.org, or by following both of the
following steps:

Step 1: Provide the Administrator with the following information, either in
writing by mail, courier service, or facsimile (Attention:
CalTRUST Service Center, 1100 K Street, Suite 101, Sacramento,
California 95814; Fax 252-972-1908), by telephone 888-422-8778,
or via the online portal.

* Participant’s account name

* Participant’s CalTRUST account number
* Amount being wired

* Type of wire — Federal Reserve or bank

* Name of Participant’s bank sending wire
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Step 2: Instruct the Participant’s bank to wire funds as follows (Federal
Reserve wire if possible). Please contact the CalTRUST Customer
Service Center at (888) 422-8778 for wiring instructions.

To receive wiring instructions with respect to the Long-Term
Fund, a Participant should contact the Administrator.

CalTRUST does not charge a fee for receipt of these wires.
However, a Participant’s bank may charge a fee for wiring funds.

Short-Term Fund

Investments will not begin earning income unless and until the Administrator
receives the requisite advance notice and the Custodian receives a Federal
Reserve wire or bank wire convertible to Federal Funds on a same-day basis.
When the Administrator receives the requisite advance notice and the funds are
received by the Custodian, investments will be made and begin earning income on
the Business Day on which funds are received.

Notice will be considered given on a particular Business Day if received by the
Administrator before 1:00 p.m. Pacific time; otherwise it will be considered given
on the next Business Day. Funds will be considered delivered on a particular
Business Day if the wire is received by the Custodian before 1:00 p.m. Pacific
time, otherwise funds will be considered delivered on the next Business Day.

Medium-Term Fund and Long-Term Fund

Funds may be invested in the Medium-Term Fund or the Long-Term Fund only
once per month on the last Business Day of the month; provided, however, that
the Administrator receives at least five Business Days’ prior notice of the
investment (i.e., on or before the fifth to the last Business Day of the month), and
the Custodian receives a Federal Reserve wire or bank wire convertible to Federal
Funds on a same-day basis within five Business Days after such notice is received
by the Administrator (i.e., on or before the last Business Day of the month).

Investments will not begin earning income unless and until the Administrator
receives the requisite advance notice and the funds are received by the
Custodian within the requisite time. When the Administrator receives the
requisite advance notice and the funds are received by the Custodian within the
requisite time, investments will be made and begin earning income for the
following month.

In any particular month, if a Participant gives late notice or transmits late
Sfunds (i.e., the Administrator receives notice of the investment after the fifth to
the last Business Day of such month or the Custodian receives the funds after the
last Business Day of such month), then from the Business Day on which funds
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are received until the last Business Day of the following month, such funds
shall be automatically invested in the Short-Term Fund. In any particular
month, if the Administrator receives requisite notice (i.e., on or before the fifth to
the last Business Day of such month) and the Custodian receives the funds before
the last Business Day of such month, then from the Business Day on which funds
are received until the last Business Day of such month, such funds shall be
automatically and temporarily invested in the Short-Term Fund. On the last
Business Day of the applicable month, such funds shall be automatically
transferred from the Short-Term Fund and invested in the Medium-Term Fund or
the Long-Term Fund as specified in the notice, unless such notice is properly
withdrawn by providing the Administrator with at least five Business Days’ prior
notice.

Notice will be considered given on a particular Business Day if received by the
Administrator before 1:00 p.m. Pacific time, otherwise it will be considered given
on the next Business Day. Funds will be considered delivered on a particular
Business Day if the wire is received by the Custodian before 1:00 p.m. Pacific
time, otherwise funds will be considered delivered on the next Business Day.

Money Market Fund

Investments will not begin earning income unless and until the Administrator
receives the requisite advance notice and the Custodian receives a Federal
Reserve wire or bank wire convertible to Federal Funds on a same-day basis.
When the Administrator receives the requisite advance notice and the funds are
received by the Custodian, investments will be made and begin earning income on
the Business Day on which funds are received.

Notice will be considered given on a particular Business Day if received by the
Administrator before 1:00 p.m. Pacific time; otherwise it will be considered given
on the next Business Day. Funds will be considered delivered on a particular
Business Day if the wire is received by the Custodian before 1:00 p.m. Pacific
time, otherwise funds will be considered delivered on the next Business Day.

SALES

Withdrawals from an account shall be made by requesting a wire transfer of
immediately available funds from the Custodian to the Participant’s bank.

Withdrawals from a Series may be made through the CalTRUST Online Portal,
by following the steps outlined in the “CalTRUST Online Trading User Guide”,
which is available to all participants at www.caltrust.org, or by providing the
Administrator with the following information, either in writing by mail, courier
service or facsimile (Attention: CalTRUST Service Center,1100 K Street, Suite
101, Sacramento, California 95814, Fax (310) 826-3188)), by telephone 888-422-
8778.
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» Participant’s account name
» Participant’s account number
» Amount to be wired

Funds may be transferred by wire only to the bank account specified in the
Participant’s Account Registration Form and Participation Agreement.
Changes to the Participant’s specified bank account must be received in writing
properly executed before they can be effective.

Short-Term Fund

Shares in the Short-Term Fund will be redeemed in the amount of the withdrawal
at the net asset value per Share next determined after receipt of a request for wire
transfer. Funds will remain invested in the Series until the day they are wired.
Funds will not be wired unless and until the Administrator receives the
requisite notice. Notice will be considered given on a particular Business Day if
received by the Administrator before 1:00 p.m. Pacific time; otherwise it will be
considered given on the next Business Day.

Medium-Term Fund and Long-Term Fund

Funds may be withdrawn from the Medium-Term Fund or the Long-Term Fund
only once per month on the last Business Day of the month; provided, however,
that the Administrator receives at least five Business Days’ prior notice of the
request for wire transfer.

Shares in each Series will be redeemed in the amount of the withdrawal at the net
asset value per Share determined by the Administrator on the last Business Day of
each month. Funds will remain invested in the Series until the day they are wired.
Funds will be wired on the last Business Day of the month for which the
Administrator receives the requisite notice, and will not be wired in any month
unless and until the Administrator receives the requisite notice. Notice will be
considered given on a particular Business Day if received by the Administrator
before 1:00 p.m. Pacific time; otherwise it will be considered given on the next
Business Day.

Notwithstanding the foregoing limitations, in the event of an emergency as
approved by the Board of Trustees (or a committee of the Board of Trustees or
designated Trustee(s)), withdrawals may be made at such times and on such
prior notice, if any, as determined by the Board of Trustees (or a committee of
the Board of Trustees or designated Trustee(s)). In such instance, Shares in each
Series will be redeemed in the amount of the withdrawal at the net asset value per
Share next determined after receipt of a request for wire transfer.
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Money Market Fund

Shares in the CalTRUST Heritage Money Market Fund will be redeemed in the
amount of the withdrawal at the net asset value per Share next determined after
receipt of a request for wire transfer. Funds will remain invested in the Series
until the day they are wired. Funds will not be wired unless and until the
Administrator receives the requisite notice. Notice will be considered given on a
particular Business Day if received by the Administrator before 1:00 p.m. Pacific
time; otherwise it will be considered given on the next Business Day.

The Agreement permits the Trustees to suspend the right of withdrawal from
the Series or to postpone the date of payment of redemption proceeds if the New
York Stock Exchange is closed other than for customary weekend and holiday
closings, if trading on that Exchange is restricted, or if, in the opinion of the
Trustees, an emergency exists such that disposal of Shares or determination of
net asset value is not reasonably practicable. If the right of withdrawal is
suspended, a Participant may either withdraw its request for withdrawal or receive
payment based on the net asset value next determined after termination of the
suspension.

CalTRUST may, and is authorized by each Participant to, redeem Shares
owned by such Participant (i) to the extent necessary to reimburse CaITRUST
Jor any loss it has sustained by reason of the failure of such Participant to make
Jull payment for Shares purchased by such Participant, (ii) to the extent
necessary to collect any charge relating to a transaction effected for the benefit
of such Participant which is applicable to Shares, or (iii) as otherwise deemed
necessary and desirable by the Board for CalTRUST to effectively carry out its
obligations under the Agreement, this Information Statement, comply with
applicable law, or any other obligations in connection with the affairs of
CalTRUST. Redemption payments may be made in whole or in part in securities
or other property of the Series. Participants receiving any such securities or
other property on redemption will bear any costs of sale.

D. Transfers

Transfers among the Short-Term Fund, Medium-Term Fund,Long-Term Fund,
and CalTRUST Heritage Money Market Fund will be considered a withdrawal
from one Series and a deposit to another Series subject to the restrictions,
limitations and notice requirements above. Transfers may be accomplished
through the CalTRUST Online Portal, by following the steps outlined in the
“CalTRUST Online Trading User Guide”, which is available to all participants at
www.caltrust.org, of by providing the Administrator with the following
information, in writing properly executed by mail, courier service or facsimile
(Attention: CalTRUST Service Center, 1100 K Street, Suite 101, Sacramento,
California 95814, Fax (310) 826-3188),by telephone 888-422-8778.

» Participant’s account name from which funds will be transferred
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> Participant’s account name to which funds will be transferred

» Participant’s CalTRUST account number from which funds will be transferred
> Participant’s CalTRUST account number to which funds will be transferred.

» Amount being transferred

SECTIONV

OTHER SERVICES

ONLINE ACCESS

Secure online access will be available to Participants with respect to their
accounts. Information with respect to each Series, including current yield, up-to-
date account information, and a transaction history will be available online.
Confirmations of each deposit and withdrawal of funds will be available online to
a Participant within one Business Day of the transaction.

STATEMENTS

At the end of each month, a statement of each account will be mailed to each
Participant which will show the dividend paid and the account balance as of the
statement date.

SECTION VI

TRUSTEES AND OFFICERS

BOARD OF TRUSTEES

CalTRUST currently has a Board of Trustees that consists of ten Trustees, which
may be increased or decreased from time to time by the then-current Board to no
fewer than three and not greater than fifteen Trustees. The Board is responsible
for the overall management, supervision and administration of Cal/TRUST,
including formulation of investment and operating policy guidelines of the Series.
In addition, the Board oversees the activities of the Administrator, the Investment
Advisor, the Custodian, legal counsel, independent auditors and other service
providers and agents of CalTRUST and monitors the investment performance of
each Series and the method of valuing the Shares.

The names and affiliations of the Trustees are as follows:
Dave Ciapponi, Westlands Water District

John Colville, City of Sacramento

Rod Dole, Retired

Glenn Duncan, City of Chino

Don Kent, Riverside County

Geoffrey Kiehl, City of Palm Springs

[ENIE) Information Statement -27-




Chuck Lomeli, Solano County

Dan McAllister, San Diego County
Russell Watts, Contra Costa County
Mary Zeeb, Monterey County

Trustees are appointed by the initial Members and the Board. At least seventy-
five percent (75%) of Trustees shall be members of the governing body, officers
or personnel of the Members. Trustees currently serve without compensation, but
all Trustees, except affiliates of the Investment Advisor, if any, are reimbursed by
CalTRUST for reasonable travel and other out-of-pocket expenses incurred in
connection with their duties as Trustees.

B. OFFICERS

The names and affiliations of the executive officers are as follows:
President: Charles Lomeli, Solano County

Vice President: Glenn Duncan, City of Chino

Treasurer: Dan McAllister, San Diego County

Secretary: Dave Ciapponi, Westlands Water District

The officers are appointed by the Board and serve at the discretion of the Board.
The officers currently serve without compensation, but all officers, except
affiliates of the Investment Advisor, if any, are reimbursed by CalTRUST for
reasonable travel and other out-of-pocket expenses incurred in connection with
their duties as officers.
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SEcCTION VII

ADMINISTRATOR
ADMINISTRATOR

CSAC Finance Corporation (the “Administrator”), with an office at 1100 K
Street, Suite 101, Sacramento, California 95814, is the administrator of the Shares
Program and subadministrator to CalTRUST. The Administrator was formed in
1986.

ADMINISTRATIVE SERVICES

The Administrator supervises the administrative and ministerial aspects of
CalTRUST’s operations and assists with the administration of the Shares
Program, pursuant to a program administration agreement with Ca/TRUST and
the Investment Advisor (the “Administration Agreement”). The Administration
Agreement will remain in effect until terminated, and may not be assigned by the
Administrator without the consent of the Board; provided, however, that such
consent will be deemed given if a majority of the Board does not object in writing
within 60 days after recetving written notice of a proposed assignment. The
Administration Agreement may be terminated by either CalTRUST or the
Administrator, at any time and without penalty, upon at least 180 days’ prior
written notice to the other parties, or by any party that is not in breach of the
Administration Agreement, without penalty, upon at least 60 days’ prior written
notice to the other party, if the other party is in material breach of the
Administration Agreement and such breach has not been cured within 30 days’
notice thereof to such other party.

The Administrator provides the following customer service, administrative and
marketing services to Ca/TRUST and for the Shares Program in accordance with
the Administration Agreement: '

» Operation of a toll-free telephone facility to be used exclusively by
Participants or by Public Agencies interested in becoming Participants in
CalTRUST.

» Making available to Participants confirmation of each Participant’s investment
and redemption transactions, and preparation and provision of monthly
statements summarizing transactions, earnings, and assets for the Shares
Program;

» Maintenance of the books and records of Ca/TRUST and the Shares Program,
including Participant account records;
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» Supervision, under the general direction of the Board, of all administrative
aspects of operations, including, but not limited to, facilitation and providing
notice of meetings of Participants and the Board, making statutory and
regulatory filings and otherwise assisting in the compliance with applicable
California law, and preparing staff analyses for the Board,

> At the request of CalTRUST, developing procedures to assist Ca/TRUST and
its Participants with, among other matters, filing of Fair Political Practices
Commission forms, adherence of CalTRUST to its investment objectives,
policies, restrictions, tax matters and applicable laws and regulations;

» Management of legal procedures and policies, legal services and independent
accountant services;

Periodic updating and preparation of the Information Statement;
Preparation of tax returns, financial statements and reports for Ca/TRUST;

Coordination of the activities of the Custodian;

vV V Vv V¥V

Provision of office space, equipment and personnel to administer the Shares
Program;

» Printing and distribution to Public Agencies of the Information Statement and
other documents;

» Coordination of marketing activities and preparation and distribution of
explanatory and promotional materials;
» Determination of dividends and net asset value of the Shares in accordance

with the policies of Ca/TRUST .and the JPA Agreement;

» Facilitating the procedures necessary for Participants to withdraw
investments;

> Performing agreed upon services necessary in connection with the
administration of CalTRUST, including registrar, transfer agent and record
keeper functions, accounting and clerical services; and

» Supervising third parties retained by the Administrator, if any, to perform any
or all of the administrative and ministerial services listed above.
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SEcTION VIII

INVESTMENT ADVISOR
INVESTMENT ADVISOR

Wells Capital Management, a registered investment advisor with its principal
office at 525 Market Street, 10® Floor, San Francisco, CA 94105, is the
Investment Advisor with respect to the Shares Program. The daily management
of the investment affairs and research relating to the Shares Program is conducted
by or under the supervision of the Investment Advisor.

Wells Capital Management is a wholly owned asset management subsidiary of
Wells Fargo Bank, N.A. Assets under management total over $343 billion, as of
June 30, 2013. Wells Capital Management has a substantial presence in the cash
markets with $131 billion in money market assets under management, as of June
30, 2013, as well as expertise and asset scale in both taxable and tax-exempt short
duration fixed income of $61 billion under management, as of June 30, 2013.

ADVISORY SERVICES

The Investment Advisor manages the investment of the assets in each Series,
including the placement of orders for the purchase and sale of investments,
pursuant to an investment advisory agreement with Ca/TRUST (the “Advisory
Agreement”). The Investment Advisor obtains and evaluates such information
and advice relating to the economy and the securities markets as it considers
necessary or useful to manage continuously the assets of Ca/ITRUST in a manner
consistent with each Series’ investment objectives and policiesThe Advisory
Agreement may not be assigned by the Investment Advisor without the consent of
the Administrator and the CalTRUST Board of Trustees; provided, however, that
such consent will be deemed given if a majority of the Board does not object in
writing within 60 days after receiving written notice of a proposed assignment.
The Advisory Agreement may be terminated by either party, at any time and
without penalty, upon at least 30 days’ prior written notice to the other party.

INVESTMENT TRANSACTIONS

The Investment Advisor is responsible for decisions to buy and sell securities for
CalTRUST and arranges for the execution of security transactions on behalf of
each Series. Purchases of securities are made from dealers, underwriters and
issuers. Sales prior to maturity are made to dealers and other persons. Money
market instruments bought from dealers are generally traded on a “net” basis,
with dealers acting as principal for their own accounts without a stated
commission, although the price of the instrument usually includes a profit to the
dealer. Thus, the Series do not normally incur any brokerage commission
expense on such transactions. Securities purchased in underwritten offerings
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include a fixed amount of compensation to the underwriter, generally referred to
as the underwriter’s commission or discount. When securities are purchased or
sold directly from or to an issuer, no commissions or discounts are paid.

The policy of CalTRUST regarding purchases and sales of securities is that
primary consideration will be given to obtaining the most favorable price and
efficient execution of transactions. In seeking to implement this policy, the
Investment Advisor will effect transactions with those dealers whom the
Investment Advisor believes provide the most favorable price and efficient
execution. If the Investment Advisor believes such price and execution can be
obtained from more than one dealer, it may give consideration to placing portfolio
transactions with those dealers who also furnish research and other services to
CalTRUST. Such services may include, but are not limited to, any one or more of
the following: information as to the availability of securities for purchase or sale;
statistical or factual information or opinions pertaining to investments; wire
services; and appraisals or evaluations of portfolio securities. The services
received by the Investment Advisor from dealers may be of benefit to it in the
management of accounts of some or all of its other clients and may not in all cases
benefit CalTRUST directly. While such services are useful and important in
supplementing its own research and facilities, the Investment Advisor believes the
value of such services is not determinable and does not significantly reduce its
expenses. CalTRUST does not reduce the management fee paid to the Investment
Advisor by any amount that may be attributable to the value of such services.

SEcCTION IX

CUSTODIAN
CUSTODIAN

Wells Fargo Bank, N.A. a custodial bank with an office at 525 Market Street,
San Francisco, CA 94105 is the Custodian for each Series.

CUSTODIAL SERVICES

The Custodian holds all cash and securities of each Series, pursuant to an
Institutional Custody Agreement with Ca/TRUST (the “Custodial Agreement”).
The Custodian does not participate in determining the investment policies of
CalTRUST or in investment decisions. Ca/TRUST may invest in the Custodian’s
obligations and may buy or sell securities through the Custodian.
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SECTION X

SERIES EXPENSES

Total Annual Operating Expenses of the CalTRUST Short-Term Fund

Average Daily Net Assets in the Short-Term Fund'

Up to $300 to
$300 $500 $500 Million  Over $1
Million Million to $1 Billion Billion

Investment Advisory

Fee’ 0.073% 0.073% 0.07% 0.06%
Fund Accounting Fee’ 0.03% 0.02% 0.02% 0.02%
Administrative Fee® 0.04% 0.04% 0.04% 0.04%
Contingent Fee for Other

Operating Expenses > 0.01% 0.01% 0.01% 0.01%
Total Annual Operating

Expenses 0.153% 0.143% 0.14% 0.13%

!«Average daily net assets” means the average daily value of total assets minus accrued liabilities.
The first $300 Million of net assets in the Short-Term Fund will be charged the first tier rate; the
next $200 Million to $500 Million of net assets in the Short-Term Fund will be charged the
second tier rate; the next $500 Million to $1 Billion of net assets in the Short-Term Fund will be
charged the third tier rate; and all net assets in the Short-Term Fund over $1 Billion will be
charged the fourth tier rate.

2 Calculated on a daily basis and deducted monthly by the Investment Advisor from the net assets
in the Short-Term Fund.

3Calculated on a daily basis and paid monthly to the Fund Accountant from the net assets in the
Short-Term Fund.

* Calculated on a daily basis and paid monthly to the Administrator from the net assets in the
Short-Term Fund. The Administrator will be responsible for account administration, custodial,
transfer agency, record keeping, and accounting fees, and ordinary out-of-pocket disbursements,
which disbursements may include, without limitation, the costs of legal procedures and policies,
periodic updating and preparation of the Information Statement, and preparation of tax returns,
financial statements and reports, printing and distribution costs, the costs and expenses of holding
any meetings of the Board, fees of other consultants and professionals engaged on behalf of
CalTRUST, all expenses of computing the market value of the Short-Term Fund, overnight
delivery and courier services, postage, telephone and telecommunication charges, pricing
services, terminals, transmitting lines and expenses in connection therewith, travel on Ca/TRUST
business, and costs of preparing books, presentations and other materials for the Board, with
respect to the Short-Term Fund.

’ The Short-Term Fund will also be responsible for legal and audit fees, insurance (including
trustees and officers insurance) premiums, Trustees’ and officers’ reasonable travel and other
expenses, and the costs of making statutory and regulatory filings and other general compliance
with any applicable federal or state laws, as well as all extraordinary expenses, including, without
limitation, all reasonable expenses incurred by Ca/TRUST, the Administrator or the Investment
Advisor to establish, organize and otherwise commence operations of CalTRUST and the
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arrangements contemplated by this Information Statement and the Agreement, and litigation costs
(including reasonable attorneys’ fees), if any, with respect to the Short-Term Fund.

Total Annual Operating Expenses of the CaITRUST
Medium-Term Fund and the Ca/TRUST Long-Term Fund

Average Daily Net Assets in the Medium-Term
or Long-Term Fund'

Up to $300 to $500
$300 $500 Millionto  Over $1
Million Million $1 Billion  Billion

Investment Advisory
Fee’ 0.173% 0.173% 0.16% 0.14%
Fund Accounting Fee’® 0.03% 0.02% 0.02% 0.02%
Administrative Fee* 0.04% 0.04% 0.04% 0.04%
Contingent Fee for Other
Operating Expenses ° 0.01% 0.01% 0.01% 0.01%
Total Annual Operating
Expenses 0.253% 0.243% 0.23% 0.21%

'«“Average daily net assets” means the average daily value of total assets minus accrued liabilities.
The first $300 Million of net assets in the Medium-Term Fund or the Long-Term Fund, as
appropriate, will be charged the first tier rate; the next $200 Million to $500 Million of net assets
in the Medium-Term Fund or the Long-Term Fund, as appropriate, will be charged the second tier
rate; the next $500 Million to $1 Billion of net assets in the Medium-Term Fund or the Long-
Term Fund, as appropriate, will be charged the third tier rate; and all net assets in the Medium-
Term Fund or the Long-Term Fund, as appropriate, over $1 Billion will be charged the fourth tier
rate, as appropriate.

? Deducted monthly by the Investment Advisor from the net assets in the Medium-Term Fund or
the Long-Term Fund, as appropriate.

3Paid monthly to the Fund Accountant from the net assets in the Medium-Term Fund or the Long-
Term Fund, as appropriate.

* Paid monthly to the Administrator from the net assets in the Medium-Term Fund or the Long-
Term Fund, as appropriate. The Administrator will be responsible for account administration,
custodial, transfer agency, record keeping, and accounting fees, and ordinary out-of-pocket
disbursements, which disbursements may include, without limitation, the costs of legal procedures
and policies, periodic updating and preparation of the Information Statement, and preparation of
tax returns, financial statements and reports, printing and distribution costs, printing and
distribution costs, the costs and expenses of holding any meetings of the Board, fees of other
consultants and professionals engaged on behalf of CalTRUST, all expenses of computing the
market value of the Medium-Term Fund or Long-Term Fund, as appropriate, overnight delivery
and courier services, postage, telephone and telecommunication charges, pricing services,
terminals, transmitting lines and expenses in connection therewith, travel on CalTRUST business,
and costs of preparing books, presentations and other materials for the Board, with respect to the
Medium-Term Fund or the Long-Term Fund, as appropriate.

* The Medium-Term Fund or the Long-Term Fund, as appropriate, will also be responsible for

legal and audit fees, insurance (including trustees and officers insurance) premiums, Trustees’ and
officers’ reasonable travel and other expenses, and the costs of making statutory and regulatory
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filings and other general compliance with any applicable federal or state laws, as well as all
extraordinary expenses, including, without limitation, all reasonable expenses incurred by
CalTRUST, the Administrator or the Investment Advisor to establish, organize and otherwise
commence operations of Ca/TRUST and the arrangements contemplated by this Information
Statement and the Agreement, and litigation costs (including reasonable attorneys’ fees), if any,
with respect to the Medium-Term Fund or the Long-Term Fund, as appropriate.

Total Annual Operating Expenses of the CalTRUST Heritage Money Market Fund

The total annual operating expenses of the CalTRUST Heritage Money Market Fund, as
of July 1, 2013, are 0.13% per year of total average daily net assets in the CalTRUST
Heritage Money Market Fund. Additional detail regarding Annual Fund Operating
Expenses for the CalTRUST Heritage Money Market Fund can be found in the Wells
Fargo Advantage Funds Heritage Money Market Fund Select Class shares fund
prospectus, available online at:

http://a584.g.akamai.net/f/584/1326/1d/www.wellsfargoadvantagefunds.com/pdf/prospec
tus/prospectus moneymarket select.pdf.

SEcTION XI

JOINT EXERCISE OF POWERS AGREEMENT

CalTRUST is a separate public agency established as a joint powers authority under the
laws of the state of California by execution of a Joint Powers Authority Agreement by
certain Public Agencies as the initial Members of CalTRUST. Additional Public
Agencies may become Members of Ca/TRUST by approving a resolution to adopt the
Agreement and by signing a counterpart signature page to the Agreement.

Copies of the Agreement may be obtained from the Administrator and should be read
before a Public Agency participates in CalTRUST. All descriptions contained in this
Information Statement are subject to the specific language of the Agreement.

For all matters requiring action by Participants, such action will be taken in proportion to
the relative market value of each Participant’s Shares of a Series.

The Agreement may be amended by the Board, except to the extent an amendment would
adversely affect (i) the Shares Program in which case the amendment shall be subject to
approval by a majority of the Shares or (i) one or more Series of Shares, in which case
the amendment shall be subject to approval by a majority of the Shares of any Series
affected by such amendment. Among other things, the Board may also amend this
Agreement without such Participant approval to change the name of Ca/TRUST or any
Series, to establish and designate additional Series, to supply any omission herein or to
correct or supplement any ambiguous defective or inconsistent provision hereof, or if
they deem it necessary, to conform the Agreement to the requirements of applicable laws
or regulations or to eliminate or reduce any taxes which may be payable by CalTRUST
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or the Participants, or as otherwise provided herein, but the Trustees shall not be liable
for failing to do so.

No amendment may be made which would change any rights with respect to any Share
by reducing the amount payable thereon upon liquidation of CalTRUST or by
diminishing or eliminating any approval rights pertaining thereto, except with the vote of
a majority of the Trustees and the approval of the holders of two-thirds (2/3) of the
Shares outstanding and the holders of two-thirds (2/3) of the Shares of any Series affected
by such amendment. Nothing in the Agreement permits its amendment to impair the
exemption from personal liability of the Members, Participants, Trustees, officers,
employees and agents of CalTRUST or to permit assessments upon Participants.
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SEcTION XI11

PARTICIPANT AND TRUSTEE LIABILITY
PARTICIPANT LIABILITY

CalTRUST is an entity separate from its Members and the Participants and the
Agreement expressly provides that except in the case of fraud or willful
misconduct, no Member or Participant shall be subject to any personal liability
whatsoever to any person in connection with property or the acts, obligations or
affairs of CalTRUST, and all such persons shall look solely to Ca/TRUST
property for satisfaction of claims of any nature arising in connection with the
affairs of CalTRUST.

LIABILITY OF TRUSTEES AND OTHERS

The Agreement provides that no Trustee, officer or employee of Ca/TRUST will
be liable for any action or failure to act, and that each will be indemnified by
CalTRUST against all claims and liabilities as provided in the Agreement, except
that no indemnification will be provided for such person’s own bad faith, willful
misfeasance, gross negligence or reckless disregard of duty.

The California Joint Exercise of Powers Act provides that all immunities from
liability that apply to the activity of Trustees, Members, officers, employees or
agents of the Members when performing their functions within the territorial
limits of their respective Public Agencies will apply to them to the same degree
and extent while engaged in the performance of any of their functions and duties
associated with CalTRUST.

CalTRUST shall purchase and maintain insurance on behalf of each Trustee,
officer, employee or agent of CalTRUST against any liability asserted against or
incurred by such person in such capacity or arising out of such person’s status as
such, but only to the extent that CalTRUST would have the power to indemnify
such person against that liability under the Agreement, unless Ca/TRUST
determines that such insurance is not cost effective for CalTRUST or is otherwise

impracticable.
* * *
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ATTACHMENT A

See attached Program Registration Form and Participation Agreement.
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Date: January 22, 2014
WI: 1152
Referred by: Administration

ABSTRACT
Resolution No. 4129

This resolution authorizes MTC to join and participate in the Investment Trust of California
(CalTRUST). This resolution includes administrative responsibility for the investment of funds
of the MTC Service Authority for Freeways and Expressways (SAFE), the Bay Area Toll
Authority (BATA), the Regional Administrative Facility Corporation (RAFC), the Bay Area
Infrastructure Financing Authority (BAIFA), and the Bay Area Headquarters Authority (BAHA),
as delegated to MTC by SAFE, BATA, RAFC, BAIFA, and BAHA.

Further discussion of this action is contained in the Deputy Executive Director’s memorandum
dated December 31, 2013.






Date: January 22,2014
WI: 1152
Referred by: Administration

RE: Authorization of MTC to Join and Participate in the Investment Trust of California,
Carrying on Business as CalTRUST

METROPOLITAN TRANSPORTATION COMMISSION

RESOLUTION NO. 4129

WHEREAS, the Metropolitan Transportation Commission (MTC) is the Regional
Transportation Planning Authority for the San Francisco Bay Area pursuant to California
Government Code §§66500 et seq.; and

WHEREAS, MTC has the responsibility to manage funds received in accordance with
the provisions of Government Code §§53600 et seq. and a Statement of Investment Policy
adopted pursuant to those statutory provisions; and

WHEREAS, the MTC Service Authority for Freeways and Expressways (“MTC SAFE”),
created pursuant to California Streets and Highways Code §§ 2250-2556; the Bay Area Toll
Authority (“BATA”), created pursuant to California Streets and Highways Code §§30950 et seq.;
the Regional Administrative Facility Corporation (“RAFC”); the Bay Area Headquarters
Authority (“BAHA”), created pursuant to a Joint Exercise of Powers Agreement between MTC
and BATA dated September 28, 2011; and the Bay Area Infrastructure Financing Authority
(“BAIFA”) created pursuant to a Joint Exercise of Powers Agreement between MTC and BATA
dated August 1, 2006; have requested MTC to assume administrative responsibility for MTC
SAFE, BATA, RAFC, BAHA and BAIFA funds; and

WHEREAS, MTC manages all funds for which it is responsible pursuant to a single
comprehensive investment policy; and

WHEREAS, California Government Code §6502 provides that, if authorized by their
legislative or other governing bodies, two or more public agencies by agreement may jointly
exercise any power common to the contracting parties; and

WHEREAS, California Government Code §6509.7 provides that, if authorized by their
legislative or other governing bodies, two or more public agencies by agreement may jointly



exercise their common authority to invest funds in their treasuries as authorized by California
Government Code §53601(p); and

WHEREAS, under California Government Code §6500, a “public agency” includes but is
not limited to the federal government or any federal department or agency, the State of
California, another State or any State department or agency, a county, county board of education,
county superintendent of schools, city, public corporation, public district, or regional
transportation commission of the State of California or another state, or any joint powers
authority; and

WHEREAS, a public agency that constitutes a local agency, as that term is defined in
California Government Code §53630, is authorized pursuant to California Government Code
§53601, 53635 or both, to invest all money belonging to, or in the custody of, such local agency
in certain specified investments; and

WHEREAS, the Investment Trust of California, carrying on business as CalTRUST
(“CalTRUST”) was established pursuant to and in accordance with California Government
Code §§6500 et seq., by a Joint Exercise of Powers Agreement, dated as of February 24, 2005, as
amended and restated September 12, 2012 (the “Joint Powers Agreement”), as a vehicle for
public agencies to jointly exercise their common power to invest funds in accordance with
applicable California law governing the investment of funds by public agencies; and

WHEREAS, pursuant to and in accordance with California Government Code §§6500 et
seq., MTC desires to join the other public agencies that are or will be members of CalTRUST by
adopting and executing the Joint Powers Agreement, a form of which is attached hereto as
Exhibit A; and

WHEREAS, MTC is a public agency as that term is defined in California Government
Code §6500 and a local agency as that term is defined in California Government Code §53630;
and

WHEREAS, MTC is otherwise permitted to be a member of Ca/TRUST and to invest
funds in CaITRUST to be managed by the Investment Adviser to CalTRUST, notwithstanding
other investments held by MTC or MTC’s current investment policy, so long as CalTRUST
invests in securities and other instruments permitted for investment by public agencies pursuant

to applicable California law; and

WHEREAS, there has been presented to this meeting an Information Statement



describing CalTRUST;

NOW, THEREFORE, BE IT RESOLVED by the governing body of MTC as follows:

Section 1. MTC shall join with other public agencies pursuant to and in accordance with
California Government Code §§6500 et seq. by executing the Joint Powers Agreement and
thereby becoming a member of CalTRUST, which Joint Powers Agreement is hereby approved
and adopted, notwithstanding other investments held by MTC or MTC’s current investment
policy, so long as CalTRUST invests in securities and other instruments permitted for investment
by public agencies pursuant to applicable California law. The Executive Director is hereby
authorized to execute the Joint Powers Agreement in substantially the form presented at this

meeting.

Section 2. MTC is hereby authorized to purchase shares of beneficial interest issued by
CalTRUST from time to time with available funds of MTC, and to redeem some or all of those
shares from time to time as such funds are needed, notwithstanding other investments held by
MTC or MTC’s current investment policy, so long as CalITRUST invests in securities and other
instruments permitted for investment by public agencies pursuant to applicable California law.

Section 3. The Executive Director and the Chief Financial Officer are hereby authorized
and directed in the name of and on behalf of MTC to take all actions and to make and execute
any and all certificates, requisitions, agreements, notices, consents, warrants and other
documents, which they, or either of them, might deem necessary or appropriate in order to
accomplish the purposes of this Resolution.

Section 4. The Executive Director, the Chief Financial Officer and other authorized
officers of MTC are hereby delegated authority to take all actions and to make and execute any
and all instruments, which such officer or officers might deem necessary or appropriate in order
to carry out the purposes of this Resolution, including, without limitation, the authority to extend
the maturity of any investments made pursuant to this Resolution in accordance with applicable
California law.

Section 5. Nothing contained in this Resolution shall be deemed to infringe upon the
right of MTC or the Executive Director, the Chief Financial Officer or other authorized officers
of MTC to make other investments in accordance with applicable California law and MTC’s
investment policy, to the fullest extent permitted thereunder.

Section 6. This Resolution shall take effect at the earliest date permitted by law.



METROPOLITAN TRANSPORTATION COMMISSION

Amy Rein Worth, Chair

The above resolution was entered

into by the Metropolitan Transportation
Commission at a regular meeting

of the Commission held in Oakland,
California, on January 22, 2014
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EXECUTION COPY

JOINT EXERCISE OF POWERS AGREEMENT

DATED AS OF FEBRUARY 24, 2005
(Amended April 16, 2008)
(Amended August 4, 2009)
(Amended April 25, 2012)
(Amended September 12, 2012)
CREATING THE
INVESTMENT TRUST OF CALIFORNIA,

doing business as

CALTRUST

A JOINT POWERS AUTHORITY

1100 K Street, Suite 101
Sacramento, CA 95814
Tel (888) 422-8778

Updated: 12/6/2012; 11:40:31 AM
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JOINT EXERCISE OF POWERS AGREEMENT

This JOINT EXERCISE OF POWERS AGREEMENT, dated as of February 24,
2005 (this “Agreement”), amending and restating that certain declaration of trust, dated as of
January 9, 2003 and amended and restated as of June 3, 2003, is entered into by each Public
Agency (as defined below) set forth on Schedule A hereto (the “Initial Members™). Capitalized
terms used in this Agreement shall have the meanings given such terms in Section 1.3 of this
Agreement, unless otherwise defined.

WITNESSETH

WHEREAS, pursuant to the Act, two or more Public Agencies may by agreement jointly
exercise any power common to the contracting parties; and

WHEREAS, each Member is a “Public Agency” as that term is defined in Section
6509.7 of the Act, which, as of the date of this Agreement, is defined as “the federal government
or any federal department or agency, this state, another state or any state department or agency, a
county, county board of education, county superintendent of schools, city, public corporation,
public district, or regional transportation commission of this state or another state, or any joint
powers authority formed pursuant to this [Article 1] by any of these agencies,” and includes “a
nonprofit corporation whose membership is confined to public agencies or public officials;” and

WHEREAS, each Member is also either a political subdivision of a state, or an agency,
authority, or instrumentality of the United States, a state or any political subdivision of a state, as
those terms are used in the Investment Company Act of 1940; and

WHEREAS, the Act authorizes the Members to create a joint exercise of powers entity
separate from the Members to exercise the common powers of the Members, as specified in this
Agreement, and to act as administrator of this Agreement; and

WHEREAS, by this Agreement, each Member desires to create and establish the
Investment Trust of California, doing business as CalTRUST, for the purposes set forth herein to
exercise the powers provided herein and to act as administrator of this Agreement; and

WHEREAS, the Act authorizes a joint powers authority, such as Ca/TRUST, to issue
shares of beneficial interest to participating Public Agencies; and

WHEREAS, by this Agreement, Ca/TRUST will establish and administer an investment
program for the benefit of its Participants, such program to be known as the Shares Program; and

WHEREAS, pursuant to the Law, Public Agencies may purchase shares of beneficial
interest issued by a joint powers authority organized pursuant to Section 6509.7 of the Act; and

WHEREAS, the Shares Program involves the investment by Public Agencies in shares
of beneficial interest issued by CalTRUST in accounts containing authorized investments that
are owned by CalTRUST.
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NOW, THEREFORE, the Members, for and in consideration of the mutual promises
and agreements herein contained, do agree as follows:

ARTICLE 1.
CREATION; PURPOSE, DEFINITIONS AND REPRESENTATIONS

Section 1.1  Creation of CaITRUST. There is hereby created pursuant to the Act a public
agency and entity to be known as the “Investment Trust of California,” doing business as
“CalTRUST.” As provided in the Act, CalTRUST shall be a public agency and entity separate
and apart from the Members. The debts, liabilities and obligations of CalTRUST shall not
constitute debts, liabilities or obligations of the Members.

Section 1.2  Purpose. This Agreement is made pursuant to the Act to provide for the exercise
by CalTRUST of those powers referred to in the recitals hereof and for CaITRUST to administer
the exercise of those powers. The purpose of CalTRUST is to consolidate investment activities
of the Participants and thereby reduce duplication, achieve economies of scale and carry out
coherent and consolidated investment strategies through the Shares Program (as described in
Articles VI and VII hereof). The Public Agencies that purchase Shares from CalTRUST through
the Shares Program are collectively referred to herein as “Participants”, and individually, as a

“Participant”.

Section 1.3  Definitions. As used in this Agreement, the following terms shall have the
following respective meanings unless the context otherwise requires:

“Act” shall mean Title 1, Division 7, Chapter 5 of the California Government Code
(commencing with § 6500), the Joint Exercise of Powers Act, as it may be amended from time to
time.

“Affiliate” shall mean, as to any person, any other person who owns beneficially, directly
or indirectly, at least 5% of the outstanding capital stock or equity interest of such person or of
any other person who controls, is controlled by or is under common control with such person, or
is an officer, retired officer, director, employee, partner or trustee of such person or of any other
person who controls, is controlled by or is under common control with such person. -

“Agreement” shall mean this Joint Exercise of Powers Agreement as it may from time to
time be amended in accordance with the provisions hereof.

“Bad Faith” shall have the meaning set forth in Section 10.3 hereof.

“Board of Trustees” or “Board” shall mean the governing board of Ca/ITRUST.

“CalTRUST” shall mean the Investment Trust of California, doing business as
CalTRUST, created by this Agreement.

“Custodian” shall mean the entity engaged by Ca/TRUST to serve as the custodian for
the Shares Program pursuant to the terms of the Custody Agreement.
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“Custody Agreement” shall mean a custody agreement pursuant to which CalTRUST
shall engage a custodian to provide certain services to Ca/TRUST for the Shares Program,
including but not limited to maintaining a securities custody account for all cash, securities and
other property that may be delivered to the Custodian from time to time upon the terms and
conditions set forth therein.

“Disqualification” shall have the meaning set forth in Section 2.3(b) hereof.

“Information Statement” shall mean the information statement or other disclosure
document relating to the Shares Program as such Information Statement may be revised from
time to time.

“Initial Members” shall have the meaning set forth in the preamble hereto.

“Investment Advisor” shall mean the entity engaged by CalTRUST to serve as the
investment advisor to the Shares Program pursuant to the terms of the Investment Advisory
Agreement.

“Investment Advisory Agreement” shall mean an investment advisory agreement
pursuant to which CalITRUST shall engage an investment advisor to provide certain services to
CalTRUST for the Shares Program.

“Investment Policy” shall mean the investment policies and objectives of CalTRUST
relating to the Shares Program, as such Investment Policy may be revised from time to time in
accordance herewith.

“Law” means Title 5, Division 2, Part 1, Chapter 4 of the California Government Code
(commencing with § 53600), as it may be amended from time to time.

“Members” shall mean the Initial Members and each Public Agency that becomes a
Member pursuant to the terms of Section 1.4 hereof.

“Member Trustee™ shall have the meaning set forth in Section 2.2 hereof.

“Non-Interested Trustees” shall have the meaning set forth in Section 10.6 hereof.

“Participants™ shall have the meaning set forth in Section 1.2 hereof.

“Public Agency” shall have the meaning given to such term from time to time in Section
6509.7 (or any successor or amended provision) of the Act. As of the date of this Agreement,
“Public Agency” is defined in Section 6509.7 of the Act as “the federal government or any
federal department or agency, this state, another state or any state department or agency, a
county, county board of education, county superintendent of schools, city, public corporation,
public district, or regional transportation commission of this state or another state, or any joint
powers authority formed pursuant to this article by any of these agencies,” and includes “a
nonprofit corporation whose membership is confined to public agencies or public officials.”

LAl 609347



“Ralph M. Brown Act” shall mean Title 5, Division 2, Part 1, Chapter 9 of the California
Government Code, as it may be amended from time to time.

“Series” shall have the meaning set forth in Section 6.1 hereof.
“Shares” shall have the meaning set forth in Section 6.1 hereof.

“Shares Program” shall mean the investment program provided to Participants by
CalTRUST whereby Public Agencies invest in Shares.

“Shares Register” shall have the meaning set forth in Section 6.4 hereof.
Section 1.4  Addition of Public Agencies as Members; Withdrawal of Members.

(a) Addition of Members. A Public Agency may become a Member by taking
appropriate action to authorize and approve the execution and delivery by such Member of this
Agreement, signing a counterpart of this Agreement and furnishing CalTRUST with satisfactory
evidence that such actions have been taken.

(b) Withdrawal. A Member may withdraw from this Agreement upon written notice
to the Secretary of the Board. The Secretary of the Board shall forward a copy of such written
notice of withdrawal to the Investment Advisor. Any such withdrawal shall be effective only
upon receipt of the written notice of withdrawal by the Secretary of the Board who shall
acknowledge receipt of such notice of withdrawal in writing to such withdrawing Member and
shall file such notice as an amendment to this Agreement effective upon such filing.

(c)  List of Members. Schedule B sets forth a list of all Members and shall be
amended from time to time upon additional Public Agencies becoming Members and upon
Public Agencies withdrawing as Members.

Section 1.5 Representations, Warranties, Covenants and Agreements of the Members.
Each Member represents, warrants, covenants and agrees to and with CalTRUST and the other
Members, but only as to itself, as follows:

(@  Organization as Public Agency. The Member is duly organized and validly
existing as a Public Agency with the common powers referred to in the recitals hereof, and each
of the recitals hereof is true as it relates to such Member. The Member has full legal right, power
and authority to enter into this Agreement, to observe and perform its obligations hereunder and
to become a Member hereunder. By all necessary official actions the Member has duly
authorized and approved the execution hereof and the observance and performance of its
obligations hereunder.

(b) Binding and Enforceable. This Agreement constitutes a legal, valid and binding
obligation of the Member enforceable against the Member in accordance with its terms, except
as enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or similar
laws or equitable principles relating to or limiting creditors rights generally, and by the
application of equitable remedies in appropriate cases.
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ARTICLE 1L
GOVERNING BOARD; MEETINGS OF THE BOARD

Section 2.1 Board of Trustees. CalTRUST shall be governed by the Board of Trustees.

Section 2.2 Number, Qualification, Election and Term of Trustees. The number of
Trustees shall be fixed from time to time by resolution of the Board; provided, however, that the
number of Trustees shall not be fewer than three (3) and not greater than fifteen (15). At least
seventy-five percent (75%) of the Trustees shall be members of the governing body, officers or
personnel of the Members (each, a “Member Trustee”). The Trustees shall be appointed by the
Board and approved by a majority of the Members. Except in the event of resignations,
Disqualifications or removals pursuant to Section 2.3, each Trustee shall hold office until his or
her successor is appointed by the Board and approved by a majority of the Members.

Section 2.3  Resignation and Removal.

(a) Resignation. Any Trustee may resign by an instrument in writing signed by such
Trustee and delivered to the other Trustees, and such resignation shall be effective upon such
delivery, or at a later date according to the terms of the instrument.

(b)  Disqualification. A Trustee will cease to be qualified as a Trustee in the event,
and as of the date, such Trustee dies, is judged incompetent, or, in the case of a Member Trustee,
is no longer a member of the governing body, officer or personnel of a Member, or becomes
incapable of performing the duties of the office of Trustee, a guardian or conservator is
appointed for such Trustee, or such Trustee is otherwise disqualified from acting as a Trustee by
reason of applicable law (each, a “Disqualification™).

(©) Removal by Trustees. Any Trustee may be removed, with or without cause, by
the action of two-thirds (2/3) of the remaining Trustees.

(d) Removal by Court. The Superior Court of the County of Sacramento,
California, may at the suit of any Member or of any Participant holding at least 10% of the
aggregate of the then outstanding Shares, remove from office any Trustee in case of fraudulent or
dishonest acts or abuse of authority or discretion with reference to CalTRUST and may bar from
reelection as a Trustee of CalTRUST any Trustee so removed for a period determined by the
Court.

Section 2.4  Vacancies. The term of office of a Trustee shall terminate and a vacancy shall
occur in the event of the resignation, Disqualification or removal of a Trustee. No such vacancy
shall operate to annul this Agreement. In the case of a vacancy, including a vacancy existing by
reason of an increase in the number of Trustees by the Board, a majority of the remaining
Trustees shall fill such vacancy by the appointment of such other person as they in their
discretion shall see fit and as is qualified as provided herein. If there shall be no remaining
Trustee, a majority of the Members may appoint a Trustee who is qualified as provided herein.
An appointment of a Trustee may be made in anticipation of a vacancy to occur at a later date by
reason of resignation, provided that such appointment shall not become effective prior to such
resignation. Whenever a vacancy in the number of Trustees shall occur, until such vacancy is
filled as provided in this Section 2.4, the Trustees in office, regardless of their number, shall

5
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constitute the Board and shall have all the powers granted to the Board and shall discharge all the
duties imposed upon the Board by this Agreement. No person appointed hereunder shall
commence his or her term of office until such person has accepted such appointment in writing.

Section 2.5 Quorum. A majority of the Trustees shall constitute a quorum for the transaction
of business, except that less than a quorum may adjourn meetings from time to time.

Section 2.6 Manner of Acting. Subject to the Ralph M. Brown Act and except as otherwise
provided herein, any action required or permitted to be taken by the Board may be taken by a
majority of the Trustees present at a meeting of Board (a quorum being present), or by a
teleconference during which at least a quorum of the members of the Board participate from
locations within California and which meets all other requirements of Section 54953 of the
California Government Code.

Section 2.7 Meetings of the Board.

(@  All meetings of the Board, including, without limitation, regular, adjourned
regular, special and adjourned special meetings shall be called, noticed, held and conducted in
accordance with the provisions of the Ralph M. Brown Act. In addition, the Secretary shall
cause notice of each meeting of the Board to be sent to each Trustee, each Member and each
Participant. The Board shall hold at least one regular meeting each year, and may provide for the
holding of regular meetings at more frequent intervals. In addition, the Board or a committee of
Trustees appointed in accordance with Section 2.8 shall hold regular meetings each month at
which meetings the investment performance of the Shares Program and related items shall be
presented. The date upon which, and the hour and place at which, each such regular meeting
shall be held shall be fixed by the Board. The Secretary of CalTRUST shall cause minutes of all
meetings of the Board to be kept and shall, as soon as possible after each meeting, cause a copy
of the minutes to be forwarded to each Trustee and to any Member or Participant (if such
Member or Participant so requests CalTRUST in writing).

(b)  If the Board receives, on behalf of one or more Members or Participants, a request
to include an item of business on the agenda for a regular Board or committee meeting at least
ninety six (96) hours prior to such meeting, such item of business shall be included on the agenda
for that meeting. If the request to include an item of business on the agenda is received less than
ninety six (96) hours prior to such meeting, such item of business shall not be included on the
agenda for that meeting, but shall be included on the agenda for the following regular meeting of
the Board, unless the Board otherwise determines to include such item of business on the agenda
in accordance with the Ralph M. Brown Act. Any Board agenda that includes an item of
business requested by any Member or Participant shall be distributed to all Members and
Participants pursuant to Section 14.5 or as otherwise permitted by the Ralph M. Brown Act.

(c) If the Secretary of CalTRUST receives, on behalf of one or more Members or
Participants, a request to call a special meeting of the Board or a particular committee to consider
an urgent item of business raised by a Member or Participant, the Secretary shall promptly
forward such request to each Trustee, and the Board may, in its sole discretion, determine
whether or not to call a special meeting to consider such item of business. If the Board does
determine to call a special meeting, the item of business raised by the Member or Participant

LAl 609347



shall be included on the agenda. The Board may, at its discretion, include any other items of
business raised by a Member or Participant so long as such items are raised not less than twenty
four (24) hours prior to the time set for the meeting and in sufficient time for the item to be
included on the agenda distributed with notice of such special meeting. If the Board does not
call a special meeting to consider the item of business raised by a Member or Participant, such
item of business shall be included on the agenda of the next regular Board meeting if the Board
received the request from the Secretary in accordance with Section 2.7(b). Any Board agenda
that includes an item of business requested by any Member or Participant shall be distributed to
all Members and Participants pursuant to Section 14.5 or as otherwise permitted by the Ralph M.
Brown Act.

Section 2.8 Committees. The Board may create one or more committees and appoint
members of the Board to serve on such committees. Each committee shall consist of two or
more Trustees who serve at the pleasure of the Board. The creation of a committee and
appointment of members to it shall be approved by a majority of all of the Trustees serving on
the Board when the action is taken. The provisions of this Agreement which govern meetings,
notice and waiver of notice, and quorum and voting requirements of the Board shall apply to
committees of the Board as well.

Section 2.9 Fees and Compensation. Trustees may receive such compensation, if any, for
their services and such reimbursement of expenses as may be fixed or determined by the Board.
This Section 2.9 shall not be construed to preclude any Trustee from serving Ca/TRUST in any
other capacity as an officer, agent, employee, or otherwise and receiving compensation for those
services.

ARTICLE IIL.
OFFICERS

Section 3.1  Officers. The officers of CalTRUST shall be the President, Secretary and
Treasurer (as defined below) and such other officers as the Board may determine. Any number
of offices may be held by the same person.

Section 3.2  Definition of Officers.

(a) President. The President shall preside at all meetings of the Board of Trustees
and exercise and perform such other powers and duties as may be from time to time assigned to
him by the Board of Trustees or be prescribed by the Joint Powers Agreement.

The President shall also be the chief corporate officer of CalTRUST and shall subject to the
control of the Board of Trustees, have general supervision, direction and control of the business
and officers of CalTRUST. He shall be ex-officio member of all standing commiittees, and shall
have the general powers and duties of management usually vested in the office of President of a
corporation and shall have such other powers and duties as may be prescribed by the Board of
Trustees or by this Joint Powers Agreement.

(b)  Secretary. The Secretary shall keep or cause to be kept a book of minutes at the
principal office or at such other place as the Board of Trustees may order, of all meetings of the
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Trustees, with the time and place of holding, whether regular or special, and if special, how
authorized, the notice thereof given, the names of those present at Directors’ meetings and the
proceedings thereof. The Secretary shall give or cause to be given notice of all meetings of the
Board of Trustees, shall keep CalTRUST records in safe custody and shall have such other
powers and perform such other duties as may be prescribed by the Board of Trustees or this Joint
Powers Amendment.

(¢)  Treasurer. The Board shall appoint one or more of its officers or employees to
serve as treasurer, auditor and controller of CalTRUST (the “Treasurer”) pursuant to Section
6505.6 of the Act. Except for moneys held by any custodian or depository in connection with the
Shares Program and except as may otherwise be specified by resolution of the Board, the
Treasurer of CalTRUST shall be responsible for safekeeping and disbursement of CalTRUST
assets, and, as such, shall have the powers, duties and responsibilities specified in Sections 6503,
6505.5 and 6509.5 of the Act.

Section 3.3  Election of Officers. The officers of CaITRUST shall be elected by the Board to
serve at the pleasure of the Board until such officer is re-elected or a successor to such office is
elected by the Board. The officers shall have such authority and perform such duties as the
Board may from time to time determine, subject to the rights, if any, of an officer under any
contract of employment.

Section 3.4 Removal of Officers. Subject to the rights, if any, of an officer under any
contract of employment, any officer may be removed, either with or without cause, by the Board.

Section 3.5 Resignation of Officers. Any officer may resign at any time by giving written
notice to the Board. Any resignation shall take effect as of the date of the receipt of that notice
or at any later time specified in that notice, and unless otherwise specified in that notice, the
acceptance of the resignation shall not be necessary to make it effective. Any resignation is
without prejudice to the rights, if any, of CaITRUST under any contract to which the officer is a

party.

Section 3.6  Vacancies in Offices. A vacancy in any office because of death, resignation,
removal or any other cause shall be filled in the manner prescribed herein for regular
appointment to that office. The President may make temporary appointments to a vacant office
pending action by the Board.

Section 3.7 Fees and Compensation. Officers may receive such compensation, if any, for
their services and such reimbursement of expenses as may be fixed or determined by the Board.

ARTICLE IV.
POWERS

Section 4.1  General Powers. Cal/TRUST shall have the power, in its own name, to exercise
the common powers of the Members referred to in the recitals hereof and to exercise all
additional powers given to a joint powers entity under the Act and any other applicable law for
any purpose authorized under this Agreement. Pursuant to Section 6508 of the Act, CalTRUST
shall have the power, in its own name, to do any or all of the following: to make and enter into
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contracts, or to employ agents and employees, to acquire, construct, manage, maintain or operate
any building, works or improvements, or to acquire, hold or dispose of property or to incur debts,
liabilities or obligations and sue and be sued in its own name. Pursuant to Section 6509.7 of the
Act, CalTRUST shall have the power, in its own name, to issue shares of beneficial interest in
the securities and obligations authorized by the Law. Cal/TRUST is authorized, in its own name,
to do all acts necessary for the exercise of said powers for said purposes. Such powers shall be
exercised subject only to such restrictions upon the manner of exercising such powers as are
imposed upon a county in the exercise of similar powers, as provided in Section 6509 of the Act.

Section 4.2  Specific Powers. Consistent with, derived from and subject to the general powers
of CalTRUST granted in Section 4.1, CalTRUST shall have the following specific powers:

(a) Investments. CalTRUST shall have the power to subscribe for, invest in,
reinvest in, purchase or otherwise acquire, own, hold, pledge for settlement purposes only, sell,
assign, transfer, exchange, distribute, lend or otherwise deal in or dispose of investments of every
nature and kind, provided such investment is (in the sole and absolute discretion of CalTRUST)
consistent with the applicable law and the Investment Policy, and to exercise any and all rights,
powers and privileges of ownership or interest in respect of any and all such investments of
every kind and description, including without limitation, the right to consent and otherwise act
with respect thereto, with power to designate one or more persons, firms, associations or
corporations to exercise any of such rights, powers and privileges in respect of any of such
investments.

Subject to Section 9.8, the Investment Policy may be revised from time to time by
resolution of the Board, provided that the Investment Policy shall at no time permit investments
not authorized for legal investment under the Law. Promptly upon the Board’s approval of any
amendment to the Investment Policy, the Board shall cause the amended Investment Policy to be
delivered to each Participant.

(b)  Issuance and Redemption of Shares. Ca/TRUST shall have the power to issue,
sell, repurchase, redeem, retire, cancel, acquire, hold, resell, reissue, dispose of, transfer, and
otherwise deal in Shares, or any Series of Shares by means of the Shares Program, and subject to
the provisions hereof, to apply to any such repurchase, redemption, retirement, cancellation or
acquisition of Shares, or any Series of Shares, any funds or property of CalTRUST with respect
to such Shares, or Series of Shares, whether capital or surplus or otherwise, to the full extent now
or hereafter permitted by applicable law.

(c)  Legal Title. Legal title to all CalTRUST property shall be vested in CalTRUST,
except that CalTRUST shall have power to cause legal title to any CalTRUST property to be
held in the name of any other person as nominee, on such terms as Ca/TRUST may determine,
provided, however, that the interest of CalTRUST therein is appropriately protected.

(d)  Delegation. CalTRUST shall have power to delegate from time to time to
officers, employees or agents of CalTRUST the doing of such things and the execution of such
instruments in the name of CalTRUST or otherwise as CalTRUST may deem expedient, to the
same extent as such delegation is permitted by applicable law.
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(e) Collection and Payment. Cal/TRUST shall have power to collect all property
due to CalITRUST; to pay all claims, including taxes, against CalTRUST property; to prosecute,
defend, compromise or abandon any claims relating to CalTRUST property; to foreclose any
security interest securing any obligation by virtue of which any property is owed to Ca/TRUST;
and to enter into releases, agreements and other instruments.

® Expenses and Limits Thereon. Ca/TRUST shall have the power to incur and
pay any reasonable expenses that in the opinion of CaITRUST are necessary or incidental to
carry out any of the purposes of this Agreement.

(g) Litigation. CalTRUST shall have the power to engage in and to prosecute,
defend, compromise, abandon, or adjust, by arbitration or otherwise, any actions, suits,
proceedings, disputes, claims, and demands relating to CalTRUST or Ca/TRUST property, and,
out of CalTRUST property, to pay or to satisfy any debts, claims or expenses incurred in
connection therewith, including those of litigation, and such power shall include without
limitation the power of CalTRUST, in the exercise of its good faith business judgment,
consenting to dismiss any action, suit, proceeding, dispute, claim, or demand, derivative or
otherwise, brought by any person, including a Member or Participant, whether or not CaITRUST
or any of the Trustees may be named individually therein or the subject matter arises by reason
of business for or on behalf of CalTRUST.

(h)  Miscellaneous Powers. CalTRUST shall have the power to: (i) employ or
contract with such persons as CalTRUST may deem desirable for the transaction of the affairs of
CalTRUST, including such agents or employees as CalTRUST considers appropriate; (ii) to the
extent permitted by applicable law, enter into joint ventures, partnerships and any other
combinations or associations; (iii) purchase, and pay for out of CalTRUST property, insurance
policies insuring the Trustees, officers, employees, agents, Members, investment advisers,
distributors, or independent contractors of CalTRUST against all claims arising by reason of
holding any such position or by reason of any action taken or omitted by any such person in such
capacity, whether or not constituting negligence, or whether or not CalTRUST would have the
power to indemnify such person against such liability; (iv) to the extent permitted by applicable
law, indemnify any person with whom CalTRUST has dealings to such extent as CalTRUST
shall determine, including, without limitation, any administrator of CalTRUST; (v) determine
and change the fiscal year of CalTRUST and the method by which its accounts shall be kept; and
(vi) adopt a seal for CalTRUST, but the absence of such seal shall not impair the validity of any
instrument executed on behalf of Ca/TRUST.

@) Other Powers. In addition to the specific powers set forth above, CalTRUST
shall also have all other powers consistent with the Act and reasonably necessary from time to
time to carry out the purposes of CalTRUST as set forth in Section 1.2 hereof.

Section 4.3  Approval Powers of Members. The following matters alone shall require the
approval of all or a certain percentage of the Members as provided herein: (a) termination of
CalTRUST as provided in Section 11.2, (b) merger, consolidation or sale of assets of CalTRUST
as provided in Section 11.4, and (c) such additional matters relating to Ca’lTRUST as may be
required by this Agreement or as CalTRUST may consider necessary or desirable. In addition, if
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a certain percentage approval is not specified herein, approval of at least a majority of the
Members shall be required.

ARTICLE V.
ADMINISTRATIVE, INVESTMENT ADVISORY AND OTHER SERVICES FOR
CALTRUST

Section 5.1 Administrative, Investment Advisor and Approval of Agreements.

(a) Supervision of CalTRUST. The Board is responsible for the general policies of
CalTRUST and for such general supervision of the business of CalTRUST conducted by all
officers, agents, employees, advisers, managers or independent contractors of CaITRUST as may
be necessary to insure that such business conforms to the provisions of this Agreement.
However, the Board shall not be required personally to conduct all the business of CalTRUST,
and consistent with the Board’s ultimate responsibility as stated above, CaITRUST shall have the
power to appoint, employ or contract with any person (including one or more of the Trustees or
any corporation, partnership or trust in which one or more of them may be directors, officers,
stockholders, partners or trustees) as CalTRUST may deem necessary or proper for the
transaction of the business of CalTRUST. CalTRUST may in its discretion, from time to time,
enter into an administrative, investment advisory, or other management contract on behalf of
CalTRUST whereby the other party to such contract shall undertake to furnish CalTRUST such
management, investment advisory or supervisory, administrative, accounting, legal, statistical,
research, and promotional facilities and services, and such other facilities and services, if any, as
the CalTRUST may in its discretion determine.

(b) Investment Advisor Qualifications. Any investment advisor retained by
CalTRUST shall meet all of the criteria set forth in Section 6509.7 of the Act, as such provision
may be amended from time to time, which, as of the date hereof, requires that:

@) the investment advisor shall be registered or exempt from registration with
the Securities and Exchange Commission;

(i)  the investment advisor shall not have less than five (5) years of experience
investing in the securities and obligations authorized by the Law; and

(iii)  the investment advisor shall have assets under management in excess of
five hundred million dollars ($500,000,000).

Section 5.2 Investment Advisor for the Shares Program.

(@  Authority. CalTRUST may exercise broad discretion in allowing the Investment
Advisor to administer and regulate the operations of the Shares Program, to act as agent for
CalTRUST, to execute documents on behalf of CalTRUST, and to make decisions which
conform to general policies and general principles established by Ca/TRUST. In furtherance of
the Shares Program, CalTRUST may authorize the Investment Advisor to effect purchases, sales,
loans or exchanges of securities of Ca/lTRUST on behalf of CalTRUST or may authorize any
officer, employee or Trustee to effect such purchases, sales, loans or exchanges pursuant to
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recommendations of the Investment Advisor, all without further action by Ca/ITRUST. Any such
purchases, sales, pledges and exchanges shall be deemed to have been authorized by CalTRUST.

(b)  Best Efforts. With respect to CalTRUSTs activities under the Shares Program,
the Investment Advisor shall be required to use its best efforts to present a continuing and
suitable investment program to CalTRUST which is consistent with the applicable law and the
Investment Policy, but neither the Investment Advisor nor any Affiliate of the Investment
Advisor shall be obligated to present any particular investment opportunity to Ca/TRUST even if
such opportunity is of a character which, if presented to CalTRUST, could be taken by
CalTRUST.

(c) Termination of Services. CalTRUST shall have the right to terminate the
Investment Advisory Agreement (i) at any time and without penalty, upon at least sixty (60)
days’ prior written notice to the Investment Advisor, or (ii) immediately upon written notice to
the Investment Advisor, for cause in the event of breach of the Investment Advisory Agreement,
negligence or willful misconduct by the Investment Advisor, which breach is not cured within
ten (10) days after written notice of such breach has been provided. CalTRUST may, at any
time, solicit bids to enter into a new agreement with a different independent contractor to carry
out the duties set forth in the Investment Advisory Agreement.

Section 5.3 Compensation of Investment Advisor for Shares Program and Others.
CalTRUST shall have the power to determine the compensation and other terms of employment
or contract of the Investment Advisor or any other person employed or contracted by
CalTRUST; provided, however, that any determination to employ or contract with any Trustee or
any person of which a Trustee is an Affiliate, shall be valid only if made, approved or ratified by
a majority of the Trustees who are not Affiliates of such person.

Section 5.4  Other Activities of Investment Advisor for Shares Program. The Investment
Advisor shall not be required to administer the investment activities of the Shares Program as its
sole and exclusive function and may have other business interests and may engage in other
activities similar or in addition to those relating to the Shares Program, including the rendering of
services and advice to other persons and the management of other investments (including
investments of the Investment Advisor and its Affiliates); provided that such other business
interests do not conflict with the best interests of CaITRUST.

Section 5.5  Custodian for the Shares Program.

(a) CalTRUST shall have the power to determine the compensation and other terms
of employment or contract of the Custodian; provided, however, that any determination to
employ or contract with any Trustee or any person of which a Trustee is an Affiliate, shall be
valid only if made, approved or ratified by a majority of the Trustees who are not Affiliates of
such person. The scope and terms of the Custodian’s engagement by CalTRUST will be defined
and circumscribed in the Custody Agreement. CalTRUST shall have the right to terminate the
Custody Agreement (i) at any time and without penalty, upon at least sixty (60) days’ prior
written notice to the Custodian, or (ii) immediately upon written notice to the Custodian, for
cause in the event of breach of the Custody Agreement, negligence or willful misconduct by the
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Custodian. CalTRUST may, at any time, solicit bids to enter into a new agreement with a
different independent contractor to carry out the duties set forth in the Custody Agreement.

(b)  Custodian Qualifications. Any custodian retained by CalTRUST shall meet the
following criteria:

0] the custodian shall be a bank or trust company, in good standing, duly
authorized to exercise trust powers and subject to supervision or examination by a federal or
state banking authority; and

(i)  the custodian shall have combined capital and surplus in excess of fifty
million dollars ($50,000,000).

Notwithstanding the foregoing, a custodian that does not meet the requirement of clause (ii)
above may be retained as the custodian for CalTRUST if its obligations under the Custody
Agreement are guaranteed by an Affiliate which meets all of the qualifications set forth above,
and such guaranty is acceptable in form and substance to CalTRUST.

Section 5.6  Other Services to CalTRUST. CalTRUST may from time to time enter into
contracts or agreements with independent contractors in the discretion of CaITRUST to carry out
the following functions: (i) transfer agent, record keeper and dividend disbursing agent; (ii)
administrator, to maintain the books and records of the Shares Program and to supervise all
aspects of CalTRUST’s operations, including periodically updating the Information Statement
for the Shares Program, to prepare CalTRUST’s tax returns and periodic reports to Members or
Participants, including preparation of monthly, quarterly and annual reports of financial
performance to be made available to Members or Participants, to compute the daily net asset
value and yield for the Shares Program, to provide office space, equipment and facilities
necessary for CalTRUST’s operations and to provide such other administrative services as
CalTRUST may require; (iii) distributor, to act as CalTRUST s sales agent for the distribution of
the Shares; (iv) customer service agent, to provide information to Public Agencies which are
Members or Participants or are interested in becoming Members or Participants; (v) custodian
bank, to hold all money and securities constituting CalTRUST property; (vi) independent
certified public accountants, to perform an annual audit and provide such other services as
CalTRUST may require; and (vii) legal counsel. The foregoing specific list shall not prevent
CalTRUST from employing other persons to provide such advice, assistance or services as
CalTRUST may from time to time require to carry out the purposes of CalTRUST as set forth in
Section 1.2 hereof.

Section 5.7  Authorization to Execute. By executing this Agreement, each Member hereby
authorizes CalTRUST to execute a Custody Agreement with a Custodian meeting the
requirements hereof and an Investment Advisory Agreement with an Investment Advisor
meeting the requirements hereof. CalTRUST is duly authorized to enter into a Custody
Agreement and an Investment Advisory Agreement.

ARTICLE VL
SHARES PROGRAM
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Section 6.1 Shares of Beneficial Interest. The interests of the Participants in the Shares
Program established hereunder shall be divided into transferable units to be called Shares of
beneficial interest, $0.01 par value (the “Shares”). The number of Shares authorized hereunder
is unlimited. Subject to Section 6.2, the Board may establish and designate from time to time
any number of series of Shares (each, a “Series”), the proceeds of which may be invested in
separate, independently managed accounts. Each Share of any Series shall represent an equal
proportionate share in CalTRUST assets with respect to such Series with each other Share in
such Series. The Board may divide or combine the Shares of any Series into a greater or lesser
number of Shares of such Series without thereby changing the proportionate interests in
CalTRUST assets with respect to such Series.

(a) Initial Series of Shares. There is hereby established and designated three (3)
initial Series of Shares to be known as: (i) the “Ca/TRUST Short-Term Fund” Series, (ii) the
“CalTRUST Medium-Term Fund” Series, and (iii) the “CalTRUST Long-Term Fund” Series.
All Shares issued hereunder, including without limitation, Shares issued in connection with a
dividend in Shares or a division of Shares, shall be fully paid and nonassessable.

(b) Money Market Fund Series of Shares. In addition, there is hereby established
and designated the “CalTRUST Money Market Fund” Series. All shares issued hereunder,
including without limitation, Shares issued in connection with a dividend in Shares or a division
of Shares. shall be fully paid and nonassessable.

Section 6.2  Series of Shares. The following provisions shall be applicable to each Series of
Shares established and designated by the Board:

(8  Number and Classification. The number of shares of each Series that may be
issued shall be unlimited. The Board may classify or reclassify any unissued shares of any
Series or any Shares previously issued and reacquired into one or more Series that may be
established and designated from time to time. Shares reacquired by Ca/TRUST shall be
canceled and restored to the status of authorized and unissued Shares undesignated as to Series.

(b)  Series Assets. All consideration received by CalTRUST for the issue or sale of
Shares of a particular Series, together with all assets in which such consideration is invested or
reinvested, all income, earnings, profits and proceeds thereof, including any proceeds derived
from the sale, exchange or liquidation of such assets, and any funds or payments derived from
reinvestment of such proceeds in whatever form the same may be, shall irrevocably belong to
that Series for all purposes, subject only to the rights of creditors, and shall be so recorded upon
the books of account of CalTRUST. In the event that there are any assets, income, earnings,
profits, or proceeds thereof, or funds or payments which are not readily identifiable as belonging
to any particular Series, the Board shall allocate them among any one or more of the Series
established and designated from time to time in such manner and on such basis as they, in their
sole discretion, deem fair and equitable. Each such allocation by the Board shall be conclusive
and binding upon the Participants of the Shares Program in all Series for all purposes.

(¢)  Series Liabilities. The assets belonging to each particular Series shall be charged
with the liabilities of CalTRUST in respect of that Series, as with all expenses, costs, charges
and reserves attributable to that Series, and any general liabilities, expenses, costs, charges or
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reserves of CalTRUST which are not readily identifiable as belonging to any particular Series
shall be allocated and charged by the Board to and among any one or more of the Series
established and designated from time to time in such manner and on such basis as the Board in
its sole discretion deem fair and equitable. Each allocation of liabilities, expenses, costs, charges
and reserves by the Board shall be conclusive and binding upon the Participants of the Shares
Program in all Series for all purposes.

(d) Dividends and Distributions. All dividends and distributions on Shares of a
particular Series shall be distributed pro rata to the Participants in that Series in proportion to the
number of Shares of that Series held by such Participants at the date and time of record
established pursuant hereto for the payment of such dividends or distributions.

(¢) Liquidation. In the event of the liquidation of a particular Series, the Participants
in that Series which is being liquidated shall be entitled to receive, when and as declared by the
Board, the excess of the assets belonging to that Series over the liabilities belonging to that
Series. The Participants of the Shares Program in any Series shall not be entitled thereby to any
distribution upon liquidation of any other Series. The assets so distributable to the Participants in
any Series shall be distributed among such Participants in proportion to the number of Shares of
that Series held by them and recorded on the books of CalTRUST. The liquidation of any
particular Series in which there are Shares then outstanding may be authorized by an instrument
in writing approved by the Board, without the approval of the outstanding voting Shares of that
Series.

® Conversion and Exchange. The Board shall have the authority to provide that
the Participants in any Series shall have the right to convert or exchange the Shares of such
Series for or into Shares of one or more other Series in accordance with such requirements and
procedures as may be established by the Board.

(20 Designations. The Board shall have the power to determine the designations,
preferences, privileges, limitations and rights, including approval and dividend rights, of each
Series of Shares. Subject to the provisions of this Section 6.2, all Shares of all Series shall have
identical rights and privileges, except insofar as variations thereof among Series shall have been
determined and fixed by the Board. ' '

(h)  Additional Series. The establishment and designation of any Series of Shares in
addition to the three (3) initial Series established and designated in Section 6.1 shall be effective
upon the execution by the Board of an instrument setting forth such establishment and
designation and the relative rights, preferences, approval powers, restrictions, limitations as to
dividends, qualifications, and terms and conditions of redemption of such Series or as otherwise
provided in such instrument. At any time that there are no Shares outstanding of any particular
Series previously established and designated, the Board may by written instrument approved by
the Board abolish that Series and the establishment and designation thereof. Each instrument
referred to in this Section 6.2(h) shall constitute an amendment to this Agreement.

Section 6.3 Rights of Participants. The ownership of CalTRUST property of every
description and the right to conduct the affairs of CalTRUST herein before described are vested
exclusively in CalTRUST, and the Participants shall have no interest therein other than the
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beneficial interest conferred by their Shares, and they shall have no right to call for any partition,
division, dividend or distribution of any property, profits, rights or interests of CalTRUST nor
can they be called upon to assume any losses of CalTRUST or suffer an assessment of any kind
by virtue of their ownership of Shares. The Shares shall be personal property giving only the
rights specifically set forth in this Agreement. The Shares shall not entitle the holder to
preference, preemptive, appraisal, conversion or exchange rights, except as the Board may
determine.

Section 6.4 Register of Shares. A register for the Shares Program (the “Shares Register”)
shall be kept at the principal executive office of CaITRUST or at such place as the Board shall
designate containing the names and addresses of all Participants of the Shares Program and the
number and Series of Shares held by them respectively and a record of all transfers thereof.
Such register shall be conclusive as to which Participants are the holders of the Shares and which
Participants shall be entitled to receive distributions or otherwise to exercise or enjoy the rights
of Participants of the Shares Program. No Participant shall be entitled to receive payment of any
distribution, nor to have rights given to it as herein provided, until its correct name and address
has been given to the transfer agent, record keeper or such other officer or agent of CaITRUST
as shall keep the Shares Register. The Board, in its discretion, may but need not authorize the
issuance of Share certificates and promulgate appropriate rules and regulations as to their use.

Section 6.5 Transfer of Shares. Shares shall be transferable on the Shares Register only by
the record holder thereof or by its agent thereunto duly authorized in writing, upon delivery to
the transfer agent or record keeper of a duly executed instrument of transfer, together with such
evidence of the genuineness of each such execution and authorization and of other matters as
may reasonably be required. Upon such delivery, the transfer shall be recorded on the Shares
Register. Until such record is made, the Participant of record shall be deemed to be the holder of
such Shares for all purposes hereunder and neither CaITRUST nor any transfer agent or record
keeper nor any trustee, officer, employee or agent of CalTRUST shall be affected by any notice
of the proposed transfer. No Shares may be transferred to a transferee other than a Participant or
CalTRUST itself. Any attempted transfer to any other person shall be void and of no effect.

ARTICLE VIL .
REDEMPTIONS OF SHARES WITHIN SHARES PROGRAM

Section 7.1 Redemptions. In case any Participant of the Shares Program at any time desires
to dispose of its Shares, it may deposit a written request or other such form of request as the
Board may from time to time authorize, at the office of the transfer agent or record keeper or at
the office of any bank or trust company, either in or outside of California which is a member of
the Federal Reserve System and which the transfer agent or record keeper has designated in
writing for that purpose, to have the Shares redeemed by Ca/TRUST at the net asset value
thereof per Share next determined after such deposit as provided in Article VIII. Payment for
redemption shall be made to the Participant within the number of business days specified in the
Information Statement for the Shares Program, as most recently amended or supplemented,
unless the date of payment is postponed pursuant to Section 7.2, in which event payment may be
delayed beyond such period.
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Section 7.2  Suspension of Right of Redemption. The Board may declare a suspension of
the right of redemption or postpone the date of payment or redemption for the whole or any part
of any period (i) during which the New York Stock Exchange is closed other than customary
weekend and holiday closings, (ii) during which trading on the New York Stock Exchange is
restricted, (iii) during which the Bond Market Association has declared the market closed when
the New York Stock Exchange is open, or (iv) during which an emergency exists as a result of
which disposal by CalTRUST of securities owned by it is not reasonably practicable or it is not
reasonably practicable for the value of CalTRUST’s net assets to be determined. Such
suspension shall take effect at such time as the Board shall specify but not later than the close of
business on the business day next following the declaration of suspension, and thereafter there
shall be no right of redemption or payment on redemption until the Board shall declare the
suspension at an end, except that the suspension shall terminate in any event on the first day on
which the New York Stock Exchange shall have reopened or the period specified in (ii) or (iv)
shall have expired (as to which the determination of the Board shall be conclusive). In the case
of a suspension of the right of redemption, a Participant may either withdraw its request for
redemption or receive payment based on the net asset value existing after the termination of the
suspension. Notwithstanding the provisions of Section 14.5, notice of the suspension of the right
of redemption shall be deemed duly given upon the posting of such notice in a prominent
location on the homepage of the CalTRUST website.

Section 7.3 Redemptions to Reimburse CalTRUST for Loss on Nonpayment for Shares
or for Other Charges. CalTRUST shall have the power to redeem Shares owned by any
Participant (i) to the extent necessary to reimburse Ca/TRUST for any loss it has sustained by
reason of the failure of such Participant to make full payment for Shares purchased by such
Participant, (ii) to the extent necessary to collect any charge relating to a transaction effected for
the benefit of such Participant which is applicable to Shares as provided in the Information
Statement for the Shares Program, as most recently amended or supplemented, or (iii) as
otherwise deemed necessary by the Board for CalTRUST to comply with applicable law in
connection with the affairs of CalTRUST. Any such redemption shall be effected at the
redemption price determined in accordance with Section 7.1.  CalTRUST shall notify the
Participant whose Shares are being redeemed, in writing, prior to redeeming any Share pursuant
to this Section.

Section 7.4 Redemptions in Kind. Payment for Shares redeemed pursuant to Section 7.1
may, at the option of the Board, in its complete discretion be made in cash, or in kind, or
partially in cash and partially in kind. In case of payment in kind, the Board, or its delegate,
shall have absolute discretion as to what security or securities shall be distributed in kind and the
amount of the same, and the securities shall be valued for purposes of distribution at the figure at
which they were appraised in computing the net asset value of the Shares.

Section 7.5  Reporting. In accordance with the terms of the Investment Advisory Agreement,
the Investment Advisor shall provide, or cause the Custodian and/or any agent of the Investment
Adpvisor or the Custodian to provide, information to each Participant, at least monthly, describing
such Participant’s investments through the Shares Program, including but not limited to the type
of investment, issuer, date of maturity, par and dollar amount invested on all securities,
investments and moneys held by the Participant, and shall additionally include a description of
any of the Participant’s funds, investments, or programs that are under the management of any
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subcontractor to the Investment Advisor (but only if such subcontracting is permitted by this
Agreement and the Investment Policy or consented to by the Members) or are part of any
securities lending program, as well as a current market value of such Participant’s Shares as of
the date of the report and shall include the source of this same valuation.

Section 7.6 Minimum Investment. The Board shall have the power to fix the minimum
investment for Participants of the Shares Program expressed in dollars or Shares, or both.
Whenever a Participant’s investment is less than the minimum established by the Board,
CalTRUST may redeem the Shares of such Participant, provided, however, that thirty (30) days
prior notice is given to such Participant. If the Board changes the minimum investment to an
amount greater than the investment of any Participant at the time that such change becomes
effective, the investment of such Participant shall not be redeemed without such Participant’s
consent.

ARTICLE VIII.
DETERMINATION OF NET ASSET VALUE, NET INCOME, DISTRIBUTIONS AND
ALLOCATIONS

Section 8.1 Shares Program. The Information Statement for the Shares Program, as most
recently amended or supplemented, sets forth such bases and times for determining the per Share
net asset value of the Shares, the net income, and the declaration and payment of distributions, as
the Board, in its absolute discretion, may prescribe and deem necessary or desirable.

ARTICLE IX.
MEETINGS OF PARTICIPANTS; APPROVAL POWER OF PARTICIPANTS

Section 9.1 Voting. The Participants entitled to vote or take action at any meeting or without
a meeting of Participants shall be determined in accordance with this Article IX. The
Participants’ vote may be by voice vote or by ballot. Shares of each Series shall be voted and
shall be counted based on the relative net asset value of each Share, and all Shares of all Series
shall be voted together as one class, except for matters that relate exclusively to a particular
Series for which only holders of Shares of that Series shall vote. Any Participant may vote part
- of the Shares in favor of the proposal and refrain from voting the remaining Shares or, vote them
against the proposal, but if the Participant fails to specify the number of Shares which the
Participant is voting affirmatively, it will be conclusively presumed that the Participant’s
approving vote is with respect to the total Shares that the Participant is entitled to vote on such
proposal.

Section 9.2  Action Without Meeting. Any action which may be taken at any meeting of
Participants may be taken without a meeting and without prior notice if a consent in writing
setting forth the action so taken is signed as provided in this Section 9.2. Any action taken at any
meeting or by signed consent, may be taken upon the vote or written consent of the holders of
outstanding Shares having not less than the minimum number of votes necessary to authorize or
take that action at a meeting at which all Shares entitled to vote on that action were present and
voted. All such written consents shall be filed with the Secretary or such other designated officer
of CalTRUST and shall be maintained in CalTRUST’s records. A Participant’s written consent
may be revoked by a writing received by the Secretary or such other designated officer of
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CalTRUST before written consents of the value of Shares necessary to authorize the proposed
action have been filed with the Secretary or such other designated officer of CaITRUST.

Section 9.3 Notice of Action. The Secretary or such other designated officer of CalTRUST
shall give prompt notice to all Participants of any action approved: (a) by the Participants
without a meeting, (b) that amends or terminates the Custody Agreement or Investment Advisory
Agreement, (c) that amends the Investment Policy or this Agreement or (d) pursuant to Section
9.8 hereof. This notice shall be given in the manner specified in Section 14.5.

Section 9.4 Meetings. To the extent required by law, meetings of Participants shall be
governed by and held in accordance with the provisions of the Ralph M. Brown Act.

Section 9.5 Proxies. Every person entitled to vote on any matter shall have the right to do so
either in person or by one or more agents authorized by a written proxy signed by the person and
filed with the Secretary or such other designated officer of CalTRUST. A proxy shall be deemed
signed if the Participant’s name is placed on the proxy (whether by manual signature,
typewriting, telegraphic transmission or otherwise) by the Participant or the Participant’s
attorney-in-fact. A validly executed proxy which does not state that it is irrevocable shall
continue in full force and effect unless (i) revoked by the person executing it before the vote
pursuant to that proxy by a writing delivered to CalTRUST stating that the proxy is revoked or
by a subsequent proxy executed by, or attendance at the meeting and voting in person by the
person executing that proxy; or (ii) written notice of the death or incapacity of the maker of that
proxy is received by CalTRUST before the vote pursuant to that proxy is counted; provided,
however, that no proxy shall be valid after the expiration of eleven (11) months from the date of
the proxy unless otherwise provided in the proxy.

Section 9.6 Inspectors.

(@) Appointment. Before any meeting of Participants, the Board may appoint any
persons, other than Trustees whose appointment is to be approved at such meeting, to act as
inspectors at the meeting or its adjournment. If no inspectors are so appointed, the chair of the
meeting may, and on the request of any Participant or a Participant’s proxy shall, appoint
inspectors at the meeting. The number of inspectors shall be either one (1) or three (3). If
inspectors are appointed at a meeting on the request of one or more Participants or proxies, the
holders of at least a majority of the outstanding Shares or their proxies present at the meeting
shall determine whether one (1) or three (3) inspectors are to be appointed. If any person
appointed as inspector fails to appear or fails or refuses to act, the chair of the meeting may, and
on the request of any Participant or a Participant’s proxy shall, appoint a person to fill the
vacancy.

(b)  Duties. These inspectors shall:

)] Determine the number of Shares outstanding and the voting power of
each, the Shares represented at the meeting, the existence of a quorum and the authenticity,
validity and effect of proxies;

(ii) Receive votes, ballots or consents;
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(iii) Hear and determine all challenges and questions in any way arising in
connection with the right to vote; ;

(iv)  Count and tabulate all votes or consents;
W) Determine when the polls shall close;
(vi)  Determine the result; and

(vi)) Do any other acts that may be proper to conduct the election or vote with
fairness to all Participants.

Section 9.7 Record Date for Participant Notice, Voting and Giving Consents.

(a) Fixed Record Date. For purposes of determining the Participants entitled to
notice of any meeting or to vote or entitled to give consent to action without a meeting, the
Board may fix in advance a record date which shall not be more than fifteen (15) days nor fewer
than seven (7) days before the date of any such meeting.

(b) Deemed Record Date. If the Board does not so fix a record date:

@) For Meetings. The record date for determining Participants entitled to
notice of or to vote at a meeting of Participants shall be at the close of business on the business
day next preceding the day on which notice is given or if notice is waived, at the close of
business on the business day next preceding the day on which the meeting is held.

(i) For Written Consent. The record date for determining Participants
entitled to give consent to action in writing without a meeting, when no prior action by the Board
has been taken, shall be the day on which the first written consent is requested, or, when prior
action of the Board has been taken, shall be at the close of business on the day on which the
Board adopts the resolution relating to that action.

Section 9.8  Approval Powers of Participants. Any amendment to the Investment Policy
shall require: (a) the approval of Participants or their proxies holding at least a majority of the
outstanding Shares or (b) the negative consent of the Participants. To obtain the negative
consent of the Participants, the following negative consent procedure shall be followed: (x) the
Secretary shall provide each Participant with a notice in accordance with Section 14.5 at least
sixty (60) days prior to the date of such proposed action explaining the nature of such proposed
action and this negative consent procedure; (y) the Secretary shall provide each Participant who
did not respond to the initial notice with a notice at least thirty (30) days prior to the date of such
proposed action explaining the nature of such proposed action and this negative consent
procedure; (z) if Participants owning at least fifty percent (50%) of the Shares do not object to
the proposed action in writing within sixty (60) days after the initial notice, the proposed action
shall become effective with respect to all Participants; provided, however, any Participant that
objects in writing to the action within sixty (60) days after receiving the initial notice shall be
permitted to redeem its Shares as set forth herein.
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Section 9.9 Meeting Agendas.

(a) Regular Board Meetings. If a Participant desires an item of business to be
included on the agenda for the next scheduled regular Board meeting, the Participant may
request that such item of business be included on the agenda in accordance with the provisions of

Section 2.7(b) hereof.

(b)  Participant Meetings. A Participant may notify the Secretary if such Participant
desires an item of business to be included on the agenda for the next scheduled regular
Participant meeting. For such item of business to be included on the agenda, the Secretary must
receive the request at least ninety six (96) hours prior to such regular meeting. If the request to
include an item of business on the agenda is not received at least ninety six (96) hours prior to
such meeting, such item of business shall not be included on the agenda for that meeting, but
shall be included on the agenda for the following regular meeting of the Participants, unless the
Board otherwise determines to include such item of business on the agenda in accordance with
the Ralph M. Brown Act.

©) Special Board or Participant Meetings. Any Participant may notify the
Administrator if such Participant desires the Board to call a special meeting of the Board or of
Participants to consider an urgent item of business raised by a Participant, provided that the
Board is not required to call a special meeting to consider such item of business. Any such
request shall be made in accordance with the provisions of Section 2.7(c) hereof.

ARTICLE X.
LIMITATIONS OF LIABILITY OF MEMBERS, PARTICIPANTS, TRUSTEES AND
OTHERS

Section 10.1 No Personal Liability of Members, Participants, Trustees and Others. Except
in the case of fraud or willful misconduct, no Member, Participant and, subject to Section 10.3,
no Trustee, officer, employee or agent of CalTRUST, acting in its capacity as a Member,
Participant, Trustee, officer, employee or agent of CalTRUST, as applicable, shall be subject to
any personal liability whatsoever to any person in connection with property or the acts,
obligations or affairs of CalTRUST, and all such persons shall look solely to CalTRUST
property for satisfaction of claims of any nature arising in connection with the affairs of
CalTRUST. Except in the case of fraud or willful misconduct, no Member, Participant, Trustee,
officer, employee, or agent, as such, of CalTRUST who is made a party to any suit or proceeding
to enforce any such liability, shall be held to any personal liability. The debts, liabilities and
obligations of CalTRUST shall not be the debts, liabilities and obligations of any Member,
Participant, Trustee, officer, employee or agent of CaITRUST, unless otherwise provided in this
Agreement; provided, however, that in such case, such debts, liabilities and obligations shall be
limited to the value of CalTRUST’s assets. Nothing contained in this Section 10.1 shall release
the Investment Advisor, the Custodian or any of their respective officers, employees or agents
from personal liability in connection with their engagement by or services to CalTRUST.

Section 10.2 Indemnification of Participants in Shares Program. CalTRUST shall
indemnify and hold each Participant harmless from and against all claims and liabilities to which
such Participant may become subject by reason of its being or having been a Participant in the
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Shares Program and shall reimburse such Participant for all legal and other expenses reasonably
incurred by it in connection with any such claim or liability; provided, however, that: (a) such
Participant was acting in accordance with all legal and policy requirements and investment
objectives applicable to such Participant, including any limitations that the Participant has
adopted or is subject to which are more restrictive than state law, (b) such indemnity or
reimbursement shall be made from assets (or proceeds thereof or income therefrom) of the one or
more Series of Shares of CalTRUST in respect of which such claim or liability arose and not
from the assets (or proceeds or income therefrom) of any other Series of Shares of CalTRUST,
and (c) no indemnification shall be made for any Participant’s negligence or willful misconduct.
The rights accruing to a Participant under this Section 10.2 shall not exclude any other right to
which such Participant may be lawfully entitled, nor shall anything herein contained restrict the
right of CalTRUST to indemnify or reimburse a Participant in any appropriate situation even
though not specifically provided herein.

Section 10.3 Bad Faith of Trustees and Others. No Trustee, officer or employee of
CalTRUST shall be liable to CalTRUST, or to any Member, Participant, Trustee, officer,
employee or agent thereof for any action or failure to act, except for his or her own bad faith,
willful misfeasance, gross negligence or reckless disregard of duty (collectively, “Bad Faith”).

Section 10.4 Indemnification of Trustees and Others from Third-Party Actions.
CalTRUST shall indemnify any person who was or is a party or is threatened to be made a party
to any proceeding (other than an action by or in the right of CaITRUST) by reason of the fact
that such person is or was a Trustee, officer or employee of CalTRUST, against expenses,
judgments, fines, settlements and other amounts actually and reasonably incurred in connection
with such proceeding, if it is determined that such person acted in good faith and reasonably
believed: (i) in the case of conduct in his or her official capacity as a Trustee of CalTRUST, that
his or her conduct was in CalTRUST’s best interests, (ii) in all other cases, that his or her
conduct was at least not opposed to CalTRUST’s best interests, and (iii) in the case of a criminal
proceeding, that he or she had no reasonable cause to believe the conduct of such person was
unlawful. The termination of any proceeding by judgment, order, settlement, conviction or upon
a plea of nolo contendere or its equivalent shall not of itself create a presumption that the person
did not act in good faith and in a manner that such person reasonably believed to be in the best
interests of CalTRUST or that such person had reasonable cause to believe such person’s
conduct was unlawful.

Section 10.5 Indemnification of Trustees and Others for Successful Defense. To the extent
that a Trustee, officer or employee of CalTRUST has been successful on the merits in defense of
any proceeding referred to in Section 10.4 or in defense of any claim, issue or matter therein,
before the court or other body before which the proceeding was brought, such person shall be
indemnified against expenses actually and reasonably incurred in connection therewith.

Section 10.6 Advance of Expenses. Expenses incurred in defending any proceeding may be
advanced by CalTRUST before the final disposition of the proceeding upon a written
undertaking by or on behalf of the Trustee, officer or employee of CalTRUST, to repay the
amount of the advance if it is ultimately determined that he or she is not entitled to
indemnification, together with at least one of the following as a condition to the advance: (i)
security for the undertaking; or (ii) the existence of insurance protecting Ca/TRUST against

22

LAl 609347



losses arising by reason of any lawful advances; or (iii) a determination by a majority of the
Trustees who are not parties to the proceeding (“Non-Interested Trustees™), or by independent
legal counsel in a written opinion, based on a review of readily available facts, that there is
reason to believe that such person ultimately will be found entitled to indemnification.

Section 10.7 Exclusions and Limitations of Indemnification of Trustees and Others.
Notwithstanding the foregoing, no indemnification or advance shall be made under Sections 10.4
to 10.6:

(@) Bad Faith. For any liability arising by reason of Bad Faith of a Trustee, officer
or employee of CalTRUST.

(b) Improper Personal Benefit. In respect of any claim, issue, or matter as to which
a Trustee, officer or employee of CalTRUST shall have been adjudged to be liable on the basis
that personal benefit was improperly received by him or her, whether or not the benefit resulted
from an action taken in such person’s official capacity.

©) Otherwise Prohibited. In any circumstances where it appears that it would be
inconsistent with any condition expressly imposed by a court, any provision of this Agreement,
or any agreement in effect at the time of accrual of the alleged cause of action asserted in the
proceeding in which the expenses were incurred or other amounts were paid which prohibits or
otherwise limits indemnification or advance.

(d) Limited to CalTRUST’s Assets. In any amount, individually or in the aggregate,
that exceeds the value of CalTRUST’s assets. If there are concurrent indemnifications of
multiple Participants under this Article IX, such indemnifications shall be made on a pro rata
basis up to the value of CalTRUST’s assets.

Section 10.8 Obligations under Law. Notwithstanding anything herein or in the Investment
Advisory Agreement to the contrary, nothing herein or therein is intended to relieve any Member
or Participant of any obligation it has under State or Federal law to monitor, review, evaluate or
provide oversight with respect to the Shares Program, the Investment Advisor, or its participation
in CalTRUST. ' :

Section 10.9 Required Approval. No indemnification or advance shall be made under
Sections 10.4 to 10.6 unless and until it is determined, by a majority of the Non-Interested
Trustees, or by independent legal counsel in a written opinion, based on a review of readily
available facts, that indemnification of a Trustee, officer, employee or agent of CalTRUST is
proper in the circumstances because such person has met the applicable standard of conduct set
forth in Sections 10.4 to 10.6, as applicable, and such indemnification is not excluded by reason
of Section 10.7.

Section 10.10 Insurance. CalTRUST shall purchase and maintain insurance on behalf of each
Trustee, officer, employee or agent of CalTRUST against any liability asserted against or
incurred by such person in such capacity or arising out of such person’s status as such, but only
to the extent that CalTRUST would have the power to indemnify such person against that
liability hereunder, unless CalTRUST determines that such insurance is not cost effective for
CalTRUST or is otherwise impracticable.
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Section 10.11 Fiduciaries of Employee Benefit Plan. This Article X does not provide
indemnification or release from liability with respect to any proceeding against any trustee,
investment advisor or other fiduciary of an employee benefit plan in such person’s capacity as
such, even though such person may also be a Trustee, officer, employee or agent of CalTRUST.
Nothing contained in this Article X shall limit any right to indemnification to which such a
trustee, investment advisor, or other fiduciary may be entitled by contract or otherwise which
shall be enforceable to the extent permitted by applicable law other than this Article X.

Section 10.12 No Duty of Investigation and Notice in Ca/TRUST Instruments. No
purchaser, lender, transfer agent, record keeper or other person dealing with any Trustee, officer,
employee or agent of CalTRUST shall be bound to make any inquiry concerning the validity of
any transaction purporting to be made by such Trustee, officer, employee or agent or be liable for
the application of money or property paid, loaned, or delivered to or on the order of such Trustee,
officer, employee or agent. Every obligation, contract, instrument, certificate, Share or other
security of CalTRUST and undertaking, and every other document executed in connection with
CalTRUST, shall be conclusively presumed to have been executed or done by the executors
thereof only in their capacity as Trustees under this Agreement or in their capacity as officers,
employees or agents of CalTRUST. Every written obligation, contract, instrument, certificate,
Share or other security of CalTRUST or undertaking made or issued by any Trustee shall recite
that it is executed by such Trustee not individually, but in the capacity as Trustee under this
Agreement, and that the obligations of any such instruments are not binding upon any of the
Trustees, Members or Participants individually, but bind only CalTRUST property, but the
omission of such recital shall not operate to bind the Trustees, Members or Participants
individually.

Section 10.13 Reliance on Experts. Each Trustee, officer, employee and agent of CalTRUST
shall, in the performance of his or her duties, be fully protected with regard to any act or any
failure to act resulting from reliance in good faith upon the books of account or other records of
CalTRUST, upon an opinion of counsel, or upon reports made to CalTRUST by any of its
officers or employees or by the investment adviser, administrator, transfer agent, record keeper,
custodian, distributor accountants, appraisers or other experts or consultants selected with
_reasonable care by the Trustees, officers, employees or agents of Ca/TRUST.

Section 10.14 Immunity from Liability. All of the privileges and immunities from liability,
all exemptions from laws, ordinances and rules, and all pension, relief, disability, workmen’s
compensation, and other benefits which apply to the activity of the trustees, officers, employees
or agents of the Members when performing their functions within the territorial limits of their
respective Public Agencies, shall apply to them to the same degree and extent while engaged in
the performance of any of their functions and duties associated with CalTRUST.

Section 10.15 Further Restriction of Duties and Liabilities. Without limiting the foregoing
provisions of this Article X, the Trustees, officers, employees and Members of CalTRUST shall
in no event have any greater duties or liabilities than those imposed by applicable law as shall be
in effect from time to time.

ARTICLE XI.
DURATION, TERMINATION AND AMENDMENT
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Section 11.1 Duration. CalTRUST shall continue without limitation of time but subject to the
provisions of this Article XI.

Section 11.2 Termination of CalTRUST.

(@ By Vote. CalTRUST may be terminated by the vote of the majority of the
Trustees, subject to approval of not less than two-thirds (2/3) of the Members.

(b)  Winding Up Activities. Upon the termination of CalTRUST:

) CalTRUST shall carry on no activities except for the purpose of winding
up its affairs;

(ii)  The Board shall proceed to wind up the affairs of Ca/TRUST and all of
the powers of CalTRUST and the Board under this Agreement shall continue until the affairs of
CalTRUST shall have been wound up, including the power to fulfill or discharge the contracts of
CalTRUST, collect its assets, sell, convey, assign, exchange, transfer or otherwise dispose of all
or any part of CalTRUST property to one or more persons at public or private sale for
consideration which may consist in whole or in part of cash, securities or other property of any
kind, discharge or pay its liabilities, and do all other acts appropriate to liquidate its business;
provided, however, that any sale, conveyance, assignment, exchange, transfer or other
disposition of all or substantially all CalTRUST property shall require approval in accordance
with Section 11.4; and

(iii)  After paying or adequately providing for the payment of all liabilities, and
upon receipt of such releases, indemnities and refunding agreements as they deem necessary for
their protection, the Board may distribute the remaining CalTRUST property, in cash or in kind
or partly in cash and partly in kind, among the Participants according to their respective
beneficial interests.

(¢)  Effect of Termination. After termination of CalTRUST and distribution to the
Participants as herein provided, the Board shall approve the execution of and lodge among the
records of CalTRUST an instrument in writing setting forth the fact of such termination, and the
Trustees shall thereupon be discharged from all further liabilities and duties hereunder, and the
rights and interests of all Participants shall thereupon cease.

Section 11.3 Amendment Procedure.

(a) By the Board; By Participants. This Agreement may be amended by the Board,
except to the extent an amendment would adversely affect (i) the Shares Program in which case
the amendment shall be subject to approval by a majority of the Shares or (ii) one or more Series
of Shares, in which case the amendment shall be subject to approval by a majority of the Shares
of any Series affected by such amendment. Among other things, the Board may also amend this
Agreement without such Participant approval to change the name of Ca/ITRUST or any Series, to
establish and designate additional Series, to supply any omission herein or to correct or
supplement any ambiguous defective or inconsistent provision hereof, or if they deem it
necessary, to conform this Agreement to the requirements of applicable laws or regulations or to
eliminate or reduce any taxes which may be payable by Ca/TRUST, the Members or the
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Participants, or as otherwise provided herein, but the Trustees shall not be liable for failing to do
$0.

(b) By the Board and Super Majority of Shares. No amendment may be made
under this Section 11.3 which would change any rights with respect to any Share by reducing the
amount payable thereon upon liquidation of CalTRUST or by diminishing or eliminating any
approval rights pertaining thereto, except with the vote of a majority of the Trustees and the
approval of the holders of two-thirds (2/3) of the Shares outstanding and the holders of two-
thirds (2/3) of the Shares of any Series affected by such amendment. Nothing in this Agreement
shall permit its amendment to impair the exemption from personal liability of the Members,
Participants, Trustees, officers, employees and agents of Ca/TRUST or to permit assessments
upon Participants.

(c) Certificate of Amendment. A certificate signed by the Secretary of Ca/TRUST
setting forth an amendment and reciting that it was duly approved by the Board and/or the
Participants shall be conclusive evidence of such amendment when lodged among the records of
CalTRUST.

Section 11.4 Merger, Consolidation and Sale of Assets. To the extent permitted by law,
CalTRUST may merge into or consolidate a Series of Shares with any other corporation,
association, trust or other organization or may sell, lease or exchange all or substantially all of
the Series’ property, including its goodwill, upon such terms and conditions and for such
consideration when and as authorized by the Board and approved by a majority of the Shares of
any Series affected.

ARTICLE XII.
RECORDS AND REPORTS

Section 12.1 Maintenance and Inspection of Records. The accounting books and records
with respect to the Shares Program and the minutes of proceedings of the Board and the
Participants shall be kept at such place or places designated by the Board or in the absence of
such designation, at the principal executive office of Ca/TRUST. The minutes shall be kept in
written form and the accounting books and records shall be kept either in written form or in any
other form capable of being converted into written form. The minutes and accounting books and
records shall be open to inspection upon the written demand of any Member or Participant at any
reasonable time during usual business hours for a purpose reasonably related to the Member or
Participant’s interests as a Member or Participant, as applicable. The inspection may be made in
person or by an agent or attorney and shall include the right to copy and make extracts.

Section 12.2 Inspection by Trustees. Every Trustee shall have the absolute right at any
reasonable time to inspect all books, records, and documents of every kind and the physical
properties of CalTRUST. This inspection by a Trustee may be made in person or by an agent or
attorney and the right of inspection includes the right to copy and make extracts of documents.

Section 12.3 Financial Statements and Audits. A copy of any financial statements and any
income statement of CalTRUST for each quarterly period of each fiscal year and accompanying
balance sheet of CalTRUST as of the end of each such period that has been prepared by
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CalTRUST shall be kept on file in the principal executive office of CalTRUST for at least
twelve (12) months and each such statement shall be exhibited at all reasonable times to any
Member or Participant demanding an examination of any such statement or a copy shall be
mailed to any such Member or Participant. The quarterly income statements and balance sheets
referred to in this Section shall be accompanied by the report, if any, of any independent
accountants engaged by CalTRUST or the certificate of an authorized officer of Ca/TRUST that
the financial statements were prepared without audit from the books and records of CalTRUST.
An annual audit of the accounts and records of CaITRUST shall be made, and the report thereon
filed and kept, in accordance with the provisions of Section 6505 of the Act.

ARTICLE XIII.
GENERAL MATTERS

Section 13.1 Checks, Drafts, Evidence of Indebtedness. All checks, drafts, or other orders
for payment of money, notes or other evidences of indebtedness issued in the name of or payable
to CalTRUST shall be signed or endorsed in such manner and by such person or persons as shall
be designated from time to time by resolution of the Board.

Section 13.2 Execution of Instruments. The Board, except as otherwise provided herein, may
authorize any officer or officers, agent or agents, to enter into any contract or execute any
instrument in the name of and on behalf of CaITRUST and this authority may be general or
confined to specific instances; and unless so authorized or ratified by the Board or within the
agency power of an officer, no officer, agent, or employee shall have any power or authority to
bind CalTRUST by any contract or engagement or to pledge its credit or to render it liable for
any purpose or for any amount.

Section 13.3 Fiscal Year. The fiscal year of CalTRUST shall be fixed and refixed or changed
from time to time by resolution of the Board. The fiscal year of CaITRUST shall initially end on
June 30 of each year.

Section 13.4 Principal Office. The Board shall fix and, from time to time, may change the
location of the principal executive office of CalTRUST at any place within the State of
California. . . .

Section 13.5 Accountability. Pursuant to Section 6505 of the Act, CaITRUST shall establish
and maintain such funds and accounts as may be required by good accounting practice, and there
shall be strict accountability of all funds and reports of all receipts and disbursements.

ARTICLE XIV.
MISCELLANEOUS

Section 14.1 Governing Law. This Agreement is executed and delivered in the State of
California and with reference to the laws thereof, and the rights of all parties and the validity and
construction of every provision hereof shall be subject to and construed according to the laws of
the State of California.
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Section 14.2 Counterparts. This Agreement may be executed in several counterparts, each of
which shall be deemed to be an original, and such counterparts, together, shall be constituted one
and the same instrument, which shall be sufficiently evidenced by any such original counterpart.

Section 14.3 Certificates. Any certificate executed by an individual who, according to the
records of CalTRUST, appears to be a Trustee hereunder, or Secretary or assistant secretary or
such other designated officer of CalTRUST, certifying to: (i) the number or identity of Trustees,
Members or Participants, (ii) the due authorization of the execution of any instrument or writing,
(iii) the form of any vote passed at a meeting of the Board, (iv) the number of Trustees present or
voting at any meeting, (v) the identity of any officers appointed by the Board, or (vi) the
existence of any fact or facts which in any manner relate to the affairs of CaITRUST, shall be
conclusive evidence as to the matters so certified in favor of any person dealing with the Trustees
and their successors.

Section 14.4 Provisions in Conflict with Law or Regulations. The provisions of this
Agreement are severable, and if the Board shall determine, with the advice of counsel, that any
of such provisions is in conflict with applicable laws and regulations, including, without
limitation, the Act, the Law or the Ralph M. Brown Act, the conflicting provisions shall be
deemed superseded by such laws or regulations to the extent necessary to eliminate such conflict;
provided, however, that such determination shall not affect or render invalid any of the remaining
provisions of this Agreement. If any provision of this Agreement shall be held invalid or
unenforceable in any jurisdiction, such invalidity or unenforceability shall pertain only to such
provision in such jurisdiction and shall not in any manner affect such provision in any other
jurisdiction or any other provision of this Agreement in any jurisdiction.

Section 14.5 Notices. Any and all notices and communications to which a Member or
Participant may be entitled shall be deemed duly given or made if delivered by e-mail or
facsimile or other electronic means providing a record of delivery, or, if so requested by such
Member or Participant, in person or mailed, postage prepaid, addressed to the Member or
Participant of record at its address as recorded in the account records for CalTRUST or the
Shares Program. In addition to any other notice or communication to which a Member or
Participant may be entitled, each Member and Participant shall be entitled to notice of any
amendment to this Agreement, the Investment Policy or of any matter which is approved by the
Participants (whether by negative consent or otherwise).

Section 14.6 Index and Headings for Reference Only. The index and headings preceding the
text, articles and sections hereof have been inserted for convenience and reference only and shall
not be construed to affect the meaning, construction or effect of this Agreement.

Section 14.7 Successors in Interest. This Agreement shall be binding upon and inure to the
benefit of the Members and their successors and assigns. Participants shall be third-party
beneficiaries of this Agreement.
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IN WITNESS WHEREOF, the undersigned, a majority of Trustees, have executed this
Agreement as of the date first herein above set forth.

COUNTY OF SONOMA

By:___/s/ Thomas G. Ford
Title: Treasurer/Tax Collector

COUNTY OF SOLANO

By:__/s/ Charles Lomeli
Title: Treasurer/Tax Collector/County Clerk

WESTLANDS WATER DISTRICT

By:__/s/ Dave Ciapponi
Title: Assistant General Manager

[SIGNATURE PAGE TO JOINT EXERCISE OF POWERS AGREEMENT]
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SCHEDULE A
INITIAL MEMBERS

Solano County
Sonoma County

Westlands Water District
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SCHEDULE B
LIST OF MEMBERS

Butte County

Contra Costa County

Monterey County

Rio Alto Water District

Riverside County

San Mateo County Transit District
Solano County

Sonoma County

Westlands Water District

Yuba County

City of Pinole

Pinole Redevelopment Agency
City of National City

City of Chino

Chino Redevelopment Agency
Santa Barbara County

San Diego County

West Valley Mosquito and Vector Control District
Water Facilities Authority

ALPHA Fund
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LIRUST

Timeline of Historical Events

February 24, 2005
CalTRUST Joint Powers Agreement adopted.

April 16, 2008

CalTRUST Joint Powers Agreement amended in Section 4.2 to require that the CalITRUST
Investment Policy be distributed to participants prior to revisions taking effect and that written
notice be provided prior to the effective date for any changes to the investment strategy and
objectives.

August 4, 2009
CalTRUST Joint Powers Agreement amended in Section 6.1 to incorporate the new Money
Market Fund offering.

April 25, 2012
CalTRUST Joint Powers Agreement amended in Section 3.2 to update the language for the
Treasurer consistent with governing law.

September 12,2012
CalTRUST Joint Powers Agreement amended in Section 3.2 to add language for the Definition
of Officers including the President and Secretary.



