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ﬁ}ﬂ- E S __ Kristin Hubley
-.5 — __Kimberly Gyore
___Jacqueline Edwards
___Jonathan Fiore
BOARD OF EDUCATION MEETING AGENDA Michelle Jordan
February 9, 2023 __Steve King
5:30 PM - NEW YORK MILLS UFSD LIBRARY — Robert Mahardy, Jr.

Agenda ltem Who Information  Action Notes
Distributed

1. MEETING CALLTO ORDER
1.1 Pledge to the Flag Procedural

1.2 Reading of the New York Mills UFSD Procedural
Mission Statement.

1.3 Acceptance of Agenda K. Hubley Yes Action ™ 2 /Yes _ No___ Abstain___

2. OLD BUSINESS

2.1 Tabled - Request for Use of Facilities 1t 2nd /Yes ___ No___ Abstain___
**Tabled from the November 1, 2022 Minutes. Initial motion made by M. Jordan/J. Fiore

3. NEW BUSINESS

3.1 Resolution to Approve the Contract Yes Action 1% o /Yes ___ No___ Abstain___
with NY MuniTrust.

4. ADJOURNMENT



4.1 Adjournment Time Action = 2 /Yes __ No___ Abstain __

**8§105. Conduct of executive sessions.

1. Upon a majority vote of its total membership, taken in an open meeting pursuant to a motion identifying the general area or areas of the subject or
subjects to be considered, a public body may conduct an executive session for the below enumerated purposes only, provided, however, that no action by
formal vote shall be taken to appropriate public moneys:

a. matters which will imperil the public safety if disclosed;

b. any matter which may disclose the identity of a law enforcement agent or informer;

c. information relating to current or future investigation or prosecution of a criminal offense which would imperil effective law enforcement if disclosed;
d. discussions regarding proposed, pending or current litigation;

e. collective negotiations pursuant to article fourteen of the civil service law;

f. the medical, financial, credit or employment history of a particular person or corporation, or matters leading to the appointment, employment, promotion,
demotion, discipline, suspension, dismissal or removal of a particular person or corporation;

g. the preparation, grading or administration of examinations; and

h. the proposed acquisition, sale or lease of real property or the proposed acquisition of securities, or sale or exchange of securities held by such public
body, but only when publicity would substantially affect the value thereof.

2. Attendance at an executive session shall be permitted to any member of the public body and any other persons authorized by the public body.



2.1 Facilities Use Request



DRAFT 10/20/2020
1001.1

Set-Up requirements and/or special equipment needed (i Projector, Viicrophone, Gym use, etc)
Tabe £ 0 o up o S of Stage _muclo phens
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additional insured, must accompany this application. Permits will not be issued until the district received proper insurance
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omissions of the group, its employees, participants or agents
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You must keep a copy of the approved Facility Use Form with i ?[’ﬁl*\
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For Office Use Only:
Fees Assigned:
Approvals: Building Maintenance Staff
Athletic Director:
Superintendent:
Board of Education Approval;
(if admission charged)
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2/9/23, 8:23 AM New York Mills UFSD Mail - Dance studio request

i Mrs. LaGase, We had mentioned before the dance studio that was requesting to use our school for their dance recital
| had found the “ Use of Facilities Request Form”. This is dated back from September, we had this come across our

https://mail.google.com/mail/u/0/?ik=0863eeeal5&view=pt&search=all&permthid=thread-f%3A1757317369782466348&simpl=msg-f%3A1757317369... 3/4




Policy

COMMUNITY RELATIONS 1001

1L

COMMUNITY USE OF SCHOOL FACILITIES

Policy Statement

It 1s the policy of the New York Mills Union Free School District's Board of Education that
the use of school facilities by residents for activities that are educational, cultural, social,
recreational or civic in nature and conducted primarily for the benefit of district residents will
be permitted and encouraged. However, if there is a conflict between a requested community
use and a school-sponsored activity, the school-sponsored activity will be granted use of the
requested facility.

Requests for the use of school facilities must be made in writing on the Community Use of
School Facilities Request Form. Such requests must be made at least thirty (30) days in
advance of the date of requested use. At its discretion, the school district may grant so much
of the request as to allow the use of a school facility, but reserves the right to designate which
school facility may be used. All uses must be non-exclusive and open to the general public.

The Authority of the Board of Education

The authority of the Board of Education to permit the use of schoolhouses, grounds and
facilities is subject to Article XI, Section 3, of the New York State Constitution and Sections
414 of the Education Law of New York.

The Board's authority to permit the use of school facilities by community groups is delegated
to the Superintendent of Schools, who will seek counsel as necessary.

A. Section 414: Use of Schoolhouse and Grounds Out-of-School Hours.

Schoolhouses and the ground connected therewith and all property belonging to the
District shall be in the custody and under the control and supervision of the Board of
Education of the district. The Board of Education may adopt reasonable regulations
for the use of such schoolhouses, grounds or other property, when not in use for
school purposes, for such other public purposes as herein provided. Such regulations
shall provide for the safety and security of the pupils and shall not conflict with the
provisions of this chapter and shall conform to the purposes and intent of this section,
and shall be subject to review on appeal to the Commissioner of Education, as
provided by law. The Board of Education of each district may, subject to regulations
adopted as above provided, permit the use of the schoolhouse and rooms therein, and
the grounds and other property of the district, when not in use for school purposes, if
in the opinion of the Board of Education, use will not be disruptive of normal school
operations, for any of the following purposes:
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POLICY
COMMUNITY RELATIONS 1001

COMMUNITY USE OF SCHOOL FACILITIES

L. For the purpose of instruction in any branch of education, learning or the arts.

2. For public library purposes, subject to the provisions of the Education Law, or
as stations of public libraries.

3. For social, civic and recreational meetings and entertainment, and other uses
pertaining to the welfare of the community. Such meetings, entertainment and
uses shall be non-exclusive and shall be open to the general public.

4. For meetings, entertainment and occasions where admission fees are charged,
where the proceeds thereof are to be expended for an educational or charitable
purpose; but such use shall not be permitted if such meetings, entertainment
and occasions are under the exclusive control, and the said proceeds are to be
applied for the benefit of a society, association or organization of a religious
sect or denomination, or of a fraternal, secret or exclusive society or
organization other than organizations of veterans of the military, naval and
marine service of the United States and organizations of volunteer firemen
and auxiliaries.

5. For polling places for holding primaries and elections and for the registration
of voters and for holding political meetings. No meetings sponsored by
political organizations shall be permitted unless authorized by a vote of a
district meeting, held as provided by law, or in cities by the Board of
Education thereof. It shall be the duty of the Board of Education to call a
special meeting for such purposes upon the petition of at least ten percent of
the qualified electors of the district. Authority so granted shall continue until
revoked in like manner and by the same body as granted.

6. For civic forums and community centers upon the petition of at least twenty-
five (25) citizens residing within the district, the Board of Education in each
school district shall organize and conduct community centers for civic
purposes, and civic forums in the several school districts to promote and
advance principles of Americanism among the residents of the state. The
Board of Education in each school district, when organizing such community
centers or civic forums, shall provide funds for the maintenance and support
of such community centers and civic forums, and shall prescribe regulations
for their conduct and supervision, providing that nothing herein contained
shall prohibit the Board of Education to prescribe and adopt rules and
regulations to make such community centers or civic forums self-supporting
as far as practicable. Such community centers and civic forums shall be at all
times under the control of the Board of Education in each school district, and
shall be non-exclusive and open to the general public.
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POLICY

COMMUNITY RELATIONS 1001

COMMUNITY USE OF SCHOOL FACILITIES

7. For classes of instruction for individuals with disabilities operated by a private
organization approved by the Commissioner of Education, rent for the use of
such facilities may be demanded by said Board of Education.

8. For recreation, physical training and athletics, including competitive athletic
contests of children attending a private nonprofit school.

9. For graduation exercises held by not-for-profit elementary and secondary
schools, provided that no religious services are performed.

10.  To provide child care services during non-school hours, provided that the cost
of such care shall not be a school district charge but shall be paid by the
person responsible for the support of such child; the local social services
district as authorized by law; or by any other public or private voluntary
source or any combination thereof.

11. For licensed school-based health, dental or mental health clinics that is located
in a school facility of the district, is operated by an entity other than the
District or Board of Cooperative Educational Services (BOCES) and will
provide health, dental or mental health services during school hours and/or
non-school hours to school-age and preschool children.

Use of Schoolhouse by News Media

The Board of Education may permit, subject to terms and conditions satisfactory to
such Board, the admission of persons and equipment of any news medium to school
grounds, school houses, school buildings and other locations for the dissemination of
information by print, broadcast recording or other means, of athletic events, concerts,
lectures and similar activities taking place that are of interest to the general public;
provided that nothing herein contained shall prevent the broadcasting or televising of
any such events or activities with or without commercial sponsorship.

TII. General Guidelines

A.

The Superintendent or designee shall be responsible for maintaining proper use
relationships with those organizations that apply to use the school facilities.

A member of the school district’s custodial staff must be present at all times that a
community group uses the school facilities. A charge will be applied to the
community group when said group uses facilities and there is no member of the
school staff scheduled to work during the period when the community group uses the
facility. If no member of the school’s maintenance/custodial staff is willing or
available to work, the use of the school facility by a community organization shall not
be permitted.
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COMMUNITY RELATIONS 1001

COMMUNITY USE OF SCHOOL FACILITIES

C. When use of the district's facilities involves a specialized area, the presence of
authorized school personnel is required as appropriate and said individuals will be
paid by requesting group.

D. School equipment may be used by responsible community groups in conjunction with
the approval to use school facilities provided that:

l. The equipment is in good condition;

2. The group using the equipment agrees in writing to accept responsibility for
repairing or replacing any equipment which is damaged or lost; and

3. The group provides a competent operator for any equipment used.

The Superintendent of Schools or designee shall be the sole judge as to what
equipment is available for use.

E. The organization (community group) agrees to indemnify and save-harmless the
Board of Education and/or the School District, and/or any of its employees, from any
and all claims that may arise through negligence or otherwise, or that may cause
damage, loss, injury or death to the property of the School District, its employees or
their property, or to other persons or property resulting from such use directly or
indirectly.

F. The school shall not insure, protect or safeguard the organization against any claim
that may arise from any accident or injury to any person or persons through the use of
school facilities by an organization.

G. The community organizations utilizing school facilities must provide adequate
supervision for the activity. The community organizations utilizing school facilities or
his/her representative in charge of the activity shall be responsible for the fulfillment
of the regulations governing the use of facilities.

H. Persons attending or participating in the activity shall be limited to the use of the
areas designated by the Superintendent or designee.

L Community organizations utilizing school facilities must, in any written
communications seeking attendance at any function, clearly state that the activity is
not an activity sponsored by, supported by or endorsed by the Board of Education of
the District. Further, a similar disclaimer must be placed at the primary entrance
where people participating in such event are likely to enter the school facility.

J. Follow all relevant District policies such as, but not limited to, Drug-Free Workplace;
Code of Conduct; Tobacco, Nicotine and E-Cigarette Use Prohibited, etc.
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COMMUNITY RELATIONS 1001

Iv.

V.

COMMUNITY USE OF SCHOOL FACILITIES

Insurance and Release From Liability are required as follows:

A.

Prior to approval, any community group that charges admission or any community
group that does not charge admission but does have insurance must:

Submit ten (10) working days prior to the event a Certificate of Liability
Insurance in the amount of $1,000,000 guaranteeing financial coverage for
any liability or loss in the event of injury to any involved person or
equipment. The certificate of insurance shall name the District as an
additional named insured.

Have an authorized representative complete a "School Use Release From
Liability" form ten (10) working days prior the event.

Any community group that does not charge admission and does not have insurance
must follow these steps:

If a low risk of liability and loss is determined by the Superintendent, the
group must authorize a representative to sign the "School Use Release From
Liability" form on behalf of the group. The form must be signed ten (10)
working days prior to the event. The school’s insurance will prevail.

If a moderate or high risk of liability and loss is determined by the
Superintendent, all group members must within ten (10) working days of the
event:

a. Sign the "School Use Release From Liability" form, and

b. Submit a form of identification for the school to copy and file with the
Release form.

Prohibited Uses of School Buildings and Property

State Education Law and the New York State Constitution specifically prohibit the following
uses of school buildings and property:

A.

For any purpose that will in any way interfere with the use of school buildings,
grounds, or other school property by the school;

By any person or profit-making organization for personal or private gain, financial or
otherwise;
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COMMUNITY RELATIONS 1001

E.

COMMUNITY USE OF SCHOOL FACILITIES

For a meeting, entertainment, or occasion where admission fees are charged, unless
the proceeds thereof are to be expended for an educational or charitable purpose
approved by the Board.

Meetings sponsored by political organizations unless authorized by a vote of the
Board of Education.

Any use not permitted by this policy is prohibited.

VL Classification of School Groups

A.

Class I. Use of Facilities by School Groups (including school staff members):

School facilities may be used without a rental charge and without a charge for
custodial service by any regularly sponsored school activity.

Class II. Civic, Cultural, Religious and Service Groups

School facilities may be used by civic groups, service clubs, music, religious
organizations, dramatic and literary organizations or other nonexclusive groups,
organizations or activities as provided by regulations established by the Board of
Education providing the school district: is reimbursed as scheduled, when
reimbursement is called for under these regulations. The Board of Education, at its
sole discretion, reserves the right to waive the charges scheduled in favor of fees for
custodial services only when the proceeds of activities sponsored by organizations in
this classification are used exclusively for the benefit of the school or charitable

purpose.

By resolution, the Board of Education shall classify each community group
requesting the use of facilities according to the criteria stated above.

VII. In the event that the District is operating under a contingent budget, the use of school
facilities will be restricted in accordance with New York State Law and decisions of the
Commissioner of Education.

New York Mills Union Free School District

Legal Ref:
Cross Ref:

Adopted:
Revised:

NYS Education Law §414 and 2801; NYS Arts and Cultural Affairs Law §61.09
0020, Drug-Free Workplace Policy

1030, Code of Conduct

5006, Tobacco, Nicotine and E-Cigarette Use Prohibited

10/09/73

08/13/74, 07/13/82, 01/10/89, 02/01/94, 11/04/03, 03/23/10, 06/01/10, 02/04/14,
11/03/2020
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Regulation
COMMUNITY RELATIONS 1001.1
New York Mills Union Free School District
Use of Facilities Request Form

Organization: Event Date
Contact Person: Application Date
Phone Number: Email Address:

Mailing Address:

Fill out all applicable items below. Include all dates. Be specific. Use separate sheet if necessary.

Building/Area Requested

Date(s) requested Hours:

The premises will be used for

Admission will/will not be charged. Proceeds will be used for

Anticipated number of participants

Set-Up requirements and/or special equipment needed (ie. Projector, Microphone, Gym use, etc)

Insurance Requirements: A CURRENT Certificate of Insurance for your organization, listing our school district as
an additional insured, must accompany this application. Permits will not be issued until the district received the
proper insurance form. The certificate of insurance is not needed if the organization is a recognized school group or
team of the NY Mills Union Free School District.

I agree, on behalf of the above indicated organization, that all members and guests will observe all regulations and that
we, individually, and as an organization, will assume full financial responsibility for any and all damages done to NY
Mills Union Free School District property during the above indicated period of use. To the fullest extent permitted by law,
the group shall defend, indemnify, and hold harmless the NY Mills Union Free School District, their officers, and
employees from and against any and all claims, demands, suits, or causes of action that result from injury to any person,
including death, or damage to or loss of tangible property arising from negligent or intentional acts or omissions of the
group, its employees, participants or agents.

I have received, carefully read, and fully understand the Community Use of School Facilities Policy 1001 for use of the
NY Mills Union Free School District facilities.

You must keep a copy of the approved Facility Use Form with you while using the facility.

Signature of Organization Representative (Contact Person)

For Office Use Only:

Fees Assigned:

Approvals: Building Maintenance Staff Date:
Athletic Director Date:
Superintendent Date:
Board of Education Approval (if admission charged) Date:

Page 1 of 2



REGULATION
COMMUNITY RELATIONS 1001.1

New York Mills Union Free School District
Use of Facilities Request Form

COMMUNITY USE OF SCHOOL FACILITIES
APPLICATION GUIDELINES FOR USE OF SCHOOL FACILITIES AND PROPERTY

School functions will take precedence over all activities by non-school groups. Facilities should be requested more than ten (10)
days in advance of date to be used.

CONDITIONS AND RULES:

It is understood and agreed that the requester will:

1. Not pay any school employee wages, tips, gratuities, or gifts for work in connection with such use. The school district will
compensate for such work.

2. Immediately make a written report of any and all accidents, breakage, or damage and report such to the Superintendent of
Schools or designee. It is understood that any damage occurring to school property that results in repair, will be reimbursed to
the district.

3. Be admitted by a member of the custodial staff whose basic responsibility will be neither to police or supervise the area.

4. Provide ticket sellers, ticket takers, and ushers, as well as all incidental labor.

5. Not move pianos, furniture, etc. without prior approval and under the supervision of custodial staff.

6. Maintain an orderly behavior in the group and assembled public.

7. Prevent smoking or vaping in/on school property.

8. Prevent the sale or use of intoxicating beverages or drugs in the building or on the premises.

9. Leave school property in an orderly and neat condition. Any furniture or equipment that had been moved will be returned to
its original location.

10. Remain only in the area specified by the request and only that portion of the facilities needed to fulfill the request

11. Agree that only authorized members of the group shall be allowed to use facilities. No one else is allowed to use the facilities.

FACILITIES USE CHECKLIST

Requester must check each item and sign at the bottom. The application will not be processed without this completion of form.

I have submitted and signed a Request for Use of School Facilities by Non-School Group form.

I have provided a certificate of insurance to the school district.

I understand that any changes incurred by the school district as a result of my request shall be paid within 15 days of billing.

I have read School District Policy 1001 and agree to comply with the policy.

I understand that the use of school facilities is specifically designed for residents of the district.

I understand that if a fee is charged to participants, a facilities fee will be charged to the organization.

I understand that if additional work or cleaning is required to be completed by the district to re-establish pre-use conditions, the
cost will be borne by my organization.

Date Signature

New York Mills Union Free School District
Approved by the Superintendent: ~ 02/04/14, 04/25/22
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NY~

3.1

RESOLUTION — NYMUNITRUST

At a Regular Meeting of the Board of Education of the New York Mills Union Free School District (the
“Board”), held on February 9, 2023;

WHEREAS, New York MuniTrust (“NYMuniTrust”) is a municipal cooperative that invests moneys in
a manner consistent with the requirements set forth in N.Y. General Municipal Law §§ 10 and 11; and

WHEREAS, the Board is permitted to temporarily invest moneys not required for immediate
expenditure under guidelines of N.Y. General Municipal Law §§ 10 and 11; and

WHEREAS, the Board is permitted under N.Y. General Municipal Law Articles 3-A and 5-G, and
Board Policy #4202, to make such investments through cooperative investment agreements; and

WHEREAS, the School District’s administration has recommended that the School District join
NYMuniTrust as a cooperative participant, to enter into the NYMuniTrust municipal cooperative
agreement, and invest funds in NYMuniTrust, in order to earn higher interest rates on those funds;

NOW, THEREFORE, be it resolved as follows:

The Board hereby authorizes the School District to join NYMuniTrust as a cooperative participant, to
enter into the NYMuniTrust municipal cooperative agreement in the form approved by legal counsel,
and invest funds in NYMuniTrust, in order to earn higher interest rates on those funds.

This resolution shall take effect immediately.

Yes No

Dated:

District Clerk
New York Mills UFSD



Municipal Cooperation
Agreement

Among

THE DISTRICTS AND MUNICIPAL
CORPORATIONS THAT HAVE
ADOPTED THIS AGREEMENT

as Participants
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THIS MUNICIPAL COOPERATION AGREEMENT made pursuant to New York General
Municipal Law, Articles 3-A and 5-G (collectively, the Act), dated as of February 1, 2022 by and among
the County of Orange and each district and municipal corporation, as defined in the Act, that enters
into this Agreement pursuant to the Section 7.1. hereof (collectively, together with the County of
Orange, the Participants).

WITNESS ETH:

WHEREAS, each Participant wishes to invest a certain portion of its available investment funds
in cooperation with the other Participants in one or more of the several investment funds to be created
herein to enhance its investment returns, assure the safety and liquidity of its invested funds, and
strictly limit its potential liability under or in connection with this Agreement;

WHEREAS, each Participant is a district (including but not limited to a school district or a board
of cooperative educational services) or municipal corporation as defined in Section 119-n of the Act:

WHEREAS, the Act empowers districts and municipal corporations to enter into, amend,
cancel, and terminate agreements for the performance among themselves (or one for the other) of
their respective functions, powers, and duties on a cooperative or contract basis;

WHEREAS, this Agreement has been approved by a majority vote of the voting strength of the
governing body of each Participant or certified by the Chief Fiscal Officer of a Participant as approved
by such Participant; and

WHEREAS, each Participant has, to the extent any general or special law would require it to
do so before performing by itself any function, power or duty that may be performed under this
Agreement, held all necessary public hearings, conducted all necessary referenda, and obtained all
necessary consents of government agencies and has satisfied all other requirements applicable to
the making of contracts;

NOW, THEREFORE, in consideration of the premises and the representations, warranties,
covenants, and agreements contained herein, each Participant hereby acts and agrees (but without
prejudice to any rights previously accrued pursuant to this Agreement as heretofore in effect) as
follows:

ARTICLE |
Definitions

“"Administrator” means any Person or Persons appointed, employed, or contracted by the
Governing Board pursuant to Section 4.4 (b) hereof.

"Affiliate" means, with respect to any Person, another Person directly or indirectly in control
of, controlled by, or under common control with such Person or any officer, director, partner, or
employee of such Person.

"“Balance” for each Participant means an amount initially equal to zero that is adjusted
pursuant to Article Il hereof to reflect, among other things, cash contributions by such Participant,
cash payments to such Participants, expenses, and investment results.

"Business Day" means any day of the year other than (a) a Saturday or Sunday, (b) any day on

which banks located in New York City, New York, are required or authorized by law to remain closed, or
(c) any day on which the New York Stock Exchange is closed.
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"Chief Fiscal Officer" or “Fiscal Officer" of a Participant means, at any time, the fiscal
officer of such Participant who is, at such time, charged by such Participant with the custody,
investment, and administration of funds. For purposes of this Agreement, each Participant shall be
deemed, at any time, to have only a single Fiscal Officer.

"Cooperative Investment Agreement" or "Agreement" means this temporary investment
of moneys by more than one municipal corporation pursuant to the Municipal Corporation Agreement
entered into in accordance with the provisions of the Act.

"Contribution Procedures” means the procedures for making contributions to the
Investment Property adopted from time-to-time by the Governing Board.

"Custodian" means any Person or Persons appointed, employed, or contracted with the
Lead Participant pursuant to Section 3.3 (b) hereof.

"Custody Agreement" means the agreement between the Lead Participant and a
Custodian as the same may be amended from time-to-time.

"Fund"” means a group or category of Permitted Investments established, maintained, and
liquidated from time-to-time by the Chief Fiscal Officer pursuant to the Services Agreement and the
Custody Agreement.

"Governing Board" shall administer the provisions of this Agreement and has the powers
set forth in Article IV hereof.

"Investment Advisor" means any Person or Persons appointed, employed, or contracted by the
Governing Board pursuant to Section 4.4 (b) hereof.

“Investment Liability" means any liability (whether known, unknown, actual, contingent, or
otherwise) incurred in connection with the Investment Property pursuant to this Agreement.

"Investment Policy" means the investment policy related to a Fund and the auditing procedures
set forth in Exhibit A as the same may be amended from time-to-time pursuant to Section 11.1 hereof.

"Investment Property” means any and all property, real, personal, or otherwise, tangible or
intangible, comingled within a Fund, that is transferred, conveyed, or paid to the account of the Lead
Participant by any Participant pursuant to Section 2.2 or 2.3 hereof and all proceeds, income, profits, and
gains therefrom that have not been distributed to a Participant pursuant to Section 2.5 hereof used to
discharge a Liability or offset by losses and expenses.

"“Investment Property Value" means the value of any Investment Property net of the amount of
the Investment Liabilities as determined pursuant to Section 2.4 hereof and the Valuation Procedures .

“Irrevocable Letter of Credit" means an irrevocable letter of credit issued in favor of every
Participant in this Agreement by a bank whose commercial paper and other unsecured short-term debt
obligations (or in the case of a bank that is the principal subsidiary of a holding company, whose holding
company's commercial paper and other unsecured short-term debt obligations) are rated in one of the
three highest rating categories (based on the credit of such bank or holding company) by at least one
nationally recognized statistical rating organization or by a bank that is in compliance with applicable
Federal minimum risk-based capital requirements.

"Laws" means common law and all ordinances, statutes, rules, regulations, orders,

injunctions, decisions, opinions, or decrees of any government or political subdivision or agency
thereof or any court or similar entity established by any thereof.
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"Lead Fiscal Officer” means, at any time, the Fiscal Officer of the Lead Participant at such
time.

"Lead Participant” means, initially the County of Orange, and thereafter any Participant that
consents to acting as Lead Participant, but solely in its capacity as Lead Participant hereunder and
not individually, that is nominated as Lead Participant and is appointed by a majority of the Governing
Board.

“"Payment Procedures" means the procedures for requesting payments out of the one or
more of the Funds as adopted from time-to-time by the Governing Board.

"Permitted Investments" means the types of investments set forth under the heading
"Legally Permitted Investments" in Exhibit A hereto, as the same may from time-to-time be
amended in accordance with this Agreement and held, unless registered, only in a bank or trust
company located and authorized to do business in the State of New York in United States funds and
United States currency, and no investment shall be held in a foreign bank, a foreign country, or a
foreign branch of the Custodian or in a United States bank's office or branch located in a foreign
country.

"Person" means any municipal corporation, district, corporation, natural person, firm, joint
venture, partnership, trust, unincorporated organization, group, government, or any political
subdivision, department, or agency of any government.

"Services Agreement” means the agreement between the Governing Board and the
Administrator and/or Investment Advisor, as the same may be amended from time-to-time, providing for
administrative and investment advisory services to the Governing Board.

"Total Balances" means the aggregate total of the Participants' Balances within a Fund.

"Valuation Procedures" means the procedures for determining the Investment Property
Value adopted from time-to-time by the Governing Board.
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ARTICLE Il

Contributions, Adjustments, and Payments
2.1. General - Except as otherwise provided in this Agreement:

(a) no Participant shall have any beneficial interest in the Investment Property,
including earnings;

(b) no Participant can be called upon to share or assume any Investment
Liabilities, including losses in connection with the Investment Property, or suffer an
assessment of any kind by virtue of its being a Participant;

(c) no Participant is entitled to any preference, preemptive, appraisal, conversion,
or exchange rights of any kind in connection with this Agreement or the Investment
Property;

(d) no Participant shall have any right to call for any partition or division of any
Investment Property; and

(e) each Participant's rights under this Agreement shall be personal property giving
only the rights specifically set forth in this Agreement.

2.2. Cash Contributions - Unless otherwise determined by the Governing Board, each
Participant may, from time-to-time, increase its Balance by making a payment to the Custodian for
the account of the Lead Participant in accordance with the Contribution Procedures. Each time that
a Participant makes such a payment, its Balance shall be increased (as of the time specified in the
Contribution Procedures) by the amount of such payment. The minimum amount that may be
contributed pursuant to this section 2.2 at any one time shall be the minimum contribution specified
in the Contribution Procedures.

2.3. Other Confributions - If previously approved by the Governing Board, each
Participant may, from time-to-time, transfer to the Custodian for the account of the Lead Participant

property of a type other than cash that is a Permitted Investment. Each such transfer must be made
in accordance with the terms and conditions specified by the Governing Board. Each time that a
Participant makes such a transfer, it shall receive a written confirmation of such transfer, and its
Balance shall be increased by the amount or according to the formula specified by the Governing
Board. Any approval by the Governing Board in connection with this Section 2.3 shall be made in
the sole discretion of the Governing Board and may specify such terms and conditions as the
Governing Board may deem to be in the best interests of the Participants taken as a whole as
evidenced by its adoption thereof.

2.4. Adiustments

(@) Immediately upon the determination of the Investment Property Value on each
Business Day pursuant to Section 2.4 (b) hereof or from time-to-time pursuant to Section
2.4 (c) hereof, the Participants' Balances shall be increased or decreased proportionately
(and rounded to the nearest whole cent) such that after such adjustment the Total Balances
shall be equal, as nearly as practical, to the Investment Property Value as so determined.

(b) The Investment Property Value shall be determined once on each Business
Day at the time and in the manner provided in the Valuation Procedures.
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(c) In addition, the Governing Board may determine the Investment Property
Value in the manner provided in the Valuation Procedures at or as of any additional time
that the Governing Board may deem to be appropriate, as evidenced by its so doing.

(d) For purposes of calculating the Investment Property Value, the amount of any
uncertain or contingent Investment Liability shall be deemed to be equal to the amount of
the reserve, if any, against such Investment Liability that has been approved from time-to-
time by the Governing Board.

(e) For purposes of calculating the Investment Property Value, if the value of any
part of the Investment Property is uncertain, the value of such part of the Investment
Property shall be deemed to be equal to the amount determined from time-to-time by the
Governing Board.

2.5. Payments
(a) Subject to the terms and conditions of this Agreement:

() each Participant shall have the right from time-to-time to request, in
accordance with the Payment Procedures, the payment of it, or on its
behalf, of any amount (rounded to the nearest whole cent) that is less than
or equal to its Balance at the time that payment is made pursuant to such
request; and

(i) upon the receipt of any such request, the requested amount (rounded
to the nearest whole cent) shall be paid out of the Investment Property to,
or on behalf of, such Participant.

(b) Subject to the terms and conditions of this Agreement, the Governing Board
may from time-to-time, in its discretion, pay to a Participant out of the Investment Property
any amount (rounded to the nearest whole cent) that is less than or equal to such
Participant's Balance at the time payment is made.

(c) Whenever any payment is made to or on behalf of any Participant out of the
Investment Property, such Participant's Balance shall be reduced by the amount of such
payment.

2.6. Suspension of Requests: Postponement of Payments

(@) Each Participant agrees that the Governing Board may, without prior notice,
temporarily suspend the Participants' right to request payments out of the Investment
Property or postpone the time or date of payment for requests already made for the whole
or any part of any period (i) during which trading in the securities generally on the New York
Stock Exchange or the American Stock Exchange or the over-the-counter market shall have
been suspended or minimum prices or maximum daily changes shall have been established
on such exchange or market; (ii) a general banking moratorium shall have been declared
by Federal or New York State authorities; or (iii) there shall have occurred any outbreak or
material escalation of hostilities or other calamity or crisis, the effect of which on the
financial markets of the United States is such as to make it, in the judgment of the Governing
Board, impracticable (a) to dispose of the Investment Property because of the substantial
losses which might be incurred or (b) to determine the Investment Property Value in
accordance with the Valuation Procedures. Each Participant shall be immediately notified
by telephone or telegraph in the event that such a suspension or postponement is
commenced. Such a suspension or postponement shall not itself directly alter or affect a
Participant's Balance. Such a suspension or postponement shall take effect at such time as
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is determined by the Governing Board, and thereafter, there shall be no right to request or
receive payment until the first to occur of: (a) the time at which the Governing Board
declares the suspension or postponement at an end, such declaration to occur on the first
day on which the period specified in clause (i) or (ii) above shall have expired and (b) the
end of the first day on which the Governing board no longer reasonably believes that the
period specified in clause (iii) above is continuing. Any Participant that requested a payment
prior to any suspension or postponement of payment may withdraw its request at any time
prior to the termination of the suspension or postponement.

(b) Each Participant and the State Comptroller will receive immediate notification
of any event or circumstance that may require a deferral of distributions or may cause
investment losses not anticipated by the Investment Policy and of any other material
adverse event relating to the investments made under this Agreement.

2.7. Records - The Governing Board shall, or shall cause the Administrator to, collect and
maintain for three years (or such longer period as may be required under any applicable Laws)
written records of all transactions affecting the Investment Property or the Balances including but
not limited to: (a) contributions by and payments to or on behalf of Participants; (b) acquisitions and
dispositions of Investment Property; (c) pledges and releases of collateral securing the Investment
Property; (d) determinations of the Investment value; (e) adjustments to the Participants' Balances;
and (f) the current Balance for each Participant. There shall be a rebuttable presumption that any
such records are complete and accurate.

2.8. Confirmation - Each Participant shall receive written confirmation of each contribution

made by or distribution made to the Participant no later than the following Business Day after the
contribution or distribution occurs.
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ARTICLE Il
The Lead Participant

3.1. Ierm - The Lead Participant shall continue to serve as Lead Participant until it resigns
pursuant to this Article Ill, it withdraws from this Agreement pursuant to Section 7.3 hereof, or this
Agreement is amended (pursuant to Section 11.2 hereof) to name a new Lead Participant.

3.2. Resignation - The Lead Participant may resign as Lead Participant only upon giving at
least ninety days' written notice of such resignation to the Governing Board.

3.3. Eunction

(a) Monies to be invested pursuant to this Agreement and the investments made
pursuant to this Cooperative Investment Agreement shall be held in the custody of the Lead
Participant on behalf of all Participants. Monies or investments held in the custody of the
Lead Participant shall not be commingled with other monies or investments of the Lead
Participant.

(b) The Lead Participant shall at all times employ as Custodian a bank or trust
company that qualifies under applicable New York Law as a custodian for investments of
Participants and has been approved by both the Governing Board and the board of the Lead
Participant. The Lead Participant may also authorize the Custodian to employ one or more sub-
Custodians from time-to-time that qualify under applicable New York Law as custodians for
investments of Participants and have been approved by the Governing Board.

3.4. Lead Fiscal Officer - The Lead Participant shall perform any and all of its duties under
this Agreement through the Lead Fiscal Officer, and every decision made or action taken by the
Lead Fiscal Officer in the name of the Lead Participant shall be for and on behalf of the Lead
Participant acting on behalf of all the Participants. The Lead Participant hereby expressly authorized
the Lead Fiscal Officer to take such actions in the name of and on behalf of the Lead Participant as
he/she shall deem to be in the best interests of the Participants taken as a whole. In addition to any
requirements under the applicable Laws, the Governing Board may require the Lead Fiscal Officer
to be bonded upon such terms as it deems appropriate.
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ARTICLE IV

The Governing Board

41. General

(@) This Agreement shall be administered by a Governing Board. The numerical
membership of the Governing Board shall be not less than ten percent of the total number
of Participants in this Agreement as of April first of each year provided, however, that in no
event shall the numerical membership be less than three except in those instances where
this Agreement has only two Participants in which event the membership of the Governing
Board shall be two; and provided further that in no event shall the numerical membership
of the Governing Board be more than fifteen. All Governing Board members shall be Chief
Fiscal Officers of Participants or such other officers or employees of Participants having
knowledge and expertise in financial matters.

(b) A quorum of the Governing board members must be present to transact any
Governing Board business. Two-thirds of the membership shall constitute a quorum. To
transact any business or exercise any power, the Governing Board shall act by a majority
vote of the members present at any meeting at which a quorum is in attendance. A member
of the Governing Board may designate a representative to attend meetings, vote, or
otherwise act on his or her behalf. The Governing Board shall meet at least quarterly at
dates and times to be established by the Governing Board.

(c) All Governing Board members must have an appropriate bond or undertaking
in an amount to be determined by the Governing Board. The cost of such bond or
undertaking shall be deemed to be an expense incurred by the Governing Board in
administering the investments made pursuant to this Agreement.

(d) No Governing Board member may receive compensation for service as a
Governing Board member but may be reimbursed for actual and necessary expenses
incurred in the performance of his or her official duties as a Governing Board member.

4.2. Terms and Election of Governing Board Members - Of the initial Governing Board

members, one shall serve a one year term, one shall serve a two year term, and one shall serve a
three year term. Thereafter, all Governing Board members shall serve three year terms. An annual
election shall be held for those members whose terms have expired. The election of the initial Governing
Board members shall be held within 90 days after the date on which the Participants enter into this
Agreement. Thereafter, the Governing Board shall establish an annual date for the election. All
Participants shall be given at least thirty days' notice of an election and the opportunity to vote by
mail, proxy, or electronic means as defined by the Governing Board. Candidates for Governing
Board membership shall be nominated by the Participants they represent.

43. Yacancies on the Governing Board - If a member becomes ineligible for office

because he or she is no longer the Chief Fiscal Officer or other officer or employee of a Participant;
the municipal corporation he or she represents is no longer a Participant in this Agreement; or if for
any other reason a member resigns or can no longer fulfill the obligations of membership, then the
remaining members of the Governing Board may appoint an eligible Chief Fiscal Officer to fill the
vacancy until the next annual election at which time the unexpired term of the vacancy shall be
filled in the same manner as all Governing Board member positions.

44.

(@) The Governing Board shall have the following powers and responsibilities: (i)
administering all aspects of this Agreement; (ii) entering into those contracts deemed
appropriate to assist in the management of this Agreement; (iii) monitoring compliance
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with the investment policy established under this Agreement: (iv) monitoring compliance
with the maturity limitations established under this Agreement; (v) monitoring compliance
with the reporting and disclosure requirements established under this Agreement; (vi)
testing the investments made pursuant to this Agreement at least once a month for
sensitivity to changes in interest rates; (the Governing Board shall adopt a testing
methodology that is reasonably designed to reliably quantify the effect of a change in
interest rates on the market value of the investment portfolio); (vii) securing an Irrevocable
Letter of Credit in an amount sufficient to cover any potential losses as quantified pursuant
to the testing described in part (vi) of this paragraph, the cost of such Irrevocable Letter of
Credit to be deemed an expense incurred by the Governing Board in administering the
investments made pursuant to this Agreement; and (viii) should the Governing Board obtain
arating from a nationally recognized statistical rating organization, such rating and any
subsequent changes therein shall be disclosed to each Participant.

(b) The Governing Board may procure the services of professionals such as an
Administrator, Investment Advisor, independent auditor, custodial bank, and any other
professional services it deems appropriate to assist the Governing Board in fulfilling its
responsibilities under this Agreement provided that: (i) the professionals who will render such
service, individually and collectively, shall meet all qualifications deemed appropriate by the
Governing Board; (ii) the procurement of such services shall be in compliance with Section
104-b of the General Municipal Law subject to a request for proposal process at least every
three years ( provided that the initial professionals hired need not follow such process, shall
have contracts that do not exceed six months and such request for proposal process shall
be undertaken prior to the end of six months from the date hereof); (i) the contracts for
such services shall ensure compliance with the requirements of Sections 10 and 11 of the
General Municipal Law; and (iv) the charges, fees, and other compensation for any
contracted serves shall be clearly stated in written Service Agreements.

4.5. Delegation of Powers - The Governing Board may delegate the daily responsibilities
of making investments decisions pursuant to this Agreement to the Lead Fiscal Officer of the Lead

Participant provided that such delegation shall in no way relieve the Governing Board of its
responsibilities under this Agreement and provided further that such Lead Fiscal Officer has an
appropriate bond or undertaking, the cost of which shall be deemed to be an expense in
administering the investments made pursuant to this Agreement, in an amount to be determined by
the Governing Board.

46. |pvestment Powers - The Governing Board is permitted to make Permitted
Investments only in accordance with this Agreement. Except as otherwise provided in this
Agreement, the Governing Board shall have full authority and power to make any and all Permitted
Investments within the limitations of this Agreement that it, in its absolute discretion, shall determine
to be advisable and appropriate as evidenced by its so doing, regardless of whether such
investments may be held or retained by trustees or fiduciaries. The Governing Board shall have no
liability for loss with respect to Permitted Investments made within the terms of this Agreement,
even if such investments were of a character, or in an amount not considered proper for the
investment of trust funds by trustees or other fiduciaries.

4.7. - Any provision of this Agreement to the contrary
notwithstanding, except to the extent restricted by any applicable Law or the Investment Policy:

(a) the Governing Board may approve, enter into, and ratify transactions in which
the Investment Advisor is acting as principal;

(b) without limiting the foregoing, the Governing Board may enter into
transactions with any Participant, the Investment Advisor, the Administrator, the Custodian
or any Affiliate, officer, director, employee, or agent of any of the foregoing (except that in
no event shall the Governing Board enter into any transaction with any of the officers,
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directors, employees, or agents of any Participant including but not limited to the Lead
Fiscal Officer if (i) each such transaction has, after disclosure of such affiliation, been
approved or ratified by the affirmative vote of a majority of the members of the Governing
Board including a majority of the members then in office who are not Affiliates of any Person
(other than the Participants as Participants) who is a party to the transaction and (ii) such
transaction is, in the opinion of the Lead Fiscal Officer, as evidenced by a written declaration
stating such opinion on terms fair and reasonable to the Participants and at least as
favorable to them as similar arrangements for comparable transactions (of which the Lead
Fiscal Officer has knowledge) with organizations unaffiliated with the Participants or with
the other Person who is a party to the transaction;

(c) In the absence of fraud, a contract, act, or other transaction, made, done, or
entered into by the Governing Board pursuant to this Agreement (unless entered into with
any of the officers, directors, employees, or agents of any Participant including but not
limited to the Lead Fiscal Officer) is valid, and no advisor, Participant, Affiliate, member of
the Governing Board, officer, employee, or agent of any of the foregoing (including but not
limited to the Lead Participant) shall have any liability by reason of one or more of such
Persons, individually or jointly with others, being a party or parties to, being directly
interested in, or being affiliated with such contract, act, or transaction or any party thereto
provided that such interest or affiliation is disclosed to the Governing Board and the
Governing Board authorizes such contract, act, or other transaction in writing; and

(d) any advisor, Participant, Affiliate, officer, employee, or agent of any of the
foregoing may, in his personal capacity, or in a capacity as trustee, officer, director,
stockholder, partner, member, agent, advisor, or employee of any Person have business
interests and engage in business activities in addition to those relating to this Agreement,
which interests and activities may be similar to those contemplated by this Agreement and
may include the acquisition, syndication, holding, management, operation, or disposition of
securities, investments, and funds for such Person's own account or for the account of other
Person(s). No Person shall have any obligation to present to the Governing Board any
investment opportunity that comes to him an any capacity other than solely as advisor, Lead
Fiscal Officer, or Participant, even if such opportunity is of a character which, if presented
to the Governing Board could be taken by the Governing Board.

4.8. No Borrowing - Neither the Governing Board nor the Lead Participant shall have the
power to borrow money or incur indebtedness under this Agreement.
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ARTICLE V

Representations and Warranties

- Each Participant hereby represents and warrants
to the other Participants that it is a municipal corporation or district as such terms are defined in the
Act.

5.2. Approvals - Each Participant hereby represents and warrants to the other Participants
that this Agreement has been approved by a majority vote of the voting strength of its governing
body.

53. Hearings. Referenda, and Consents - Each Participant hereby represents and

warrants to the other participants that is has, to the extent any general or special Law would require
it to do so before performing by itself any function, power, or duty that may be performed under this
Agreement, held all necessary public hearings, conducted all necessary referenda, and obtained all
necessary consents of governmental agencies and satisfied all other requirements applicable to the
making of contracts.

54. - Each Participant hereby represents and warrants to the other
Participants that it has duly executed this Agreement in accordance with its internal procedures and that
this Agreement is binding upon and enforceable against such Participant.

5.5. Accuracy of Certificates - Each Participant hereby represents and warrants to the other
Participants that each of the certificates delivered heretofore or hereafter by such Participant pursuant to

this Agreement, as of the date specified therein, is true and complete and contains no known material
misstatements of fact or omissions that render them misleading to the Governing Board or any other
Participant.
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ARTICLE VI

Covenants

6.1. Source of Contributions - Each Participant covenants that all contributions made to the

Investment Property by it shall be from funds that it is permitted, pursuant to the provisions of the statutes,
local laws, resolutions, ordinances, charters, code rules, regulations, and agreements applicable to such
Participant to invest and otherwise apply in the manner contemplated by this Agreement.

6.2. Truth of Representations - Each Participant covenants that it shall withdraw from this

Agreement pursuant to Section 7.3 hereof prior to the time that any of the representations made by it
pursuant to Article V hereof ceases to be true.

6.3. - The Lead Participant covenants that it shall not resign
as Lead Participant except in accordance with Section 3.2 hereof.

6.4. Supplemental Information - Each Participant covenants that if at any time any certificate

delivered by it pursuant to this Agreement shall at such time become known to be incomplete or false or
contain material misstatements of fact or omissions rendering it misleading (including but not limited to
changes in incumbent officers), such Participant shall deliver promptly to the Governing Board a new
certificate that sets forth the correct information.

6.5. Not Money Market Fund - No Fund shall be operated at any time by the Lead Participant
or the Governing Board under the provisions of any Third Party Agreement as a "Rule 2a-7- like money

market fund" as that term is defined in 17 C.F.R. 270.2a-7.
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ARTICLE VII

Participants

7.1. General

(a) Each Participant shall have an undivided interest in monies and investments held
by the Lead Participant on behalf of the Participants in the proportion that the total amount of
contributions made by that Participant bears to the total amount of contributions by all the
Participants.

(b) Each Participant shall annually receive, and each prospective participant shall
receive prior to their participation in this Agreement, an information statement that shall include
the following: (i) a brief history of this Agreement; (ii) a description of the organization and terms
of this Agreement including the powers and responsibilities of the Governing Board and the
qualifications of any professionals retained under this Agreement; (iii) a description of the
investment objectives, policies, and practices contained in this Agreement including those
pertaining to liquidity, methodology for determining Participants' interests, distribution of
earnings, and calculation of yield; (iv) a description of the current investments held under this
Agreement; (v) a listing of any fees or charges to be incurred by Participants; (vi) a description
of the required procedures for initiation and termination of participation in this Agreement; and
(vii) such other material statements that the Governing Board in its sole judgment shall
determine to be necessary or reasonable to disclose in such information statement.

7.2. Admission - Each Participant (including but not limited to the Lead Participant) hereby
expressly agrees that any district or municipal corporation (as defined in the Act) can enter into this
Agreement and become a Participant upon its: (a) holding any necessary public hearings, conducting
any necessary referenda, and obtaining any necessary consents of governmental agencies; (b)
approving this Agreement by a majority vote of the voting strength of its governing body; (c) satisfying
any other requirements applicable to its making contracts; (d) delivering to the Lead Participant an
executed counterpart of this Agreement; and (e) delivering to the Lead Participant a certificate, in a form
acceptable to the Lead Participant, to the effect that the requirements of clauses (a) through (c) above
have been satisfied and setting forth such other information as the Lead Participant may require.

7.3. Withdrawal - Any Participant except the Lead Participant may withdraw from this
Agreement at any time upon written notice to the Lead Participant and the Governing Board. The
Lead Participant may withdraw only upon at least ninety days' prior notice to all the other
Participants. Upon its withdrawal from this Agreement, a Participant shall cease to have any rights
or obligations under this Agreement. A notice of withdrawal shall be deemed to constitute a request
under the Payment Procedures that an amount equal to the requesting Participant's Balance be
paid to such Participant. No withdrawal shall become effective until such Participant's Balance is
equal to zero and until such time, such Participant shall continue to possess all the rights and be
subject to all the obligations arising from this Agreement.

7.4. Eorced Withdrawal - Any Participant that breaches any covenant contained in Article
V hereof or for which any of the representations contained in Article VI hereof ceases to be true
shall be deemed to have given a notice of withdrawal pursuant to Section 7.3 hereof immediately
upon such breach or cessation but shall not be deemed to have requested the payment of its
Balance unless and until it either makes an actual payment request or the Governing Board makes
a final determination that such a breach or cessation has occurred.
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ARTICLE VIII

Statements and Reports

8.1. Market Valuation - The market value of investments made pursuant to this Agreement
shall be determined at least monthly and whenever the method of valuation authorized by this
Agreement does not accurately reflect the value of Participants' interests in such investments. It is
the express intent of the Governing Board to maintain the value of each Participant’s interest in the
Investment Property at a stable value of one dollar.

8.2. Reports - (i) The Governing Board shall, or shall cause the Administrator to, deliver
to all Participants at least once a year a report detailing the following information from the preceding
twelve months: (a) the portfolio of investments currently held pursuant to this Agreement including
for each investment the market value, time remaining to maturity, interest earned and realized, and
unrealized gains and losses; (b) the overall investment results, yield, and weighted average
maturity; (c) a list of the fees paid for all professional services procured under this Agreement; and
(d) a statement of all other expenses incurred by the Governing Board in administering the
Investment Property made pursuant to this Agreement.

(ii) The Governing Board shall contract to have an independent certified public
accountant conduct an annual audit of the activities undertaken pursuant to this Agreement and
that audit shall be made in accordance with generally accepted auditing standards. A signed copy
of such audit report shall be filed with the Governing Board within ninety (90) days after the close
of the period covered thereby. Copies of such reports shall be mailed promptly to the State
Comptroller and to each Person who is a Participant at the close of the period covered thereby.

(iii) Each Participant shall receive a monthly statement that sets forth the
following information for the preceding month: (a) all activity by the Participant; (b) the value of the
Participant's interest under this Agreement at the beginning and end of the month; and (c) an
itemization of all investments held under this Agreement as of the end of the month including the
market value of each investment as of that date.
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ARTICLE IX

The Investment Advisor

9.1. Appointment - The Governing Board is ultimately responsible for making all
investment decisions regarding the Investment Property in accordance with the Investment Policy.
Consistent with the Governing Board's ultimate responsibility as stated herein, the Governing Board
may contract with the Investment Advisor. The Investment Advisor may also serve as the
Administrator and/or the Custodian.

9.2. Sub-Investment Advisors - The Governing Board may also authorize the

Investment Advisor to employ one or more sub-investment advisors from time-to-time. Any sub-
investment advisor may perform such of the acts and services of the Investment Advisor and upon
such terms and conditions as may be agreed upon between the Investment Advisor and such sub-
investment advisor.

9.3. FEunds - The Lead Participant shall cause the Custodian to establish a primary fund
(the Government Fund) for the investment of Investment Property of the Participant's and a separate
fund solely for investment of Investment Property of counties who wish to invest in Permitted Investments
only available to county Participants. Each Fund shall be invested in Permitted Investments pursuant
to the criteria and policies contained in Exhibit A hereto. Notwithstanding anything in this
Cooperative Investment Agreement to the contrary, the Investment Advisor may, upon the direction
of the Lead Participant and the Governing Board, direct the Custodian to establish other specially
designated Funds, in addition to the Government Fund, with specified investment characteristics
that may be more limited than the Investment Property but may not be broader. The Investment
Advisor, in concert with the Lead Participant, may cause the Custodian to establish any such Funds
once the Board and the Lead Participant have approved in writing the investment characteristics of
any such Funds. If established, any such Funds shall consist only of Permitted Investments, and
the investment characteristics of each such Fund shall be set forth in a separate Investment Policy
made as an exhibit to this Cooperative Investment Agreement titled "Exhibit - A" with the applicable
number being inserted in the blank and discussed in an Information Statement to the Participants.
The establishment of such Funds shall be deemed an amendment of this Cooperative Investment
Agreement as described in Section 11.1. According to the contribution and reporting procedures
set forth in Section 2 and Section 7 hereof, a Participant may direct the Lead Participant to invest
its monies in any of the established Funds. The Investment Advisor shall cause each such Fund to
maintain accounts and reports separate from any other Fund. The Investment Advisor may cause
to be maintained a separate rating on each such Fund. All provisions of this Cooperative Investment
Agreement and the Investment Advisor Agreement shall apply to any such Funds.

9.4. Special Subaccounts - Notwithstanding anything in this Cooperative Investment
Agreement to the contrary, the Investment Advisor from time-to-time may propose to the
Participants that the Participants establish specially designated, individualized subaccounts within
any Fund with investment, withdrawal, contribution, or other characteristics different, but no
broader, than those set forth in this Cooperative Investment Agreement. Such characteristics may
include without limitation certain restrictions on amounts to be deposited, the types of Permitted
Investments to be made, and additional administration fees as set forth in the Services Agreement.
A Participant in its sole discretion may create such proposed special, individualized subaccounts
within any Fund. Any special subaccount that is created pursuant to this Section 9.4 shall be subject
to the terms and investment policies set forth in the proposal of the Investment Advisor until the
terms governing such special subaccount are amended by the specific Participant with such
subaccount. In order to amend such terms, the Participant must provide to the Investment Advisor
a special investment policy governing such special subaccount. Such investment policy may not be
broader than the Investment Policy of Government Fund attached to this Cooperative Investment
Agreement as Exhibit A or if a subaccount is created for a Government Fund, such investment
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policy may not be broader than the investment policy outlined in the exhibit corresponding to such
Government Fund, and in no case shall it be broader than the Investment Policy contained in Exhibit
A hereto. The establishment of such special subaccounts and the amendment of the investment
policy for such subaccount shall not be deemed an amendment of this Cooperative Investment
Agreement. The Investment Advisor shall calculate the return realized by such special subaccounts
separate and apart from the returns realized by other subaccounts maintained for other
Participants.
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ARTICLE X

The Administrator

10.1. Appointment - The Governing Board is primarily responsible for the general
supervision and administration of the Investment Property. However, the Governing Board is
not required personally to perform all of the administrative tasks required under this Agreement
and, consistent with the Governing Board's ultimate responsibility as stated herein, the
Governing Board shall appoint an Administrator for purposes of this Agreement and may grant or
delegate such administrative authority to perform ministerial functions to the Administrator or to
any other Person the services of whom are obtained by the Administrator, provided that no
investment discretion can be delegated to the Administrator. The Governing Board may appoint
one or more Persons to serve jointly as co-administrators. The Administrator may also serve as the
Investment Advisor and/or the Custodian.

10.2. Successors - In the event that, at any time, the Administrator shall resign or shall
be terminated pursuant to the provisions of the Services Agreement, the Governing Board may
appoint a successor thereto in accordance with Section 11.1 and 11.2.
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ARTICLE XI

Amendment and Termination

111. Amendment - This Agreement, including the Exhibits hereto, can be amended by the
Participants from time-to-time as follows:

(@) A majority of the voting strength of the Governing Board shall adopt a resolution
setting forth the proposed amendment and declaring its advisability.

(b) The Governing Board shall promptly, and in any event within five Business
Days, notify each Participant (i) of the terms of the proposed amendment, (ii) of the date on
which such resolution was adopted, and (iii) that each Participant has sixty (60) days from
the date of the adoption of such resolution by the Governing Board to approve the proposed
amendment.

(c) Sixty (60) days after the date of the adoption of such resolution, each
Participant shall be deemed to have given notice of withdrawal pursuant to Section 7.3
hereof unless it has theretofore delivered to the Governing Board an executed counterpart
of the proposed amendment and a certificate, to be provided by the Governing board,
stating that the necessary actions have been taken for the Participant to approve the
proposed amendment.

(d) The proposed amendment shall become effective once the withdrawal of every
Participant deemed to have given notice of withdrawal under Section 11.1 (c) in connection
with the proposed amendment has become effective.

11.2. Streamlined Steps for Certain Amendments - The provisions of Section 11.1 to the

contrary notwithstanding, if an amendment is to effect a replacement of the Lead Participant with
another Participant consenting to serve as such, or to replace the Administrator or the Custodian,
or to make related changes to this Agreement reasonably necessary or convenient to
accommodate the Lead Participant, Administrator, or Custodian (such as, without limitation,
changes to responsibilities and compensation) that are, in the determination of the Governing
Board, expected to be in the best interest of the Participants (such as creating Funds and instituting
further restrictions to Investment Policy) taken as a whole , the procedures of this Section 11.2 shall
apply as follows:

(a) A majority of the voting strength of the Governing Board shall adopt a resolution
setting forth the amendment and including the identity of any replacement Administrator,
the replacement Custodian, or the Participant who is to become Lead Participant and the
date upon which such amendment is to become effective. In lieu of establishing such date in
the resolution, the Governing Board may delegate the authority to establish such date to
the Chair;

(b) The Executive Director shall promptly, and in any event within five (5) Business
Days, notify each Participant of the terms of the amendment and the date on which such
resolution was adopted; and

(¢) Such amendment shall not become effective until at least thirty (30) days have
elapsed since the notification of each Participant. Participants who have not withdrawn by
such time shall be deemed to have consented to such.
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11.3.

Terminati

(@) This Agreement may be terminated at any time pursuant to a duly adopted

amendment hereto. This Agreement shall terminate automatically if:

(i) atany time after the date hereof, there are fewer than two Participants; or

(ii) this Agreement is not amended to name a new Lead Participant on or
before the day that is immediately prior to the date on which the resignation
or withdrawal of the Lead Participant would otherwise become effective.

(b) Upon the termination of this Agreement pursuant to this Section 11.3:

(i) The Governing Board shall carry on no business in connection with the
Investment Property except for the purpose of satisfying the Investment
Liabilities and winding up its affairs in connection with the Investment
Property;

(i) The Governing Board shall proceed to wind up its affairs in connection
with the Investment Property, and all of the powers of the Governing Board,
Lead Participant, the Lead Fiscal Officer, and the advisors under this
Agreement shall continue until the affairs of the Governing Board in
connection with the Investment Property shall have been wound up
including but not limited to the power to fulfill or discharge obligations under
the Service Agreements, collect amounts owed, sell, covey, assign,
exchange, transfer, or otherwise dispose of all or any part of the remaining
Investment Property to one or more Persons at public or private sale for
consideration that may consist in whole or in part of cash, securities, or other
property of any kind, discharge or pay Investment Liabilities, and do all other
acts appropriate to liquidate its affairs in connection with the Investment
Property; and

(i)  After paying or adequately providing for the payment of all Investment
Liabilities, and upon receipt of such releases, indemnities, and refunding
agreements as the Governing Board deems necessary for its protection, the
Governing Board may distribute the remaining Investment property, in cash or
in kind or partly in each, among the Participants according to their respective
proportionate Balances.

(c) Upon termination of this Agreement and distribution to the Participants as herein

provided, the Governing Board shall execute and lodge among the records maintained in
connection with this Agreement an instrument in writing setting forth the fact of such termination,
and the Governing Board, Lead Participant, Lead Fiscal Officer, Participants, and advisors shall
thereupon be discharged from all further liabilities and duties hereunder, and the rights and
benefits of all Participants hereunder shall cease and be canceled and discharged provided that
Section 2.7 hereof shall survive any termination of this Agreement.

If this Agreement is terminated pursuant to Section 11.3 (a) (ii) hereof, the

resignation and/or withdrawal of the Lead Participant shall be postponed until the instrument
contemplated by Section 11.3 (c) hereof has been executed and lodged among the records
maintained in connection with this Agreement.

4140-1596-1652.3
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ARTICLE Xii

Miscellaneous

121. Governing Law - This Agreement is executed by the Participant and delivered in the
State of New York and with reference to the laws thereof and the rights of all parties and the validity,
construction, and effect of every provision hereof shall be subject to and construed according to the laws
of the State of New York.

12.2. Counterparts - This Agreement may be executed in several counterparts, each of which
when so executed shall be deemed to be an original, and such counterparts together shall constitute but
one and the same instrument that shall be sufficiently evidenced by and such original counterpart.

123. Reliance On Third Parties - Any Person dealing with the Governing Board shall be

entitied to rely upon a certificate executed by a Person who, according to the records maintained
hereunder, appears to be a Governing Board member with respect to any of the following matters:

(i) the number or identity of advisors or Participants; (ii) the identity of the Lead Participant or the
Lead Fiscal Officer; (iii) the due authorization of the execution of any instrument or writing; or (iv)
the existence of any fact or facts which in any manner relate to this Agreement.

12.4. - The provisions of this Agreement are severable
and if any one or more of such provisions (the Conflicting Provisions) are in conflict with any
applicable Laws, the Conflicting Provisions shall be deemed to have never constituted a part of this
Agreement, and this Agreement may be amended pursuant to Section 11.1 hereof to remove the
Conflicting Provisions provided, however, that such conflict or amendment shall not affect or impair
any of the remaining provisions of this Agreement or render invalid or improper any action taken or
omitted (including but not limited to selection of the Lead Participant, election of Governing Board
members, and the designation of advisors) prior to the discovery or removal of the Conflicting
Provisions.

12.5. Gender Section Headings

(@) Words of the masculine gender shall mean and include correlative words of the
feminine and neuter genders, and words importing the singular number shall mean and
include the plural number and vice versa.

(b) Any headings preceding the texts of the several Articles and Sections of this
Agreement and any table of contents or marginal notes appended to copies hereof shall be
solely for convenience of reference and shall neither constitute a part of this Agreement nor
affect its meaning, construction, or effect.

12.6. No Assignment - No Participant may sell, assign, pledge, or otherwise transfer any
of its rights or benefits under this Agreement to any other Person, and any purported sale,
assignment, pledge, or other transfer shall be null and void.

12.7. No Partnership - Notwithstanding any provision hereof to the contrary, this
Agreement does not constitute an association of two or more Persons to carry on as co-owners a
business for profit, and none of the Participants intends this Agreement to constitute a partnership
or any other Investment venture or association. Furthermore, none of the Participants has any
authority hereunder to personally bind or act as agent for another Participant in any manner
whatsoever, except to the extent, if any, expressly provided elsewhere herein.
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12.8. Construction of Powers - In construing the provisions of Section 4.4 hereof, the

presumption shall be in favor of a grant of power to the Governing Board. The Governing Board
shall not be required to obtain any court order to deal with the Investment Property.

12.9. Notice - Unless otherwise specified in this Agreement, all notices required to be sent
under this Agreement: (a) shall be in writing, (b) shall be deemed to be sufficient if given by
depositing the same in the United States mail, postage prepaid, addressed to the Person entitled
thereto at his address as it appears on the records maintained by the Governing Board or via
electronic mail, and (c) shall be deemed to have been given on the day of such mailing.
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IN WITNESS WHEREOF, the Lead Participant has caused this Agreement to be executed in its
name and on its behalf as of the date first written above.

By:

Hardd5 i, Depoty Cunty Execuchive:

Name: Stefan (“Steven”) M. Neuhaus

of

Title: County Executive
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EXHIBIT A

This Investment Policy restricts the portfolio to the following and such other investments as may be
authorized in the future for Participants under New York State Law:

* Any security issued by, fully guaranteed by, or for which the full credit of the United States
Treasury is pledged for payment.

* Obligations of the State of New York.

* Obligations issued pursuant to section 24.00 or 25.00 of the local finance law (with the
approval of the State Comptroller) by any municipality, school district, or district corporation
not participating in the cooperative.

*  Special time deposit accounts in, or certificates of deposit issued by, a bank or trust company
located and authorized to do business in the State of New York, collateralized in accordance
with the provisions of General Municipal Law, Section 10, or in accordance with all of the
following conditions:

1. The moneys are invested through a bank or trust company located and authorized
to do business in New York.

2. The bank or trust company arranges for the deposit of moneys in certificates of
deposit in one or more banking institutions, as defined by Section nine-r of the
State Banking Law, for the account of Participants.

3. The full amount of the principal and accrued interest of each such certificate of
deposit must be insured by the Federal deposit insurance corporation.

4. The bank or trust company acts as custodian for Participants with respect to such
certificates of deposit issued.

5. At the same time that moneys are deposited and the certificates of deposit are
issued for the account of Participants, the bank or trust company receives an
amount of deposits from customers of other financial institutions equal to or
greater than the amount of the moneys invested by Participants through the bank
or trust company.

* Special time deposits may be maintained only with, and certificates of deposits may be
purchased only from, credit-worthy banks and trust companies.

* Repurchase agreements and tri-party repurchase agreements with member banks of the
Federal Reserve System and/or dealers in U.S. Government Securities that have a short term
issuer credit rating (actual or imputed) of at least 'A-1' by S&P Global Ratings.

No more than 25% of the portfolio may be invested overnight with any one counterparty,
unless the counterparty is rated 'A-1+' by S&P then no more than 50% of the portfolio
may be invested overnight with such a counterparty.

A Master Repurchase Agreement (e.g. The Bond Market Association standard
agreement) must be signed by all parties and on file prior to executing any transaction.

4140-1596-1652.3



* The

Tri-party repurchase agreements are permissible with Governing Board approved
counterparties and third party custodians (acting for both the party and the
counterparty). Written tri-party custodian agreements (in addition to The Bond
Market Association standard repurchase agreement) must be signed by all parties and
on file prior to executing any transaction. Tri-party repurchase agreements shall not
exceed thirty (30) calendar days.

Collateral (purchased securities) shall be limited to the following and shall be indicated
as such in the tri-party custodian agreement:

U.S. Treasuries (Bills, Bonds , Notes, Strips ), GNMA 1/ll Others-Fixed Rate, and GNMA
I/ll Others-Adjust Rate.

Term repurchase agreements (TRA) are considered eligible investments under the
following conditions:

* For TRAs between two to five Business Days: A maximum of 10% of the
portfolio with any one dealer.

*  For TRAs with maturities of more than five Business Days: A maximum of 5% of
the portfolio.

* TRAs shall not exceed thirty (30) calendar days.

TRAs shall fulfill all requirements of The Bond Market Association master repurchase
agreement.

The Repurchase Agreements between Participants and the various approved
counterparties require that the aggregate market value of all Purchased Securities from
any particular counterparty be at least 102% (the Margin) of the aggregate Purchase
Price of the Purchased Securities.

The Board recognizes that market fluctuations constantly increase or decrease the
value of securities; that there is value in maintaining ongoing positive relationships
between the Governing Board and its professionals and the various counterparties;
that accepted practice in the industry allows minor deviations from strict application
of margins; and that there is a cost of changing collateral securing repurchase
agreements. For those reasons, the Portfolio Manager may use discretion before
directing that a counterparty supply additional Purchased Securities until such time as
the margin falls below 101.5%. If the aggregate collateral level of the counterparty
falls below 101.5%, the Portfolio Manager shall notify the counterparty to provide
sufficient additional securities to restore the margin to at least 102%. The portfolio
manager will require additional collateral to return the margin to at least 102% on
the next Business Day.

maximum final maturity per fixed rate security fully guaranteed by or for which the full

credit of the United States Treasury is pledged for payment is 13 months (397 days).

* The

maximum final maturity per floating rate fully guaranteed by or for which the full credit

of the United States Treasury is pledged for payment is two years (762 days).

* The

* The

weighted average maturity to reset cannot exceed 60 days.

weighted average maturity to final cannot exceed 120 days.
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INVESTMENTS FOR COUNTIES ONLY:

(i) General obligation bonds and notes of any other state other than New York State provided that such
bonds and notes receive the highest rating of at least one independent rating agency designated by the
State Comptroller;

(if) obligations of any corporation organized under the laws of any state in the United States maturing within
270 days, provided that such obligations receive the highest rating of two independent rating services
designated by the State Comptroller and that the issuer of such obligations has maintained such ratings on
similar obligations during the preceding six months, provided, however, that the issuer of such obligations
need not have received such rating during the prior six month period if such issuer has received the highest
rating of two independent rating services designated by the State Comptroller and is the successor or wholly
owned subsidiary of an issuer that has maintained such ratings on similar obligations during the preceding
six month period or if the issuer is the product of a merger of two or more issuers, one of which has
maintained such ratings on similar obligations during the preceding six month period, provided, however,
that no more than $250,000,000 may be invested in such obligations of any one corporation; or

(iii) bankers’ acceptances maturing within 270 days which are eligible for purchase in the open market by
federal reserve banks and which have been accepted by a bank or trust company which is organized under
the laws of the United States or of any state thereof and which is a member of the federal reserve system
and whose short-term obligations meet the criteria outlined in clause (ii). Provided, however that no more
than $250,000,000 may be invested in such bankers’ acceptances of any one bank or trust company; or

(iv) obligations of, or instruments issued by or fully guaranteed as to principal and interest by, any agency
or instrumentality of the United States acting pursuant to a grant of authority from the congress of the United
States, including but not limited to, any federal home loan bank or banks, the Tennessee Valley Authority,
the federal home loan mortgage corporation and the United States postal service, provided, however, that
no more than $250,000,000 may be invested in such obligations of any one agency.

(V) no-load money market mutual funds registered under the Securities Act of 1933, as amended, and
operated in accordance with Rule 2a-7 of the Investment Company Act of 1940, as amended, provided that
such funds are limited to investments in obligations of issued or guaranteed by the United States of America
or in obligations of agencies or instrumentalities of the United States of America where the payment of
principal and interest are guaranteed by the United States of America (including contracts for the sale and
repurchase of any such obligations), and are rated in the highest rating category by at least one nationally
recognized statistical rating organization, provided, however, that no more than $250,000 000 may be
invested in such funds.
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