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Master Services Agreement

This Master Services Agreement (the “Agreement” or “MSA”) is made as of 4/15/2026 (the “Commencement
Date”), by and between City of Fullerton 2 Municipality, with offices at 303 West Commonwealth Ave Fullerton
Ca 92832 (“Client”), and Grant Thomton Advisors LLC, a Delaware limited liability company, with offices at
171 N. Clark St., Suite 200, Chicago, IL 60601 (“GT Advisors™).

Client and GT Advisors agree as follows:

Services

)

b)

Services. Client hereby engages GT Advisors to provide professional services (the “Services”). Such
Services shall be described in any statement of work, or equivalent, (each, an “SQW”) executed by the
parties in the form of Schedule A or a form mutually agreed upon by the parties, and GT Advisors
accepts such engagement subject to the following terms. In the event of a conflict or inconsistency
between the terms of this Agreement and any SOW), this Agreement shall control unless a SOW
explicitly states that the particular provision of the Agreement in conflict that is to be superseded by
the SOW.

GT Advisors and Grant Thornton LLP (and their respective affiliate entities) operate as an alternative
practice structure in accordance with the AICPA Code of Professional Conduct. GT Advisors, which
is not a licensed certified public accounting firm, provides tax, consulting, and other advisory services,
Grant Thoraton LLP, a licensed certified public accounting firm, provides audit and other attest
services, as well as related services to clients, within its accounting and auditing practice. Although GT
Advisors employs some individual who are licensed CPAs, GT Advisors is not a licensed CPA firm,
and GT Advisors is not being engaged to provide any form of attest report or opinion on financial
data or internal controls in conjunction with this Agreement. Such services may only be performed by
Grant Thorton LLP under a separately executed agreement or engagement letter addressing such
services.

Scope of Services. GT Advisors shall be obligated to perform the Sexvices described in 2 SOW, and
only for changes in such scope that are set forth in writing and agreed to by the parties hereto (a
“Change Order”). GT Advisors will not be obligated to start work on any change to 2 SOW until the
fee and/or impact on the schedule is agreed upon in a Change Order. Further, GT Advisors’ obligation
shall not extend to any subsequent periods for which GT Advisors is not engaged. To the extent all
specific details of an engagement are not so documented, the parties shall work diligently and in good
faith to document them at the request of either party. From time to time, GT Advisors may perform
in the course of the relationship, Setvices without a SOW. This Agreement will cover all Services
rendered, whether or not the parties execute 2 SOW. Such Services will be billed at GT Advisors’
standard hourly rates as appropriate or as otherwise agreed.

Change in the Law or Regulations. If applicable to the Services, including but not limited to tax
services, GT Advisors’ Services and Deliverables, as defined below, may be based on its interpretation
of the federal and state laws, regulations, administrative and judicial pronouncements, and other
relevant authorities, in effect when the Deliverables or Services are provided. All of these authorities
are subject to change, and such change may be retroactive or prospective in effect. GT Advisors
assumes no responsibility to either advise Client of, or to update any conclusions, for changes in respect
to federal and state laws, regulations, administrative and judicial pronouncements, or other relevant
authorities. However, Client may engage GT Advisors to perform an update under a separate SOW.
Client should understand that the technical issues GT Advisors will address are not free from doubt.
Another party, such as 2 judicial authority or a governmental agency, might reach different conclusions.
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For the avoidance of doubt, the information provided by GT Advisors in the provision of Services
does not, and is not intended to, constitute legal advice.

d) Standards of Performance. Client acknowledges that the Services will involve analysis, judgment,
and other performance from time to time in a context where the participation of Client or others is
necessary, where answets often are not certain or verifiable in advance, and where facts and available
information change with time. Accordingly, evaluation of the Services shall be based solely on theit
substantial conformance with any standards or specifications expressly set forth in this Agreement and
any applicable SOW hereunder, and all applicable federal and state laws and regulations and applicable
professional standards, and any claim of non-conformance (and applicability of such standards) must
be clearly and convincingly shown. Client acknowledges that the Services will involve the participation
and cooperation of management and others of Client. Unless the Parties agree otherwise in writing,
GT Advisors shall have no responsibility to update any of its work after its completion.

€) Third-Party Proceedings. Unless expressly provided for, the Services do not include giving
testimony or appearing or participating in discovery proceedings, administrative heatings, court, or
other legal or regulatory inquiries or proceedings. Except with respect to a dispute or litigation between
the parties, GT Advisors’ costs (including reasonable attorneys’ fees) and time spent in legal and
regulatory matters or proceedings relating to GT Advisors’ engagement, whether made at the Client’s
request or by subpoena, request for testimony, or consultation involving private litigation, arbitration,
industry, or government regulatory inquiries, will be billed to Client separately.

2. Deliverables

2)

b)

d)

Unless provided for differently in an SOW, all reports, information, or documents (the “Deliverables™)
provided by GT Advisors to Client in performing the Services are the sole and exclusive propetty of GT
Advisors and are prepared solely for the internal use of Client’s management, employees, and board of
directors. Except as provided below, upon full payment of GT Advisors’ billings, Client shall acquire a
limited, non-transferable, royalty-free license to use the Deliverables for Client’s internal business purposes.

GT Advisots shall retain sole and exclusive ownership of and all right, title, and interest in and to any know-
how, concepts, techniques, methodologies, ideas, processes, models, templates, tools, utilities, routines, and
trade secrets that (1) existed prior to, or were developed independent of, this engagement or (ii) may have
been discovered, created, or developed by GT Advisors as a result of its own efforts during this
engagement, which are of general application and do not contain Client’s Confidential Information
(collectively, the “GT Advisors Property™). Client shall acquire no right to or interest in the GT Advisors
Property, except for a non-exclusive, non-transferable, royalty-free right to use such GT Advisors Property
solely in connection with Client’s permitted use of the Deliverables to the extent any GT Advisors Property
is incorporated therein. Client will not sublicense or otherwise grant any other party any rights to use, copy,
or otherwise exploit or create derivative works from the GT Advisors Property.

Client agrees to protect the Deliverables from unauthorized use and to prevent disclosure of the
Deliverables to unauthorized third parties who may attempt to rely on them. Further, GT Advisors has not
and shall not be deemed to assume any duties or obligations to any third party.

Unless otherwise provided for in the SOW, if Client wishes to make reference to GT Advisors or to disclose
or disseminate in any manner and in any medium (e.g., Client website), any portion of any Deliverable to a
third party, Client agrees to first (i) provide GT Advisors with a draft of the proposed disclosure, (ii) obtain
GT Advisors’ advance written approval, and (i) if requested by GT' Advisors, obtain from the third party
and provide to GT Advisors a non-disclosure agreement and/or release in a form satisfactory to GT
Advisors in its sole discretion.
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€) Unless specifically contemplated by the scope of the Services, Client shall not file any report, opinion, or
similar Deliverable provided to Client pursuant to this Agreement with any Regulators (as defined in
Section 6(e) below), including but not limited to, the U.S. Securities and Exchange Commission (“SEC”).

Staff

2) GT Advisors Personnel. GT Advisors shall provide qualified employees and contractors (“Personnel”)
to complete the Setvices specified in the SOW. The Personnel shall perform the Services in accordance
with the scope of Setvices set forth in the applicable SOW.

b) Hiring of Personnel. During the term of an SOW and for a period of one (1) year after the Services ate
completed under the applicable SOW, Client agrees not to solicit, directly or indirectly, or hire any
Personnel petforming Services hereunder without GT Advisors’ written consent. If this provision is
violated, Client will pay GT Advisors a fee equal to the hired Personnel’s annual salary in effect at the time
of the violation as reimbursement for the estimated costs of replacement Personnel. The foregoing shall
not apply if the Personnel is hired in response to a general advertisement made available to the public.

Independent Contractor

GT Advisors is acting, in petformance of the Services under this Agreement, as an independent contractor, on
a non-exclusive basis, and nothing contained in this Agreement shall be construed as creating an employment
relationship, agency, partnership, or joint venture between the parties. Personnel and subcontractors supplied
by GT Advisors are not employees ot agents of Client for any purpose. Each party shall control and direct the
methods by which it performs its responsibilities hereunder. Except as provided herein, the parties agree that
neither party shall have the right, power, or authority, and shall not represent to any person that it has such
power, to create any obligation, express ot implied, on the other party’s behalf without the other party’s prior
written consent. GT Advisors shall be solely tesponsible for the payment of compensation of Personnel and
subcontractors it supplies and for any associated taxes assessed by any relevant taxing authority and Personnel,
and subcontractors shall not be entitled to any pension, bonus, profit-sharing, health, or similar rights or
benefits, offered by Client to its employees.

Payments

a) Unless otherwise stated in the SOW, GT Advisors will invoice Client for fees and expenses incurred in
petforming the Services. In addition, GT Advisors may bill Client an administrative recovery fee for
administrative time and expenses. Out-of-pocket expenses (e.g., travel, authorized purchases of data) will
be billed separately at cost. The fees and expenses under this Agreement shall be set forth in the applicable
SOW. If no SOW is in place, fees will be at standard rates, or rates otherwise agreed to, and related expenses
will be charged. GT Advisors may charge additional fees if Client requests that GT Advisors perform
services in addition to the Services described in the SOW. The amount of fees is based upon the expectation
that certain information and assistance will be received by GT Advisors in a timely manner from Client as
detailed in the applicable SOW.

b) From time to time, GT Advisors may receive certain incentives in the form of bonuses and rewards from
its cotporate card and other vendors. Such incentives, to the extent received, will be retained by GT
Advisors to cover its expenses.

) Client shall pay all invoices upon receipt. Invoices that are unpaid thirty (30) days past the invoice date will
be deemed delinquent and GT Advisors reserves the right to charge interest on the past due amount at the
lesser of 1.0% per month or the maximum amount permitted by law. If any collection action is undertaken,
Client agrees to reimburse GT Advisors’ costs of collection, including attorneys’ fees. If Client disagrees
with or questions any amount on any of GT Advisors’ invoices, Client shall communicate such
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disagreement to GT Advisors in writing within thirty (30) days of the invoice date. Any claim not made (ot
disagreement not raised) within that period shall be deemed waived. If Client, in good faith, disputes any
invoice within the aforementioned time frame, it may withhold payment of such disputed amounts and the
parties agree that a representative of each party, authorized to resolve a fee dispute, will use commerdially
reasonable efforts to resolve such dispute within fifteen (15) days of receipt of written notice of a dispute.
If the dispute is not resolved within this fifteen (15) day period, the parties shall comply with the dispute
resolution procedures set forth in this Agreement.

6. Confidential Information

2)

b)

d)

Each party (a “Disclosing Party”) may disclose to the other party (a “Receiving Party”) information that it
considers confidential or proprietary (“Confidential Information”). Confidential Information includes but

is not limited to: (i) reports, financial information, studies, drawings, contracts, business plans, inventions,
technical information, know-how, plans, and specifications; and (i) any information or data which is
disclosed by a party to the other party under or in contemplation of this Agreement and which has been
marked or identified as confidential or which a reasonable person would know to be confidential or
proprietary due to the circumstances of its disclosure. Client will provide the minimum amount of
Confidential Information and minimum access to such information necessary for GT Advisors to petform
the Services.

A party’s Confidential Information shall not include information that: (i) is or becomes patt of the public
domain through no act or omission of the other party; (i) was in the other party’s lawful possession ptior
to the disclosure and had not been obtained from the Disclosing Party (iii) is lawfully disclosed to the
other party by a third party without restriction on disclosure; or (iv) is independently developed by one
party without use of or reference to the other party’s Confidential Information. Notwithstanding anything
in this Agreement to the contrary, personal information is always the Confidential Information of the
Disclosing Party, even if it might otherwise fall into one of the exceptions set forth above. In addition,
nothing contained herein shall be construed as preventing either party from using the information retained
from the Confidential Information of the other party as part of its general skill, knowledge, talent, and
expertise, so long as such party does not breach its confidentiality obligations hereunder or violate the
other party’s intellectual property rights.

The Receiving Party agrees to hold in confidence and not to disclose or reveal to any petson ot entity
except its Representatives (as defined below), the Confidential Information of the Disclosing Patty. The
Receiving Party further agrees to protect the Disclosing Party’s Confidential Information in the same
manner it protects its own confidential information, provided no less than reasonable care shall be used.
The Receiving Party may disclose Confidential Information to its partners, principals, officers, directors,
employees, agents, GTIL member firms, and contractors (collectively, its “Representatives™), as permitted
by this Agreement.

GT Advisors may use Personal Information (as defined in the Grant Thorton Data Processing
Addendum referenced below) Client provides or makes available to GT Advisors, or which GT Advisors
cobtains through dealings with Client, to provide the Services described herein, for inception and billing
purposes, for other purposes incidental to the provision of the Services, and to comply with GT Advisors’
applicable obligations under professional standards, law, or regulation. If applicable to the Setvices
described herein, GT Advisors will process Personal Information as a controller (or, as applicable, a joint
controller with other Grant Thornton entities). Further information about how Personal Information will
be processed is available at htip: . Client is required to share
such information with relevant individuals. To the extent that the nature and putposes of the Services
require GT Advisors to process Personal Information on Client’s behalf, GT Advisors will comply with
its obligations under applicable law or regulation and in accordance with the terms of the Grant Thornton
Data Processing Addendum (which is hereby incorporated by reference and forms part of this Agreement)
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h)

as may be amended from time to time and which is available at htips:/, o1 [privacy
policy /data-processing-addendum.

GT Advisors will maintain Client’s Personal Information in confidence in accordance with professional
standards and applicable law or regulation. Client will not provide any Personal Information (which
includes personal data) to GT Advisors unless necessary to perform the services described herein. When
providing any Personal Information to us, Client will comply with all applicable laws (both foreign and
domestic) and will anonymize, mask, obfuscate, and/or de-identify, if reasonably possible, all Personal
Information that is not necessary to perform the services described herein. Any Personal Information
provided to us by Client will be kept confidential and not disclosed to any third party unless expressly
permitted by Client or required by law, regulation, legal process, or professional standards. Client is
responsible for obtaining, putsuant to law or regulation, consents from parties that provided Client with
their Personal Information, which will be obtained, used, and disclosed by GT Advisots for its required

purposes.

If the Receiving Party is requested or required by law, regulation, legal process, or an oversight body to
disclose Confidential Information, the Receiving Party will, to the extent practical and legally permitted,
notify Disclosing Party of such request or requirement so that the Disclosing Party may seek an
appropriate protective order ot other relief. In the absence of a protective order or other applicable relief,
the Receiving Party may disclose the portion of Confidential Information subject to such request or
requirement without liability hereunder. Further, GT Advisors may be requested to make certain
documentation available to regulators, governmental agencies, or their representatives (“Regulatots”)
pursuant to law or regulations. If requested, access to the documentation may be provided to Regulators
under the supervision of GT Advisors personnel and at a location designated by GT Advisors.
Furthermore, upon request, GT Advisors may provide photocopies of selected documentation to
Regulators. Regulators may intend, or decide, to distribute the photocopies or information contained
therein to others, including other governmental agencies. Client hereby authorizes GT' Advisors to allow
Regulators access to, and photocopies of, the documentation in the manner discussed above.

Notwithstanding anything to the contrary herein, GT Advisors imposes no conditions of confidentiality
with respect to Client on any information it provides to Client to the extent that it concerns the tax structure
or tax treatment of any transaction.

Additionally, GT Advisors may use third parties to provide administrative and operational support to
GT Advisors’ business operations (collectively, “Operational Support”). Operational Support is neither
dedicated to performance of the Services nor a material aspect of the Services and is subject to
confidentiality obligations to protect the confidentiality of client data. Operational Support may be
located within or outside the United States.

Each party acknowledges and agrees that, due to the unique nature of Confidential Information, there can
be no adequate remedy at law for breach of this Agreement and that such breach may cause itreparable
harm to the non-breaching party. The non-breaching party shall thus be entitled to seek immediate
injunctive relief, in addition to whatever othet remedies it might have at law or in equity, in the event of
an actual or threatened breach of this Agreement.

Business Risk Allocations

The terms of this Section 7 shall apply regardless of the nature of any claim asserted (including, but not limited
to, contract, statute, tort, strict Liability, or any form of negligence, whether of Client, GT Advisors, or others)
and whether or not GT Advisors was advised of the possibility of the damage or loss asserted; but such terms
shall not apply to the extent finally determined to be contrary to applicable law.
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Client Indemnity. Client shall, upon the receipt of written notice, indemnify, defend, and hold harmless
GT Advisors and its members, principals, officers, directors, employees, agents and contractors
(collectively referred to as the “GT Advisors Firm”) from and against any liability, damages, fees, expenses,
losses, demands and costs (including reasonable defense costs) (collectively, “Losses™) associated with
third-party claims arising out of or relating to: (i) misrepresentations made by, or false or incomplete
information provided by, Client or its agents or representatives; or (ii) a third party’s use of ot reliance upon
the Services or Deliverables. Client agrees to reimburse the GT Advisors Firm for all reasonable expenses,
including reasonable attorneys’ fees and expenses, as they are incurred in connection with the investigation
of, preparation for, or defense of, any pending or threatened claim or action ot proceeding for which the
GT Advisors Firm is entitled to indemnification.

GT Advisors Indemnity. GT Advisors shall defend, indemnify, and hold Client harmless against any and
all Losses arising from a third-party claim relating to either: (i) any bodily injury or tangible property damage.
caused by GT Advisors or its Personnel in performance of the Services; ot (i) or any infringement of such
third party’s United States intellectual property rights by the Setvices or Deliverables. The foregoing
indemnification will not apply to the extent any infringement results from: (A) the use of the Deliverables
other than in accordance with the terms of this Agreement and any applicable documentation or
instructions supplied by GT Advisors; (B) any modification to the Deliverables not expressly agreed to in
writing by GT Advisors; or (C) the combination of the Deliverables with any materials not provided or
expressly approved by GT Advisors. This indemnification obligation is Client’s sole and exclusive remedy
and GT Advisors’ sole and exclusive liability for a claim of intellectual propetty infringement. GT Advisors
shall have sole control of the defense of any such claims,

LIMITATION OF LIABILITY. WITH RESPECT TO THE SERVICES AND THIS AGREEMENT
GENERALLY, CLIENT AGREES THAT THE LIABILITY OF THE GT ADVISORS FIRM FOR
ALL CLAIMS (INCLUDING THE GT ADVISORS FIRM’S OWN NEGLIGENCE) SHALL NOT
EXCEED AND SHALL BE LIMITED TO THE FEES PAYABLE FOR THE PORTION OF THE
WORK GIVING RISE TO SUCH LIABILITY. THIS LIMITATION SHALL NOT APPLY TO THE
EXTENT THAT IT IS FINALLY DETERMINED THAT ANY CLAIMS, LOSSES, OR DAMAGES
ARE THE RESULT OF THE GT ADVISORS FIRM’S WILLFUL MISCONDUCT OR FRAUD.

SPECIAL DAMAGES. EACH PARTY HEREBY WAIVES, AND IN NO EVENT SHALL EITHER
PARTY BE LIABLE FOR, ANY INDIRECT, SPECIAL, CONSEQUENTIAL, PUNITIVE,
INCIDENTAL, EXEMPLARY DAMAGES OR LOSS, LOST PROFITS, TAXES, INTEREST,
PENALTIES, LOSS OF SAVINGS, OR LOST BUSINESS OPPORTUNITY.

Proportional Liability. In responding to any claim asserted, each party may avail itself of any defense
available under applicable law, but in no event shall the aggregate liability of each party for any claims,
losses or damages related to this Agreement exceed an amount that is proportional to the relative fault of
such party that is finally determined to have caused the other party’s losses.

Release. Because of the importance of the information that Client provides to GT Advisors with respect
to GT Advisors’ ability to perform the Services, Client hereby releases the GT Advisors Firm from any
liability, damages, fees, expenses, and costs (including defense costs) relating to the Services, that arise from
or relate to any information (including representations by management) provided by Client, its personnel
or agents, that is misleading or not complete, accurate, ot current.

Limitation on Period to File Claims. It is expressly agreed by each party that any action, regardless of
form, arising out of the Services, whether it be in conttact, tort, or otherwise, shall be deemed waived if a
claim is asserted more than two (2) years from the earlier of the date that the applicable Deliverable is
issued, or the Services are completed.
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Responsibilities

2

b)

&)

GT Advisors shall maintain sufficient documentation to support its wotk. This documentation may include
copies of Client’s Confidential Information. However, to the extent that GT Advisors has copies of Client’s
information, GT Advisors will protect and safeguard Client’s information from unauthorized disclosure.
Upon Client’s request, GT Advisors will return Client provided documents as well as provide copies of
other information to the extent required by applicable professional standards.

Unless specified in an SOW as the responsibility of GT Advisors to provide, Client shall have obtained on
a timely basis as required for GT Advisors’ performance of the Services (i) any internal and third-party
permissions, licenses or approvals (including use of any necessary software or data) and (if) all information
and assistance as may be necessary or as GT Advisors may reasonably request. The Personnel assigned to
perform Services under a SOW shall not be assumed or deemed to have knowledge of information
provided to other GT Advisors engagement teams or third parties.

Client acknowledges the Services are highly dependent on the availability of Client’s personnel, other
contractors, and/or representatives, and other factors beyond GT Advisors’ control. GT Advisors will use
commercially reasonable efforts to assist Client in meeting any stated deadlines, but Client acknowledges
that despite these efforts, due to such factors, any stated deadlines and timelines may not be met. Client
acknowledges that it is responsible for adjustments in deadlines due to delays or lack of availability on the
part of its personnel, contractors, or representatives. Client hereby acknowledges and agrees that GT
Advisots will not be liable for any delay or failure in the performance of its obligations under this
Agreement that directly results from any failure of Client to perform its obligations under this Agreement.

GT Advisors shall be entitled to rely on the accuracy, completeness, and reliability of all information
provided by, and on all decisions and approvals of, Client and its retained advisots, consultants, or legal
counsel. Thetefore, GT Advisors does not guarantee (i) that errots and irregularities will not occur and (ii)
that it will detect errors or itregularities if they arise.

Client agrees to designate an individual, preferably within senior management, who possesses suitable skill,
knowledge, and experience to evaluate the adequacy and results of the Services performed and accept
responsibility for the results of the Services (“Client’s Designated Manager”). GT Advisors assumes 1o
management responsibilities for Client. Accordingly, Client agrees that its management, including Client’s
Designated Manager, will make an informed judgment on the results of the Services and be responsible for
making the significant judgments and decisions that ate the responsibility of management. In addition,
Client agrees to undertake: (i) all management decisions and performance of all management functions and
responsibilities, including maintaining all internal books and records; (i) the evaluation of the adequacy and
results of the Services and responsibility for such results; and (if) the establishment and maintenance of
effective internal controls, including monitoting activities, retaining custody of Client’s assets, and
controlling Client’s premises.

Basis for Conclusions

GT Advisors’ findings, conclusions, and recommendations are limited solely to the matters for which GT
Advisors was engaged. No conclusions should be inferred as to any matters not specifically covered herein.
Further, the findings, conclusions, and recommendations are based upon the facts and information presented
by Client and may be inapplicable if the actual facts differ from those presented in any respect. Client represents
that GT Advisors may rely on the following, to the extent applicable, without verification:

a)

All original documents, signatures, and copies of documents provided by Client are authentic;
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b) When only drafts of pertinent documents are available, the executed versions of the draft documents will
not vary materially from the ones provided by Client for examination;

¢) There are no inconsistent or adverse facts that are not otherwise provided by Client and not apparent from
the face of the documents that GT Advisors has relied upon; and

d) All legal documents necessaty to perform the Services have been duly and validly authorized, approved,
and executed by the appropriate persons. ’

Investment Advice

Under no circumstances will GT Advisors recommend, vouch for the bona fides of, or act as a “broker dealer”
or “purchaser representative” with respect to any investments. GT Advisors provides its clients with tax and
consulting services and advice, and not investment advice. If requested, GT Advisors will render advice solely
with respect to the tax aspects of Client’s investments. However, GT Advisors does not directly recommend
the purchase or sale of stocks, bonds, or any other investment(s). Instead, Client should consult its investment
advisor or business advisor with respect to any such matters. In addition to not making investment decisions
on Client’s behalf, GT Advisors will not: (2) have discretionary authority over Client’s investments; (b) execute
transactions to buy or sell Client’s investments; or (c) have custody, even temporarily, of Client’s assets.

Warranties
2) GT Advisors and Client each represent and warrant that they have the right to enter into this Agreement.

b) Client and GT Advisors further represent and warrant that each shall comply with all applicable laws and
regulations in performing the Setvices.

c) GT Advisors watrants that it will perform its Services on a reasonable professional efforts basis in
accordance with the applicable professional standards.

d) These warranties are in lieu of, and GT Advisors expressly disclaims, all other watranties, express, implied,
or otherwise, including without limitation, any implied warranties of merchantability or fitness for a
particular purpose. GT Advisors cannot and does not watrant computer hardware, software, or setvices
provided by other parties.

Electronic Communications

During the course of this Agreement, the parties may need to electronically transmit Confidential Information
to each other and to third-party service providers or other entities engaged by either party. Electronic methods
include telephones, mobile devices, e-mail, cloud services, and fax. All forms of electronic communication have
inherent security weaknesses, and the risk of compromised confidentiality cannot be eliminated. Client agrees
to the use of electronic methods to transmit and receive information, including Confidential Information. GT
Advisors shall not be liable for any loss, damage, expense, inconvenience, or harm resulting from the loss, delay,
interception, corruption, or alteration of any electronic communication due to any reason beyond its reasonable
control.

GT Advisors shall not be responsible for any service interruptions of, or corruption or damages to, Client’s or
third-party information systems and the information and data contained therein, including but not limited to
denial of access, and automatic shutdown of information systems caused by or resulting from GT Advisors’
petformance of the Services.
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Tax Services Terms

The following sections apply to tax services engagements:

Reportable Transactions

i

Taxpayers are required to disclose their participation in certain types of transactions (“Reportable
Transactions”) on forms filed with their federal income tax returns and/or with the IRS Office of
Tax Shelter Analysis, and with agencies of certain states (or in some cases, foreign jurisdictions)
that impose similar requitements. Failure to adhere to Reportable Transaction disclosute and filing
requirements may result in the imposition of significant penalties under applicable federal, state
and/or foreign law. GT Advisors may be a “Material Advisor” with regard to Services provided
to Client and GT Advisors may be subject to GT Advisots’ own federal and/or state teporting,
registration and list maintenance obligations, which are separate and independent of any taxpayer
disclosure obligation. GT Advisors may be required to maintain and disclose to applicable federal
and/or state regulatory agencies certain information regarding Client’s participation in a
Reportable Transaction, including Client’s name and federal identification number, and other
information as required.

Except as specifically stated in this Agreement, GT Advisors does not assume any obligation to
express any opinion on, provide any advice related to, or identify from any information provided
by Client or obtained by GT Advisors during the coutse of providing Services to Client under this
Agreement, whether any particular transaction is a Reportable Transaction or the potential
consequences of non-compliance with disclosure and filing requirements pertaining to a
Reportable Transaction. Reliance on any opinion or advice GT Advisors may provide regarding
whether a transaction is ot is not a Reportable Transaction and/ot any disclosure and filing
requirements may not avoid the imposition of any penalty imposed on Client under federal or state
law for the failure to comply with such disclosure and filing obligations.

A completed and signed Reportable Transactions Questionnaire, whete applicable, and Client
cooperation with regard to any follow-up requests for information are required prior to processing
any tax returns GT Advisors may be engaged to prepare.

b. Privileges Relating to Taxpayer Communications

Any advice given by GT Advisors with respect to a matter that is within the scope of GT Advisors’ authority
to practice before the IRS may be privileged under federal and state laws. This privilege may be asserted in any
non-criminal tax matter before the IRS and in any non-criminal tax proceeding in Federal court and may be
asserted to the extent such communication would be considered ptivileged communication if it were between
a taxpayer and an attorney. At Client’s sole cost and expense, GT Advisors will cooperate with Client’s efforts
to assert taxpayer privileges when it receives a demand or inquiry for Client’s information to the extent
responses to a demand or inquiry are required by law.

C.

Professional Responsibilities for Tax Return Preparers

i Federal and state laws and professional standards impose significant responsibilities on tax return

preparers, including non-signing preparers who provide tax advice. GT Advisors prepares tax
returns and/or provides tax advice consistent with its professional responsibilities. Such
professional responsibilities may include communicating with Client about differences between
standards applicable to tax retutn preparers and penalty provisions that may be imposed on a
taxpayer regarding a tax position. GT Advisors may not sign a tax return or provide tax advice
unless it feels that a position is supported by sufficient authority or is appropriately disclosed.

®© 2026 Grarit Thornton Advisors LLC | All rights reserved
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ii. Unless expressly stated otherwise in an SOW, any written advice provided is limited to the matters
and potential tax consequences specifically addressed therein, and not intended or written as advice
on the application or potential application of any penalties that may be imposed under any federal,
state, or foreign statute or regulation in any manner.

14. Term, Termination and Consequences of Termination

15.

a)

b)

d)

This Agreement shall commence on the Commencement Date and shall continue in full force and effect
unless otherwise terminated as described in this Section (the “Term”). Each SOW shall set forth the period
of performance and the Services to be performed under such SOW.

Either party may terminate this Agreement, and is not required to complete performance of the SOWs
under the Agreement, if the other party has availed itself of, or been subjected to by any thitd party, a
proceeding in bankruptcy in which such party is the named debtor, an assignment by the other party for
the benefit of its creditors, the appointment of a receiver for the other party, or any other proceeding
involving insolvency or the protection of, or from, creditors, and appointment of a receiver for the other
party, or any other proceeding involving insolvency or the protection of ot from creditors.

Either party may at any time and without cause terminate this Agreement or any SOW hereunder by
providing forty-five (45) days’ prior written notice to the other party.

Either party may terminate this Agreement if the other party breaches any obligation under this Agreement,
and such breach is not cured within fifteen (15) days of its receipt of written notice of such breach from
the non-breaching party. In the event of Client’s failure to cure its breach for non-payment, GT Advisors
shall have the option, in addition to its right to immediately terminate the Agreement, to immediately: (i)
suspend performance of the Services; or (ii) change the payment conditions under this Agteement so that
Client must make payments weekly and in advance. If GT Advisors elects to suspend performance due to
nonpayment, the Services will not be resumed until Client’s account is paid as agreed.

GT Advisors shall have the right to immediately terminate this Agreement or any SOW hereunder or
decline to perform Services if it discovers practices by Client that GT Advisors deems dishonest, fraudulent,
or illegal. Additionally, GT Advisors may terminate this Agreement or any SOW if it determines that
application of or changes in applicable rules or professional standards, such as those established by the
AICPA, Public Company Accounting Oversight Board, and SEC, restrict GT Advisozs ability to complete
the Services, including any independence or conflict of interest concerns. Following notice terminating this
Agreement or a specific SOW, but prior to the effective date of such termination, each party shall continue
to abide by the terms and conditions of this Agreement and comply fully with its obligations hereunder,
and such termination notice shall not in any way hinder or interrupt the performance of this Agreement
during any period between the date of a termination notice and the date of actual tetmination.

Payment of GT Advisors’ fees is not contingent on the completion of the Setvices. In the event GT
Advisors stops performance of the Services for any reason (including, but not limited to, nonpayment or
Client’s request or termination under this Section 14), Client shall pay GT Advisors for all Services provided
and all expenses incurred through the date of termination. On termination of this Agreement for whatever
reason: (1) GT Advisors shall render an invoice in respect of any Services performed and expenses incurred
since the date of the last invoice issued, and (ii) Client shall pay the undisputed amounts of such invoice
within fifteen (15) days of receipt of such propetly documented invoice.

Force Majeure

Neither party shall be liable for any delay or failure in performance (except for payment obligations) due to any
strikes, work stoppages, accidents, acts of war ot terrorism, governmental actions, civil or military disturbances,

© 2025 Grant Thomton Advisors LLC | All rights reserved
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pandemics, epidemics, contagious diseases, nuclear or natural catastrophes or acts of god, or other
circumstances beyond its reasonable control.

Notices

Any notice or communication required or permitted to be given by either party under this Agreement shall be
in writing and shall be hand delivered or sent by registered or certified mail, return receipt requested, or by an
overnight delivery service to the party receiving such communication at the address specified below:

If to GT Advisors: If to Client: City of Fullerton

Grant Thornton Advisors LLC Address 303 W Commonwealth Ave. Fullerton
Address 4695 MacArthur Court Suite 1600 Ca 92832

Attention: Shawn Stewart, with a copy to Attention: Eddie Manfro

Grant Thornton Advisots LLC

171 N. Clark St., Suite 200

Chicago, IL 60601

Attention: Chief Legal Officer

or such other address as either party may in the future specify to other party.

Dispute Resolution

It is the parties’ mutual intent that the obligation to mediate (and subsequently to arbitrate if mediation is
unsuccessful) as set forth below shall be interpreted broadly to encompass any and all claims arising from or
related in any way to the Services or related fees. The decision whether a claim or dispute is subject to mediation
or atbitration shall be made in the first instance by the mediator or arbitrator, and not by a coutt.

2)

b)

Mediation, Any controversy or claim arising out of or relating to the Services, or related fees, or this
Agreement shall first be submitted to mediation. A mediator will be selected by agreement of the parties,
or if the parties cannot agree, a mediator acceptable to all parties will be appointed by the American
Arbitration Association. The mediation shall proceed in accordance with the customary practice of
mediation and shall be concluded within sixty (60) days from receipt of written notice unless the parties
agree otherwise. Any facts disclosed related to the mediation shall be kept confidential and each side shall
pay its own costs of the mediation but will share equally the mediator’s expenses.

Arbitration. In the event mediation is not successful, then the parties agree that the dispute(s) or claim(s)
shall be settled by binding arbitration. The provisions herein supersede any contrary arbitral rules that might
otherwise apply. The arbitration proceeding shall take place in Chicago, Illinois unless the parties mutually
agree to a different location. The proceedings, including any issue concerning the extent to which any
dispute is subject to arbitration, or concerning the applicability, interpretation, or enforceability of any of
these procedures, shall be governed by the provisions of the Federal Atbitration Act and will proceed in
accordance with the then current Conflict Prevention & Resolution or the similar rules of another
arbitration association if another is selected, except that pre-heating discovery shall be limited as provided
for herein or unless specifically authorized by the arbitrators. Any issue concerning the extent to which any
dispute is subject to arbitration, or concerning the applicability, interpretation, or enforceability of any of
these procedures, shall be governed by the Federal Arbitration Act and resolved by the arbitrator(s).

i To begin the arbitration process, a party shall provide written notice of the issues to be
resolved by arbitration (the “Notice™) within fifteen (15) days of the parties” agreement to
terminate or waive mediation, and the other party shall respond within twenty-one (21) days
and shall add any other issues to be resolved within the arbitration. The arbitrators shall only

®© 2025 Grant Thormton Advisors LLC | All rights reserved
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iv.

resolve those issues identified in the Notice, and issues that are not identified in the Notice
shall not be arbitrated nor brought to court.

The arbitration shall be conducted by three (3) atbitrators. Each party shall select an arbitrator
experienced in the relevant subject matters within twenty-one (21) days of the Notice. The
two (2) designated arbitrators shall then select a third neutral arbitrator within twenty-one (21)
days of their selection. It is the parties” intention that the two (2) atbitrators selected by the
parties be “neutrals” who will not be informed as to which party selected them. If the two (2)
arbitrators cannot agree on selection of a third arbitrator within twenty-one (21) days of their
appointment, the governing arbitration agency shall request 2 list of arbitrators and select 2
third arbitrator under the agency’s rules within thirty (30) days. If both parties are in agreement,
the dispute may be heard by one (1) arbitrator selected within sixty (60) days following receipt
of the Notice.

The parties shall not be entitled to discovery except as it directly relates to the underlying
Services that are at issue between the parties and shall submit a joint proposed schedule to the
arbitrators within thirty (30) days of the arbitrators’ selection. Other than described herein, no
other discovery is allowed except by the atbitrators and only for good cause shown.

Except for impeachment-only information, each party must disclose within thirty (30) days
after the selection of the arbitrators: (A) the names, addresses, telephone numbers, and email
addresses of persons who have knowledge and/or discoverable information relating to the

issues submitted for resolution; (B) its claims and defenses; and (C) a computation showing
each element of claimed damages.

The parties shall be entitled to take (A) up to three (3) depositions, and (B) the depositions of
any expert witness who will testify in the arbitration proceeding. No deposition shall exceed
seven (7) hours. Each testifying expert shall provide the same materials required under Federal
Rule of Civil Procedure 26(z)(2)(B). The parties must confer in good faith to resolve all
discovery disputes. If they cannot resolve these themselves, the parties must attempt to do so
in conference with the arbitrators. If the dispute is not resolved in conference, the arbitrators
must promptly rule on the issues. Each side may file dispositive motions without obtaining
leave from the arbitrators but must first confer with the other side prior to filing any dispositive
motions. All motions should be filed no later than sixty (60) days prior to the arbitration
hearing, unless agreed otherwise by the patties or ordeted by the arbitrators.

The arbitrators shall have no authority to award non-monetary equitable relief or indirect,
consequential, or punitive damages. The award of the arbitration shall be in writing and shall
be accompanied by a well-reasoned opinion. The award issued by the arbitrators may be
confirmed in 2 judgment by any federal or state court of competent jurisdiction. Each party
shall be responsible for its own costs associated with the arbitration, except that the costs of
the arbitrators shall be equally divided by each side involved in the arbitration. The arbitration
proceeding and all information disclosed during the atbitration shall be maintained as
confidential, except as may be required to confitm the award, or disclosed to professional or
regulatory bodies, as required by law or a court of law, ot in a related confidential mediation
or atbitration. The parties agree that arbitration is the sole and exclusive remedy for disputes
arising out of or related to this Agreement. If arbitration is initiated and the other party
declines to participate and instead initiates litigation elsewhere, doing so will constitute a
default judgment.
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18. The Grant Thornton Network and Third-Party Service Providers

)

b)

Grant Thornton International Ltd. GT Advisors is a U.S. member firm of Grant Thornton International
Ltd (“GTIL”), a global organization of member firms. Member firms are not one international partnership.
GTIL and its member firms are not agents of, and do not obligate, one another and are not liable for one
anothet’s acts ot onissions.

GT Advisors may use third-party service providers, such as GTIL member firms, affiliates or other
vendors, to assist in providing the Setrvices. In the event GT Advisors subcontracts some of the Setvices
to a third party, GT Advisors takes sole responsibility for all work performed in relation to the applicable
SOW and Client agrees that, with respect to work that is the subject of the SOW,, its sole recourse is against
GT Advisors.

Local Firm Engagement. In the event that Client or a Client affiliate wishes to engage a GTIL member
firm directly for services outside of the United States (other than as a subcontractor arrangement through
GT Advisors), such arrangement shall be documented in a local agreement adoption agreement
incorporating the provisions of this Agreement (“Adoption Agreement”) in the form of Schedule B which
will constitute a separate agreement. Because professional, legal, regulatory and tax regimes will differ by
jurisdiction, Client and the applicable GTIL member firm may add or modify terms of this Agreement in
the applicable Adoption Agreement in order to comply with local law or custom. This Agreement is solely
for the purpose of establishing a flexible framework for contracting between such parties and does not
oblige any party to provide or receive Setvices. In case the terms and provisions contained in the relevant
Adoption Agreement conflict with the terms and provisions of the present Agreement, the Adoption
Agreement shall prevail locally. Neither GT Advisors nor any GTIL member firm shall be jointly or
severally liable, or have any responsibility, for the obligations of any other GTIL member firm under this
Agreement, an SOW, or an Adoption Agreement to which it is not a signatory.

19. Miscellaneous

2)

b)

Entire Agreement. This Agreement, including any other incorporated attachments, sets forth the entire
understanding between and among the parties regarding the Services and the exchange of information and
supersedes all prior and contemporaneous agreements (whether written or oral), arrangements and
communications and may not be modified or amended, except by the mutual written agreement of both
parties that references and is incorporated into this Agreement. Except as otherwise agreed in an
attachment to this Agreement, no “click-through,” “shrink-wrap,” “browse-wrap,” similar agreements ot
other terms, whether entered into before, on, or after the date of this Agreement, will be effective to add
to ot modify the terms of this Agreement or alter the relationship of the parties, regardless of any party's
(or its personnel’s) acceptance of or agreement to such terms by electronic or other means.

Client. For the purposes of this Agreement, “Client” shall include all affiliates that are recipients ot
intended beneficiaries of the Services, including, but not limited to, any affiliates identified in the Agreement
or any Statement of Work. The individual executing this Agreement has the authority to bind the Client to
the terms and conditions of this Agreement.

Successors and Affiliates. Recognizing that at times the Services may pertain not only to Client but also
to various of its subsidiaries, other affiliates, advisors, contractors, partnerships, companies, estates, or
foundations, Client shall, as may be requested by GT Advisors from time to time (including subsequent to
completion of the Services), obtain written consent of their agreement to the terms of this Agreement. This
Agreement is binding on each party hereto and on each of its successors, assigns, heirs, legatees, and legal
representatives.
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d)

)

P
)

Effect of Invalidity. If any portion of this Agreement is held invalid, it is agreed that such invalidity shall
not affect any of the remaining portions. Moreover, if the terms of any provision heteof are determined to
be unenforceable under applicable law as a result of their duration, scope, limitation, or exclusions, such
provision shall be construed to the extent possible to be valid and enforceable while adhering as closely as
possible to the parties’ intent as contemplated hereby. If because of a change in Client’s status or due to
any other reason, any provision in this Agreement ot the Services hereunder would be prohibited by laws,
regulations, or published interpretations by governmental bodies, commissions, state boards of
accountancy, or other regulatory agencies, such provision shall, to that extent, be of no further force and
effect, and the Agreement shall consist of the remaining portions.

No Waiver. The failure by either party to insist upon strict performance of any of the provisions of this
Agreement shall in no way constitute a waiver of its rights under this Agreement, at law or in equity, or a
waiver of any other provisions or subsequent default by the other party in the petformance of or
compliance with any of the terms of this Agreement.

Governing Law. This Agreement, including its formation and the parties’ respective rights and duties and
all disputes that might arise from or in connection with this Agreement or its subject matter, shall be
governed by and construed in accordance with the laws of the State of New York, without giving effect to
its conflicts of laws rules that would require the application of another state’s laws.

Headings. The headings of this Agreement are intended solely for convenience of reference and shall be
given no effect in the interpretation or construction of this Agreement.

Survival. The Sections regarding confidentiality, business risk allocations, third-party proceedings, dispute
resolution and any such terms that by their nature should survive shall survive termination of this
Agreement.

No Assignment, Neither party shall assign any rights, obligations or claims relating to this Agreement
without the prior written consent of the other party, except GT Advisors may assign this Agreement to 2
successor in interest in connection with a change of control, sale of a line of business, or sale of all or
substantially all of its assets.

No Third-Party Beneficiaties. No third-party beneficiaries are intended under this Agreement.

Name Use. Neither party shall use the other’s name, service marks, or trademarks in external publicity
materials without prior written consent.

IN WITNESS WHEREQF, the parties, each acting under due and proper authority, have executed this
Agreement as of the Commencement Date.

GRANT THORNTON ADVISORS LLC CITY OF FULLERTON

By:

ON BE OF ITSELF AND ITS AFFILIATES

D

Shawn Stewart, Partner Eddie Manfro, City Manager

® 2025 Grant Thomton Advisors LLC | All rights reserved
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City Of Fullerton
Statement of Work for Advisory Services
Related to Accounting and Budgeting Analytics
(TASK ONE)
As of April 30, 2026

This Statement of Work (“Statement of Work”) dated April 30, 2026, between Grant Thornton Advisors LLC (“GT
Advisors”, “Firm,” or “we”) and the City of Fullerton (the “City,” “Client,” “Company,” or “you”) becomes a part of
and is subject to the terms and conditions of the Master Services Agreement dated April 15, 2026, between Grant
Thornton Advisors LLC and the City of Fullerton (the “Agreement”). Any capitalized terms that are not defined in
this Statement of Work shall have the meanings set forth in the Agreement. The purpose of this Statement of
Work is to describe the scope of services (“Services”) the Company is requesting GT Advisors to perform, and to

set forth the agreed fee, timing and other matters related to the Services.

Relationship with Grant Thornton LLP

Grant Thornton LLP and GT Advisors (and their respective affiliate entities) practice as an alternative practice
structure (“APS”) in accordance with the American Institute of Certified Public Accountants Code of Professional
Conduct and applicable law, regulations and professional standards. Grant Thornton LLP is a licensed independent
CPA firm that provides attest services to its clients, and GT Advisors and its subsidiary entities provide tax and
business consulting services to their clients. GT Advisors and its subsidiary entities are not licensed CPA firms.

GT Advisors employs individuals who are licensed as CPAs who focus on providing consulting services. Client
understands and acknowledges that GT Advisors is not a public accounting firm or CPA firm and does not issue
opinions on financial statements or provide audit or other attestation services. As such, this engagement is not a
financial statement audit or other form of attestation service.

Project Background, and Approach

The City of Fullerton has faced growing scrutiny regarding past accounting transactions and budget-related issues
which have created a number of significant challenges including:

e Eroding public trust in city leadership

e Questions regarding long-term economic viability

e Concerns over a lack of budgeting and accounting transparency

¢ Continuing debate regarding the need for additional revenue sources and local taxes

e Accounting decisions made by, and capabilities of, past and present accounting and budgeting personnel
e The need to address key issues in an open, timely, and professional manner

Grant Thornton will deploy a dedicated engagement team with city operations, accounting, finance, and fraud risk
experience to perform the scope of work described herein.

City leadership has requested that Grant Thornton evaluate selected accounting budget items and transactions to
evaluate if the items in question were completed at arm’s length and according to generally accepted accounting
principles, were performed in accordance with City of Fullerton documented policies, and can be traced to a
legitimate and reasonable city purpose.

Note: This engagement does not constitute a formal fraud or forensics investigation, but should any transactions
or activities come to our attention through the procedures performed as part of this engagement that appear to
exhibit potential indications of fraud, Grant Thornton will immediately raise such instances to the attention of the
City Attorney, the City Manager, the City Council, and the Mayor.

In addition, Grant Thornton will review the City of Fullerton’s budgeting process and communications to the City
Council for the FY 2025 year to allow the City to better understand where potential errors may have been made or
where misunderstandings may have originated with a focus on determining how to improve the process for the
future. Grant Thornton will also evaluate short-term and near-term budget projections under normal scenarios and
stress scenarios to provide an understanding of how the City’s future financial condition may be impacted under
such scenarios.

DRAFT
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Financial Transactions Review

e Evaluate selected transactions (e.g., FY-21-FY24 $10 million “unassigned” fund balance)
e Review transaction circumstances and background

e Conduct informational interviews with key city personal and stakeholders

¢ Document decisioning path and City of Fullerton personnel involvement

e Evaluate financial impacts, ramifications, and communications processes

e Assess transactions against City business practices and accounting standards

e Observe and document any indicators of improper or potentially fraudulent activity

e Provide recommendation for further forensics investigation if deemed prudent

e Final report with conclusions, recommendations, and priority next steps

Budget Process and Projected Budget Review

e Interview City Manger, Mayor, City Council Members and other selected City personnel.

¢ Review the City of Fullerton’s budgeting process and communications to the City Council

e Provide insights into concerns regarding the FY 2025 budget process and recommendations for
improvement.

e Prepare and analyze City of Fullerton budget forecasts under normal and stress scenarios

e Evaluate revenue growth projections against forecasted expenses and infrastructure
maintenance needs

e Provide observations regarding spend-revenue gaps and gap magnitude

Engagement deliverables shall include:

e Analysis of FY 2025 budget process and communications to City Council including recommendations for
improvements

¢ Analysis of unassigned budget amounts and non-technical explanations

e Analysis of normal and stress budget projections

¢ Documented findings, conclusions, and recommendations in formal report

e Formal presentation to City Council

Deliverables will be provided in Microsoft Office formats and primarily in Microsoft PowerPoint.

GT Advisors’ Responsibilities

GT Advisors will perform the Services in accordance with the terms of this Agreement. Client shall promptly review
the Deliverables and provide written notice of non-conformity within ten (10) business days of receipt of such
Deliverables. GT Advisors’ sole obligation shall be to correct such non-conformities within a reasonable time period.
GT Advisors shall be entitled to rely on the accuracy, completeness and reliability of all information provided by,
and on all decisions and approvals of, the Company and its retained advisors, consultants or legal counsel. GT
Advisors’ work does not guarantee that errors and irregularities will not occur and it may not detect errors or
irregularities if they arise.

Company Responsibilities and Assumptions
1. Company Responsibilities

The Company’s management acknowledges that it will undertake the following responsibilities (the “Company
Responsibilities”):

+ Make all management decisions and perform all management functions, including maintaining all
internal books and records, preparing related source documents, authorizing, executing or
consummating all transactions, implementing recommendations, and performing risk mitigation
and remediation activities.

= Accept full responsibility for making decisions on implementation or taking further course(s) of action
with respect to our recommendations or advice.

= Designate an individual who possesses the suitable skills, knowledge, and/or experience as project leader
to oversee the project and evaluate the adequacy and results of the Services and accept responsibility for
such results.
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- Evaluate the adequacy and results of the Services and accept responsibility for such results.

- Establish and maintain effective internal controls, including monitoring activities, retaining custody of
Client’s assets, and controlling its premises.

» Provide, on a timely basis, such information, decisions, approvals and assistance that are necessary to
Grant Thornton’s work or that Grant Thornton reasonably requests (including third-party permissions)
and Grant Thornton’s personnel assigned to any work hereunder shall not be assumed or deemed to
have knowledge of information provided to others, whether external to or within Grant Thornton.

« Provide suitable workspace, including furniture and access to electronic and written information
necessary to perform the Services.

» Provide timely access to company personnel.

= Ensure to the best of its ability that all information provided to Grant Thornton is complete, accurate, and
current in all material respects, contains no material omissions and updated promptly and continuously.

 Management will establish and maintain effective internal controls, including monitoring activities,
retaining custody of the Company’s assets and controlling its premises.

2. Project Assumptions

The Services and fees for this Statement of Work are based upon the following assumptions, representations or
information supplied by the Company (“Assumptions”):

< Grant Thornton will conduct interviews with city counsel members, mayor, city managers, and
representative stakeholders

» Fieldwork will be coordinated and scheduled so as to accomplish significant blocks of work (planning,
kick off meeting, multiple interviews, discussions with Management, calibration, reporting, etc.) within
specified dates so as to allow for a structured and efficient process (as opposed to one off meetings
stretching over an undefined period of time. Management and Grant Thornton will establish a mutually
agreeable schedule and timeline at the beginning of the project and will work in good faith to follow the
schedule.

= The Deliverables are intended only for the City of Fullerton leadership and city counsel and should not be
distributed to, used or relied upon by any third party.

* The Client will make available to us, in a timely manner, information and documentation requested and
needed for the engagement. Multiple instances of follow-up meetings and communications for Grant
Thornton to receive sufficient control evidence and support may result in additional fees.

- If practical, requested documentation will be provided to Grant Thornton in electronic format.

= The Client will make available to us key members of management and relevant department personnel to
answer our questions and to provide requested materials relevant to the engagement.

- The Client’s personnel have a strong understanding of their own strategic plans, risk tolerances,
company timelines, processes, systems, data flows, and controls such that they can effectively and
accurately articulate those details and provide meaningful input for the engagement.

»  Onsite fieldwork, as necessary, will be performed at Client’s location. Off-site field work will be
performed remotely by Grant Thornton’s professionals if possible, using video conference and other
communication, documentation sharing technologies, and information repositories as needed and as
mutually agreeable.

= The specific procedures, services, allocation of work, and timing and prioritization of work steps, to be
mutually agreed in advance, using a project timeline.

= Client will use Grant Thornton provided SharePoint technology to share and organize information for this
engagement.

< Management will allow us to conduct surveys and will encourage participants to provide accurate and
timely responses.

« Client will use Grant Thornton methodologies, tools, templates, standard risks and controls and other
materials as requested to allow for a more timely and consistent execution of the work to be performed.

« Client gives Grant Thornton permission to record (video and audio) meetings, interviews, walkthroughs,
and other procedures/interactions/meetings to help facilitate documentation and procedures that we will
perform and to allow us to complete the work within the budgets and fixed fees as agreed upon herein.
Grant Thornton agrees not to share any recorded content with any third parties without Client’s prior
consent.

GT Advisors Engagement Team

GT Advisors will assign the individuals listed below to the engagement. While we will attempt to fulfill requests for
specific individuals, we may need to add or re-assign personnel. We will inform you of such changes within a
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reasonable amount of time:

e Shawn Stewart, Key Relationship Partner and SME

e DJ Rossini, Managing Director, Engagement Leader

e Bob Hawkey, Director, and day-to-day engagement management
e Charles Mayes, Senior Manager

e  Seth Morgan, Senior Manager

e Anne Layne, Senior Manager

e  Other Grant Thornton staff and subject matter specialist as needed

Use of Client Data

GT Advisors and Grant Thornton LLP (collectively, “Grant Thornton”) are committed to enhancing our services and
improving quality through technology, including data analytics. Grant Thornton may use Client data to provide
services to the Client in connection with this engagement, other Client engagements, and to present Client with
additional service offerings. Grant Thornton may also anonymize Client data and aggregate such data with
anonymized data of its other clients for purposes of performing analytics and enhancing our services for, and
providing insights to, Client and/or its other clients. Grant Thornton will never disclose non-anonymized Client data
to third parties without the Client’s prior consent, except as otherwise agreed to herein.

Use of Generative Artificial Intelligence Tools

GT Advisors may use generative artificial intelligence (“Al”) tools in performing the Services. These Al tools may
either be third-party tools or tools that reside on GT Advisors’ systems in a closed network where no third party has
access to the data. All third-party Al tool providers are subject to confidentiality obligations and required not to train
any model on your data, and you authorize GT Advisors to disclose your information to such third-party service
providers for such purposes.

All output created by an Al tool will be reviewed by GT Advisors prior to use in performance of the Services or
creation of the Deliverables.

Client hereby consents to GT Advisors’ use of Al tools in performance of the Services.

Fees
Standard Billings

Task One as outlined here, will be completed for $94,340 in professional fees. In addition to our professional fees,
we will bill for out-of-pocket expenses (travel, lodging, etc.) and an administrative fee of six percent (6%) of fees to
cover expenses for computer and technology usage, software licensing, research and library databases, human
capital benchmark datasets, and similar expense items. Our total fixed fee amount will not exceed $100,000.

It is our practice to invoice the first $20,000 Immediately, followed by a second invoice of $30,000 at the end of the
2nd week of fieldwork. An additional invoice of $30,000 will be issued at the end of the 4t week of fieldwork. A
final invoice of $20,000 will be issued following submission of the engagement final deliverables.

All quoted fees, charges, and other amounts payable to GT Advisors under this Statement of Work do not include
any sales, use, excise, rental, gross receipts (in the nature of a sales tax), value added or other applicable taxes,
tariffs or duties, payment of which shall be Client’s sole responsibility, excluding any applicable taxes based on GT
Advisors’ net income, property, or taxes arising from the employment or independent contractor relationship
between GT Advisors and its personnel.

Use of Third-Party Services Providers and Affiliates

GT Advisors’ use of technology and resources is an important aspect of delivering the Services. GT Advisors may
use affiliates, member firms, subcontractors, software tools, or other third-party service providers both inside and
outside the United States in providing client services and other support services. In performing such services, GT
Advisors third-party service providers may have limited access to confidential information received from Client. Such
third-party service providers are subject to confidentiality obligations with GT Advisors to protect the confidentiality
of client information consistent with the terms of the engagement with Client.
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GT Advisors intends to use the technology and resources of the following (additional) entities to assist us with
providing the Services:

e GT US Shared Services Center India Private Limited (“GTSSC”) and/or the Grant Thornton Knowledge
and Capability Center India Private Limited (“KCC”), GT Advisors’ service centers located in India

The Company hereby authorizes us to disclose its information to the above-named entities for the purposes
described above. GT Advisors takes sole responsibility for all work performed in relation to this Statement of Work
and Client agrees that, with respect to work that is the subject of this Statement of Work, its sole recourse is against
GT Advisors.

Additional Billings

Of course, circumstances may arise that require us to do more work. Some of the more common circumstances
include: changing professional requirements, incorrect accounting applications or errors in your records, inability
to obtain information from third-parties, failure to furnish accurate and complete information to us on a timely basis,
and unforeseen events — including regulatory changes. If it appears that work beyond the deliverables listed above
is required, we will bring this to your attention in a Change Order as described below. Fees shall not exceed the
fixed fee above unless approved in a written, mutually-executed Change Order.

Furthermore, in the event we stop work for any reason other than for our breach (including, but not limited to,
nonpayment or your request), you agree to pay our fees and expenses for all Services performed through the date
work is stopped, whether or not we have produced any Deliverables.

We pride ourselves on our ability to provide outstanding service and meeting our clients’ deadlines. To help
accomplish this goal, we work hard to have the right professionals available. This involves complex scheduling
models to balance the needs of our clients and the utilization of our people, particularly during peak periods of the
year. Last minute client requested scheduling changes result in costly downtime due to our inability to make
alternate arrangements for our staff.

Change Order Process

During the project either party may request additions, deletions or modifications to the scope or nature of the
Services (a “Change”). GT Advisors will not be obligated to start work on any Change until the fee and/or impact
on the schedule is agreed on in a written change order. The change order should be signed by GT Advisors and
the Company.
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Authorization

Please confirm your acceptance of this Statement of Work by signing below and returning one copy to us. We
appreciate the opportunity to assist the City of Fullerton with their budget and economic initiatives.

GRANT THORNTON ADVISORS LLC

Date:

Shawn D. Stewart
Partner, Advisory Services

Date:

DJ Rossini
Managing Director, Advisory Services
Agreed and accepted by:

| am authorized to engage GT Advisors to conduct this engagement and, by signing below, hereby agree to the
terms and conditions as set forth above.

City of Fullerton

Date:

Authorized Individual
City of Fullerton
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City Of Fullerton
Statement of Work for
Budget Risk and Economic Opportunities Advisory Services
(TASK TWO)
As of April 30, 2026

This Statement of Work (“Statement of Work”) dated April 30, 2026, between Grant Thornton Advisors LLC (“GT
Advisors”, “Firm,” or “we”) and the City of Fullerton (the “City,” “Client,” “Company,” or “you”) becomes a part of and
is subject to the terms and conditions of the Master Services Agreement dated DATE HERE between Grant Thornton
Advisors LLC and the City of Fullerton (the “Agreement”). Any capitalized terms that are not defined in this Statement
of Work shall have the meanings set forth in the Agreement. The purpose of this Statement of Work is to describe
the scope of services (“Services”) the Company is requesting GT Advisors to perform, and to set forth the agreed
fee, timing and other matters related to the Services.

Relationship with Grant Thornton LLP

Grant Thornton LLP and GT Advisors (and their respective affiliate entities) practice as an alternative practice
structure (“APS”) in accordance with the American Institute of Certified Public Accountants Code of Professional
Conduct and applicable law, regulations and professional standards. Grant Thornton LLP is a licensed independent
CPA firm that provides attest services to its clients, and GT Advisors and its subsidiary entities provide tax and
business consulting services to their clients. GT Advisors and its subsidiary entities are not licensed CPA firms.

GT Advisors employs individuals who are licensed as CPAs who focus on providing consulting services. Client
understands and acknowledges that GT Advisors is not a public accounting firm or CPA firm and does not issue
opinions on financial statements or provide audit or other attestation services.

Project Background, and Approach
Project Background

A FY 2025 budget shortfall has led the City’s residents and City Council Members to question the City’s budgeting
process, revenues, and expenses, while also expressing doubts about the fiscal management of the city’s
operations. In light of recent budget shortfalls and other factors that may be indicative of continued economic
challenges for the City, the City Council has requested that Grant Thornton evaluate the City of Fullerton’s near-
term and longer-term budget projections to provide perspectives to the City under both current and stressed
economic conditions. Additionally, Grant Thornton will provide recommendations related to where the city may be
able to contain or reduce costs, optimize services, improve operating efficiencies, increase near-term and longer-
term revenues, and how the City can further engage in economic development activities to provide a stronger tax
base for the future. To that end, Grant Thornton is being engaged to collaborate with city employees and key
stakeholders on a Budget Risk and Economic Opportunities Advisory Services engagement. The details of the
engagement are listed below.

Project Approach

Grant Thornton will deploy a dedicated team with accounting, finance, budgeting, and economic development
experience to evaluate the City of Fullerton’s economic condition as noted herein and to provide actionable
recommendations. An overview of our engagement methodology can be summarized within the six steps outlined
below.
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1. Obtain Initial Understanding: |dentifying key
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a clear and actionable repert, highlighting g
key findings, recommendations, )
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longer-term perspective and formulate plan.

Information gathered in the Task One engagement will be leveraged for this Task Two engagement and has been
contemplated in our pricing for this engagement. Grant Thornton will perform both Task One and Task Two
simultaneously in order to take advantage of engagement synergies, with Task Two kicking off one to two weeks
after Task One.

Step 1: Preliminary meetings with City Council and City employees to understand perspectives and align
on engagement objectives.

This step in our engagement will be performed in parallel with Task One preliminary meetings to reduce the burden
on City Council Members and key personnel and will help establish a well-structured, collaborative, and efficient
engagement process that seeks to align our work with insights from key stakeholder and sets the foundation for
meaningful outcomes by identifying significant objectives, researching background information, and preparing
materials to facilitate productive discussions. Meetings will be conducted to gather insights, address concerns, and
document key takeaways, followed by post-meeting actions to summarize findings, ensure alignment, and plan next
steps.

Step 2: Conduct a high-level analysis of budget to identify how the budget compares to current and prior
year actuals to better understand where budget shortfalls and overruns occurred.

This step in our engagement involves collecting and categorizing budget data, analyzing variances and trends,
understanding how projected budgets may be expected to perform under current and potential stress scenarios,
and identifying key shortfalls and overruns. Findings will be summarized in a presentation, followed by discussions
with stakeholders to provide insights and recommend actions for financial optimization. The value of these activities
include enhancing financial transparency, identifying risks, and optimizing resource allocation to improve the City’s
financial stability

Step 3: Facilitate ideation sessions with a committee of Grant Thornton consultants, City employees, and
key stakeholders, as applicable, to determine opportunities to enhance revenue through economic
development and reduction in expenses.

This step in our engagement involves planning and facilitating structured ideation sessions with key stakeholders
to identify revenue opportunities and cost-saving strategies which may include long- and short-term economic
development opportunities, tax increases, and cost reductions. Discussions will be documented, prioritized based
on feasibility and impact, and summarized in a report with recommendations and next steps for implementation.
The value of this phase is in providing practical financial options that enable City leaders to boost revenue, reduce
costs, and assist with long- and short-term economic opportunities.

Step 4: Synthesize and Develop Plan

This step in our engagement involves consolidating key findings from prior analyses, stakeholder discussions, and
budget assessments to develop a comprehensive financial strategy. Grant Thornton consultants will work closely
with City employees and leadership to refine insights, prioritize recommendations, and establish a clear action plan.
This phase provides an actionable plan for financial improvement opportunities and growth. By distilling insights
into a structured plan, City leaders can gain a framework for execution—assisting them in making informed
decisions and financial improvements.

Step 5: Assist City employees in developing a communication plan to address City finances and budget
challenges.

This engagement step focuses on providing recommendations for development and implementation of a strategic
communication plan to inform stakeholders about the City's financial challenges and budget decisions. It includes
drafting key communications, selecting communication channels, and continuously refining messaging based on
feedback and evolving financial conditions. It is envisioned that this phase will foster transparency, trust, and public
engagement by assisting City employees with communicating the City’s financial challenges and decisions. The
communication plan is intended to reduce misinformation, and foster community support for budget initiatives.
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Step 6: Provide a final report and make recommendations.

This final step involves compiling insights from previous phases of the engagement into a clear and actionable
report, highlighting key findings, financial trends, and recommendations. The report will be refined through
stakeholder feedback, presented to City leadership, and supported with follow-up planning to guide implementation.
This phase leverages data, insights, and strategic discussions into a clear, actionable roadmap for City leadership.
By compiling key findings and financial trends into a structured report, decision-makers can gain a comprehensive
understanding of budget challenges, opportunities, and recommendations.

Engagement Timeline
It is anticipated the engagement will take place over the course of eight weeks and follow the timeline shown below:

WEEK7
[6/22)

Obtain Initial
Understanding

Budget Review .
: & Analysis : : : :
Facilitate productive .
discussions to gather : : : :
i P Ideation Session
ms\gh}s “\”“ address - Develop and implement a
concems. strategic communication
Analyzing variances, trends [— plan
:  and identifying key shortfalls DH lop Pl
: and overruns. evelop Hlan

|dentify revenue opportunities and
cost-saving strategies.

PHASES

Compile insights into a clear
and actionable report

Define
Communication
Plan

Determine best course of :
action based on opportunities N Report
and formulate plan. :

Status Meeting Status Meeting Closure Meeting

Project Kick-Off Status Meeting Status Meeting Status Meeting Status Meeting

Project Approach
Engagement deliverables shall include:

Planning & Kickoff Agenda

Budget Review (standard operations and stress test)

Strengths, Weaknesses, Opportunities, & Threats (SWOT) Analysis
Ideation Opportunities for Revenue and Expenses

Communication Plan

Final Report with Actionable Recommendations for Management
Readout to the City Council

Exit Meeting Agenda

Deliverables will be provided in Microsoft Office formats and primarily in Microsoft PowerPoint format.

GT Advisors’ Responsibilities

GT Advisors will perform the Services in accordance with the terms of this Agreement. Client shall promptly review
the Deliverables and provide written notice of non-conformity within ten (10) business days of receipt of such
Deliverables. GT Advisors’ sole obligation shall be to correct such non-conformities within a reasonable time period.
GT Advisors shall be entitled to rely on the accuracy, completeness and reliability of all information provided by,
and on all decisions and approvals of, the Company and its retained advisors, consultants or legal counsel. GT
Advisors’ work does not guarantee that errors a