City of Pembroke Pines

AGREEMENT COVER MEMORANDUM

To: 1 Barbara Torres, City Clerk’s Office

‘ From: ‘ Dominique Rojas, Contracts

| Date: | 05/16/2019

Please route the two (2) attached agreements, as described below, for execution and please return one (1)
executed copy to me.

Company: PFM Management, LLC

Contract FN-18-02 Investment Management Services
Purpose:

Contract To provide investment management services.
Description:

Contract Group:

Services (Professional)

Effective Date:

06/01/2019

Expiration Date:

05/31/2024

Agreement Master Renewal Options: Two (2) additional five
Type: (5) year terms.
Contract Type: Expense

Location: City Clerk’s Office (Routing) Notice Period: 150

Contract Value: | $25,250.00 Notice Date: 02/03/2024

Contract Value

The Contract Value of $25,250.00 is the amount the City is estimated to pay based on the

Description: current portfolio of $35 Million. However, fees are dependent on the amount of funds
under management and therefore subject to change.
Department: Finance For Commission Review: | Yes
Contract Lisa Chong Approved by Passed
Manager: Commission:
Procurement Formal Solicitation (RFQ, RFP, IFB, Commission Date 05/15/2019
Method: RLI, etc.) (if Approved or
Procurement RFP # FN-18-02 Pending):
Summary: See Commission Approval. Final Motion: Motion to Approve...
Reason For Commission | Contract value exceeds
Review: $25,000
Account Investment management fees are Insurance Required: Yes Approved
Coding(s): currently netted against by Risk
investment income, which is Dept.: Yes
budget in account 361084 - Bonds Required: N/A N/A
Interest on investments.
Zgogril;ea?ent Approved by Commission.
Additional MOTION TO APPROVE THE AGREEMENT WITH PFM ASSET MANAGEMENT LLC FOR
Notes: INVESTMENT MANAGEMENT SERVICES.

Revised 04.2019

15




City of Pembroke Pines

Attachments

(2) Originals, Signed/Notarized/Witnessed by Vendor
e Exhibit A— RFP #FN-18-02 — {Electronically Sent)
e Exhibit B — Contractor’s Fee Schedule
e Exhibit C— Investment Policy
o Commission Approval
o Certificate of Liability Insurance

Revised 04.2019




INVESTMENT MANAGEMENT AGREEMENT

THIS IS AN AGREEMENT (“Agreement”), dated the / { day of
, 2019, by and between:

THE CITY OF PEMBROKE PINES, a municipal corporation of the State
of Florida with a business address of 601 City Center Way, Pembroke Pines,
Florida 33025 hereinafter referred to as "CITY",

and

PFM ASSET MANAGEMENT LLC, a company authorized to do business
in the State of Florida, with a business address of 213 Market Street,
Harrisburg, PA 17101, hereinafter referred to as "MANAGER". Hereafter,
CITY and MANAGER may collectively be referred to as the “Parties”.

WITNESSETH:

In consideration of the mutual terms and conditions, promises, covenants and payments
hereinafter set forth, CITY and MANAGER agree as follows:

ARTICLE 1
PREAMBLE

In order to establish the background, context and form of reference for this Agreement, and
to generally express the objectives and intentions of the respective Parties herein, the
following statements, representations, and explanations shall be accepted as predicates for the
undertakings and commitments included within the provisions which follow, and may be
relied upon by the Parties as essential elements of the mutual considerations upon which this
Agreement is based.

1.1 On August 28, 2018, the CITY advertised its notice to bidders of the CITY's desire
to hire a firm to perform investment management services, as more particularly described in
Exhibit ""A" (Request for Proposals) attached hereto and by this reference made a part hereof,
for the said bid entitled:

RFP # FN-18-02
INVESTMENT MANAGEMENT SERVICES

1.2 On October 9, 2018, the bids were opened at the offices of the City Clerk.
1.3 On February 11, 2019, the CITY awarded the Investment Management Services

to MANAGER and authorized the proper CITY officials to negotiate and enter into an
agreement with MANAGER to render the services more particularly described herein below.
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1.4 Negotiations pertaining to the services to be performed by the MANAGER were
undertaken and this Agreement incorporates the results of such negotiation.

ARTICLE 2
SERVICES AND RESPONSIBILITIES

2.1. The CITY hereby appoints the MANAGER as the investment MANAGER with
power to invest and manage the assets specified by CITY from time to time (hereinafter
referred to as the “Account”). The MANAGER hereby accepts its appointment as
investment MANAGER for the Account and recognizes that the CITY is relying upon the
MANAGER’s professional experience and judgment in managing the Account.

2.2 The CITY hereby grants to the MANAGER discretion and authority to direct the
investment of the assets in the Account, in accordance with the Investment Policy attached
hereto as Exhibit “C” (as such policy may be amended from time to time, the “Policy”),
and incorporated herein. Subject to the Policy, MANAGER’s authority hereunder
includes, but is not limited to, the authority to:

(1) purchase, sell, exchange, convert and trade, in the name of and for the
account of the CITY, investments of any kind, including, without
limitation, common or preferred stocks, bonds, mortgages, notes,
commercial paper or other securities, securities of regulated investment
companies, business trusts and money market funds, or to hold any part of
the assets in the Account in cash;

(2) open, establish and maintain accounts on behalf of the Account with
brokers, dealers and other financial intermediaries, to issue to such brokers,
dealers and intermediaries instructions for the purchase and sale of
securities for the Account, and to instruct any trustee or custodian of any
security or other asset of the Account to deliver securities sold, exchanged,
or otherwise disposed of from the Account;

(3) vote any proxies or other similar solicitations in respect of securities held
in the Account;

(4) determine and direct the voting with respect to any tender, exchange or
similar offer;

(5) enter into agreements relating to the purchase and sale of securities and
make representations on behalf of the CITY in connection therewith; and

(6) generally to perform any other act necessary or proper to enable the
MANAGER to carry out its responsibilities under this Agreement.

2.3.  If not prohibited by the Policy, CITY hereby consents to MANAGER investing the
assets in the Account in a registered investment company or other collective fund for which
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MANAGER or an affiliate of MANAGER serves as investment adviser (a “Proprietary
Fund”). Average daily net assets subject to the fees described in Exhibit “C” hereto shall
not take into account any funds invested in a Proprietary Fund. Expenses of the Proprietary
Fund, including compensation for MANAGER and the Proprietary Fund custodian, are
described in the relevant prospectus or information statement and are paid from the
Proprietary Fund.

2.4.  The CITY shall promptly notify MANAGER of any additions or removal of assets
from the Account.

2.5.  CITY shall appoint a custodian to maintain and have possession of the assets of the
Account. The CITY shall cause such custodian to segregate the assets of the Account from
all other custodial assets in its possession, including any assets of the CITY that are not
assets of the Account. The CITY shall instruct the Custodian to comply with instructions
from the MANAGER given under this Agreement, and will cause the Custodian to provide
read-only access to the account via electronic interface, website access, or hard copy no
later than the anticipated funding date. The MANAGER shall not be the custodian, except
to the extent it may be deemed to be a custodian under Rule 206(4)-2 under the Investment
Advisers Act of 1940 (the “Act”).

2.6. (a) The MANAGER shall have authority and discretion to place orders for the
purchase and sale of securities on behalf of the Account, with such brokers and in such a
manner as, in its reasonable judgment, offers the best price and execution of each
transaction. In determining best price and execution, the MANAGER may consider,
among other things, the quality and value of brokerage and research services (as those
terms are defined in Section 28(e) of the Securities Exchange Act of 1934) provided by the
broker to the MANAGER or its affiliates in connection with the management of the
Account or other accounts managed by the MANAGER or its affiliates, and may cause the
Account to pay a higher commission than another broker might have charged for the same
transaction in consideration of such brokerage and research services.

(b) The CITY hereby authorizes MANAGER to use an affiliated broker, where
appropriate, assuming MANAGER reasonably determines that such affiliate will provide
the best combination of price and execution on the transaction. CITY may terminate
MANAGER’s authority to use an affiliated broker dealer at any time without penalty.
MANAGER’s authority to use an affiliated broker dealer for the Account will continue
unless and until MANAGER is notified by CITY of such termination. Investments in
shares of MANAGER or its affiliates and securities transactions in which MANAGER or
any of its affiliates acts as principal, shall not be made unless otherwise permitted by law.

277. The CITY authorizes MANAGER, in its discretion, to aggregate purchases and
sales of securities for the Account with purchases and sales of securities of the same issuer
for its other clients and for clients of MANAGER’s affiliates. When transactions are so
aggregated, the actual prices applicable to the aggregated transactions will be averaged,
and the Account and the accounts of other participating clients will be deemed to have
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purchased or sold their proportionate share of the securities involved at the average price
o obtained.

2.8.  The CITY recognizes that the MANAGER and its affiliates act as adviser to other
clients and may give advice, and take action, with respect to any of those clients which
may differ from the advice given, or the timing or nature of action taken, with respect to
the Account. The MANAGER shall have no obligation to purchase or sell for the Account,
or to recommend for purchase or sale by the Account, any security that MANAGER, its
principals, affiliates or employees may purchase or sell for themselves or for any other
client. The CITY further recognizes that transactions in a specific security may not be
accomplished for all client accounts at the same time or at the same price.

2.9.  Unless the CITY notifies the MANAGER in writing otherwise, the MANAGER
shall take all required action and render necessary advice with respect to the voting of
proxies with respect to the issuers of securities in which assets of the Account may be
invested.

2.10. MANAGER shall provide the CITY with valuations and other data and reports as
may be mutually agreed upon after the end of each monthly period.

2.11. CITY hereby represents and warrants that it is not subject to the Employee
Retirement Income Security Act of 1974, as amended.

2.13.  All information and advice furnished by either party to the other shall be treated as
confidential and shall not be disclosed to third parties except as may be required by law
(including, without limitation, the full disclosure requirements of Florida Statutes Chapter
119) or as may be necessary or appropriate in the performance by the MANAGER of its
obligations under this Agreement, provided that the MANAGER may (i) refer to the CITY
and the Account in connection with its marketing activities, and (ii) provide information
regarding the Account to its affiliates.

ARTICLE 3
TERM AND TERMINATION

3.1 MANAGER shall perform the investment management services as identified herein
and in Exhibit “A” attached hereto and made part hereof, for an initial five (5) year period
commencing on June 1, 2019 and ending on May 31, 2024.

3.2 This Agreement may be renewed for two (2) additional five (5) year terms upon

mutual written consent, evidenced by a written Amendment to this Agreement extending the
term thereof.
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33 Termination for Convenience: This Agreement may be terminated by either party
for convenience, upon thirty (30) business days of written notice by the terminating party
to the other party for such termination in which event MANAGER shall be paid its
compensation for services performed to termination date, including services reasonably
related to termination.

3.4 Default by a Party: In addition to all other remedies available to a party, this
Agreement shall be subject to cancellation by either party for cause, should the defaulting
party neglect or fail to perform or observe any of the terms, provisions, conditions, or
requirements herein contained, if such neglect or failure shall continue for a period of thirty
(30) days after receipt by the defaulting party of written notice of such neglect or failure.

ARTICLE 4
COMPENSATION AND METHOD OF PAYMENT

4.1 The CITY hereby agrees to compensate MANAGER for all services performed by
MANAGER pursuant to the provisions of this Agreement and in accordance with the fee
schedule attached hereto as Exhibit “B”.

4.2 All payments shall be governed by the Florida Prompt Payment Act, as set forth in
Part VII, Chapter 218, Florida Statutes.

ARTICLE 5
CHANGES IN SCOPE OF WORK

5.1 CITY or MANAGER may request changes that would increase, decrease, or
otherwise modify the Scope of Services, as described in Exhibit "'A," to be provided under
this Agreement as described in Article 2 of this Agreement. Such changes or additional
services must be in accordance with the provisions of the Code of Ordinances of the CITY,
and must be contained in a written amendment, executed by the Parties hereto, with the same
formality, equality and dignity herewith prior to any deviation from the terms of this
Agreement, including the initiation of any additional or extra work.

5.2 In no event will the MANAGER be compensated for any work which has not been
described either herein or in a separate written agreement executed by the Parties hereto.

ARTICLE 6
INDEMNIFICATION

6.1 MANAGER shall defend, indemnify and hold the CITY, its trustees, elected and
appointed officers, employees, agents, servants and assigns, from and against any and all
lawsuits, claims, demands, penalties, losses, fines, liabilities, damages, and expenses
including attorney’s fees of any kind, without limitation, arising out of the negligent actions
and omissions, or intentionally malicious actions or omissions of MANAGER or its partners,
employees, and agents, directly associated with this Agreement. This Article shall not apply
to the extent that any lawsuits, claims, demands, penalties, losses, fines, liabilities, damages,
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and expenses are caused by the negligence or willful misconduct on the part of the CITY.
This Article shall survive termination of this Agreement indefinitely.

6.2  Upon completion of all Services, obligations and duties provided for in this
Agreement, or in the event of termination of this Agreement for any reason, the terms and
conditions of this Article shall survive indefinitely.

6.3 CITY reserves the right to select its own legal counsel to conduct any defense in
any such proceeding and all costs and fees associated therewith shall be the responsibility
of MANAGER.

6.4 Nothing contained herein is intended nor shall be construed to waive City’s rights
and immunities under the common law or §768.28, Florida Statutes, as may be amended
from time to time.

6.5 Notwithstanding anything herein to the contrary, in no event shall the Manager be
responsible or liable for indirect, special or consequential losses or damages.

ARTICLE 7
INSURANCE

7.1.  MANAGER shall not commence performance hereunder until it has obtained all
insurance required under this paragraph and such insurance has been approved by the Risk
Manager of the CITY nor shall the MANAGER allow any sub- MANAGER to commence
work on any subcontract until all similar such insurance required of the sub- MANAGER has
been obtained and similarly approved.

7.2.  Certificates of Insurance reflecting evidence of the required insurance shall be filed
with the CITY’s Risk Manager prior to the commencement of this Agreement. Policies shall
be issued by companies authorized to do business under the laws of the State of Florida.
Financial Ratings must be not less than “A-VI” in the latest edition of “Best Key Rating
Guide”, published by A.M. Best Guide. Policies shall be endorsed to provide the CITY forty-
five (45) days’ notice of cancellation or the MANAGER shall obtain written agreement from
its agent to provide the CITY thirty (30) days’ notice of cancellation.

7.3.  Insurance shall be in force until the obligations required to be fulfilled under the terms
of the Agreement are satisfied. In the event the insurance certificate provided indicates that
the insurance shall terminate and lapse during the period of this Agreement, then in that event,
the MANAGER shall furnish, at least forty-five (45) days prior to the expiration of the date
of such insurance, a renewed certificate of insurance as proof that equal and like coverage for
the balance of the period of the Agreement and extension thereunder is in effect. The
MANAGER shall not commence nor continue to provide any services pursuant to this
Agreement unless all required insurance remains in full force and effect. MANAGER shall
be liable to CITY for any lapses in service resulting from a gap in insurance coverage.

{00291642.1 1956-7601851} Page 6 of 21



7.4.  REQUIRED INSURANCE

(a) COMPREHENSIVE GENERAL LIABILITY INSURANCE written on
an occurrence basis including, but not limited to: coverage for bodily injury and
property damage, personal & advertising injury, products & completed operations,
and contractual liability. Coverage must be written on an occurrence basis, with limits
of liability no less than:

Each Occurrence Limit - $1,000,000

Fire Damage Limit (Damage to rented premises) - $100,000
Personal & Advertising Injury Limit - $1,000,000

General Aggregate Limit - $5,000,000

Products & Completed Operations Aggregate Limit shall be
maintained for two (2) years after the final payment under this
contract.

DR -

Products & Completed Operations Coverage shall be maintained for two (2) years
after the final payment under this contract.

(b) Worker’s Compensation Insurance shall be maintained during the life of this
contract to comply with statutory limits for all employees. The following limits must
be maintained:

(i) Worker's Compensation Statutory

(i)  Employer’s Liability $500,000 each accident
$500,000 Disease-policy limit
$500,000 Disease-each employee

If MANAGER claims to be exempt from this requirement, MANAGER shall provide
CITY proof of such exemption along with a written request for CITY to exempt
MANAGER, written on MANAGER letterhead.

(c) MANAGER shall maintain investment adviser Errors and Omissions Liability
insurance in an amount not less than $5,000,000 (five million dollars) per wrongful
act. This coverage shall be maintained for a period of no less than three (3) years after
final payment of the Agreement.

Required Endorsements

(a) The CITY shall be named as an Additional Insured on each of
the Liability policies required herein, except Worker’s
Compensation and Errors and Omissions.

(b) Waiver of all Rights of Subrogation against the CITY, except
for Errors and Omissions.
(©) 30 Day Notice of Cancellation or Non-Renewal to the CITY
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(d) MANAGER ‘s policies shall be Primary & Non-Contributory

(e) All policies shall contain a “severability of interest” or “cross
liability” liability clause without obligation for premium
payment of the CITY.

(d) CYBER LIABILITY including Network Security and Privacy Liability
when applicable, with a limit of liability no less than $1,000,000 per loss. Coverage shall
include liability arising from: theft, dissemination and/or use of confidential information
stored or transmitted in electronic form, unauthorized access to, use of, or tampering with
computer systems, including hacker attacks or inability of an authorized third party to gain
access to your services, including denial of service, and the introduction of a computer virus
into, or otherwise causing damage to, a customer’s or third person’s computer, computer
system, network, or similar computer-related property and the data, software and programs
thereon. This coverage shall be maintained for a period of no less than three (3) years after
final payment of the contract. The City of Pembroke Pines must be shown as an additional
insured with respect to this coverage. Furthermore, the CITY’S Additional Insured status
shall extend to any coverage beyond the minimum requirements for limits of liability found
herein.

(e) CRIME COVERAGE/ EMPLOYEE FIDELITY BOND, Manager shall
maintain employee fidelity bonds in an amount of $10,000,000. Crime coverage, then
applicable, shall include employee dishonesty, forgery or alteration, and computer fraud in an
amount of no less than $1,000,000 per loss. If MANAGER is physically located on the
CITY’s premises, a third-party fidelity coverage extension shall apply.

(f) FIDUCIARY LIABILITY INSURANCE COVERAGE, of at least a
$1,000,000 coverage

7.5. MANAGER shall, in addition to naming the CITY as an additional insured on each
of the general liability policies required herein, shall hold the CITY, its agents, officers and
employees harmless on account of claims for damages to persons, property or premises arising
out of the services provided hereunder.

7.6.  Any insurance required of MANAGER pursuant to this Agreement must also be
required by any Sub- MANAGER in the same limits and with all requirements as provided
herein, including naming the CITY as an additional insured, in any work that is subcontracted
unless such Sub- MANAGER is covered by the protection afforded by the MANAGER and
provided proof of such coverage is provided to CITY. The MANAGER and any Sub-
MANAGERs shall maintain such policies during the term of this Agreement.

7.7.  In addition to the insurance requirements set forth in this section, MANAGER shall
obtain any other insurance coverage as deemed necessary by CITY. The CITY reserves
theright to  require any other insurance coverage and/or higher limits that it deems
necessary depending upon the exposures.
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ARTICLE 8
NON-DISCRIMINATION & EQUAL OPPORTUNITY EMPLOYMENT

8.1 During the performance of the Agreement, neither MANAGER nor its
subMANAGERs shall discriminate against any employee or applicant for employment
because of race, religion, color, gender, national origin, sex, age, marital status, political
affiliation, familial status, sexual orientation, or disability if qualified. MANAGER will
take affirmative action to ensure that employees are treated during employment, without
regard to their race, religion, color, gender, national origin, sex, age, marital status, political
affiliation, familial status, sexual orientation, or disability if qualified. Such actions must
include, but not be limited to, the following: employment, promotion; demotion or
transfer; recruitment or recruitment advertising, layoff or termination; rates of pay or other
forms of compensation; and selection for training, including apprenticeship. MANAGER
shall agree to post in conspicuous places, available to employees and applicants for
employment, notices to be provided by the contracting officer setting forth the provisions
of this nondiscrimination clause. MANAGER further agrees that he/she/it will ensure that
subMANAGERs, if any, will be made aware of and will comply with this
nondiscrimination clause.

ARTICLE 9
INDEPENDENT CONTRACTOR

9.1 This Agreement does not create an employee/employer relationship between the
Parties. It is the intent of the Parties that the MANAGER is an independent contractor under
this Agreement and not the CITY's employee for all purposes, including but not limited to,
the application of the Fair Labor Standards Act minimum wage and overtime payments,
Federal Insurance Contribution Act, the Social Security Act, the Federal Unemployment Tax
Act, the provisions of the Internal Revenue Code, the State Workers' Compensation Act, and
the State unemployment insurance law. The MANAGER shall retain sole and absolute
discretion in the judgment of the manner and means of carrying out MANAGER's activities
and responsibilities hereunder provided, further that administrative procedures applicable to
services rendered under this Agreement shall be those of MANAGER, which policies of
MANAGER shall not conflict with CITY, State, H.U.D., or United States policies, rules or
regulations relating to the use of MANAGER's Funds provided for herein. The MANAGER
agrees that it is a separate and independent enterprise from the CITY, that it has full
opportunity to find other business, that it has made its own investment in its business, and that
it will utilize a high level of skill necessary to perform the work. This Agreement shall not be
construed as creating any joint employment relationship between the MANAGER and the
CITY and the CITY will not be liable for any obligation incurred by MANAGER, including
but not limited to unpaid minimum wages and/or overtime premiums.
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ARTICLE 10
AGREEMENT SUBJECT TO FUNDING

This Agreement shall remain in full force and effect only as long as the expenditures provided
for in the Agreement have been appropriated by the City Commission of the City of
Pembroke Pines in the annual budget for each fiscal year of this Agreement, and is subject
to termination based on lack of funding. CITY agrees to provide MANAGER with prompt
written notice any event of non-appropriation.

ARTICLE 11
SIGNATORY AUTHORITY

MANAGER shall provide CITY with copies of requisite documentation evidencing that the
signator for MANAGER has the authority to enter into this Agreement.

ARTICLE 12
MERGER; AMENDMENT

This Agreement constitutes the entire Agreement between MANAGER and CITY, and
negotiations and oral understandings between the Parties are merged herein. This Agreement
can be supplemented or amended only by a written document executed by both MANAGER
and CITY with the same formality and equal dignity herewith.

ARTICLE 13
DEFAULT OF CONTRACT & REMEDIES

Damages. CITY reserves the right to recover any ascertainable actual damages incurred as a
direct result of the failure of MANAGER to perform in accordance with the requirements of
this Agreement, or for losses sustained by CITY directly resultant from MANAGER's failure
to perform in accordance with the requirements of this Agreement.

ARTICLE 14
BANKRUPTCY

It is agreed that if MANAGER is adjudged bankrupt, either voluntarily or involuntarily, then
this Agreement shall terminate effective on the date and at the time the bankruptcy petition is
filed.

ARTICLE 15
DISPUTE RESOLUTION

15.1  Inaddition to any other remedy provided hereunder, the Parties, at their mutual option,
may use arbitration to resolve any controversy or claim arising out of or relating to this
Agreement if arbitration is elected by the Parties. Any controversy or claim arising out of or
relating to this Agreement, or breach thereof, may be settled by arbitration in accordance with
the rules of the American Arbitration Association and judgment upon the award rendered by
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the arbitrators may be entered into by any court having jurisdiction thereof. In the event
arbitration is elected by the Parties, such controversy or claim shall be submitted to one
arbitrator selected from the National Panel of The American Arbitration Association.

15.2  Operations During Dispute.

15.2.1 In the event that a dispute, if any, arises between CITY and MANAGER
relating to this Agreement, performance or compensation hereunder, MANAGER shall
continue to render service in full compliance with all terms and conditions of this Agreement
as interpreted by CITY regardless of such dispute.

15.2.6 Notwithstanding the other provisions in this Section, CITY reserves the right
to terminate the Agreement at any time, whenever the service provided by MANAGER fails
to meet reasonable standards of the trade after CITY gives written notice to the MANAGER
of the deficiencies as set forth in the written notice within fourteen calendar (14) days of the
receipt by MANAGER of such notice from CITY.

ARTICLE 16
MISCELLANEOUS

16.1 Ownership of Documents. Reports, surveys, studies, and other data provided in
connection with this Agreement are and shall remain the property of CITY, whether or not
the project for which they are made is completed.

16.2  Legal Representation. It is acknowledged that each party to this Agreement had the
opportunity to be represented by counsel in the preparation of this Agreement, and
accordingly, the rule that a contract shall be interpreted strictly against the party preparing
same shall not apply herein due to the joint contributions of both parties.

16.3  Records. MANAGER shall keep such records and accounts and require any and all
subMANAGERs to keep records and accounts as may be necessary in order to record
complete and correct entries as to personnel hours charged to this engagement, and any
expenses for which MANAGER expects to be reimbursed. Such books and records will be
available at all reasonable times for examination and audit by CITY and shall be kept for a
period of seven (7) years after the completion of all work to be performed pursuant to this
Agreement, or as otherwise required by Florida law. Materially incomplete or incorrect
entries in such books and records will be grounds for disallowance by CITY of any fees or
expenses based upon such entries.

16.4  Assignments; Amendments. This Agreement, and any interests herein, shall not be
assigned, transferred or otherwise encumbered, under any circumstances, by MANAGER
without the prior written consent of CITY. For purposes of this Agreement, any change of
ownership of MANAGER shall constitute an assignment which requires CITY approval.
However, this Agreement shall run to the benefit of CITY and its successors and assigns.

(002916421 1956-7601851} Page 11 Of 21



It is further agreed that no modification, amendment, or alteration in the terms or conditions
contained herein shall be effective unless contained in a written document executed with the
same formality and of equal dignity herewith.

16.5 No Contingent Fees. MANAGER warrants that it has not employed or retained any
company or person, other than a bona fide employee working solely for MANAGER to solicit
or secure this Agreement, and that it has not paid or agreed to pay any person, company,
corporation, individual or firm, other than a bona fide employee working solely for
MANAGER any fee, commission, percentage, gift, or other consideration contingent upon or
resulting from the award or making of this Agreement. For the breach or violation of this
provision, CITY shall have the right to terminate the Agreement without liability at its
discretion, to deduct from the contract price, or otherwise recover the full amount of such fee,
commission, percentage, gift or consideration.

16.6  Notice. Whenever any party desires to give notice unto any other party, it must be
given by written notice, sent by certified United States mail, with return receipt requested,
addressed to the party for whom it is intended and the remaining party, at the places last
specified, and the places for giving of notice shall remain such until they shall have been
changed by written notice in compliance with the provisions of this section. For the present,
MANAGER and CITY designate the following as the respective places for giving of notice:

CITY Charles F. Dodge, City Manager
City of Pembroke Pines
601 City Center Way
Pembroke Pines, Florida 33025
Telephone No. (954) 431-4884
Facsimile No. (954) 437-1149

Copy To: Samuel S. Goren, City Attorney
Goren, Cherof, Doody & Ezrol, P.A.
3099 East Commercial Boulevard, Suite 200
Fort Lauderdale, Florida 33308
Telephone No. (954) 771-4900
Facsimile No. (954) 771-4923

MANAGER PFM Asset Management LLC
Attn: Richard Pengelly, CFA, CTP, Director
300 South Orange Avenue, Suite 1170
Orlando, FLL 32801
Telephone No. 407-648-2208
Facsimile No. 407-648-1323

16.7 Binding Authority. Each person signing this Agreement on behalf of either party
individually warrants that he or she has full legal power to execute this Agreement on behalf
of the party for whom he or she is signing, and to bind and obligate such party with respect to
all provisions contained in this Agreement.
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16.8  Headings. Headings herein are for the convenience of reference only and shall not
be considered in any interpretation of this Agreement.

169  Exhibits. Each Exhibit referred to in this Agreement forms an essential part of this
Agreement. The exhibits if not physically attached should be treated as part of this Agreement
and are incorporated herein by reference.

16.10 Severability. If any provision of this Agreement or application thereof to any person
or situation shall to any extent, be held invalid or unenforceable, the remainder of this
Agreement, and the application of such provisions to persons or situations other than those as
to which it shall have been held invalid or unenforceable, shall not be affected thereby, and
shall continue in full force and effect, and be enforced to the fullest extent permitted by law.

16.11 Extent of Agreement and Conflicts. This Agreement represents the entire and
integrated agreement between CITY and MANAGER and supersedes all prior negotiations,
representations or agreements, either written or oral. In the event of any conflicts between this
Agreement and Exhibit “A”, the terms and provisions of Exhibit “A” shall govern.

16.12 Waiver. Failure of CITY to insist upon strict performance of any provision or
condition of this Agreement, or to execute any right therein contained, shall not be constructed
as a waiver or relinquishment for the future of any such provision, condition, or right, but the
same shall remain in full force and effect.

16.13 Governing Law & Venue. This Agreement shall be governed by and construed in
accordance with Florida law. Venue for any claim, objection, or dispute arising out of or
related to the terms of this Agreement shall be in Broward County, Florida.

16.14 Attorney's Fees. In the event that either party brings suit for enforcement of this
Agreement, each party shall bear its own attorney's fees and court costs, except as otherwise
provided under the indemnification provisions set forth herein above.

16.15 Scrutinized Companies. CONTRACTOR, its principals or owners, certify that
they are not listed on the Scrutinized Companies that Boycott Israel List, Scrutinized
Companies with Activities in Sudan List, Scrutinized Companies with Activities in the Iran
Petroleum Energy Sector List, or is engaged in business operations with Syria. In
accordance with Florida Statute 287.135, as amended, a company is ineligible to, and may
not, bid on, submit a proposal for, or enter into or renew a contract with any agency or local
governmental entity for goods or services if:

16.15.1 Any amount of, at the time bidding on, submitting a proposal for, or
entering into or renewing such contract, the company is on the Scrutinized
Companies that Boycott Israel List, created pursuant to s. 215.4725 or is engaged
in a boycott of Israel; or
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16.15.2  One million dollars or more if, at the time of bidding on, submitting a
proposal for, or entering into or renewing such contract, the company:

16.15.2.1 Is on the Scrutinized Companies with Activities in Sudan List
or the Scrutinized Companies with Activities in the Iran Petroleum Energy
Sector List, created pursuant to s. 215.473; or

16.15.2.2 s engaged in business operations in Syria.
16.16 Public Records. The City of Pembroke Pines is a public agency subject to

Chapter 119, Florida Statutes. The MANAGER shall comply with Florida’s Public
Records Law. Specifically, the MANAGER shall:

16.16.1 Keep and maintain public records required by the CITY to perform the
service;

16.16.2  Upon request from the CITY s custodian of public records, provide the
CITY with a copy of the requested records or allow the records to be inspected or
copied within a reasonable time at a cost that does not exceed the cost provided in
chapter 119, Fla. Stat., or as otherwise provided by law;

16.16.3  Ensure that public records that are exempt or that are confidential and
exempt from public record disclosure requirements are not disclosed except as
authorized by law for the duration of the contract term and, following completion
of the Agreement, MANAGER shall destroy all copies of such confidential and
exempt records remaining in its possession after the MANAGER transfers the
records in its possession to the CITY; and

16.16.4 Upon completion of the Agreement, MANAGER shall transfer to the
CITY, at no cost to the CITY, all public records in MANAGER’s possession. All
records stored electronically by the MANAGER must be provided to the CITY
upon request from the CITY’s custodian of public records, in a format that is
compatible with the information technology systems of the CITY. The foregoing
notwithstanding, MANAGER may retain a copy to the extent required by law or
regulation or automatically saved electronically as part of a computer disaster
recovery or similar back-up system or internal document retention and business
continuity policies and procedures.

16.16.5 The failure of MANAGER to comply with the provisions set forth in
this Article shall constitute a Default and Breach of this Agreement, for which,
the CITY may terminate the Agreement.
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IF THE MANAGER HAS QUESTIONS REGARDING THE

APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO

THE MANAGER'’S DUTY TO PROVIDE PUBLIC RECORDS

RELATING TO THIS AGREEMENT, CONTACT THE

CUSTODIAN OF PUBLIC RECORDS AT:

CITY CLERK

601 CITY CENTER WAY, 4™ FLOOR

PEMBROKE PINES, FL 33025
(954) 450-1050
MGRAHAM@PPINES.COM

16.17 Domestic Partnerships.

16.17.1

O

|
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CONTRACTOR certifies that it is aware of the requirements of Section
35.39 of the CITY’s Code of Ordinances and certifies that (check only one box
below):

CONTRACTOR currently complies with the requirements of Section 35.39
of the CITY s Code of Ordinances; or

CONTRACTOR will comply with the conditions of Section 35.39 of the
CITY’s Code of Ordinances; or

CONTRACTOR will not comply with the conditions of Section 35.39 of
the CITY’s Code of Ordinances; or

CONTRACTOR does not comply with the conditions of Section 35.39 of
the CITY’s Code of Ordinances because of the following allowable
exemption (check only box below):

O

J

CONTRACTOR does not provide benefits to employees’ spouses
in traditional marriages; or

CONTRACTOR provides an employee the cash equivalent of
benefits because CONTRACTOR is unable to provide benefits to
employees’ Domestic Partners or spouses despite making
reasonable efforts to provide them. To meet this exception,
CONTRACTOR shall provide a notarized affidavit that it has made
reasonable efforts to provide such benefits. The affidavit shall state
the efforts taken to provide such benefits and the amount of the cash
equivalent. Case equivalent means the amount of money paid to an
employee with a Domestic Partner or spouse rather than providing
benefits to the employee’s Domestic Partner or spouse. The case
equivalent is equal to the employer’s direct expense of providing
benefits to an employee’s spouse; or

CONTRACTOR is a religious organization, association, society, or
any non-profit charitable or educational institution or organization
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operated, supervised, or controlled by or in conjunction with a
religious organization, association, or society; or
0 CONTRACT OR is a governmental agency.

16.17.2  Except where federal or state law mandates to the contrary, a contractor
awarded a contract pursuant to a competitive solicitation shall provide benefits to
Domestic Partners and spouses of its employees, irrespective of gender, on the same
basis as it provides benefits to employees’ spouses in traditional marriages.

16.17.3 CONTRACTOR shall provide the CITY Manager and his/her designee,
access to its records for the purpose of audits and/or investigations to ascertain
compliance with the provisions of this Article, and upon request shall provide
evidence that the CONTRACTOR is in compliance with the provisions of this
Article upon the renewal of this AGREEMENT or when the CITY Manager or
his/her designee receives a complaint or has reason to believe CONTRACTOR may
not be in compliance with the provisions of this Article. Records shall include but
not be limited to providing the CITY Manager and his/her designee with certified
copies of CONTRACTOR’s records pertaining to its benefits policies and its
employment policies and practices.

16.17.4 CONTRACTOR must conspicuously make available to all employees
and applicants for employment the following statement:

“During the performance of a contract with the City of
Pembroke Pines, Florida, the Contractor will provide Equal
Benefits to its employees with spouses, as defined by Section
35.39 of the City of Pembroke Pines Code of Ordinances, and its
employees with Domestic Partners and all Married Couples”.

The above statement must also include a contact telephone number and email
address for the CITY which will be provided to each contractor when a covered
contract is executed.

16.17.5 By executing this Agreement, CONTRACTOR certifies that it agrees to
comply with the above and Section 35.39 of the City Of Pembroke Pines Code of
Ordinances, as may be amended from time to time.

ARTICLE 17.
INVESTMENT ADVISOR PROVISIONS

If and to the extent that CITY shall request MANAGER to render services other

than those to be rendered by MANAGER under this Agreement, such additional services
shall be compensated separately on terms to be agreed upon between MANAGER and
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17.2  MANAGER shall furnish at its own expense all necessary administrative services,
office space, equipment, clerical personnel, telephone and other communication facilities,
investment advisory facilities, and executive and supervisory personnel for managing the
Account. Except as expressly provided otherwise herein, CITY shall pay all of its own
expenses including, without limitation, taxes, commissions, fees and expenses of CITY's
independent auditors and legal counsel, if any, brokerage and other expenses connected
with the execution of portfolio security transactions, insurance premiums, and fees and
expenses of the Custodian.

17.3  MANAGER hereby represents it is a registered investment advisor under the
Investment Advisers Act of 1940. MANAGER shall immediately notify CITY if at any
time during the term of this Agreement it is not so registered or if its registration is
suspended. MANAGER agrees to perform its duties and responsibilities under this
Agreement with reasonable care. The federal securities laws impose liabilities under
certain circumstances on persons who act in good faith. Nothing herein shall in any way
constitute a waiver or limitation of any rights which CITY may have under any federal
securities laws. CITY hereby authorizes MANAGER to sign L.R.S. Form W-9 on behalf
of CITY and to deliver such form to broker-dealers or others from time to time as required
in connection with securities transactions pursuant to this Agreement.

17.4  MANAGER shall have no liability for any losses arising out of the delays in
performing or inability to perform the services which it renders under this Agreement
which result from events beyond its control, including interruption of the business activities
of MANAGER or other financial institutions due to acts of God, acts of governmental
authority, acts of war, terrorism, civil insurrection, riots, labor difficulties, or any action or
inaction of any carrier or utility, or mechanical or other malfunction.

17.5 MANAGER shall promptly give notice to CITY if MANAGER shall have been
found to have violated any state or federal securities law or regulation in any final and
unappealable judgment in any criminal action or civil suit in any state or federal court or
in any disciplinary proceeding before the Securities and Exchange Commission (“SEC”)
or any other agency or department of the United States, any registered securities exchange,
FINRA, or any regulatory authority of any State based upon the performance of services
as an investment advisor.

17.6  MANAGER warrants that it has delivered to CITY prior to the execution of this
Agreement MANAGER's current SEC Form ADV, Part 2A (brochure) and Part 2B
(brochure supplement). CITY acknowledges receipt of such brochure and brochure
supplement prior to the execution of this Agreement.
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IN WITNESS OF THE FOREGOING, the parties have set their hands and seals
the day and year first written above.

ATTEST: ,. CITY

MARLENE-GRAHAM, e, CHARLESF DODGE
CITY CLERK CITY MANAGER

Witnesses:
BY:

%%(—_i rint Name: S’fz/‘r\/ /4&E)0ﬁ’r\/0fb

L&Iw Aalis pa Title:V Y\ e v\l,vb/ D 1ve e feon—

Pri int

//«/
[u[:: A Sss1

Print Name

STATE OF Yhorzdn. )
COUNTYOF _Oranagr )

BEFORE ME, an officer duly authorized by law lo admlmslel oaths and take acknowledgments,
personally appeared <z i A/ gl as £ ;Z0f PFM Asset Management, LLC,
a company authorized to conduct business in the State of Ftorida, and acknowledged execution of the foregoing
Agreement as the proper official of PFM Asset Management, LLC, for the use and purposes mentioned in it
and affixed the official seal of the corporation, and that the instrument is the act and deed of that corporation.

IN WITNESS OF THE FOREGOING, I have set my hand and official seal at in the State and County
aforesaid on this ___.{<&  day of 4&1‘ / ,20/9.

////d/m c[\Z{iM/;/a

NOTARY PUBLIC

; :n' '0"’;‘ MELISSA D LINDMAN
= Notcary Public - State of Florida
2 o@ ommission # GG 320975

=« 9F 0" My Comm. Expires Apr 20, 2023
Bonded through National Notary Assn,

L1 te<ca [N Liripbrian
(Name of Notary Typed, Printed or Stamped)
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Investment Management Services
Request for Proposals # FN-18-02

General Information

Project Timeline

This contract shall be for an initial
three year with two additional two-
year renewal terms.

See Section 1.7

Evaluation of Proposals

Evaluation Committee

See Section 1.6

Question Due Date

September 10, 2018

See Section 1.7

Proposals will be accepted until 2:00 p.m. on September 25, 2018 See Section 1.7
Proposal Security / Bid Bond Not Applicable N/A
Payment and Performance Bonds Not Applicable N/A

THE CITY OF PEMBROKE PINES
PURCHASING DIVISION
8300 SOUTH PALM DRIVE

PEMBROKE PINES, FLORIDA 33025

(954) 518-9020
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City of Pembroke Pines

SECTION 1 - INSTRUCTIONS

1.1 NOTICE

Notice is hereby given that the City Commission of the City of Pembroke Pines is seeking
sealed proposals for:

RFP # FN-18-02
“Investment Management Services”

Solicitations may be obtained from the City of Pembroke Pines website at
http://www.ppines.com/index.aspx?NID=667 and on the www.BidSync.com website.

If you have any problems downloading the solicitation, please contact the BidSync Support
line at 1-800-990-9339.

If additional information help is needed with downloading the solicitation package please
contact the Purchasing Office at (954) 518-9020 or by email at purchasing@ppines.com.
The Purchasing Office hours are between 7:00 a.m. - 6:00 p.m. on Monday through
Thursday and is located at 8300 South Palm Drive, Pembroke Pines, Florida 33025.

The City requires all questions relating to the solicitation be entered through the “Ask a
Question” option tab available on the BidSync website. Responses to the questions will be
provided online at www.bidsync.com. Such request must be received by the “Question
Due Date” stated in the solicitation. The issuance of a response via BidSync is considered
an Addendum and shall be the only official method whereby such an interpretation or
clarification will be made.

Proposals will be accepted until 2:00 p.m., Tuesday, September 25, 2018. Proposals
must be submitted electronically at www.BidSync.com. The sealed electronic proposals
will be publicly opened at 2:30 p.m. by the City Clerk’s Office, in the City Hall
Administration Building, 4" Floor Conference Room located at 601 City Center Way,
Pembroke Pines, Florida, 33025.

1.2 PURPOSE

The City of Pembroke Pines is seeking proposals from qualified firms, hereinafter referred to as

the Contractor, to provide investment management services, in accordance with the terms,
conditions, and specifications contained in this solicitation.

1.3 GENERAL INFORMATION

The City’s discretionary operating investment portfolio, managed accounts, are listed below. The

final allocation among the different investments will be determined by the City.
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City of Pembroke Pines

Investments Approximately Invested Amount
FLOC - 0-2 Year High Quality Bond Fund $24,000,000
FLOC - 1-3 Year High Quality Bond Fund $3,000,000
State Board of Administration $116,000,000
Wells Capital Management $33,000,000
Certificate of Deposits $7,500,000

The Investment Manager will provide recommendations for the City to revise its current
investments and investment policy if necessary to maximize yield while ensuring liquidity and
preservation of principal.

The City’s investment program is currently managed under the direction of an Investment
Committee who reports to the City Manager. The City desires to contract for investment
management services from firms registered with the Securities and Exchange Commission (SEC)
under the Investment Advisor’s Act of 1940 who will serve in a fiduciary capacity for the City and
present performance numbers in accordance with the CFA Institute.

The Firm will be required to recommend, investment selection and disposition in accordance with
the City’s adopted investment policy and the laws promulgated by the State of Florida as well as
investment policy changes.

= A copy of the City’s current Investment Operating Policy has been incorporated herein
(see Attachment R), as well as the City’s Cash and Investment Report as of May 31,
2018 (see Attachment N).

= A copy of the City Interim and Audited Financial Statements can be found at
http://www.ppines.com/220/Finance-Department.

The City encourages all prospective Firms to examine this Request for Proposal (RFP) carefully
to ensure that the minimum qualifications as defined in this document are met. Firms and
personnel to be assigned to the City’s account must be highly experienced, a leader and innovator
in the management of investments and able to provide comprehensive cash management and
investment management services.

All proposals submitted will be evaluated by a selection committee. At the discretion of the
committee, selected proposers may be requested to make oral presentations. Those proposers will
be notified to arrange specific times. The City will not be responsible for any cost associated with
the preparation of this RFP or the proposers’ presentation.

The firm selected and its affiliates will be restricted from selling to the City, or buying from the
City any securities to or from that firm’s own inventory account. The Investment Manager or
Managers assigned to the City’s account will follow the rules of the City’s investment policy. The
Investment Managers will also be restricted from placing into the City’s portfolio any securities
for which it, or an affiliate, is the issuer (i.e. CD’s, commercial paper etc.). The Investment
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Manager shall act solely in a fiduciary capacity and shall not receive any fee or compensation
based upon the purchase or sale of securities but, rather, the Firm will be compensated pursuant to
the provision of its contract with the City.

Any violation of the terms outlined herein will constitute a breach of contract subject to immediate
termination.

The City reserves the right to award any part of this proposal to one or more investment managers.

1.4 SCOPE OF WORK

Specific responsibilities of the selected investment advisor or investment manager will include, as
applicable, but not be limited to the following:

a. Manage on a daily basis, the City’s investment portfolio pursuant to the specific,
stated investment objectives. Evaluate orders and recommend purchase and/or sale
of securities and communicate settlement information to the City and assist in
coordinating security settlement.

b. Maintain and provide documentation to City staff for at least three (3) bids obtained
where securities are purchased on a secondary market.

C. Serve as a general resource to the City staff for information, advice and training
regarding fixed income securities, investments, and Treasury operations.

d. Provide consultations to the City on the best investment options while in
compliance with the investment policy.

e. Ensure that the investment strategy is consistent with the City’s cash requirements
and provide recommendations for change.

f. Provide monthly statements and annual reports on investment activity, earnings and
the value of the investment portfolio. These reports must be in compliance with
Govermental Accounting Standard Board (GASB) 31, 40, 72, or subsequent
statements. The selected investment manager must maintain accurate reports of
investments and ensure compliance with the investment policy of the City.

g. Provide quarterly investment reports to the City, including a description of market
conditions, investment strategies employed performance and suggested changes to
investment strategy.

h. Make presentations to the City or City Commission as requested.

i. Assist in risk control to ensure the ongoing safety of the City’s assets not related to
market risk.

RFP # FN-18-02 SECTION 1 - INSTRUCTIONS Page 7



City of Pembroke Pines

J. The Investment Management Firm will not provide custodial services or security
safekeeping.

k. Although the Investment Management Services Firm will not provide custodial
services or security safekeeping, they will obtain the services of a Custodian and
agree that the Custodian Services fee will be included in the Investment
Management Services’ fee.

1.5 PROPOSAL REQUIREMENTS

The following documents will need to be completed, scanned and submitted through
www.bidsync.com as part of the bidder’s submittal. The proposer interested in responding to
this solicitation must provide the information requested below. Submittals that do not respond
completely too all requirements specified herein may be considered non-responsive and
eliminated from the process.

All proposals shall address and be tabbed/indexed as outlined below:

Title Page:

List the following:

Subject: RFP # FN-18-02 “Investment Management Services”
1. Date
2. Name of the Firm
3. Contact Person (including title) authorized to represent your firm

I. Note: This contact person shall also be listed on Attachment A: Contact
Information Form
4. Telephone Number
5 Email Address

Tab 1 - Table of Contents:

Include a clear identification of the material included in the proposal by tab number and page
number.

Tab 2 - Letter of Understanding:

Limit to two (2) pages.

1) Transmittal letter stating the proposer’s understanding of the work to be done, the
commitment to perform the work within the time period, a statement why the firm
believes itself to be the best qualified to perform the work within the time period, a
statement that the proposal is a firm and irrevocable offer for the engagement period.
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2)

3)

Include the signature of an authorized official of the firm who has been designated to
submit the proposal on behalf of their firm.

Confirm that your firm is completely independent of any financial institution or
securities brokerage firm; or fully and continuously disclose any relationships with such
financial institution(s) and/or securities brokerage firm(s), and further disclose any
commissions, bonuses, or soft-dollar payments resulting from the firm’s relationship
with the City.

Confirm that your firm will not take possession of City monies or investment securities,
nor have access to or control over such monies and/or securities.

Tab 3 — Firms Background

1)

2)

3)

4)

5)

6)

7)

8)

Describe the organization, date founded and ownership of your firm. Identify and
explain if the firm experienced a significant change in organizational structure,
ownership or management during the past three (3) years.

Describe any potential conflicts of interest your firm may have in the management of
this account. Include any activities of affiliated or parent organization, brokerage
activities, or investment banking activities. Include any other pertinent activities,
actions, or relationships not specifically outlined in this question, such as soft dollar
arrangements with brokers.

Identify locations of the firm’s office(s), including the length of time there and the staff,
and which office will service the City.

Include Part I and Part 1l of your most recent Form ADV. If you are exempt from
registering with the Securities and Exchange Commission (SEC) under the Investment
Advisor’s Act of 1940, please document your reasons.

Identify the types of accounts primarily managed by your firm.

Does your firm have an office(s) in the State of Florida, for how long, and describe the
staff in the Florida office?

Describe any SEC, NASD or any other regulatory censure or litigation involving your
firm or the individual that will be providing investment services to the City during the
past five (5) years. Please provide information beginning with closed cases and their
resolution, followed by pending cases and expected outcome.

Provide a list of government clients that terminated your services in the past five (5)
years and the reason for the termination. If not applicable, please provide a statement
to that effect.

RFP # FN-18-02 SECTION 1 - INSTRUCTIONS Page 9



City of Pembroke Pines

9

Provide a Certificate of Insurance (Please refer to the Insurance Requirements section
of this solicitation)

Tab 4 - Personnel

1)

2)

3)

4)

5)

6)

7)

Provide a summary organizational chart showing your proposed project team including
analytical investment and research staff, other decision support and back office support.
Identify the primary contact and describe the roles of each key person.

Provide detailed resumes for all key investment professionals who will be directly
responsible for the investment of the City’s funds. Include the following information:
title, number of years at your firm, total number of years of experience, professional
designations or licenses (license number).

Describe any additions or departures in the last 3 years of the team that would be directly
responsible for the investment of the City’s funds.

What is the number of accounts and volume (in $) that is handled by this team.

Describe your firm’s efforts to keep portfolio managers informed of developments
relevant to the management of local government funds.

Describe training requirements and frequency.

Complete Attachment P - Personnel Form

Tab 5 — Other Experience

1)

2)

3)

Describe the measures your firm takes to ensure that all investments are executed in
compliance with the IRS’s Fair Market Rules.

Describe how your firm stays informed of the latest interpretations and guidelines issued
by the U.S. Treasury Department.

Describe your firms’ experience in developing or working within the investment
policies of Florida governmental agencies.

Tab 6 - Previous Experience

1)

2)

Describe your firm’s experience in providing investment management services for
public funds and governmental entities. Specify any relevant experience managing
public funds in Florida.

Describe your firm’s experience in developing investment policies and portfolio
management guidelines for government funds.
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3)

4)

5)

6)

7)

Summarize your fixed income assets under management (public funds only) over the
past five years by the following categories: Discretionary, non-Discretionary and Bond
Proceeds. Also, please distinguish between public funds and non-public funds.

What is your firm’s experience in developing investment policies and portfolio
management guidelines for government funds?

Clarify whether your firm acts as a broker or as a primary dealer in securities or receive
any other form of additional compensation (including soft dollars) for client transactions
aside from the direct fee paid by clients.

To summarize the assets under your management, complete Attachment O - Firm’s
Experience Form. Be sure to show the number of accounts and dollar value in millions.

Complete Attachment M - References Form.

Tab 7 — Investment Management Approach and Performance

1)

2)

3)

4)

5)

6)

7)

8)

Briefly describe your firm’s fixed income investment management philosophy. Include
how buy and sell decisions are made.

Describe the types of securities you propose to purchase, and how you will provide
liquidity.

Describe the primary strategies employed by your firm for adding value to portfolios
(e.g. market timing, credit research, etc.).

Describe how investment ideas are originated and how researched, and how the ultimate
investment decision is made. Explain how investment decisions are then implemented,
monitored and evaluated.

Describe how your firm will review the credit of financial institutions it utilizes and
securities to be purchased from these institutions.

Describe which performance benchmarks you would suggest given the City’s current
investment policy. Would your firm be willing to manage to a customized benchmark?

Discuss general recommendations would you make to the City for modifying its current
investment policy keeping in mind Chapter 218.415 of Florida Statutes, safety of
principal, liquidity, yield maximization and managing interest rate risk.

Discuss general recommendations you would make to the City’s current investment
portfolios, keeping in mind Chapter 218.415 of Florida Statutes, safety of principal,
liquidity, yield maximization and managing interest rate risk.

RFP # FN-18-02 SECTION 1 - INSTRUCTIONS Page 11



City of Pembroke Pines

9

10)

11)

12)

13)

Describe the daily procedures for portfolio review and client contact. How often will
you contact the City, and what will be the format? If the City calls, when can we expect
you to return the call?

Describe your firm’s process for ensuring investment policy compliance, preventing and
correcting investment policy exceptions and reporting of such compliance issues to the
City.

Describe training opportunities for City staff.

Briefly describe any additional feature, attributes or conditions, which the City should
consider in selecting your firm.

Provide the last five years of your firm’s portfolio performance. Portfolio should be
similar to what the City’s portfolio is currently comprise of.

Tab 8 — Accounting and Reporting

1)

2)

3)

4)

Describe the investment accounting and reporting system used by your firm, and
confirm that it complies with the Global Investment Performance Standards (GIPS) as
developed by the CFA Institute.

Describe your firm’s knowledge of and ability to assist in the compliance with GASB
31, 40, 72, and any other statements related to investment.

Describe the frequency and format of reports that you would provide to City (including
the methods and formulas used to calculate yield and performance). Sample reports
should be included as exhibits to your proposal.

Describe your firm’s online reporting capabilities

Tab 9 — Fee Structure

1)

2)

Provide the fee schedule that would apply to this account for seven (7) years. Investment
manager will provide recommendations to the City on the best investment options;
however, the fee should be based on the actual managed portfolio. This information
must be provided utilizing Attachment Q — Fee Structure. Fees must also include
the custodial fees for the account.

a. Although the Investment Management Services Firm will not provide
custodial services or security safekeeping, they will obtain the services of a
Custodian and agree that the Custodian Services fee will be included in the
Investment Management Services’ fee.

Please also provide a copy of the Agreement for Custodial Services with the selected

Custodian. Note — The City has provided a Template Agreement for the Investment

Management Services.
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Tab 10 — Other Completed Documents:

1.

2.

o~ w

= o N

0.

Attachment A: Contact Information Form
(Vendor must select the option from the Minimum Qualification Checklist)
Attachment B: Vendor Information Form and a W-9

a. Inaddition to the Vendor Information Form, please ensure that you
provide the completed W-9 (Rev. November 2017), as previously dated
versions of this form will delay the processing of any payments to the
awarded vendor.

Attachment C: Non-Collusive Affidavit
Attachment D: Sworn Statement on Public Entity Crimes Form
Attachment E: Local Vendor Preference Certification

a. If claiming Local Pembroke Pines Vendor Preference, business must
attach a current business tax receipt from the City of Pembroke Pines

b. If claiming Local Broward County Vendor Preference, business must
attach a current business tax receipt from Broward County or the city
within Broward County where the business resides.

c. The Local Vendor Preference Certification form must be completed by/for
the proposer; the proposer WILL NOT qualify for Local VVendor
Preference based on their sub-contractors’ qualifications.

Attachment F: Veteran Owned Small Business Preference Certification

a. If claiming Veteran Owned Small Business Preference Certification,
business must attach the “Determination Letter” from the United States
Department of Veteran Affairs Center for Verification and Evaluation
notifying the business that they have been approved as a Veteran Owned
Small Business (VOSB).

b. The Veteran Owned Small Business Preference Certification form must be
completed by/for the proposer; the proposer WILL NOT qualify for
Veteran Owned Small Business Preference based on their sub-contractors’
qualifications.

Attachment G: Equal Benefits Certification Form

Attachment H:Vendor Drug-Free Workplace Certification Form
Attachment I: Vendor Certification Regarding Scrutinized Companies List
Attachment J: Proposer’s Completed Qualification Statement

Tab 11 - Additional Information:

Please provide any additional information that you deem necessary to complete your proposal in
this section, if it has not been requested in another section.

1.6 EVALUATION OF PROPOSALS & PROCESS OF SELECTION

A. Staff will evaluate all responsive proposals received from proposers who meet or exceed
the bid requirements contained in the RFP. Evaluations shall be based upon the
information and references contained in the proposals as submitted. As such, the
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Proposal should be as comprehensive as possible; clearly describing the details of
services that the Proposer intends to provide.

B. The City will convene an Evaluation Committee and brief its members on the scope of
the project and the services required. The Evaluation Committee will evaluate proposals
based on the following criteria

Criteria Points
Firms Background, Personnel & Other Experience 25 points
Previous Experience 10 points
Investment Management Approach and Performance 30 points
Accounting and Reporting 10 points
Fee Structure 20 points
Local Vendor Preference/ 5 points
Veteran Owned Small Business Preference*

Total Points 100 points

*Please note that the Local Vendor Preference is used to evaluate the submittals
received from proposers and are assigned point totals, a preference of five (5) points
of the total evaluation point shall be given to the Local Pembroke Pines Vendor(s); a
preference of two and a half (2.5) points of the total evaluation point shall be given to
the Local Broward County Vendor(s), all other vendors shall receive zero (0) points.
Vendors must submit the attached Local Vendor Preference Certification Form in
order to qualify for these evaluation points.

Veteran Owned Small Business (VOSB) is also used to evaluate the submittals
received from proposers and are assigned point totals, a preference of two and a half
(2.5) points of the total evaluation point shall be given to the Veteran Owned Small
Businesses. Vendors must submit the attached Veteran Owned Small Business
Preference Certification Form in order to qualify for these evaluation points.

All other vendors shall receive zero (0) points.

C. The Evaluation Committee shall have the option to short-list the proposers based on the
criteria listed above. The Evaluation Committee shall also have the option to schedule
meeting(s) for the firms to make presentations and answer questions of clarification as
part of its evaluation. As part of this process, the firms shall have officials of the
appropriate management level present and representing the firm. The project manager
should be available. The firm shall be prepared to present an overall briefing regarding
the manner in which the contractual obligations will be accomplished.

D. The Evaluation Committee will make a recommendation to the City Commission for
award of contract. The contract shall be awarded to the most responsive/responsible
proposer(s) whose proposal(s) is/are determined to be the most advantageous to the City
taking into consideration the evaluation criteria.
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1.7

1.6.1 SCORING FOR FEE STRUCTURE CRITERIA

The Evaluation Committee will utilize the following in calculating the weighted score of

each vendor related to the criteria.

The Fee Structure for each proposer will be multiplied against the City’s estimated
amount, to determine the Proposal amounts for each proposer.

Then the Lowest Proposal will be divided by Proposer “X* Cost Proposal
times the Maximum Available Points for the Pricing Criteria = Proposer

“*X” Cost Score.

Example:

Firm “A” cost proposal is $10,000 and is the lowest cost proposal
Firm “B” cost proposal is $15,000
Firm “C” cost proposal is $20,000

Maximum Points Available for the “Project Cost” criteria: 25

Calculation:

Firm “A”: Lowest price and receives 25 points
Firm “B”: $10,000/$15,000 x 25 points = 16.67 points
Firm “C”: $10,000/$20,000 x 25 points = 12.50 points

TENTATIVE SCHEDULE OF EVENTS

1.8

Event

Time &/or Date

Issuance of Solicitation (Posting Date)

August 28, 2018

Question Due Date

September 10, 2018

Anticipated Date of Issuance for the
Addenda with Questions and Answers

September 13, 2018

Proposals will be accepted until

2:00 p.m. on September 25, 2018

Proposals will be opened at

2:30 p.m. on September 25, 2018

Evaluation of Proposals by Evaluation
Committee

TBD

Recommendation of Contractor to
City Commission award

November 21, 2018

Contract Term

This contract shall be for an initial three
year with two additional two-year
renewal terms.

SUBMISSION REQUIREMENTS
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Bids/proposals must be submitted electronically at www.bidsync.com on or before 2:00 p.m.
on September 25, 2018.

Please note vendors should be registered on BidSync under the name of the organization that
they are operating as and it should match the organization name on the documents that they are
submitting and utilizing when responding to the solicitation.

The vendor must provide their pricing through the designated lines items listed on the BidSync
website. In addition, the vendor must complete any webforms on the BidSync website and
provide any additional information requested throughout this solicitation. Any additional
information requested in the solicitation should be scanned and uploaded. Unless otherwise
specified, the City requests for vendors to upload their documents as one (1) PDF
document in the order that is outline in the bid package.

The City recommends for proposers to submit their proposals as soon as they are ready to do

so. Please allow ample time to submit your proposals on the BidSync website. Proposals may
be modified or withdrawn prior to the deadline for submitting Proposals. BidSync Support is
happy to help you with submitting your proposal and to ensure that you are submitting your
proposals correctly, but we ask that you contact their support line at 1-800-990-9339 with ample
time before the bid closing date and time.

PLEASE DO NOT SUBMIT ANY PROPOSALS VIA MAIL, E-MAIL OR FAX.
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SECTION 2 - INSURANCE REQUIREMENTS

The CONTRACTOR shall indemnify and hold harmless the CITY and its officers, employees,
agents and instrumentalities from any and all liability, losses or damages, including attorneys'
fees and costs of defense, which the CITY or its officers, employees, agents or instrumentalities
may incur as a result of claims, demands, suits, causes of actions or proceedings of any kind or
nature arising out of, relating to or resulting from the performance of this Agreement by the
CONTRACTOR or its employees, agents, servants, partners principals or subcontractors. The
CONTRACTOR shall pay all claims and losses in connection therewith and shall investigate and
defend all claims, suits or actions of any kind or nature in the name of the CITY, where applicable,
including appellate proceedings, and shall pay all costs, judgments, and attorney's fees which
may issue thereon. The CONTRACTOR expressly understands and agrees that any insurance
protection required by this Agreement or otherwise provided by the CONTRACTOR shall in no
way limit the responsibility to indemnify, keep and save harmless and defend the CITY or its
officers, employees, agents and instrumentalities as herein provided.

CONTRACTOR shall not commence work under this Agreement until it has obtained all insurance
required under this paragraph and such insurance has been approved by the Risk Manager of
the CITY nor shall the CONTRACTOR allow any subcontractor to commence work on his
subcontract until all similar such insurance required of the subcontractor has been obtained and
similarly approved.

CERTIFICATES OF INSURANCE, reflecting evidence of the required insurance, shall be filed
with the City’s Risk Manager prior to the commencement of this Agreement. Policies shall be
issued by companies authorized to do business under the laws of the State of Florida. The
insurance company shall be rated no less than “A” as to management, and no less than “Class
VI" as to financial strength according to the latest edition of Best’s Insurance Guide published by
A.M. Best Company.

Policies shall be endorsed to provide the CITY thirty (30) days notice of cancellation, material
change or non-renewal of policies required under the contract. If the carrier will not agree to this
notification, the CONTRACTOR or its insurance broker shall notify the CITY of any cancellation
or reduction in coverage within seven days of receipt of insurer’s notification of cancellation or
reduction in coverage.

Insurance shall be in force until all obligations required to be fulfilled under the terms of the
Agreement are satisfactorily completed as evidenced by the formal acceptance by the CITY. In
the event the insurance certificate provided indicates that the insurance shall terminate and lapse
during the period of this Agreement, then in that event, the CONTRACTOR shall furnish, at least
fifteen (15) days prior to the expiration of the date of such insurance, a renewed certificate of
insurance as proof that equal and like coverage for the balance of the period of the Agreement
and extension thereunder is in effect. The CONTRACTOR shall not commence nor continue to
provide any services pursuant to this Agreement unless all required insurance remains in full force
and effect. CONTRACTOR shall be liable to CITY for any lapses in service resulting from a gap in
insurance coverage.

The insurance requirements specified in this Agreement are minimum requirements and in no way
reduce any liability the CONTRACTOR has assumed in the indemnification/hold harmless
section(s) of this Agreement.
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REQUIRED INSURANCE

COMMERCIAL GENERAL LIABILITY INSURANCE including, but not limited to:
coverage for premises & operations, personal & advertising injury, products & completed
operations, Liability assumed under an Insured Contract (including tort liability of another
assumed in a business contract), and independent contractors. Coverage must be written
on an occurrence basis, with limits of liability no less than:

Each Occurrence Limit - $1,000,000

Fire Damage Limit (Damage to rented premises) - $100,000
Personal & Advertising Injury Limit - $1,000,000

General Aggregate Limit - $5,000,000

el SN s

Products & Completed Operations Coverage shall be maintained for two (2) years after
the final payment under this contract. (Increase to 10 years for construction projects) (For
construction projects also include: Designated Construction Project(s) General Aggregate
Limit)

The City of Pembroke Pines must be shown as an additional insured with respect
to this coverage. City’s Additional Insured status shall extend to any coverage beyond
the minimum requirements for limits of liability found herein.

WORKERS’ COMPENSATION AND EMPLOYERS LIABILITY INSURANCE covering all
employees, and/or volunteers of the CONTRACTOR engaged in the performance of the
scope of work associated with this Agreement. In the case any work is sublet, the
CONTRACTOR shall require the subcontractors similarly to provide Workers
Compensation Insurance for all the latter's employees unless such employees are
covered by the protection afforded by the CONTRACTOR. Coverage for the
CONTRACTOR and his subcontractors shall be in accordance with applicable state and/or
federal laws that may apply to Workers’ Compensation Insurance with limits of liability no
less than:

1. Workers’ Compensation : Coverage A — Statutory

2. Employers Liability: Coverage B $500,000 Each Accident
$500,000 Disease — Policy Limit
$500,000 Disease — Each Employee

If CONTRACTOR claims to be exempt from this requirement, CONTRACTOR shall provide
CITY proof of such exemption along with a written request for CITY to exempt
CONTRACTOR, written on CONTRACTOR letterhead.

Coverage shall be included for injuries or claims under the USL&H or Jones Act, when
applicable.

PROFESSIONAL LIABILITY/ERRORS & OMISSIONS INSURANCE, when applicable,
with a limit of liability no less than $5,000,000 per wrongful act. This coverage shall be
maintained for a period of no less than three (3) years after final payment of the contract.
(Increase to 10 years for construction projects)
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D. CYBER LIABILITY including Network Security and Privacy Liability when applicable,
with a limit of liability no less than $1,000,000 per loss. Coverage shall include liability
arising from: theft, dissemination and/or use of confidential information stored or
transmitted in electronic form, unauthorized access to, use of, or tampering with computer
systems, including hacker attacks or inability of an authorized third party to gain access to
your services, including denial of service, and the introduction of a computer virus into, or
otherwise causing damage to, a customer’s or third person’s computer, computer system,
network, or similar computer-related property and the data, software and programs
thereon. This coverage shall be maintained for a period of no less than three (3) years
after final payment of the contract. The City of Pembroke Pines must be shown as an
additional insured with respect to this coverage. Furthermore, the CITY’S Additional
Insured status shall extend to any coverage beyond the minimum requirements for limits
of liability found herein.

E. CRIME COVERAGE when applicable, shall include employee dishonesty, forgery or
alteration, and computer fraud in an amount of no less than $1,000,000 per loss. If
Contractor is physically located on the City’s premises, a third-party fidelity coverage
extension shall apply.

2.2 REQUIRED ENDORSEMENTS

1. The City of Pembroke Pines shall be named as an Additional Insured on each of the
Liability polices required herein

Waiver of all Rights of Subrogation against the CITY

30 Day Notice of Cancellation or Non-Renewal to the CITY

CONTRACTORS’ policies shall be Primary & Non-Contributory

All policies shall contain a “severability of interest” or “cross liability” liability clause
without obligation for premium payment of the CITY

CONTRACTOR shall name the CITY, as an additional insured on each of the General Liability
policies required herein and shall hold the CITY, its agents, officers and employees harmless on
account of claims for damages to persons, property or premises arising out of the services
provided hereunder. Any insurance required of the CONTRACTOR pursuant to this Agreement
must also be required by any subcontractor in the same limits and with all requirements as provided
herein, including naming the CITY as an additional insured, in any work is subcontracted unless such
subcontractor is covered by the protection afforded by the CONTRACTOR and provided proof of
such coverage is provided to CITY. The CONTRACTOR and any subcontractors shall maintain
such policies during the term of this Agreement.

arwd

The CITY reserves the right to require any other additional types of insurance coverage and/or
higher limits of liability it deems necessary based on the nature of work being performed under
this Contract.
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SECTION 3 - GENERAL TERMS &
CONDITIONS

3.1 EXAMINATION OF CONTRACT
DOCUMENTS

Before submitting a Proposal, each Proposer
should (a) consider federal, state and local
laws, ordinances, rules and regulations that
may in any manner affect cost or
performance of the work, (b) study and
carefully correlate the Proposer's
observations with the Proposal Documents;
and (c) notify the Purchasing Manager of all
conflicts, errors and discrepancies, if any, in
the Proposal Documents.

The Proposer, by and through the
submission of a Proposal, agrees that
Proposer shall be held responsible for having
familiarized themselves with the nature and
extent of the work and any local conditions
that may affect the work to be done and the
services, equipment, materials, parts and
labor required.

3.2 CONFLICT OF INSTRUCTIONS

If a conflict exists between the General
Conditions and Instructions stated herein
and specific conditions and instructions
contained in specifications, the specifications
shall govern.

3.3 ADDENDA or ADDENDUM

A formal solicitation may require an
Addendum to be issued. An addendum in
some way may clarify, correct or change the
original solicitation (i.e. due date/time,
specifications, terms, conditions, line item).
Vendors submitting a proposal should check
the BidSync website for any addenda issued.
Vendors are cautioned not to consider verbal
modifications to the solicitation, as the
addendum issued through BidSync will be
the only official method whereby changes will
be made.

3.4  INTERPRETATIONS AND
QUESTIONS

If the Proposer is in doubt as to the meaning
of any of the Proposal Documents, is of the
opinion  that the  Conditions and
Specifications contain errors or
contradictions or reflect omissions, or has
any question concerning the conditions and
specifications, the Proposer shall submit a
guestion for interpretation or clarification.
The City requires all questions relating to the
solicitation be entered through the “Ask a
Question” option tab available on the
BidSync website. Responses to the
guestions will be provided online at
www.bidsync.com. Such request must be
received by the “Question Due Date” stated
in the solicitation. Questions received after
“Question Due Date” shall not be
answered. Interpretations or clarifications in
response to such questions will be issued via
BidSync. The issuance of a response via
BidSync is considered an Addendum and
shall be the only official method whereby
such an interpretation or clarification will be
made.

BidSync Support is also available to assist
proposers with submitting their proposal and
to ensure that proposers are submitting their
proposals correctly. Proposers should
ensure that they contact they BidSync
support line at 1-800-990-9339 with ample
time before the bid closing date and time.

For all other questions related to this
solicitation, please contact the Purchasing
Division at purchasing@ppines.com.

3.5 RULES, REGULATIONS, LAWS,
ORDINANCES and LICENSES

The awarded contractor shall observe and
obey all laws, ordinances, rules, and
regulations of the federal, state, and CITY,
which may be applicable to the service being
provided. The awarded firm shall have or be
responsible for obtaining all necessary
permits or licenses required, if necessary, in
order to provide this service.
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Bidder warrants by submittal that prices
guoted here are in conformity with the latest
federal price guidelines, if any.

3.6 WARRANTIES FOR USAGE

Whenever a bid is sought, seeking a source
of supply for a specified time for materials or
service, the quantities or usage shown are
estimated only. No guarantee or warranty is
given or implied by the City as to the total
amount that may or may not be purchased
from any resulting contracts. These
guantities are for bidders information only
and will be wused for tabulation and
presentation of bid.

3.7 BRAND NAMES

If and wherever in the specifications a brand
name, make, name of manufacturer, trade
name, or vendor catalog number is
mentioned, it is for the purpose of
establishing a grade or quality of material
only. Since the City does not wish to rule out
other competition and equal brands or
makes, the phrase “OR EQUAL" is added.
However, if a product other than that
specified is bid, Bidders shall indicate on
their proposal and clearly state the proposed
substitution and deviation. It is the vendor’s
responsibility to provide any necessary
documentation and samples within their bid
submittal to prove that the product is equal to
that specified. Such samples are to be
furnished before the date of bid opening,
unless otherwise specified. Additional
evidence in the form of documentation and
samples may be requested if the proposed
brand is other than that specified. The City
retains the right to determine if the proposed
brand shall be considered as an approved
equivalent or not.

3.8  QUALITY

All materials used for the manufacture or
construction of any supplies, materials, or
equipment covered by this bid shall be new,
the latest model, of the best quality, and

highest  grade
otherwise noted.

workmanship, unless

3.9 SAMPLES

Samples, when requested, must be
furnished before, or at the bid opening,
unless otherwise specified, and delivered
free of expense to the City and if not used in
testing or destroyed, will upon request within
thirty (30) days of bid award be returned at
the bidders expense.

3.10 DEVELOPMENT COSTS

Neither the City nor its representatives shall
be liable for any expenses incurred in
connection with the preparation, submission
or presentation of a Bid in response to this
solicitation. All information in the Bid shall be
provided at no cost to the City.

3.11 PRICING

Prices should be stated in units of quantity
specified in the bidding specifications. In
case of discrepancy in computing the
amount of the bid, the unit prices quoted will
govern.

Bidder warrants by virtue of bidding that
prices, terms, and conditions quoted in his
bid will be firm for acceptance for a period of
ninety (90) days from date of bid opening
unless otherwise stated by the City or bidder.

3.12 DELIVERY POINT

All items shall be delivered F.O.B.
destination, and delivery cost and charges
included in the bid price. Failure to do so
may be cause for rejection of bid.

3.13 TAXEXEMPT STATUS

The City is exempt from Florida Sales and
Federal Excise taxes on direct purchase of
tangible property.

3.14 CONTRACT TIME

By virtue of the submission of the Proposal,
Proposer agrees and fully understands that
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the completion time of the work of the
Contract is an essential and material
condition of the Contract and that time is of
the essence. The Successful Proposer
agrees that all work shall be prosecuted
regularly, diligently and uninterrupted at such
rate of progress as will ensure full completion
thereof within the time specified. Failure to
complete the work within the time period
specified shall be considered a default.

In addition, time will be of the essence for any
orders placed as a result of this bid.
Purchaser reserves the right to cancel such
orders, or part thereof, without obligation if
delivery is not made at the time(s) or place(s)
specified.

3.15 COPYRIGHT OR PATENT RIGHTS

Bidder warrants that there have been no
violations of copyrights or patent rights in
manufacturing, producing, or selling other
goods shipped or ordered as a result of this
bid, and seller agrees to hold the purchaser
harmless from any and all liability, loss or
expense occasioned by such violation.

3.16 PUBLIC ENTITY CRIMES

“A person or affiliate who has been placed on
the convicted vendor list following a
conviction for a public entity crime may not
submit a bid on a contract to provide any
goods or services to a public entity, may not
submit a bid on a contract with a public entity
for the construction or repair of a public
building or public work, may not submit bids
on leases of real property to a public entity,
may not be awarded or perform work as a
contractor, supplier, subcontractor, or
consultant under a contract with any public
entity, and may not transact business with
any public entity in excess of the threshold
amount provided in Section 287.017, for
CATEGORY TWO for a period of 36 months
from the date of being placed on the
convicted vendor list.”

The Public Entity Crime Affidavit Form,
attached to this solicitation, includes

documentation that shall be executed by an
individual authorized to bind the Proposer.
The Proposer further understands and
accepts that any contract issued as a result
of this solicitation shall be either voidable or
subject to immediate termination by the City.
In the event there is any misrepresentation or
lack of compliance with the mandates of
Section 287.133 or Section 287.134,
respectively, Florida Statutes. The City in the
event in such termination, shall not incur any
liability to the Bidder for any goods, services
or materials furnished.

3.17 CONFLICT OF INTEREST

The award of any contract hereunder is
subject to the provisions of Chapter 112,
Florida Statutes. Proposers must disclose
with their Proposal the name of any officer,
director, partner, proprietor, associate or
agent who is also an officer or employee of
CITY or any of its agencies. Further, all
Proposers must disclose the name of any
officer or employee of CITY who owns,
directly or indirectly, an interest of five
percent (5%) or more in the Proposer 's firm
or any of its branches or affiliate companies.

3.18 FACILITIES

The City reserves the right to inspect the
Bidder's facilities at any time with prior
notice.

3.19 ENVIRONMENTAL REGULATIONS

CITY reserves the right to consider
Proposer’s history of citations and/or
violations of environmental regulations in
determining a Proposer’s responsibility, and
further reserves the right to declare a
Proposer not responsible if the history of
violations warrant such determination.
Proposer shall submit with the Proposal, a
complete history of all citations and/or
violations, notices and dispositions thereof.
The non-submission of any such
documentation shall be deemed to be an
affirmation by the Proposer that there are no
citations or violations. Proposer shall notify
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CITY immediately of notice of any citation or
violation that Proposer may receive after the
Proposal opening date and during the time of
performance of any contract awarded to
Proposers.

3.20 SIGNATURE REQUIRED

All proposals must be signed with the firm
name and by an officer or employee having
authority to bind the company or firm by his
signature. FAILURE TO PROPERLY SIGN
PROPOSAL SHALL INVALIDATE SAME,
AND IT MAY NOT BE CONSIDERED FOR
AWARD.

The individual executing this Bid on behalf of
the Company warrant to the City that the
Company is authorized to do business in the
State of Florida, is in good standing and that
Company possesses all of the required
licenses and certificates of competency
required by the State of Florida and Broward
County to provide the goods or perform the
services herein described.

The signed bid shall be considered an offer
on the part of the bidder or contractor, which
offer shall be deemed accepted upon
approval by the City Commission of the City
of Pembroke Pines and in case of default on
the part of the bidder or contractor after such
acceptance, the City of Pembroke Pines may
take such action as it deems appropriate
including legal action for damages or specific
performance.

3.21 MANUFACTURER'’S
CERTIFICATION

The City of Pembroke Pines reserves the
right to request from bidder separate
manufacturer certification of all statements
made in the proposal.

3.22 MODIFICATION OR
WITHDRAWAL OF PROPOSAL

The City recommends for proposers to
submit their proposals as soon as they are
ready to do so. Please allow ample time to
submit your proposals on the BidSync

website. Proposals may be modified or
withdrawn prior to the deadline for submitting
Proposals.

3.23 PUBLIC BID; BID OPENING AND
GENERAL EXEMPTIONS

All submittals received by the deadline will be
recorded, and will subsequently be publicly
opened on the same business day at 2:30
p.m. at the office of the City Clerk, 601 City
Center way, Pembroke Pines, FL.

All Proposals received from Proposers in
response to the solicitation will become the
property of CITY and will not be returned to
the Proposers. In the event of Contract
award, all documentation produced as part of
the Contract shall become the exclusive
property of CITY. Proposers are requested
to identify specifically any information
contained in their Proposals which they
consider confidential and/or proprietary and
which they believe to be exempt from
disclosure, citing specifically the applicable
exempting law.

Pursuant to Section 119.071 of the Florida
Statutes, sealed bids, proposals, or replies
received by a Florida public agency shall
remain exempt from disclosure until an
intended decision is announced or until 30
days from the opening, whichever is earlier.

Therefore, bidders will not be able to procure
a copy of their competitor's bids until an
intended decision is reached or 30 days has
elapsed since the time of the bid opening.

However, pursuant to Section 255.0518 of
the Florida Statutes, when opening sealed
bids that are received pursuant to a
competitive solicitation for construction or
repairs on a public building or public
work, the entity shall:

(a) Open the sealed bids at a public
meeting.

(b) Announce at that meeting the name
of each bidder and the price
submitted in the bid.

RFP # FN-18-02
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(c) Make available upon request the
name of each bidder and the price
submitted in the bid.

For solicitations that are not for
“construction or repairs on a public
building or public work” the City shall not
reveal the prices submitted in the bids until
an intended decision is announced or until 30
days from the opening, whichever is earlier.

3.24 RESERVATIONS FOR REJECTION
AND AWARD

The City of Pembroke Pines reserves the
right to accept or reject any and all bids or
parts of bids, to waive irregularities and
technicalities, and to request rebids. The
City also reserves the right to award a
contract on such items(s) or service(s) the
City deems will best serve its interests. All
bids shall be awarded to the most
responsive/responsible bidder, provided the
(City) may for good cause reject any bid or
part thereof. It further reserves the right to
award a contract on a split order basis, or
such combinations as shall best serve the
interests of the City unless otherwise
specified. No premiums, rebates or
gratuities permitted, either with, prior to, or
after award. This practice shall result in the
cancellation of said award and/or return of
items (as applicable) and the recommended
removal of bidder from bid list(s).

3.25 BID PROTEST

Any protests or challenges to this
competitive procurement shall be governed
by Section 35.38 of the City’'s Code of
Ordinances.

3.26 INDEMNIFICATION

The Successful Proposer shall pay all
claims, losses, liens, settlements or
judgments of any nature whatsoever in
connection with the subsequent
indemnifications including, but not limited to,
reasonable attorney's fees (including
appellate attorney's fees) and costs.

CITY reserves the right to select its own legal
counsel to conduct any defense in any such
proceeding and all costs and fees associated
therewith shall be the responsibility of
Successful Proposer under the
indemnification  agreement. Nothing
contained herein is intended nor shall it be
construed to waive City’'s rights and
immunities under the common law or Florida
Statute 768.28 as amended from time to
time.

Additional indemnification requirements may
be included under Special Terms and
Conditions and/or as part of a specimen
contract included in the solicitation package.

General Indemnification: To the fullest
extent permitted by laws and regulations,
Successful  Proposer shall indemnify,
defend, save and hold harmless the CITY, its
officers, agents and employees, harmless
from any and all claims, damages, losses,
liabilities and expenses, direct, indirect or
consequential arising out of or in
consequential arising out of or alleged to
have arisen out of or in consequence of the
products, goods or services furnished by or
operations of the Successful Proposer or his
subcontractors, agents, officers, employees
or independent contractors pursuant to or in
the performance of the Contract.

Patent and Copyright Indemnification:
Successful Proposer agrees to indemnify,
defend, save and hold harmless the CITY,
its officers, agents and employees, from all
claims, damages, losses, liabilities and
expenses arising out of any alleged
infringement of copyrights, patent rights
and/or the unauthorized or unlicensed use
of any invention, process, material, property
or other work manufactured or used in
connection with the performance of the
Contract, including its use by CITY.

3.27 DEFAULT PROVISION

In the case of default by the bidder or
contractor, the City of Pembroke Pines may
procure the articles or services from any
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other sources and hold the bidder or
contractor responsible for any excess costs
occasioned or incurred thereby.

The City shall be the sole judge of
nonperformance, which shall include any
failure on the part of the successful Bidder to
accept the Award, to furnish required
documents, and/or to fulfill any portion of the
contract within the time stipulated. Upon
default by the successful Bidder to meet any
terms of this agreement, the City will notify
the Bidder five (5) days (weekends and
holidays excluded) to remedy the default.
Failure on the Contractor’s part to correct the
default within the required five (5) days shall
result in the contract being terminated and
upon the City notifying in writing the
Contractor of its intentions and the effective
date of the termination. The following shall
constitute default:

A. Failure to perform the Work required
under the contract and/or within the time
required or failing to use the subcontractor,
entities and personnel as identified and set
forth, and to the degree specified in the
contract.

B. Failure to begin the Work under this Bid
within the time specified.

C. Failure to perform the Work with sufficient
Workers and equipment or with sufficient
materials to ensure timely completion.

D. Neglecting or refusing to remove
materials or perform new Work where prior
Work has been rejected as non-conforming
with the terms of the contract.

E. Becoming insolvent, being declared
bankrupt, or committing act of bankruptcy or
insolvency, or making an assignment
renders the successful Bidder incapable of
performing the Work in accordance with and
as required by the contract.

F. Failure to comply with any of the terms of
the contract in any material respect.

In the event of default of a contract, the
successful Bidder shall pay all attorney’s
fees and court costs incurred in collecting
any damages. The successful Bidder shall
pay the City for any and all costs incurred in
ensuing the completion of the project.

Additional provisions may be included in the
specimen contract.

3.28 ACCEPTANCE OF MATERIAL

The material delivered under this proposal
shall remain the property of the seller until a
physical inspection and actual usage of this
material and/or services is made and
thereafter accepted to the satisfaction of the
City and must comply with the terms herein,
and be fully in accord with specifications and
of the highest quality. In the event the
material and/or services supplied to the City
are found to be defective or do not conform
to specifications, the City reserves the right
to cancel the order upon written notice to the
seller and return product to seller at the
sellers expense.

3.29 LOCAL GOVERNMENT PROMPT
PAYMENT ACT

The City complies with Florida Statute
218.70, Florida Prompt Payment Act.
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SECTION 4 - SPECIAL TERMS &
CONDITIONS

4.1 PROPOSAL SECURITY

Proposal Security Requirements: Each
Proposal must be accompanied by a certified
or cashier's check or by a Bid Bond made
payable to the City of Pembroke Pines on an
approved form, duly executed by the
Proposer as principal and having as surety
thereon a surety company acceptable to
CITY and authorized to write such Bond
under the laws of the State of Florida, in an
amount not less than five percent (5%) of the
amount of the base Proposal price. Note:
Contingency is not to be counted in the
total amount the proposal security is
based on.

Proposers must submit a scanned copy of
their bid security (bid bond form or cashier’s
check) with their bid submittal through
BidSync. Proposers must also submit their
original bid security (bid bond form or
cashier’s check) at time of the bid due date,
or they may be deemed as non-responsive.
The original Bid Bond or Cashier's Check
should be in a sealed envelope, plainly
marked “BID SECURITY - RFP # FN-18-02
“Investment Management Services” and
sent to the:

City of Pembroke Pines,
City Clerk's Office, 4th Floor,
601 City Center Way,
Pembroke Pines, FL 33025.

Successful Proposer: The Proposal
Security of the Successful Proposer will be
retained until such Proposer has executed
the Contract and furnished the required
insurance, payment and performance bonds,
whereupon the Proposal Security will be
returned. If the Successful Proposer fails to
execute and deliver the Contract and furnish
the required insurance and bonds within
fifteen (15) calendar days of the Notice of
Award, CITY may annul the Notice of Award

and the entire sum of the Proposal Security
shall be forfeited.

Three Lowest Proposers: The Proposal
Security of the three (3) lowest Proposers will
be returned within seven (7) calendar days
after CITY and the Successful Proposer
have executed the written Contract or if no
such written Contract is executed within
ninety (90) calendar days after the date of the
Proposal opening, upon the demand of any
Proposer at any time thereafter, provided
that he has not been notified of the
acceptance of his Proposal.

All Other Proposers: Proposal Security of
all other Proposer will be returned within
seven (7) calendar days after the proposal
opening. The agent or attorney in fact or
other officer who signs a Bid Bond for a
surety company must file with such bond a
certified copy of his power of attorney
authorizing him to do so.

4.2 PAYMENT AND PERFORMANCE
BONDS

Within fifteen (15) calendar days after Notice
of Award and in any event prior to
commencing work, the Contractor shall
execute and furnish to City a performance
bond and a payment bond, each written by a
corporate surety, having a resident agent in
the State of Florida and having been in
business with a record of successful
continuous operation for at least five (5)
years. The surety shall hold a current
certificate of authority from the Secretary of
Treasury of the United States as an
acceptable surety on federal bonds in
accordance with United States Department
of Treasury Circular No. 570. If the amount
of the Bond exceeds the underwriting
limitation set forth in the circular, in order to
qualify, the net retention of the surety
company shall not exceed the underwriting
limitation in the circular and the excess risks
must be protected by coinsurance,
reinsurance, or other methods, in
accordance with Treasury Circular 297,
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revised September 1, 1978 (31DFR, Section
223.10, Section 223.11). Further, the surety
company shall provide City with evidence
satisfactory to City, that such excess risk has
been protected in an acceptable manner.
The surety company shall have at least the
following minimum qualification in
accordance with the latest edition of A.M.
Best's Insurance Guide, published by Alfred
M. Best Company, Inc., Ambest Road,
Oldwick, New Jersey 08858:

B+ to A+

Two (2) separate bonds are required and
both must be approved by the City. The
penal sum stated in each bond shall be
110% of the contract price, not including
contingency. The performance bond shall
be conditioned that the Contractor performs
the contract in the time and manner
prescribed in the contract. The payment
bond shall be conditioned that the Contractor
promptly make payments to all persons who
supply the Contractor with labor, materials
and supplies used directly or indirectly by the
Contractor in the prosecution of the work
provided for in the Contract and shall provide
that the surety shall pay the same in the
amount not exceeding the sum provided in
such bonds, together with interest at the
maximum rate allowed by law; and that they
shall indemnify and save harmless the City
to the extent of any and all payments in
connection with the carrying out of said
Contract which the City may be required to
make under the law.

Pursuant to the requirements of Section
255.05(1)(a), Florida Statutes, it shall be the
duty of the Contractor to record the aforesaid
payment and performance bonds in the
public records of Broward County, with the
Contractor to pay all recording costs.

4.3 OWNER’S CONTINGENCY

While the specifications contained in this
solicitation and any ensuing Purchase
Orders or contracts have incorporated all

anticipated work to be accomplished, there
may be unanticipated work required of the
vendor in conjunction with a specific
project. For this reason, the City
Commission may award a project with an
“Owner’s Contingency”. This contingency or
allowance authorizes the City execute
change orders up to the amount of the
contingency without the need to obtain
additional Commission approval. The
Owner’s Contingency is usually based on a
specified percent of the proposed project
amount and is established for the specific
project being performed under the contract.
This dollar amount shall be shown on the
specific project purchase order as a distinct
item from the vendor's overall offer to
determine the total potential dollar value of
the contract. It is hereby understood and
agreed that the vendor shall not expend any
dollars in connection with the Owner’s
Contingency without the expressed prior
approval of the City's authorized
representative. Any Owner’'s Contingency
funds that have not been utilized at the end
of the project will remain with the Owner, the
contractor shall only be paid for the proposed
project cost as approved by the City
Commission along with any Owner
Contingency expenses that were approved
by the City’s authorized representative.

4.4 TAX SAVER PROGRAM

The Contractor shall cooperate on certain
projects to allow the City to avail itself of a
sales tax savings program.

4.5 DAVIS-BACON & RELATED ACTS

If construction, alternation or repair of public
buildings or public works projectis funded or
assisted under one or_ more Federal
statute, the Davis-Bacon prevailing wage
provisions may apply to the project if any of
the applicable statutes requires payment of
Davis-Bacon wage rates.

The Davis-Bacon Act requires that each
contract over $2,000 to which the United
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States or the District of Columbia is a party
for the construction, alteration, or repair of
public buildings or public works shall contain
a clause setting forth the minimum wages to
be paid to various classes of laborers and
mechanics employed under the contract.
Under the provisions of the Act, contractors
or their subcontractors are to pay workers
employed directly upon the site of the work
no less than the locally prevailing wages and
fringe benefits paid on projects of a similar
character.

In addition to the Davis-Bacon Act itself,
Congress has added prevailing wage
provisions to approximately 60 statutes
which assist construction projects through
grants, loans, loan guarantees, and
insurance. These ‘“related Acts” involve
construction in such areas as transportation,
housing, air and water pollution reduction,
and health. Davis-Bacon  wage
determinations are to be used in accordance
with the provisions of Regulations, 29 CFR
Part 1, Part 3, and Part 5.

4.6 RELEASE OF LIEN

Contractor must provide an executed
Partial/Final Release of Lien utilizing the
City's standard Release of Lien Form in order
for the City to release any payments to the
Contractor.
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REQUEST FOR PROPOSAL FORM

CONTACT INFORMATION FORM

IN ACCORDANCE WITH “RFP # FN-18-02" dated August 7, 2018 titled “ I nvestment M anagement Services’

attached hereto as a part hereof, the undersigned submits the following:

A) Contact Information

The Contact information form shall be electronically signed by one duly authorized to do so, and in case signed by a
deputy or subordinate, the principal's properly written authority to such deputy or subordinate must accompany the
proposal. Thisform must be completed and submitted through www.bidsync.com as part of the bidder’s submittal. The

vendor must provide their pricing through the designated lines items listed on the BidSync website.

COMPANY INFORMATION:

COMPANY:

STREET ADDRESS:

CITY, STATE & ZIP CODE:

PRIMARY CONTACT FOR THE PROJECT:

NAME: TITLE:

E-MAIL:

TELEPHONE: FAX:

AUTHORIZED APPROVER:

NAME: TITLE:

E-MAIL:

TELEPHONE: FAX:

SIGNATURE:

B) MINIMUM QUALIFICATION CHECKLIST

The following sample price proposal is for information only. The vendor must provide their pricing through the

designated lines items listed on the BidSync website.

MINIMUM QUALIFICATION CHECKLIST

YES

NO

Have a minimum of five (5) years of experience in managing fixed income
assets to include, but not limited to, corporate obligations such as loan
participations, commercia paper, asset backed securities, collateralized
mortgage obligations, corporate notes, variable rate demand notes and

Attachment A- Contact Information Form.html[8/30/2018 7:50:46 AM]
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guaranteed investment contracts for at least five (5) governmenta agencies or

units. [ O
Be familiar with al applicable Florida Statutes with regard to qualified
investments for public entities. [ O
Assign an account manager to the City’s account with a minimum of five (5)
years of experience in public funds investment management, who is familiar
with all applicable Florida statutes with regard to qualified investments for
public entities. O O
Be registered with the Securities and Exchange Commission under the
Investment Advisor’s Act of 1940. [ O
Be financially solvent and appropriately capitalized to be able to service the
City for the duration of the contract. O [
Have Professiona Liability/Errors & Omissions Insurance coverage of at least
$5 million. [ O
Adhere to the Code of Professional and Ethical Standards as described CFA
I nstitute. ] O

Attachment A- Contact Information Form.html[8/30/2018 7:50:46 AM]




(OFFICE USE ONLY) Vendor number:

Please entirely complete this vendor information form along
with the IRS Form W-9, and upload it to the BidSync website

with your submittal.

Vendor Information Form

Attachment B

Operating Name (Payee)

Legal Name (as filed with IRS)

Remit-to Address (For Payments)

Remit-to Contact Name: Title:
Email Address:

Phone #: Fax #
Order-from Address (For purchase orders)

Order-from Contact Name: Title:
Email Address:

Phone #: Fax #
Return-to Address (For product returns)

Return-to Contact Name Title:
Email Address:

Phone #: Fax #

Payment Terms:

Type of Business (please check one and provide Federal Tax identification or social security Number)

[ICorporation

[ISole Proprietorship/Individual
DPartnership

[CJHealth Care Service Provider

Federal ID Number:

Social Security No.:

|:| LLC - C (C corporation) — S (S corporation) — P (partnership)

Cother (Specify): |

Name & Title of Applicant

Signature of Applicant

Date
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w-9
Form

(Rev. November 2017)

Department of the Treasury
Internal Revenue Service

Request for Taxpayer
Identification Number and Certification

» Go to www.irs.gov/FormW9 for instructions and the latest information.

Attachment B

Give Form to the
requester. Do not
send to the IRS.

1 Name (as shown on your income tax return). Name is required on this line; do not leave this line blank.

2 Business name/disregarded entity name, if different from above

following seven boxes.

[ Individual/sole proprietor or e Corporation

single-member LLC

Print or type.

|:| Other (see instructions) »

D S Corporation

|:| Limited liability company. Enter the tax classification (C=C corporation, S=S corporation, P=Partnership) »

Note: Check the appropriate box in the line above for the tax classification of the single-member owner. Do not check Exemption from FATCA reporting
LLC if the LLC is classified as a single-member LLC that is disregarded from the owner unless the owner of the LLC is
another LLC that is not disregarded from the owner for U.S. federal tax purposes. Otherwise, a single-member LLC that
is disregarded from the owner should check the appropriate box for the tax classification of its owner.

3 Check appropriate box for federal tax classification of the person whose name is entered on line 1. Check only one of the | 4 Exemptions (codes apply only to

certain entities, not individuals; see
instructions on page 3):

D Partnership D Trust/estate

Exempt payee code (if any)

code (if any)

(Applies to accounts maintained outside the U.S.)

5 Address (number, street, and apt. or suite no.) See instructions.

See Specific Instructions on page 3.

Requester’s name and address (optional)

6 City, state, and ZIP code

7 List account number(s) here (optional)

Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avoid
backup withholding. For individuals, this is generally your social security number (SSN). However, for a
resident alien, sole proprietor, or disregarded entity, see the instructions for Part |, later. For other - -
entities, it is your employer identification number (EIN). If you do not have a number, see How to get a

TIN, later.

Note: If the account is in more than one name, see the instructions for line 1. Also see What Name and
Number To Give the Requester for guidelines on whose number to enter.

[ Social security number

or
| Employer identification number

Part i Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be issued to me); and
2. 1 am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal Revenue
Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that | am

no longer subject to backup withholding; and
3. 1am a U.S. citizen or other U.S. person (defined below); and

4. The FATCA code(s) entered on this form (if any) indicating that | am exempt from FATCA reporting is correct.

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding because
you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage interest paid,
acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and generally, payments
other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the instructions for Part Il, later.

Slgn Signature of
Here U.S. person >

Date >

General Instructions

Section references are to the Internal Revenue Code unless otherwise
noted.

Future developments. For the latest information about developments
related to Form W-9 and its instructions, such as legislation enacted
after they were published, go to www.irs.gov/FormW9.

Purpose of Form

An individual or entity (Form W-9 requester) who is required to file an
information return with the IRS must obtain your correct taxpayer
identification number (TIN) which may be your social security number
(SSN), individual taxpayer identification number (ITIN), adoption
taxpayer identification number (ATIN), or employer identification number
(EIN), to report on an information return the amount paid to you, or other
amount reportable on an information return. Examples of information
returns include, but are not limited to, the following.

e Form 1099-INT (interest earned or paid)

® Form 1099-DIV (dividends, including those from stocks or mutual
funds)

* Form 1099-MISC (various types of income, prizes, awards, or gross
proceeds)

* Form 1099-B (stock or mutual fund sales and certain other
transactions by brokers)

* Form 1099-S (proceeds from real estate transactions)
e Form 1099-K (merchant card and third party network transactions)
e Form 1098 (home mortgage interest), 1098-E (student loan interest),
1098-T (tuition)
* Form 1099-C (canceled debt)
® Form 1099-A (acquisition or abandonment of secured property)

Use Form W-9 only if you are a U.S. person (including a resident
alien), to provide your correct TIN.

If you do not return Form W-9 to the requester with a TIN, you might
be subject to backup withholding. See What is backup withholding,
later.

Cat. No. 10231X
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Form W-9 (Rev. 11-2017)

Attachment B

Page 2

By signing the filled-out form, you:

1. Certify that the TIN you are giving is correct (or you are waiting for a
number to be issued),

2. Certify that you are not subject to backup withholding, or

3. Claim exemption from backup withholding if you are a U.S. exempt
payee. If applicable, you are also certifying that as a U.S. person, your
allocable share of any partnership income from a U.S. trade or business
is not subject to the withholding tax on foreign partners' share of
effectively connected income, and

4. Certify that FATCA code(s) entered on this form (if any) indicating
that you are exempt from the FATCA reporting, is correct. See What is
FATCA reporting, later, for further information.

Note: If you are a U.S. person and a requester gives you a form other
than Form W-9 to request your TIN, you must use the requester’s form if
it is substantially similar to this Form W-9.

Definition of a U.S. person. For federal tax purposes, you are
considered a U.S. person if you are:

* An individual who is a U.S. citizen or U.S. resident alien;

* A partnership, corporation, company, or association created or
organized in the United States or under the laws of the United States;

* An estate (other than a foreign estate); or
e A domestic trust (as defined in Regulations section 301.7701-7).

Special rules for partnerships. Partnerships that conduct a trade or
business in the United States are generally required to pay a withholding
tax under section 1446 on any foreign partners’ share of effectively
connected taxable income from such business. Further, in certain cases
where a Form W-9 has not been received, the rules under section 1446
require a partnership to presume that a partner is a foreign person, and
pay the section 1446 withholding tax. Therefore, if you are a U.S. person
that is a partner in a partnership conducting a trade or business in the
United States, provide Form W-9 to the partnership to establish your
U.S. status and avoid section 1446 withholding on your share of
partnership income.

In the cases below, the following person must give Form W-9 to the
partnership for purposes of establishing its U.S. status and avoiding
withholding on its allocable share of net income from the partnership
conducting a trade or business in the United States.

¢ In the case of a disregarded entity with a U.S. owner, the U.S. owner
of the disregarded entity and not the entity;

¢ In the case of a grantor trust with a U.S. grantor or other U.S. owner,
generally, the U.S. grantor or other U.S. owner of the grantor trust and
not the trust; and

¢ In the case of a U.S. trust (other than a grantor trust), the U.S. trust
(other than a grantor trust) and not the beneficiaries of the trust.

Foreign person. If you are a foreign person or the U.S. branch of a
foreign bank that has elected to be treated as a U.S. person, do not use
Form W-9. Instead, use the appropriate Form W-8 or Form 8233 (see
Pub. 515, Withholding of Tax on Nonresident Aliens and Foreign
Entities).
Nonresident alien who becomes a resident alien. Generally, only a
nonresident alien individual may use the terms of a tax treaty to reduce
or eliminate U.S. tax on certain types of income. However, most tax
treaties contain a provision known as a “saving clause.” Exceptions
specified in the saving clause may permit an exemption from tax to
continue for certain types of income even after the payee has otherwise
become a U.S. resident alien for tax purposes.

If you are a U.S. resident alien who is relying on an exception
contained in the saving clause of a tax treaty to claim an exemption

from U.S. tax on certain types of income, you must attach a statement
to Form W-9 that specifies the following five items.

1. The treaty country. Generally, this must be the same treaty under
which you claimed exemption from tax as a nonresident alien.

2. The treaty article addressing the income.

3. The article number (or location) in the tax treaty that contains the
saving clause and its exceptions.

4. The type and amount of income that qualifies for the exemption
from tax.

5. Sufficient facts to justify the exemption from tax under the terms of
the treaty article.
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Example. Article 20 of the U.S.-China income tax treaty allows an
exemption from tax for scholarship income received by a Chinese
student temporarily present in the United States. Under U.S. law, this
student will become a resident alien for tax purposes if his or her stay in
the United States exceeds 5 calendar years. However, paragraph 2 of
the first Protocol to the U.S.-China treaty (dated April 30, 1984) allows
the provisions of Article 20 to continue to apply even after the Chinese
student becomes a resident alien of the United States. A Chinese
student who qualifies for this exception (under paragraph 2 of the first
protocol) and is relying on this exception to claim an exemption from tax
on his or her scholarship or fellowship income would attach to Form
W-9 a statement that includes the information described above to
support that exemption.

If you are a nonresident alien or a foreign entity, give the requester the
appropriate completed Form W-8 or Form 8233.

Backup Withholding

What is backup withholding? Persons making certain payments to you
must under certain conditions withhold and pay to the IRS 28% of such
payments. This is called “backup withholding.” Payments that may be
subject to backup withholding include interest, tax-exempt interest,
dividends, broker and barter exchange transactions, rents, royalties,
nonemployee pay, payments made in settlement of payment card and
third party network transactions, and certain payments from fishing boat
operators. Real estate transactions are not subject to backup
withholding.

You will not be subject to backup withholding on payments you
receive if you give the requester your correct TIN, make the proper
certifications, and report all your taxable interest and dividends on your
tax return.

Payments you receive will be subject to backup withholding if:
1. You do not furnish your TIN to the requester,

2. You do not certify your TIN when required (see the instructions for
Part Il for details),

3. The IRS tells the requester that you furnished an incorrect TIN,

4. The IRS tells you that you are subject to backup withholding
because you did not report all your interest and dividends on your tax
return (for reportable interest and dividends only), or

5. You do not certify to the requester that you are not subject to
backup withholding under 4 above (for reportable interest and dividend
accounts opened after 1983 only).

Certain payees and payments are exempt from backup withholding.
See Exempt payee code, later, and the separate Instructions for the
Requester of Form W-9 for more information.

Also see Special rules for partnerships, earlier.

What is FATCA Reporting?

The Foreign Account Tax Compliance Act (FATCA) requires a
participating foreign financial institution to report all United States
account holders that are specified United States persons. Certain
payees are exempt from FATCA reporting. See Exemption from FATCA
reporting code, later, and the Instructions for the Requester of Form
W-9 for more information.

Updating Your Information

You must provide updated information to any person to whom you
claimed to be an exempt payee if you are no longer an exempt payee
and anticipate receiving reportable payments in the future from this
person. For example, you may need to provide updated information if
you are a C corporation that elects to be an S corporation, or if you no
longer are tax exempt. In addition, you must furnish a new Form W-9 if
the name or TIN changes for the account; for example, if the grantor of a
grantor trust dies.

Penalties

Failure to furnish TIN. If you fail to furnish your correct TIN to a
requester, you are subject to a penalty of $50 for each such failure
unless your failure is due to reasonable cause and not to willful neglect.

Civil penalty for false information with respect to withholding. If you
make a false statement with no reasonable basis that results in no
backup withholding, you are subject to a $500 penalty.
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Criminal penalty for falsifying information. Willfully falsifying
certifications or affirmations may subject you to criminal penalties
including fines and/or imprisonment.

Misuse of TINs. If the requester discloses or uses TINs in violation of
federal law, the requester may be subject to civil and criminal penalties.

Specific Instructions

Line 1

You must enter one of the following on this line; do not leave this line
blank. The name should match the name on your tax return.

If this Form W-9 is for a joint account (other than an account
maintained by a foreign financial institution (FFl)), list first, and then
circle, the name of the person or entity whose number you entered in
Part | of Form W-9. If you are providing Form W-9 to an FFI to document
a joint account, each holder of the account that is a U.S. person must
provide a Form W-9.

a. Individual. Generally, enter the name shown on your tax return. If
you have changed your last name without informing the Social Security
Administration (SSA) of the name change, enter your first name, the last
name as shown on your social security card, and your new last name.

Note: ITIN applicant: Enter your individual name as it was entered on
your Form W-7 application, line 1a. This should also be the same as the
name you entered on the Form 1040/1040A/1040EZ you filed with your
application.

b. Sole proprietor or single-member LLC. Enter your individual
name as shown on your 1040/1040A/1040EZ on line 1. You may enter
your business, trade, or “doing business as” (DBA) name on line 2.

c. Partnership, LLC that is not a single-member LLC, C
corporation, or S corporation. Enter the entity's name as shown on the
entity's tax return on line 1 and any business, trade, or DBA name on
line 2.

d. Other entities. Enter your name as shown on required U.S. federal
tax documents on line 1. This name should match the name shown on the
charter or other legal document creating the entity. You may enter any
business, trade, or DBA name on line 2.

e. Disregarded entity. For U.S. federal tax purposes, an entity that is
disregarded as an entity separate from its owner is treated as a
“disregarded entity.” See Regulations section 301.7701-2(c)(2)(iii). Enter
the owner's name on line 1. The name of the entity entered on line 1
should never be a disregarded entity. The name on line 1 should be the
name shown on the income tax return on which the income should be
reported. For example, if a foreign LLC that is treated as a disregarded
entity for U.S. federal tax purposes has a single owner that is a U.S.
person, the U.S. owner's name is required to be provided on line 1. If
the direct owner of the entity is also a disregarded entity, enter the first
owner that is not disregarded for federal tax purposes. Enter the
disregarded entity's name on line 2, “Business name/disregarded entity
name.” If the owner of the disregarded entity is a foreign person, the
owner must complete an appropriate Form W-8 instead of a Form W-9.
This is the case even if the foreign person has a U.S. TIN.

Line 2

If you have a business name, trade name, DBA name, or disregarded
entity name, you may enter it on line 2.

Line 3

Check the appropriate box on line 3 for the U.S. federal tax
classification of the person whose name is entered on line 1. Check only
one box on line 3.
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IF the entity/person on line 1 is
a(n)...

THEN check the box for. ..

e Corporation

Corporation

¢ Individual

e Sole proprietorship, or

¢ Single-member limited liability
company (LLC) owned by an
individual and disregarded for U.S.
federal tax purposes.

Individual/sole proprietor or single-
member LLC

e LLC treated as a partnership for
U.S. federal tax purposes,

e LLC that has filed Form 8832 or
2553 to be taxed as a corporation,
or

e LLC that is disregarded as an
entity separate from its owner but
the owner is another LLC that is
not disregarded for U.S. federal tax
purposes.

Limited liability company and enter
the appropriate tax classification.
(P= Partnership; C= C corporation;
or S= S corporation)

e Partnership

Partnership

e Trust/estate

Trust/estate

Line 4, Exemptions

If you are exempt from backup withholding and/or FATCA reporting,
enter in the appropriate space on line 4 any code(s) that may apply to

you.
Exempt payee code.

* Generally, individuals (including sole proprietors) are not exempt from

backup withholding.

e Except as provided below, corporations are exempt from backup
withholding for certain payments, including interest and dividends.

¢ Corporations are not exempt from backup withholding for payments
made in settlement of payment card or third party network transactions.

e Corporations are not exempt from backup withholding with respect to
attorneys’ fees or gross proceeds paid to attorneys, and corporations
that provide medical or health care services are not exempt with respect
to payments reportable on Form 1099-MISC.

The following codes identify payees that are exempt from backup
withholding. Enter the appropriate code in the space in line 4.

1—An organization exempt from tax under section 501(a), any IRA, or
a custodial account under section 403(b)(7) if the account satisfies the
requirements of section 401(f)(2)

2—The United States or any of its agencies or instrumentalities

3—A state, the District of Columbia, a U.S. commonwealth or
possession, or any of their political subdivisions or instrumentalities

4—A foreign government or any of its political subdivisions, agencies,
or instrumentalities

5—A corporation

6—A dealer in securities or commodities required to register in the
United States, the District of Columbia, or a U.S. commonwealth or
possession

7 —A futures commission merchant registered with the Commodity
Futures Trading Commission

8—A real estate investment trust

9—An entity registered at all times during the tax year under the
Investment Company Act of 1940

10—A common trust fund operated by a bank under section 584(a)
11—A financial institution

12—A middleman known in the investment community as a nominee or
custodian

13—A trust exempt from tax under section 664 or described in section
4947
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The following chart shows types of payments that may be exempt
from backup withholding. The chart applies to the exempt payees listed
above, 1 through 13.

IF the payment is for . . . THEN the payment is exempt

for...

Interest and dividend payments All exempt payees except

for 7

Broker transactions Exempt payees 1 through 4 and 6
through 11 and all C corporations.
S corporations must not enter an
exempt payee code because they
are exempt only for sales of
noncovered securities acquired

prior to 2012.

Barter exchange transactions and
patronage dividends

Exempt payees 1 through 4

Payments over $600 required to be | Generally, exempt payees
reported and direct sales over 1 through 5°

$5,000'

Payments made in settlement of
payment card or third party network
transactions

Exempt payees 1 through 4

' See Form 1099-MISC, Miscellaneous Income, and its instructions.

2 However, the following payments made to a corporation and
reportable on Form 1099-MISC are not exempt from backup

withholding: medical and health care payments, attorneys’ fees, gross
proceeds paid to an attorney reportable under section 6045(f), and
payments for services paid by a federal executive agency.

Exemption from FATCA reporting code. The following codes identify
payees that are exempt from reporting under FATCA. These codes
apply to persons submitting this form for accounts maintained outside
of the United States by certain foreign financial institutions. Therefore, if
you are only submitting this form for an account you hold in the United
States, you may leave this field blank. Consult with the person
requesting this form if you are uncertain if the financial institution is
subject to these requirements. A requester may indicate that a code is
not required by providing you with a Form W-9 with “Not Applicable” (or
any similar indication) written or printed on the line for a FATCA
exemption code.

A—An organization exempt from tax under section 501(a) or any
individual retirement plan as defined in section 7701(a)(37)

B—The United States or any of its agencies or instrumentalities

C—A state, the District of Columbia, a U.S. commonwealth or
possession, or any of their political subdivisions or instrumentalities

D—A corporation the stock of which is regularly traded on one or
more established securities markets, as described in Regulations
section 1.1472-1(c)(1)(i)

E—A corporation that is a member of the same expanded affiliated
group as a corporation described in Regulations section 1.1472-1(c)(1)(i)

F—A dealer in securities, commodities, or derivative financial
instruments (including notional principal contracts, futures, forwards,
and options) that is registered as such under the laws of the United
States or any state

G—A real estate investment trust

H—A regulated investment company as defined in section 851 or an
entity registered at all times during the tax year under the Investment
Company Act of 1940

I—A common trust fund as defined in section 584(a)

J—A bank as defined in section 581

K—A broker

L—A trust exempt from tax under section 664 or described in section
4947(a)(1)
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M—A tax exempt trust under a section 403(b) plan or section 457(g)
plan

Note: You may wish to consult with the financial institution requesting
this form to determine whether the FATCA code and/or exempt payee
code should be completed.

Line 5

Enter your address (number, street, and apartment or suite number).
This is where the requester of this Form W-9 will mail your information
returns. If this address differs from the one the requester already has on
file, write NEW at the top. If a new address is provided, there is still a
chance the old address will be used until the payor changes your
address in their records.

Line 6

Enter your city, state, and ZIP code.

Part I. Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. If you are a resident alien and
you do not have and are not eligible to get an SSN, your TIN is your IRS
individual taxpayer identification number (ITIN). Enter it in the social
security number box. If you do not have an ITIN, see How to get a TIN
below.

If you are a sole proprietor and you have an EIN, you may enter either
your SSN or EIN.

If you are a single-member LLC that is disregarded as an entity
separate from its owner, enter the owner’s SSN (or EIN, if the owner has
one). Do not enter the disregarded entity’s EIN. If the LLC is classified as
a corporation or partnership, enter the entity’s EIN.

Note: See What Name and Number To Give the Requester, later, for
further clarification of name and TIN combinations.

How to get a TIN. If you do not have a TIN, apply for one immediately.
To apply for an SSN, get Form SS-5, Application for a Social Security
Card, from your local SSA office or get this form online at
www.SSA.gov. You may also get this form by calling 1-800-772-1213.
Use Form W-7, Application for IRS Individual Taxpayer Identification
Number, to apply for an ITIN, or Form SS-4, Application for Employer
Identification Number, to apply for an EIN. You can apply for an EIN
online by accessing the IRS website at www.irs.gov/Businesses and
clicking on Employer Identification Number (EIN) under Starting a
Business. Go to www.irs.gov/Forms to view, download, or print Form
W-7 and/or Form SS-4. Or, you can go to www.irs.gov/OrderForms to
place an order and have Form W-7 and/or SS-4 mailed to you within 10
business days.

If you are asked to complete Form W-9 but do not have a TIN, apply
for a TIN and write “Applied For” in the space for the TIN, sign and date
the form, and give it to the requester. For interest and dividend
payments, and certain payments made with respect to readily tradable
instruments, generally you will have 60 days to get a TIN and give it to
the requester before you are subject to backup withholding on
payments. The 60-day rule does not apply to other types of payments.
You will be subject to backup withholding on all such payments until
you provide your TIN to the requester.

Note: Entering “Applied For” means that you have already applied for a
TIN or that you intend to apply for one soon.

Caution: A disregarded U.S. entity that has a foreign owner must use
the appropriate Form W-8.

Part Il. Certification

To establish to the withholding agent that you are a U.S. person, or
resident alien, sign Form W-9. You may be requested to sign by the
withholding agent even if item 1, 4, or 5 below indicates otherwise.

For a joint account, only the person whose TIN is shown in Part |
should sign (when required). In the case of a disregarded entity, the
person identified on line 1 must sign. Exempt payees, see Exempt payee
code, earlier.

Signature requirements. Complete the certification as indicated in
items 1 through 5 below.
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1. Interest, dividend, and barter exchange accounts opened
before 1984 and broker accounts considered active during 1983.
You must give your correct TIN, but you do not have to sign the
certification.

2. Interest, dividend, broker, and barter exchange accounts
opened after 1983 and broker accounts considered inactive during
1983. You must sign the certification or backup withholding will apply. If
you are subject to backup withholding and you are merely providing
your correct TIN to the requester, you must cross out item 2 in the
certification before signing the form.

3. Real estate transactions. You must sign the certification. You may
cross out item 2 of the certification.

4. Other payments. You must give your correct TIN, but you do not
have to sign the certification unless you have been notified that you
have previously given an incorrect TIN. “Other payments” include
payments made in the course of the requester’s trade or business for
rents, royalties, goods (other than bills for merchandise), medical and
health care services (including payments to corporations), payments to
a nonemployee for services, payments made in settlement of payment
card and third party network transactions, payments to certain fishing
boat crew members and fishermen, and gross proceeds paid to
attorneys (including payments to corporations).

5. Mortgage interest paid by you, acquisition or abandonment of
secured property, cancellation of debt, qualified tuition program
payments (under section 529), ABLE accounts (under section 529A),
IRA, Coverdell ESA, Archer MSA or HSA contributions or
distributions, and pension distributions. You must give your correct
TIN, but you do not have to sign the certification.

What Name and Number To Give the Requester

For this type of account: Give name and EIN of:

14. Account with the Department of
Agriculture in the name of a public
entity (such as a state or local
government, school district, or
prison) that receives agricultural
program payments

The public entity

15. Grantor trust filing under the Form The trust
1041 Filing Method or the Optional
Form 1099 Filing Method 2 (see

Regulations section 1.671-4(b)(2)(i)(B))

For this type of account: Give name and SSN of:

—

The individual

The actual owner of the account or, if
combined funds, the first individual on

. Individual

N

. Two or more individuals (joint
account) other than an account

maintained by an FFI the account1

3. Two or more U.S. persons
(joint account maintained by an FFI)

Each holder of the account

4. Custodial account of a minor The minor’

(Uniform Gift to Minors Act)

5. a. The usual revocable savings trust | The grantor—trustee1
(grantor is also trustee)
b. So-called trust account that is not | The actual owner’
a legal or valid trust under state law

6. Sole proprietorship or disregarded
entity owned by an individual

3
The owner

7. Grantor trust filing under Optional
Form 1099 Filing Method 1 (see
Regulations section 1.671-4(b)(2)(i)
(A)

The grantor®

For this type of account: Give name and EIN of:

8. Disregarded entity not owned by an | The owner
individual

. A valid trust, estate, or pension trust | Legal entity4

©

10. Corporation or LLC electing
corporate status on Form 8832 or
Form 2553

The corporation

11. Association, club, religious,
charitable, educational, or other tax-
exempt organization

The organization

The partnership
The broker or nominee

12. Partnership or multi-member LLC
13. A broker or registered nominee
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' List first and circle the name of the person whose number you furnish.
If only one person on a joint account has an SSN, that person’s number
must be furnished.

2 Circle the minor’s name and furnish the minor’s SSN.

3 You must show your individual name and you may also enter your
business or DBA name on the “Business name/disregarded entity”
name line. You may use either your SSN or EIN (if you have one), but the
IRS encourages you to use your SSN.

4 List first and circle the name of the trust, estate, or pension trust. (Do
not furnish the TIN of the personal representative or trustee unless the
legal entity itself is not designated in the account title.) Also see Special
rules for partnerships, earlier.

*Note: The grantor also must provide a Form W-9 to trustee of trust.

Note: If no name is circled when more than one name is listed, the
number will be considered to be that of the first name listed.

Secure Your Tax Records From Identity Theft

Identity theft occurs when someone uses your personal information
such as your name, SSN, or other identifying information, without your
permission, to commit fraud or other crimes. An identity thief may use
your SSN to get a job or may file a tax return using your SSN to receive
a refund.

To reduce your risk:
¢ Protect your SSN,
® Ensure your employer is protecting your SSN, and
¢ Be careful when choosing a tax preparer.

If your tax records are affected by identity theft and you receive a
notice from the IRS, respond right away to the name and phone number
printed on the IRS notice or letter.

If your tax records are not currently affected by identity theft but you
think you are at risk due to a lost or stolen purse or wallet, questionable
credit card activity or credit report, contact the IRS Identity Theft Hotline
at 1-800-908-4490 or submit Form 14039.

For more information, see Pub. 5027, Identity Theft Information for
Taxpayers.

Victims of identity theft who are experiencing economic harm or a
systemic problem, or are seeking help in resolving tax problems that
have not been resolved through normal channels, may be eligible for
Taxpayer Advocate Service (TAS) assistance. You can reach TAS by
calling the TAS toll-free case intake line at 1-877-777-4778 or TTY/TDD
1-800-829-4059.

Protect yourself from suspicious emails or phishing schemes.
Phishing is the creation and use of email and websites designed to
mimic legitimate business emails and websites. The most common act
is sending an email to a user falsely claiming to be an established
legitimate enterprise in an attempt to scam the user into surrendering
private information that will be used for identity theft.
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The IRS does not initiate contacts with taxpayers via emails. Also, the
IRS does not request personal detailed information through email or ask
taxpayers for the PIN numbers, passwords, or similar secret access
information for their credit card, bank, or other financial accounts.

If you receive an unsolicited email claiming to be from the IRS,
forward this message to phishing@irs.gov. You may also report misuse
of the IRS name, logo, or other IRS property to the Treasury Inspector
General for Tax Administration (TIGTA) at 1-800-366-4484. You can
forward suspicious emails to the Federal Trade Commission at
spam@uce.gov or report them at www.ftc.gov/complaint. You can

contact the FTC at www.ftc.gov/idtheft or 877-IDTHEFT (877-438-4338).

If you have been the victim of identity theft, see www.IdentityTheft.gov
and Pub. 5027.

Visit www.irs.gov/Identity Theft to learn more about identity theft and
how to reduce your risk.
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Privacy Act Notice

Section 6109 of the Internal Revenue Code requires you to provide your
correct TIN to persons (including federal agencies) who are required to
file information returns with the IRS to report interest, dividends, or
certain other income paid to you; mortgage interest you paid; the
acquisition or abandonment of secured property; the cancellation of
debt; or contributions you made to an IRA, Archer MSA, or HSA. The
person collecting this form uses the information on the form to file
information returns with the IRS, reporting the above information.
Routine uses of this information include giving it to the Department of
Justice for civil and criminal litigation and to cities, states, the District of
Columbia, and U.S. commonwealths and possessions for use in
administering their laws. The information also may be disclosed to other
countries under a treaty, to federal and state agencies to enforce civil
and criminal laws, or to federal law enforcement and intelligence
agencies to combat terrorism. You must provide your TIN whether or
not you are required to file a tax return. Under section 3406, payers
must generally withhold a percentage of taxable interest, dividend, and
certain other payments to a payee who does not give a TIN to the payer.
Certain penalties may also apply for providing false or fraudulent
information.
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NON-COLLUSIVE AFFIDAVIT

BIDDER isthe

(Owner, Partner, Officer, Representative or Agent)

BIDDER isfully informed respecting the preparation and contents of the attached Bid and of all pertinent
circumstances respecting such Bid;

Such Bid is genuine and is not a collusive or sham Bid;

Neither the said BIDDER nor any of its officers, partners, owners, agents, representative, employees or partiesin
interest, including this affidavit, have in any way colluded, conspired, connived or agreed, directly or indirectly,
with any other BIDDER, firm or person to submit a collusive or sham Bid in connection with the Contract for which
the attached Bid has been submitted; or to refrain from bidding in connection with such Contract; or have in any
manner, directly or indirectly, sought by agreement or collusion, or communications, or conference with any
BIDDER, firm, or person to fix the price or pricesin the attached Bid or any other BIDDER, or to fix any overhead,
profit, or cost element of the Bid Price or the Bid Price of any other BIDDER, or to secure through any collusion

conspiracy, connivance, or unlawful agreement any advantage against (Recipient), or any person interested in the
proposed Contract;

The price of items quoted in the attached Bid are fair and proper and are not tainted by collusion, conspiracy,
connivance, or unlawful agreement on the part of the BIDDER or any other of its agents, representatives, owners,
employees or partiesin interest, including this affidavit.

Printed Name/Signature

Title

Name of Company

Attachment C - Non-Collusive Affidavit.html[8/30/2018 7:50:46 AM]



REQUEST FOR PROPOSAL FORM

£
M=E Gty of Pembroke Pines Attachment D
SWORN STATEMENT
ON PUBLIC ENTITY CRIMES
UNDER FLORIDA STATUTES CHAPTER 287.133(3)(a).

1 This sworn statement is submitted (name of entity submitting sworn
statement) whose business addressis and (if applicable) its Federal
Employer Identification Number (FEIN) is . (If the entity has no FEIN, include the
Socia Security Number of the individual signing this sworn statement: )

2. My nameis and my

(Please print name of individual signing)

relationship to the entity named aboveis

3. | understand that a"public entity crime" as defined in Paragraph 287.133(1)(g), Elorida Statutes, means a
violation of any state or federal law by a person with respect to and directly related to the transaction of business
with any public entity or with an agency or political subdivision of any other state or with the United States,
including, but not limited to, any bid, proposal, reply, or contract for goods or services, any lease for real
property, or any contract for the construction or repair of apublic building or public work, involving antitrust,
fraud, theft, bribery, collusion, racketeering, conspiracy, or material misrepresentation.

4. | understand that a"convicted" or "conviction" as defined in Paragraph 287.133(1)(b), Elorida Statutes, means a
finding of guilt or a conviction of a public entity crime, with or without an adjudication of guilt, in any federal or
state trial court of record relating to charges brought by indictment or information after July 1, 1989, as a result
of ajury verdict, nonjury trial, or entry of apleaof guilty or nolo contendere.

5. | understand that an "affiliate” as defined in Paragraph 287.133(1)(a), Elorida Statutes, means:
1. A predecessor or successor of aperson convicted of a public entity crime: or
2. An entity under the control of any natural person who is active in the management of the entity and who

has been convicted of apublic entity crime. The term "affiliate”" includes those officers, directors,
executives, partners, shareholders, employees, members, and agents who are active in the management of
an affiliate. The Cityship by one person of shares constituting a controlling interest in another person,

or a pooling of equipment or income among persons when not for fair market value under an arm's length
agreement, shall be a prima facie case that one person controls another person. A person who knowingly
entersinto ajoint venture with a person who has been convicted of a public entity crimein Florida during
the preceding 36 months shall be considered an affiliate.

6. | understand that a"person” as defined in Paragraph 287.133(1)(e), Florida Statutes, means any natural person or
any entity organized under the laws of any state or of the United States with the legal power to enter into a
binding contract and which bids or appliesto bid on contracts let by a public entity, or which otherwise transacts
or applies to transact business with a public entity, or which otherwise transacts or applies to transact business
with a public entity. The term "person” includes those officers, directors, executives, partners, shareholders,
employees, members, and agents who are active in management of an entity.
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7. Based on information and belief, the statement which | have marked below istrue in relation to the entity
submitting this sworn statement. (Please indicate which statement applies.)

[ A) Neither the entity submitting this sworn statement, nor any officers, directors, executives, partners,
shareholders, employees, members, or agents who are active in management of the entity, nor any affiliate of the
entity have been charged with and convicted of a public entity crime subsequent to July 1, 1989.

] B) The entity submitting this sworn statement, or one or more of the officers, directors, executives, partners,
shareholders, employees, members, or agents who are active in management of the entity, or an affiliate of the
entity has been charged with and convicted of a public entity crime subsequent to July 1, 1989, AND (Please
indicate which additional statement applies.)

[ B1) There has been a proceeding concerning the conviction before a hearing officer of the State of
Florida, Division of Administrative Hearings. Thefinal order entered by the hearing officer did not place
the person or affiliate on the convicted vendor list. (Please attach a copy of thefinal order.)

[ B2) The person or affiliate was placed on the convicted vendor list. There has been a subsequent
proceeding before a hearing officer of the State of Florida, Division of Administrative Hearings. The
final order entered by the hearing officer determined that it was in the public interest to remove the
person or affiliate from the convicted vendor list. (Please attach a copy of the final order.)

[ B3) The person or affiliate has not been placed on the convicted vendor list. (Please describe any
action taken by or pending with the Department of General Services.)

Bidder’s Name/Signature Company Date

Attachment D - Sworn Statement on Public Entity Crimes.html[8/30/2018 7:50:48 AM]
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LOCAL VENDOR PREFERENCE CERTIFICATION

SECTION 1 GENERAL TERM

LOCAL PREFERENCE

The evaluation of competitive bids is subject to section 35.36 of the City’s Procurement Procedures which, except where contrary to federal and
state law, or any other funding source requirements, provides that preference be given to local businesses. To satisfy this requirement, the
vendor shall affirm in writing its compliance with either of the following objective criteria as of the bid or proposal submission date stated in the
solicitation. A local business shall be defined as:

1. "Local Pembroke Pines Vendor" shall mean a business entity which has maintained a permanent place of business with full-time
employees within the City limits for a minimum of one (1) year prior to the date of issuance of a bid or proposal solicitation. The permanent
place of business may not be a post office box. The business location must actually distribute goods or services from that location. In
addition, the business must have a current business tax receipt from the City of Pembroke Pines.

OR;

2. “Local Broward County Vendor" shall mean or business entity which has maintained a permanent place of business with full-time
employees within the Broward County limits for a minimum of one (1) year prior to the date of issuance of a bid or proposal solicitation.
The permanent place of business may not be a post office box. The business location must actually distribute goods or services from that
location. In addition, the business must have a current business tax receipt from the Broward County or the city within Broward County
where the business resides.

A preference of five percent (5%) of the total evaluation point, or five percent (5%) of the total price, shall be given to the Local Pembroke Pines
Vendor(s); A preference of two and a half percent (2.5%) of the total evaluation point for local, or two and a half percent (2.5%) of the total price,
shall be given to the Local Broward County Vendor(s).

COMPARISON OF QUALIFICATIONS

The preferences established in no way prohibit the right of the City to compare quality of supplies or services for purchase and to compare
qualifications, character, responsibility and fitness of all persons, firms or corporations submitting bids or proposals. Further, the preference
established in no way prohibit the right of the city from giving any other preference permitted by law instead of the preferences granted, nor
prohibit the city to select the bid or proposal which is the most responsible and in the best interests of the city.

SECTION 2 AFFIRMATION
LOCAL PREFERENCE CERTIFICATION:

] Piace a check mark here only if affirming bidder meets requirements above as a Local Pembroke Pines Vendor.
In addition, the business must attach a current business tax receipt from the City of Pembroke Pines along with any previous business
tax receipts to indicate that the business entity has maintained a permanent place of business for a minimum of one (1) year.

[ Place a check mark here only if affirming bidder meets requirements above as a Local Broward County Vendor.
In addition, the business must attach a current business tax receipt from the Broward County or the city within Broward County where
the business resides along with any previous business tax receipts to indicate that the business entity has maintained a permanent
place of business for a minimum of one (1) year.

O Place a check mark here only if affirming bidder does not meet the requirements above as a Local Vendor.

Failure to complete this certification at this time (by checking either of the boxes above) shall render the vendor ineligible for Local
Preference. This form must be completed by/for the proposer; the proposer WILL NOT qualify for Local Vendor Preference based on
their sub-contractors’ qualifications.

COMPANY NAME: |

PRINTED NAME / AUTHORIZED SIGNATURE: |

Attachment E - Local Vendor Preference Certification.htmi[8/30/2018 7:50:50 AM]
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VETERAN OWNED SMALL BUSINESS (VOSB) PREFERENCE CERTIFICATION

SECTION 1 GENERAL TERM
VETERAN OWNED SMALL BUSINESS (VOSB) PREFEREENCE

The evaluation of competitive bids is subject to section 35.37 of the City’s Procurement Procedures which, except where contrary to federal and
state law, or any other funding source requirements, provides that preference be given to veteran owned small businesses. To satisfy this
requirement, the vendor shall affirm in writing its compliance with the following objective criteria as of the bid or proposal submission date stated
in the solicitation. A veteran owned small business shall be defined as:

1. "Veteran Owned Small Business" shall mean a business entity which has received a “Determination Letter” from the United States
Department of Veteran Affairs Center for Verification and Evaluation notifying the business that they have been approved as a Veteran

Owned Small Business (VOSB).

A preference of two and a half percent (2.5%) of the total evaluation point, or two and a half percent (2.5%) of the total price, shall be given to the
Veteran Owned Small Business (VOSB). This shall mean that if a VOSB submits a bid/quote that is within 2.5% of the lowest price submitted
by any vendor, the VOSB shall have an option to submit another bid which is at least 1% lower than the lowest responsive bid/quote. If the VOSB
submits a bid which is at least 1% lower than that lowest responsive bid/quote, then the award will go to the VOSB. If not, the award will be made
to the vendor that submits the lowest responsive bid/quote. If the lowest responsive and responsible bidder IS a "Local Pembroke Pines
Vendor" (LPPV) or a “Local Broward County Vendor” (LBCV) as established in Section 35.36 of the City’s Code of Ordinances, entitled “Local
Vendor Preference”, then the award will be made to that vendor and no other bidders will be given an opportunity to submit additional bids as
described herein.

If there is a LPPV, a LBCV, and a VOSB participating in the same bid solicitation and all three vendors qualify to submit a second bid, the LPPV
will be given first option. If the LPPV cannot beat the lowest bid received by at least 1%, an opportunity will be given to the LBCV. If the LBCV
cannot beat the lowest bid by at least 1%, an opportunity will be given to the VOSB. If the VOSB cannot beat the lowest bid by at least 1%, then
the bid will be awarded to the lowest bidder.

If multiple VOSBs submit bids/quotes which are within 2.5% of the lowest bid/quote and there are no LPPV or LBCV as described in Section
35.36 of the City’s Code of Ordinance, entitled “Local Vendor Preference”, then all VOSBs will be asked to submit a Best and Final Offer
(BAFO). The award will be made to the VOSB submitting the lowest BAFO providing that that BAFO is at least 1% lower than the lowest
bid/quote received in the original solicitation. If no VOSB can beat the lowest bid/quote by at least 1%, then the award will be made to the lowest
responsive bidder.

COMPARISON OF QUALIFICATIONS

The preferences established in no way prohibit the right of the City to compare quality of supplies or services for purchase and to compare
qualifications, character, responsibility and fitness of all persons, firms or corporations submitting bids or proposals. Further, the preference
established in no way prohibit the right of the city from giving any other preference permitted by law instead of the preferences granted, nor
prohibit the city to select the bid or proposal which is the most responsible and in the best interests of the city.

SECTION 2 AFFIRMATION
VETERAN OWNED SMALL BUSINESS (VOSB) PREFEREENCE CERTIFICATION:

[ Place a check mark here only if affirming bidder meets requirements above as a Veteran Owned Small Business.
In addition, the bidder must attach the “Determination Letter” from the U.S. Dept. of Veteran Affairs Center.

O Place a check mark here only if affirming bidder does not meet the requirements above as a VOSB.

Failure to complete this certification at this time (by checking either of the boxes above) shall render the vendor ineligible for VOSB
Preference. This form must be completed by/for the proposer; the proposer WILL NOT qualify for VOSB Preference based on their sub-
contractors’ qualifications.

COMPANY NAME: |

PRINTED NAME / AUTHORIZED SIGNATURE: |

Attachment F - Veteran Owned Small Business (VOSB) Preference Certification.html[8/30/2018 7:50:48 AM]
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' City of Pembroke Pines Attachment G

EQUAL BENEFITS CERTIFICATION FORM
FOR DOMESTIC PARTNERS AND ALL MARRIED COUPLES

Except where federal or state law mandates to the contrary, a Contractor awarded a Contract pursuant to a
competitive solicitation shall provide benefits to Domestic Partners and spouses of its employees, irrespective of
gender, on the same basis as it provides benefits to employees' spouses in traditional marriages.

The Contractor shall provide the City and/or the City Manager or his/her designee, access to its records for the
purpose of audits and/or investigations to ascertain compliance with the provisions of this section, and upon request
shall provide evidence that the Contractor is in compliance with the provisions of this section upon each new bid,
contract renewal, or when the City Manager has received a complaint or has reason to believe the Contractor may
not be in compliance with the provisions of this section. Records shall include but not be limited to providing the City
and/or the City Manager or his/her designee with certified copies of the Contractor’s records pertaining to its benefits
policies and its employment policies and practices.

The Contractor must conspicuously make available to all employees and applicants for employment the following
statement:

“During the performance of a contract with the City of Pembroke Pines, Florida, the Contractor
will provide Equal Benefits to its employees with spouses, as defined by Section 35.39 of the
City’s Code of Ordinances, and its employees with Domestic Partners and all Married
Couples”.

The posted statement must also include a City contact telephone number and email address which will be provided
to each contractor when a covered contract is executed.

SECTION 1 DEFINITIONS

1. Benefits means the following plan, program or policy provided or offered by a contractor to its employees as
part of the employer’s total compensation package which may include but is not limited to sick leave,
bereavement leave, family medical leave, and health benefits.

2. Cash Equivalent mean the amount of money paid to an employee with a domestic partner or spouse in lieu
of providing benefits to the employee’s domestic partner or spouse. The cash equivalent is equal to the
employer’s direct expense of providing benefits to an employee for his or her spouse from a traditional
marriage.

3. Covered Contract means a contract between the City and a contractor awarded subsequent to the date
when this section becomes effective valued at over $25,000 or the threshold amount required for competitive
bids as required in section 35.18(A) of the Procurement Code.

4. Domestic Partner shall mean any two (2) adults of the same or different sex who have registered as
domestic partners with a governmental body pursuant to state or local law authorizing such registration, or
with an internal registry maintained by the employer of at least one of the domestic partners. A contractor
may institute an internal registry to allow for the provision of equal benefits to employees with domestic
partners who do not register their partnerships pursuant to a governmental body authorizing such
registration, or who are located in a jurisdiction where no such governmental domestic partnership registry
exists. A contractor that institutes such registry shall not impose criteria for registration that are more
stringent than those required for domestic partnership registration by the City of Pembroke Pines.

5. Equal benefits means the equality of benefits between employees with spouses and/or dependents of
spouses and employees with domestic partners and/or dependents of domestic partners, and/or between
spouses of employees and/or dependents of spouses and domestic partners of employees and/or
dependents of domestic partners.

Attachment G - Equal Benefits Certification Form.html[8/30/2018 7:50:49 AM]



REQUEST FOR PROPOSAL FORM

6. Spouse means one member of a married pair legally married under the laws of any state within the United
States of America or any other jurisdiction under which such marriage is legally recognized, irrespective of
gender.

7. Traditional marriage means a marriage between one man and one woman.

SECTION 2 CERTIFICATION OF CONTRACTOR

The firm providing a response, by virtue of the signature below, certifies that it is aware of the requirements of
Section 35.39 “City Contractors providing Equal Benefits for Domestic Partners and all Married Couples” of the
City’s Code of Ordinances, and certifies the following (Check only one box below):

[ A. Contractor currently complies with the requirements of this section; or
L1 B. Contractor will comply with the conditions of this section at the time of contract award:; or
[0 C. Contractor will not comply with the conditions of this section at the time of contract award: or

1 D. Contractor does not comply with the conditions of this section because of the following allowable exemption
(Check only one box below):

L1 1. The Contractor does not provide benefits to employees' spouses in traditional marriages;

1 2. The Contractor provides an employee the cash equivalent of benefits because the Contractor is
unable to provide benefits to employees' Domestic Partners or spouses despite making reasonable efforts to
provide them. To meet this exception, the Contractor shall provide a notarized affidavit that it has made
reasonable efforts to provide such benefits. The affidavit shall state the efforts taken to provide such benefits
and the amount of the cash equivalent. Cash equivalent means the amount of money paid to an employee
with a Domestic Partner or spouse rather than providing benefits to the employee's Domestic Partner or
spouse. The cash equivalent is equal to the employer's direct expense of providing benefits to an employee's
sSpouse;

[J 3. The Contractor is a religious organization, association, society, or any non-profit charitable or
educational institution or organization operated supervised or controlled by or in conjunction with a religious
organization, association, or society;

[1 4. The Contractor is a governmental agency;
The certification shall be signed by an authorized officer of the Contractor. Failure to provide such

certification (by checking the appropriate boxes above along with completing the information below) shall
result in a Contractor being deemed non-responsive.

COMPANY NAME:

AUTHORIZED OFFICER NAME / SIGNATURE:

Attachment G - Equal Benefits Certification Form.html[8/30/2018 7:50:49 AM]
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City of Pembroke Pines AttachmentH

VENDOR DRUG-FREE WORKPLACE CERTIFICATION FORM

SECTION 1 GENERAL TERM

Preference may be given to vendors submitting a certification with their bid/proposal certifying they have a drug-free workplace
in accordance with Section 287.087, Florida Statutes. This requirement affects all public entities of the State and becomes
effective January 1, 1991. The specia condition is as follows:

IDENTICAL TIE BIDS - Preference may be given to businesses with drug-free workplace programs. Whenever two or more
bids that are equal with respect to price, quality, and service are received by the State or by any political subdivision for the
procurement of commaodities or contractual services, abid received from a business that certifies that it has implemented a
drugfree workplace program shall be given preference in the award process. Established procedures for processing tie bids will

be followed if none of the tied vendors have a drug-free workplace program. In order to have a drug-free workplace program, a
business shall:

1.  Publish a statement notifying employees that the unlawful manufacture, distribution, dispensing, possession, or use of a

controlled substance is prohibited in the workplace and specifying the actions that will be taken against employees for
violations of such prohibition.

2. Inform employees about the dangers of drug abuse in the workplace, the business's policy of maintaining a drug-free
workplace, any available drug counseling, rehabilitation, and employee assistance programs, and the penalties that may
be imposed upon employees for drug abuse violations.

3. Giveeach employee engaged in providing the commaodities or contractual services that are under bid a copy of the
statement specified in subsection (1).

4. Inthe statement specified in subsection (1), notify the employees that, as a condition of working on the commodities or
contractual servicesthat are under bid, the employee will abide by the terms of the statement and will notify the
employer of any conviction of, or pleaof guilty or nolo contendere to, any violation of chapter 893 or of any controlled
substance law of the United States or any state, for a violation occurring in the workplace no later than five (5) days after
each conviction.

5. Impose asanction on, or require the satisfactory participation in a drug abuse assistance or rehabilitation program if such
isavailable in the employee's community, by any employee who is so convicted.

6. Makeagood faith effort to continue to maintain a drug-free workplace through implementation of this section.

SECTION 2 AFFIRMATION
[ Piace a check mark here only if affirming bidder complies fully with the above requirements for a Drug-Free Workplace.

[ Piace a check mark here only if affirming bidder does not meet the requirements for a Drug-Free Workplace.

Failure to complete this certification at this time (by checking either of the boxes above) shall render the vendor ineligible for Drug-Free

Workplace Preference. This form must be completed by/for the proposer; the proposer WILL NOT qualify for Drug-Free Workplace
Preference based on their sub-contractors’ qualifications.

Authorized Signature Authorized Signer Name Company Name

Attachment H - Vendor Drug-Free Workplace Certification Form.html[8/30/2018 7:50:48 AM]
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City of Pembroke Pines

SCRUTINIZED COMPANY CERTIFICATION
PURSUANT TO FLORIDA STATUTE §287.135.

L | , on behalf of | | :

Print Name and Title Company Name

certify that

Company Name

Does not participate in aboycott of Israel; and

Is not on the Scrutinized Companies that Boycott Israel list; and

Is not on the Scrutinized Companies with Activitiesin Sudan List; and

Is not on the Scrutinized Companies with Activitiesin the Iran Petroleum Energy Sector List; and
Has not engaged in business operationsin Syria.

ghropdE

Submitting a false certification shall be deemed a material breach of contract. The City shall provide notice, in writing, to
the Contractor of the City’s determination concerning the false certification. The Contractor shall have ninety (90) days
following receipt of the notice to respond in writing and demonstrate that the determination of false certification was
made in error. If the Contractor does not demonstrate that the City’s determination of false certification was made in
error then the City shall have the right to terminate the contract and seek civil remedies pursuant to Florida Statute 8
287.135.

Section 287.135, Florida Statutes, prohibits the City from: 1) Contracting with companies for goods or services in any
amount if at the time of bidding on, submitting a proposal for, or entering into or renewing a contract if the company is
on the Scrutinized Companies that Boycott Israel List, created pursuant to Section 215.4725, F.S. or is engaged in a
boycott of Israel; and 2) Contracting with companies, for goods or services over $1,000,000.00 that are on either the
Scrutinized Companies with activities in the Iran Petroleum Energy Sector list, created pursuant to s. 215.473, or are
engaged in business operationsin Syria.

As the person authorized to sign on behalf of the Contractor, | hereby certify that the company identified above in the
section entitled “Contractor Name” does not participate in any boycott of Isragl, is not listed on the Scrutinized
Companies that Boycott Israel List, isnot listed on either the Scrutinized Companies with activitiesin the Iran Petroleum
Energy Sector List, and is not engaged in business operations in Syria. | understand that pursuant to section 287.135,
Florida Statutes, the submission of afalse certification may subject the company to civil penalties, attorney's fees, and/or
costs. | further understand that any contract with the City for goods or services may be terminated at the option of the
City if the company is found to have submitted a false certification or has been placed on the Scrutinized Companies
with Activitiesin Sudan list or the Scrutinized Companies with Activities in the Iran Petroleum Energy Sector List.

Company Name Print Name/Signature Title

Attachment | - Scrutinized Company Certification.html[8/30/2018 7:50:49 AM]
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City of Pembroke Pines
PROPOSER'S QUALIFICATIONS STATEMENT

PROPOSER shall furnish the following information. Failure to comply with this requirement will render Bid
non responsive and shall causeitsrejection. Additional sheets shall be attached as required.

PROPOSER'S Name and Principal Address:

Contact Person’s Name and Title:

Contact Person’'s E-mail Address:

PROPOSER'S Telephone and Fax Number:

PROPOSER’ S License Number:
(Please attach certificate of status, competency, and/or stateregistration.)

PROPOSER'’ S Federa Identification Number:

Number of years your organization has been in business

State the number of years your firm has been in business under your present business name

State the number of years your firm has been in business in the work specific to this solicitation:

Names and titles of all officers, partners or individuals doing business under trade name:

Thebusinessisa Sole Proprietorship [ Partnership [ Corporation [

IF USING A FICTITIOUS NAME, SUBMIT EVIDENCE OF COMPLIANCE WITH FLORIDA FICTITIOUS NAME
STATUTE.

Attachment J - Proposers Qualifications Statement.html[8/30/2018 7:50:51 AM]
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Under what former name has your business operated? Include a description of the business. Failure to include such
information shall be deemed to be intentional misrepresentation by the City and shall render the proposer non-
responsive.

At what address was that business located?

Name, address, and telephone number of surety company and agent who will provide the required bonds on this
contract:

Have you ever failed to complete work awarded to you. If so, when, where and why?

Have you personally inspected the proposed WORK and do you have a complete plan for its  performance?

Will you subcontract any part of this WORK? If so, give details including a list of each sub-contractor(s) that will
perform work in excess of ten percent (10%) of the contract amount and the work that will be performed by each
subcontractor(s).

The foregoing list of subcontractor(s) may not be amended after award of the contract without the prior written

Attachment J - Proposers Qualifications Statement.html[8/30/2018 7:50:51 AM]
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approval of the Contract Administrator, whose approval shall not be reasonably withheld.

List and describe all bankruptcy petitions (voluntary or involuntary) which have been filed by or against the Proposer,
its parent or subsidiaries or predecessor organizations during the past five (5) years. Include in the description the
disposition of each such petition.

List and describe all successful Bond claims made to your surety (ies) during the last five (5) years. Thelist and
descriptions should include claims against the bond of the Proposer and its predecessor organization(s).

List al claims, arbitrations, administrative hearings and lawsuits brought by or against the Proposer or its predecessor
organizations(s) during the last (10) years. Thelist shall include all case names; case, arbitration or hearing
identification numbers; the name of the project over which the dispute arose; and a description of the subject matter
of the dispute.

List and describe all criminal proceedings or hearings concerning business related offenses in which the Proposer, its
principals or officers or predecessor organization(s) were defendants.

Has the Proposer, its principals, officers or predecessor organization(s) been CONVICTED OF A Public Entity Crime,
debarred or suspended from bidding by any government entity? If so, provide details.

Areyou an Origina provider sales representative distributor, broker, manufacturer other, of the commaodities/services
proposed upon? If other than the original provider, explain below.

Attachment J - Proposers Qualifications Statement.html[8/30/2018 7:50:51 AM]
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Have you ever been debarred or suspended from doing business with any governmental agency? If yes, please explain:

Describe the firm’s local experience/nature of service with contracts of similar size and complexity, it the previous three
(3) years:

The PROPOSER acknowledges and understands that the information contained in response to this Qualification
Statement shall be relied upon by CITY in awarding the contract and such information is warranted by PROPOSER to
be true. The discovery of any omission or misstatement that materially affects the PROPOSER’s qualifications to
perform under the contract shall cause the CITY to reject the Bid, and if after the award, to cancel and terminate the
award and/or contract.

(Company Name)

(Printed Name/Signature)

Attachment J - Proposers Qualifications Statement.html[8/30/2018 7:50:51 AM]
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ACORD CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD[YY)

PRODUCER

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

INSURERS AFFORDING COVERAGE

YOUR COMPANY NAME HERE

INSURERA:
INSURER B, \
INSURER C, i
INSURERD, 4 -
INSURERE, 4~

Companies providing coverage

COVERAGES

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING
ANY REQUIREMENT TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR
MAY PERTAIN THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH

POLICIES. AG6REGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

R TYPE OF INSURANCE POLICY NUMBER D R A LIMITS
GENERAL LIABILITY EACH OCCURRENCE $
COMMERCIAL GENERAL LIABILITY FIRE DAMAGE (Any one fire) | §
:”:|CLAIMS MADE D OCCUR MED EXP (Any one person) $
Must Include General Liability PERSONAL 8 ADV INJURY _| 5
GENERAL AGGREGATE $
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | §

|| policy |:| project |:| loc |

|

AUTOMOBILE LIABILITY
ANY AUTO

ALL OWNED AUTOS
SCHEDULED AUTOS
HIRED AUTOS
NON-OWNED AUTOS

SAMPLE CERTIFICATE

GARAGE LIABILITY AUTO ONLY - EAACCIDENT | §
ANY AUTO OTHER THAN EAACC | §
AUTO ONLY: AGG | §
EXCESS LIABILITY EACH OCCURRENCE $
OCCUR D CLAIMS MADE AGGREGATE $
$
DEDUCTIBLE $
RETENTION $ $
WC STATU- OTH-
WORKERS COMPENSATION AND TORY LIMITS ER
EMPLOYERS' LIABILITY

E.L. EACH ACCIDENT $
E.L. DISEASE - EA EMPLOYEE| §

E.L. DISEASE - POLICY LIMIT

lem

OTHER

DESCRIPTION OF OPERATIONS/LOCATIONSIVEHICLES/EXCL

Certificate must contain wording similar to what appears below |

Z

Z

e

"THE CERTIFICATE HOLDER IS NAMED AS ADDITIONALLY INSURED WITH REGARD TO GENERAL LIABILITY"

M

CERTIFICATE HOLDER'\L | ADDITIONAL INSURED; INSURER LETTER:

CANCELLATION

| SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION

City of Pembroke-Pines\
601 City Center Way

Pembroke Pines FL 33025

City Must Be Named as Certificate Holder

lAIL 30 DAYS WRITTEN
LEFT.

AUTHORIZED REPRESENTATIVE

ACORD 25-8 (7/97)

Page 1 of 1

(DACORD CORPORATION 1988

Attachment K: Sample Insurance Certificate
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City of Pembroke Pines

INVESTMENT MANAGEMENT AGREEMENT

THIS IS AN AGREEMENT, dated the day of ,20__, by
and between:

THE CITY OF PEMBROKE PINES, a municipal corporation of the State
of Florida with a business address of 601 City Center Way, Pembroke Pines,
Florida 33025 hereinafter referred to as "CITY",

and
, @ company authorized to do business in the State of Florida,

with a business address of , hereinafter referred to as
"MANAGER".

WITNESSETH:

In consideration of the mutual terms and conditions, promises, covenants and payments
hereinafter set forth, CITY and MANAGER agree as follows:

ARTICLE 1
PREAMBLE

In order to establish the background, context and form of reference for this Agreement, and
to generally express the objectives and intentions of the respective parties herein, the
following statements, representations, and explanations shall be accepted as predicates for the
undertakings and commitments included within the provisions which follow, and may be
relied upon by the parties as essential elements of the mutual considerations upon which this
Agreement is based.

1.1 On , the CITY advertised its notice to bidders of the CITY"s desire to
hire a firm to perform investment management services, as more particularly described in
Exhibit "*A™ (Request for Proposals) attached hereto and by this reference made a part hereof,
for the said bid entitled:

RFP #
INVESTMENT MANAGEMENT SERVICES
1.2  On , the bids were opened at the offices of the City Clerk.
1.3  On , the CITY awarded the Investment Management Services to

MANAGER and authorized the proper CITY officials to negotiate and enter into an
agreement with MANAGER to render the services more particularly described herein below.

1.4 Negotiations pertaining to the services to be performed by the MANAGER were
undertaken and this Agreement incorporates the results of such negotiation.

{00050231.6 1956-7601851 } Page 1of 17



Attachment L

City of Pembroke Pines

ARTICLE 2
SERVICES AND RESPONSIBILITIES

2.1. The CITY hereby appoints the MANAGER as the investment MANAGER with
power to invest and manage the assets specified by CITY from time to time (hereinafter
referred to as the “Account”). The MANAGER hereby accepts its appointment as
investment MANAGER for the Account and recognizes that the CITY is relying upon the
MANAGER'’s professional experience and judgment in managing the Account.

2.2  The CITY hereby grants to the MANAGER discretion and authority to direct the
investment of the assets in the Account, in accordance with the Investment Policy attached
hereto as Exhibit “B” (as such policy are amended from time to time, the “Policy”), and
incorporated herein. Subject to the Policy, MANAGER’s authority hereunder includes,
but is not limited to, the authority to:

(1) purchase, sell, exchange, convert and trade, in the name of and for the
account of the CITY, investments of any kind, including, without
limitation, common or preferred stocks, bonds, mortgages, notes,
commercial paper or other securities, securities of regulated investment
companies, business trusts and money market funds, or to hold any part of
the assets in the Account in cash;

(2) open, establish and maintain accounts on behalf of the Account with
brokers, dealers and other financial intermediaries, to issue to such brokers,
dealers and intermediaries instructions for the purchase and sale of
securities for the Account, and to instruct any trustee or custodian of any
security or other asset of the Account to deliver securities sold, exchanged,
or otherwise disposed of from the Account;

(3) vote any proxies or other similar solicitations in respect of securities held
in the Account;

(4) determine and direct the voting with respect to any tender, exchange or
similar offer;
(5) enter into agreements relating to the purchase and sale of securities and

make representations on behalf of the CITY in connection therewith; and

(6) generally to perform any other act necessary or proper to enable the
MANAGER to carry out its responsibilities under this Agreement.

2.3.  If not prohibited by the Policy, CITY hereby consents to MANAGER investing the
assets in the Account in a registered investment company or other collective fund for which
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MANAGER or an affiliate of MANAGER serves as investment adviser (a “Proprietary
Fund”).

2.4.  The CITY shall promptly notify MANAGER of any additions or removal of assets
from the Account.

2.5. CITY shall appoint a custodian to maintain and have possession of the assets of the
Account. The CITY shall cause such custodian to segregate the assets of the Account from
all other custodial assets in its possession, including any assets of the CITY that are not
assets of the Account. The CITY shall instruct the Custodian to comply with instructions
from the MANAGER given under this Agreement, and will cause the Custodian to provide
read-only access to the account via electronic interface, website access, or hard copy no
later than the anticipated funding date. The MANAGER shall not be the custodian, except
to the extent it may be deemed to be a custodian under Rule 206(4)-2 under the Investment
Advisers Act of 1940 (the “Act).

2.6. (@ The MANAGER shall have authority and discretion to place orders for the
purchase and sale of securities on behalf of the Account, with such brokers and in such a
manner as, in its reasonable judgment, offers the best price and execution of each
transaction. In determining best price and execution, the MANAGER may consider,
among other things, the quality and value of brokerage and research services (as those
terms are defined in Section 28(e) of the Securities Exchange Act of 1934) provided by the
broker to the MANAGER or its affiliates in connection with the management of the
Account or other accounts managed by the MANAGER or its affiliates, and may cause the
Account to pay a higher commission than another broker might have charged for the same
transaction in consideration of such brokerage and research services.

(b) The CITY hereby authorizes MANAGER to use an affiliated broker, where
appropriate, assuming MANAGER reasonably determines that such affiliate will provide
the best combination of price and execution on the transaction. CITY may terminate
MANAGER’s authority to use an affiliated broker dealer at any time without penalty.
MANAGER'’s authority to use an affiliated broker dealer for the Account will continue
unless and until MANAGER is notified by CITY of such termination. Investments in
shares of MANAGER or its affiliates and securities transactions in which MANAGER or
any of its affiliates acts as principal, shall not be made unless otherwise permitted by law.

2.7. The CITY authorizes MANAGER, in its discretion, to aggregate purchases and
sales of securities for the Account with purchases and sales of securities of the same issuer
for its other clients and for clients of MANAGER’s affiliates. When transactions are so
aggregated, the actual prices applicable to the aggregated transactions will be averaged,
and the Account and the accounts of other participating clients will be deemed to have
purchased or sold their proportionate share of the securities involved at the average price
so obtained.

2.8. The CITY recognizes that the MANAGER and its affiliates act as adviser to other
client and may give advice, and take action, with respect to any of those clients which may
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differ from the advice given, or the timing or nature of action taken, with respect to the
Account. The MANAGER shall have no obligation to purchase or sell for the Account, or
to recommend for purchase or sale by the Account, any security that MANAGER, its
principals, affiliates or employees may purchase or sell for themselves or for any other
client. The CITY further recognizes that transactions in a specific security may not be
accomplished for all client accounts at the same time or at the same price.

2.9.  Unless the CITY notifies the MANAGER in writing otherwise, the MANAGER
shall take all required action and render necessary advice with respect to the voting of
proxies with respect to the issuers of securities in which assets of the Account may be
invested.

2.10. MANAGER shall provide the CITY with valuations and other data and reports as
may be mutually agreed upon after the end of each monthly period.

2.11. CITY hereby represents and warrants that it is not subject to the Employee
Retirement Income Security Act of 1974, as amended.

2.13. All information and advice furnished by either party to the other shall be treated as
confidential and shall not be disclosed to third parties except as may be required by law
(including, without limitation, the full disclosure requirements of Florida Statutes Chapter
119) or as may be necessary or appropriate in the performance by the MANAGER of its
obligations under this Agreement, provided that the MANAGER may (i) refer to the CITY
and the Account in connection with its marketing activities, and (ii) provide information
regarding the Account to its affiliates.

ARTICLE 3
TERM AND TERMINATION

3.1  MANAGER shall perform the investment management services as identified herein
and in Exhibit “A” attached hereto and made part hereof, for an initial five (5) year period
commencing on and ending on

3.2  This Agreement may be renewed for two (2) additional five (5) year terms upon
mutual written consent, evidenced by a written Amendment to this Agreement extending the
term thereof.

3.3 Termination for Convenience: This Agreement may be terminated by either party
for convenience, upon thirty (30) business days of written notice by the terminating party
to the other party for such termination in which event MANAGER shall be paid its
compensation for services performed to termination date, including services reasonably
related to termination.

3.4  Default by MANAGER: In addition to all other remedies available to CITY, this
Agreement shall be subject to cancellation by CITY for cause, should MANAGER neglect
or fail to perform or observe any of the terms, provisions, conditions, or requirements
herein contained, if such neglect or failure shall continue for a period of thirty (30) days
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after receipt by MANAGER of written notice of such neglect or failure.

ARTICLE 4
COMPENSATION AND METHOD OF PAYMENT

4.1  The CITY hereby agrees to compensate MANAGER for all services performed by
MANAGER pursuant to the provisions of this Agreement and in accordance with the fee
schedule attached hereto as Exhibit “C”.

4.2  All payments shall be governed by the Florida Prompt Payment Act, as set forth in
Part VII, Chapter 218, Florida Statutes.

ARTICLE 5
CHANGES IN SCOPE OF WORK

51 CITY or MANAGER may request changes that would increase, decrease, or
otherwise modify the Scope of Services, as described in Exhibit ""A," to be provided under
this Agreement as described in Article 2 of this Agreement. Such changes or additional
services must be in accordance with the provisions of the Code of Ordinances of the CITY,
and must be contained in a written amendment, executed by the parties hereto, with the same
formality, equality and dignity herewith prior to any deviation from the terms of this
Agreement, including the initiation of any additional or extra work.

5.2 In no event will the MANAGER be compensated for any work which has not been
described in a separate written agreement executed by the parties hereto.

ARTICLE 6
INDEMNIFICATION

6.1  The MANAGER shall indemnify and hold harmless the CITY, its trustees, elected
and appointed officers, agents, servants, assigns and employees, from and against any and all
claims, demands, or causes of action whatsoever, and the resulting losses, costs, expenses,
reasonable attorneys' fees, including paralegal expenses, liabilities, damages, orders,
judgments, or decrees, sustained by the CITY directly arising out of, by reason of, or resulting
from the MANAGER's negligent acts, errors, or omissions or the failure of the MANAGER
to take out and maintain insurance as required under this Agreement.

6.2  Upon completion of all Services, obligations and duties provided for in this
Agreement, or in the event of termination of this Agreement for any reason, the terms and
conditions of this Article shall survive indefinitely.

6.3  CITY reserves the right to select its own legal counsel to conduct any defense in
any such proceeding and all costs and fees associated therewith shall be the responsibility
of MANAGER.

6.4  Nothing contained herein is intended nor shall be construed to waive City’s rights
and immunities under the common law or 8768.28, Florida Statutes, as may be amended
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from time to time.

6.5 Notwithstanding anything herein to the contrary, in no event shall the Manager be
responsible or liable for indirect, special or consequential losses or damages.

ARTICLE 7
INSURANCE

7.1.  Manager shall not commence performance hereunder until it has obtained all
insurance required under this paragraph and such insurance has been approved by the Risk
Manager of the Client nor shall the Manager allow any sub-Manager to commence work on
his subcontract until all similar such insurance required of the sub-Manager has been obtained
and similarly approved.

7.2.  Certificates of Insurance reflecting evidence of the required insurance shall be filed
with the Client’s Risk Manager prior to the commencement of this Agreement. Policies shall
be issued by companies authorized to do business under the laws of the State of Florida.
Financial Ratings must be not less than “A-VI” in the latest edition of “Best Key Rating
Guide”, published by A.M. Best Guide. Policies shall be endorsed to provide the Client forty-
five (45) days’ notice of cancellation or the Manager shall obtain written agreement from its
agent to provide the Client thirty (30) days’ notice of cancellation.

7.3.  Insurance shall be in force until the obligations required to be fulfilled under the terms
of the Agreement are satisfied. In the event the insurance certificate provided indicates that
the insurance shall terminate and lapse during the period of this Agreement, then in that event,
the Manager shall furnish, at least forty-five (45) days prior to the expiration of the date of
such insurance, a renewed certificate of insurance as proof that equal and like coverage for
the balance of the period of the Agreement and extension thereunder is in effect. The Manager
shall not commence nor continue to provide any services pursuant to this Agreement unless
all required insurance remains in full force and effect. Manager shall be liable to Client for
any lapses in service resulting from a gap in insurance coverage.

7.4. REQUIRED INSURANCE

(@ COMPREHENSIVE GENERAL LIABILITY INSURANCE written on
an occurrence basis including, but not limited to: coverage for bodily injury and
property damage, personal & advertising injury, products & completed operations,
and contractual liability. Coverage must be written on an occurrence basis, with limits
of liability no less than:

Each Occurrence Limit - $1,000,000

Fire Damage Limit (Damage to rented premises) - $100,000
Personal & Advertising Injury Limit - $1,000,000

General Aggregate Limit - $1,000,000

Products & Completed Operations Aggregate Limit - $1,000,000

agprpwdE
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Products & Completed Operations Coverage shall be maintained for two (2) years
after the final payment under this contract.

(b) Worker’s Compensation Insurance shall be maintained during the life of this
contract to comply with statutory limits for all employees. The following limits must
be maintained:

0] Worker's Compensation Statutory

(i) Employer’s Liability $100,000 each accident
$500,000 Disease-policy limit
$100,000 Disease-each employee

If Manager claims to be exempt from this requirement, Manager shall provide Client
proof of such exemption along with a written request for Client to exempt Manager,
written on Manager letterhead.

(© Comprehensive Auto Liability — coverage shall include owned, hired and non-
owned vehicles with a combined single limit of liability for bodily injury and property
damage no less than:

0] Any Auto (Symbol 1)

Combined Single Limit (Each Accident) - $1,000,000
(i) Hired Autos (Symbol 8)

Combined Single Limit (Each Accident) - $1,000,000
(iii) Non-Owned Autos (Symbol 9)

Combined Single Limit (Each Accident) - $1,000,000

d) Employee Fidelity Bond - Manager shall maintain employee fidelity bonds in
an amount of 10% (ten percent) of the Account, with a minimum of $500,000 (five
hundred thousand dollars).

(@) Manager shall maintain investment adviser Errors and Omissions Liability
insurance in an amount not less than $10,000,000 (ten million dollars) per wrongful
act. This coverage shall be maintained for a period of no less than two (2) years after
final payment of the Agreement.

Required Endorsements

@ The Client shall be named as an Additional Insured on each of
the General Liability policies required herein.

(b) Waiver of all Rights of Subrogation against the Client.

(© 30 Day Notice of Cancellation or Non-Renewal to the Client

d) Manager’s policies shall be Primary & Non-Contributory

() All policies shall contain a “severability of interest” or “cross
liability” liability clause without obligation for premium

payment of the Client
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7.5.  Manager shall, in addition to naming the Client as an additional insured on each of the
general liability policies required herein, shall hold the Client, its agents, officers and
employees harmless on account of claims for damages to persons, property or premises arising
out of the services provided hereunder.

7.6.  Anyinsurance required of Manager pursuant to this Agreement must also be required
by any Sub-manager in the same limits and with all requirements as provided herein, including
naming the Client as an additional insured, in any work that is subcontracted unless such Sub-
manager is covered by the protection afforded by the Manager and provided proof of such
coverage is provided to Client. The Manager and any Sub-managers shall maintain such
policies during the term of this Agreement.

7.7.  Inaddition to the insurance requirements set forth in this section, Manager shall obtain
any  other insurance coverage as deemed necessary by Client. The Client reserves the right
to require any other insurance coverage and/or higher limits that it deems necessary
depending upon the exposures.

ARTICLE 8
NON-DISCRIMINATION & EQUAL OPPORTUNITY EMPLOYMENT

8.1 During the performance of the Agreement, neither MANAGER nor its
SUbMANAGERs shall discriminate against any employee or applicant for employment
because of race, religion, color, gender, national origin, sex, age, marital status, political
affiliation, familial status, sexual orientation, or disability if qualified. MANAGER will
take affirmative action to ensure that employees are treated during employment, without
regard to their race, religion, color, gender, national origin, sex, age, marital status, political
affiliation, familial status, sexual orientation, or disability if qualified. Such actions must
include, but not be limited to, the following: employment, promotion; demotion or
transfer; recruitment or recruitment advertising, layoff or termination; rates of pay or other
forms of compensation; and selection for training, including apprenticeship. MANAGER
shall agree to post in conspicuous places, available to employees and applicants for
employment, notices to be provided by the contracting officer setting forth the provisions
of this nondiscrimination clause. MANAGER further agrees that he/she/it will ensure that
SUbMANAGERs, if any, will be made aware of and will comply with this
nondiscrimination clause.

ARTICLE9
INDEPENDENT CONTRACTOR

9.1  This Agreement does not create an employee/employer relationship between the
parties. It is the intent of the parties that the MANAGER is an independent contractor under
this Agreement and not the CITY's employee for all purposes, including but not limited to,
the application of the Fair Labor Standards Act minimum wage and overtime payments,
Federal Insurance Contribution Act, the Social Security Act, the Federal Unemployment Tax
Act, the provisions of the Internal Revenue Code, the State Workers' Compensation Act, and
the State unemployment insurance law. The MANAGER shall retain sole and absolute
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discretion in the judgment of the manner and means of carrying out MANAGER's activities
and responsibilities hereunder provided, further that administrative procedures applicable to
services rendered under this Agreement shall be those of MANAGER, which policies of
MANAGER shall not conflict with CITY, State, H.U.D., or United States policies, rules or
regulations relating to the use of MANAGER's Funds provided for herein. The MANAGER
agrees that it is a separate and independent enterprise from the CITY, that it has full
opportunity to find other business, that it has made its own investment in its business, and that
it will utilize a high level of skill necessary to perform the work. This Agreement shall not be
construed as creating any joint employment relationship between the MANAGER and the
CITY and the CITY will not be liable for any obligation incurred by MANAGER, including
but not limited to unpaid minimum wages and/or overtime premiums.

ARTICLE 10
AGREEMENT SUBJECT TO FUNDING

This agreement shall remain in full force and effect only as long as the expenditures provided
for in the Agreement have been appropriated by the City Commission of the City of
Pembroke Pines in the annual budget for each fiscal year of this Agreement, and is subject
to termination based on lack of funding.

ARTICLE 11
SIGNATORY AUTHORITY

MANAGER shall provide CITY with copies of requisite documentation evidencing that the
signator for MANAGER has the authority to enter into this Agreement.

ARTICLE 12
MERGER; AMENDMENT

This Agreement constitutes the entire Agreement between MANAGER and CITY, and
negotiations and oral understandings between the parties are merged herein. This Agreement
can be supplemented or amended only by a written document executed by both MANAGER
and CITY with the same formality and equal dignity herewith.

ARTICLE 13
DEFAULT OF CONTRACT & REMEDIES

Damages. CITY reserves the right to recover any ascertainable actual damages incurred as a
direct result of the failure of MANAGER to perform in accordance with the requirements of
this Agreement, or for losses sustained by CITY directly resultant from MANAGER's failure
to perform in accordance with the requirements of this Agreement.

ARTICLE 14
BANKRUPTCY
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It is agreed that if MANAGER is adjudged bankrupt, either voluntarily or involuntarily, then
this Agreement shall terminate effective on the date and at the time the bankruptcy petition is
filed.

ARTICLE 15
DISPUTE RESOLUTION

15.1 In addition to any other remedy provided hereunder, CITY, at its option, may use
arbitration to resolve any controversy or claim arising out of or relating to this Agreement if
arbitration is elected by CITY. Any controversy or claim arising out of or relating to this
Agreement, or breach thereof, may be settled by arbitration in accordance with the rules of
the American Arbitration Association and judgment upon the award rendered by the
arbitrators may be entered into by any court having jurisdiction thereof. In the event
arbitration is elected by CITY, such controversy or claim shall be submitted to one arbitrator
selected from the National Panel of The American Arbitration Association.

15.2 Operations During Dispute.

15.2.1 In the event that a dispute, if any, arises between CITY and MANAGER
relating to this Agreement, performance or compensation hereunder, MANAGER shall
continue to render service in full compliance with all terms and conditions of this Agreement
as interpreted by CITY regardless of such dispute.

15.2.6 Notwithstanding the other provisions in this Section, CITY reserves the right
to terminate the Agreement at any time, whenever the service provided by MANAGER fails
to meet reasonable standards of the trade after CITY gives written notice to the MANAGER
of the deficiencies as set forth in the written notice within fourteen calendar (14) days of the
receipt by MANAGER of such notice from CITY.

ARTICLE 16
PUBLIC RECORDS

16.1 The City of Pembroke Pines is public agency subject to Chapter 119, Florida
Statutes. The Contractor shall comply with Florida’s Public Records Law. Specifically, the
Contractor shall:

16.1.1 Keep and maintain public records required by the CITY to perform the
Service;

16.1.2 Upon request from the CITY’s custodian of public records, provide the CITY
with a copy of the requested records or allow the records to be inspected or copied
within a reasonable time at a cost that does not exceed the cost provided in chapter
119, Fla. Stat., or as otherwise provided by law;

16.1.3 Ensure that public records that are exempt or that are confidential and exempt
from public record disclosure requirements are not disclosed except as authorized by
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law for the duration of the contract term and, following completion of the contract,
CONTRACTOR shall destroy all copies of such confidential and exempt records
remaining in its possession after the CONTRACTOR transfers the records in its
possession to the CITY; and

16.1.4 Upon completion of the contract, CONTRACTOR shall transfer to the CITY,
at no cost to the CITY, all public records in CONTRACTOR’s possession. All
records stored electronically by the CONTRACTOR must be provided to the CITY,
upon request from the CITY’s custodian of public records, in a format that is
compatible with the information technology systems of the CITY.

16.2  The failure of Contractor to comply with the provisions set forth in this Article shall
constitute a Default and Breach of this Agreement and the CITY shall enforce the Default in
accordance with the provisions set forth in Article 13.

IF THE CONTRACTOR HAS QUESTIONS REGARDING
THE APPLICATION OF CHAPTER 119, FLORIDA
STATUTES, TO THE CONTRACTOR’S DUTY TO
PROVIDE PUBLIC RECORDS RELATING TO THIS
CONTRACT, CONTACT THE CUSTODIAN OF PUBLIC
RECORDS AT

CITY CLERK
601 CITY CENTER WAY, 4" FLOOR
PEMBROKE PINES, FL 33026
(954) 450-1050
mgraham@ppines.com

ARTICLE 16
MISCELLANEQOUS

17.1  Ownership of Documents. Reports, surveys, studies, and other data provided in
connection with this Agreement are and shall remain the property of CITY, whether or not
the project for which they are made is completed.

17.2  Legal Representation. It is acknowledged that each party to this Agreement had the
opportunity to be represented by counsel in the preparation of this Agreement, and
accordingly, the rule that a contract shall be interpreted strictly against the party preparing
same shall not apply herein due to the joint contributions of both parties.

17.3 Records. MANAGER shall keep such records and accounts and require any and all
SUbMANAGERSs to keep records and accounts as may be necessary in order to record
complete and correct entries as to personnel hours charged to this engagement, and any
expenses for which MANAGER expects to be reimbursed. Such books and records will be

{00050231.6 1956-7601851 } Page 11 of 17



{‘:“} City of Pembroke Pines Attachment L

available at all reasonable times for examination and audit by CITY and shall be kept for a
period of seven (7) years after the completion of all work to be performed pursuant to this
Agreement, or as otherwise required by Florida law. Materially incomplete or incorrect
entries in such books and records will be grounds for disallowance by CITY of any fees or
expenses based upon such entries.

17.4  Assignments; Amendments. This Agreement, and any interests herein, shall not be
assigned, transferred or otherwise encumbered, under any circumstances, by MANAGER
without the prior written consent of CITY. For purposes of this Agreement, any change of
ownership of MANAGER shall constitute an assignment which requires CITY approval.
However, this Agreement shall run to the benefit of CITY and its successors and assigns.

It is further agreed that no modification, amendment, or alteration in the terms or conditions
contained herein shall be effective unless contained in a written document executed with the
same formality and of equal dignity herewith.

17.5 No Contingent Fees. MANAGER warrants that it has not employed or retained any
company or person, other than a bona fide employee working solely for MANAGER to solicit
or secure this Agreement, and that it has not paid or agreed to pay any person, company,
corporation, individual or firm, other than a bona fide employee working solely for
MANAGER any fee, commission, percentage, gift, or other consideration contingent upon or
resulting from the award or making of this Agreement. For the breach or violation of this
provision, CITY shall have the right to terminate the Agreement without liability at its
discretion, to deduct from the contract price, or otherwise recover the full amount of such fee,
commission, percentage, gift or consideration.

17.6  Notice. Whenever any party desires to give notice unto any other party, it must be
given by written notice, sent by certified United States mail, with return receipt requested,
addressed to the party for whom it is intended and the remaining party, at the places last
specified, and the places for giving of notice shall remain such until they shall have been
changed by written notice in compliance with the provisions of this section. For the present,
MANAGER and CITY designate the following as the respective places for giving of notice:

CITY Charles F. Dodge, City MANAGER
City of Pembroke Pines
601 City Center Way
Pembroke Pines, Florida 33025
Telephone No. (954) 431-4884
Facsimile No. (954) 437-1149
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Copy To: Samuel S. Goren, City Attorney
Goren, Cherof, Doody & Ezrol, P.A.
3099 East Commercial Boulevard, Suite 200
Fort Lauderdale, Florida 33308

Telephone No. (954) 771-4900

Facsimile No. (954) 771-4923
MANAGER

Telephone No.

Facsimile No.

17.7  Binding Authority. Each person signing this Agreement on behalf of either party
individually warrants that he or she has full legal power to execute this Agreement on behalf
of the party for whom he or she is signing, and to bind and obligate such party with respect to
all provisions contained in this Agreement.

17.8 Headings. Headings herein are for the convenience of reference only and shall not
be considered in any interpretation of this Agreement.

17.9 Exhibits. Each Exhibit referred to in this Agreement forms an essential part of this
Agreement. The exhibits if not physically attached should be treated as part of this Agreement
and are incorporated herein by reference.

17.10 Severability. If any provision of this Agreement or application thereof to any person
or situation shall to any extent, be held invalid or unenforceable, the remainder of this
Agreement, and the application of such provisions to persons or situations other than those as
to which it shall have been held invalid or unenforceable, shall not be affected thereby, and
shall continue in full force and effect, and be enforced to the fullest extent permitted by law.

17.11 Extent of Agreement and Conflicts. This Agreement represents the entire and
integrated agreement between CITY and MANAGER and supersedes all prior negotiations,
representations or agreements, either written or oral. In the event of any conflicts between this
Agreement and Exhibit “A”, the terms and provisions of Exhibit “A” shall govern.

17.12 Waiver. Failure of CITY to insist upon strict performance of any provision or
condition of this Agreement, or to execute any right therein contained, shall not be constructed
as a waiver or relinquishment for the future of any such provision, condition, or right, but the
same shall remain in full force and effect.

17.13 Disputes. Any claim, objection, or dispute arising out of the terms of this Agreement
shall be litigated in the Seventeenth Judicial Circuit Court in and for Broward County.
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17.14 Attorney's Fees. In the event that either party brings suit for enforcement of this
Agreement, each party shall bear its own attorney's fees and court costs, except as otherwise
provided under the indemnification provisions set forth herein above.

IN WITNESS OF THE FOREGOING, the parties have set their hands and seals
the day and year first written above.

ATTEST: CITY

BY:
MARLENE GRAHAM, CHARLES F. DODGE
CITY CLERK CITY MANAGER
APPROVED AS TO FORM.

OFFICE OF THE CITY ATTORNEY

MANAGER

Witnesses:

BY:

Print Name:

Title:
Print Name
Print Name
STATE OF )
COUNTY OF )

BEFORE ME, an officer duly authorized by law to administer oaths and take acknowledgments,
personally appeared as of , @ company
authorized to conduct business in the State of Florida, and acknowledged execution of the foregoing Agreement
as the proper official of . for the use and purposes mentioned in it and affixed the official seal

of the corporation, and that the instrument is the act and deed of that corporation.

IN WITNESS OF THE FOREGOING, | have set my hand and official seal at in the State and County
aforesaid on this day of , 20 .

NOTARY PUBLIC

(Name of Notary Typed, Printed or Stamped)

JGH 9-15-11
S:\Public Works\PURCHASING\2018\FN - Finance\FN-18-02 Investment Management Services\Contract\Attachment L - Specimen
Contract - Investment Management Services Agreement.docx
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EXHIBIT “A” — REQUEST FOR PROPOSALS
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EXHIBIT “B” — INVESTMENT POLICY
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EXHIBIT “C” — FEE SCHEDULE
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REFERENCES FORM

Provide specific examples of similar contracts. References should be should be capable of explaining and confirming
your firm’'s capacity to successfully complete the scope of work outlined herein. This form should be duplicated for

each reference and any additional infor mation that would be helpful can be attached.

Refer ence Contact I nfor mation:

Name of Firm, City, County or Agency:

Address;

City/State/Zip:

Contact Name: Title:

E-Mail Address:

Telephone: Fax:

Project I nformation:

Name of Contractor Performing the work:

Name and location of the project:

Nature of the firm’s responsibility on the project:

Project duration: Completion (Anticipated) Date:

Size of project: Cost of project:

Work for which staff was responsible:

Contract Type:
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REQUEST FOR PROPOSAL FORM

The results/deliverables of the project:

REFERENCES FORM

Provide specific examples of similar contracts. References should be should be capable of explaining and confirming
your firm’'s capacity to successfully complete the scope of work outlined herein. This form should be duplicated for

each reference and any additional information that would be helpful can be attached.

Refer ence Contact | nfor mation:

Name of Firm, City, County or Agency:

Address:
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Contact Name: Title:
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Telephone: Fax:
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Name of Contractor Performing the work:

Name and location of the project:

Nature of the firm’s responsibility on the project:

Project duration: Completion (Anticipated) Date:

Size of project: Cost of project:

Work for which staff was responsible:

Contract Type:
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Attachment N: Cash and Investment Report- March 31, 2018

UNAUDITED

Cash and Investment Report
As of May 31, 2018

Fiscal Year-to-Date Last 12 Months Ending

Balance Interest Fees Net Interest Average Rate of
Return (ROR)
5/31/2018 Earned Charged Income Balance (Net) (4)
Checking Accounts (1) (2)
TD Bank Commercial Checking - Regular $ 5,952,283 15,432 $ (12,651) $ 2,781 $ 6,594,187 0.41%
TD Bank Commercial Checking - Depository 15,748,613 29,737 (14,168) 15,569 11,433,379 0.36%
TD Bank Commercial Checking - Health Claims 124,159 604 (485) 119 279,732 0.41%
TD Bank Commercial Checking - Senior Housing 795,344 1,156 (116) 1,040 670,056 0.26%
TD Bank Commercial Checking - Utility Payments 242,836 398 (142) 256 191,503 0.32%
TD Bank Commercial Checking - ACH Debits - 476 (156) 320 306,938 0.29%
TD Bank Lockbox Account 943,497 2,254 (1,967) 287 774,868 0.47%
subtotal 23,806,732 50,057 (29,685) 20,372 20,250,664 0.38%
Investment Accounts
State Board of Administration (SBA) 127,952,970 1,307,668 - 1,307,668 129,015,004 0.89%
FLOC - 1-3 Year High Quality Bond Fund (1) (3) 3,187,141 (2,918) (3,907) (6,825) 3,189,928 -0.21%
FLOC - 0-2 Year High Quality Bond Fund (1) (3) 24,406,047 144,405 (32,664) 111,741 24,290,244 0.85%
FLOC - Intermediate High Quality Bond Fund (1) (3) 144,683 (1,686) (189) (1,875) 146,070 -0.85%
Wells Capital Management (US Bank) 33,000,145 20,234 (9,672) 10,562 32,924,536 0.39%
(Wetland) Mitigation Trust - SBA 494,820 5,519 - 5,519 499,132 1.54%
subtotal 189,185,806 1,473,222 (46,432) 1,426,790 168,432,770 1.15%
Total Cash and Marketable Investments 212,992,538 1,523,279 (76,117) 1,447,162 188,683,434
Other Investments
Investment in Real Estate (City Center) 9,377,447 - - - -
Investment in Real Estate (USPS) 11,962,400 - - - -
Investment in Real Estate (20710 SW 54th Place) 410,287 - - - -
Investment in Real Estate (Vardaman) 800,444 - - - -
Investment in Real Estate (Pando 5400 SW 208 Ln) 5,574,117 - - - -
Investment in Real Estate (Canyon Creek Estate) 557 - - - -
Total Cash and Investments $ 241,117,789 1,523,279 $ (76,117) $ 1,447,162 $ 188,683,434

Notes:

1. Balances are as of the current month. Average Balances and ROR are the prior twelve months as current Statements are not available.
2. The Rate of Return reflects the earnings credit allowed to offset the bank service charges.
3. Estimated fees charged @ 21-23 basis points annually.
4. Fees charged to the Checking Accounts are operation cost. Therefore, they are not deducted when calculating the ROR.



PROPOSAL FORM

Attachment O:

Firm’s Experience Form

JUNE 30™H
2018 2019 2020 2021 2022
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PROPOSAL FORM

Attachment P:

Personnel Form

INTHE TABLE BELOW, INDICATE THE APPROPRIATE NUMBER OF EMPLOYEESEMPLOYED IN EACH CATEGORY

JUNE 30™H
2018 2019 2020 2021 2022
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PROPOSAL FORM

Attachment Q:

Fees Structure

1. Please provide fee charge for services provided.

__BPSONI1ST $

__BPS ON NEXT $

__BPSONNEXT$

__ BPS ON BALANCE

2. What is the minimum account size or fee for separate accounts?

3. Please discuss any liquidity constraints included in your proposal.

MM
MM
MM
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Attachment M: City Operating Investment Policy

CITY OF PEMBROKE PINES

INVESTMENT OPERATING POLICY

NN ) RO
JOIN US —

% PROGRESS

PREPARED BY THE
Investment Committee

Ordinance No. 1793
Adopted: October 1, 2014
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Attachment M: City Operating Investment Policy
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Attachment M: City Operating Investment Policy

CITY OF PEMBROKE PINES

INVESTMENT/PORTFOLIO POLICY

PURPOSE

It is the intent of this policy to provide the Finance Director or Investment Manager sufficient
latitude to effectively manage the City's financial assets so as to protect the principal, provide
sufficient liquidity and maximize the return on investments within an acceptable exposure to
risk. In an effort to accomplish the aforementioned, this policy identifies various portfolio
parameters addressing investment instruments, issuer diversification, maturity/duration
constraints, investment ratings, and liquidity.

SCOPE

This investment policy applies to all financial assets held or controlled by the City of Pembroke
Pines, except for pension and deferred compensation funds, which are organized and
administered separately and depository for defeased debt or assets under Bond Trust Indenture
when held by a third party custodians.

All financial assets held or controlled by the City, not otherwise classified as restricted assets
requiring separate investing, shall be identified as "funds™ of the City for the purpose of this
policy, and shall be invested under the guidelines as herein set forth. The guidelines, provided
herein are the general operating procedures.

Funds groups included:

General Fund

Special Revenue Funds

Debt Service Funds

Capital Projects

Permanent Funds

Enterprise Funds

Internal Service Funds

Agency Funds

Any new fund group created by the City, unless specifically exempted by the City
Commission.
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Attachment M: City Operating Investment Policy

INVESTMENT OBJECTIVES
The following investment objectives will be applied in the management of City funds.

e  The investment objective order of priority shall be safety of capital, liquidity of
funds, and investment income, in that order.

. Safety of capital will be ensured by establishing minimally acceptable credit ratings
and limiting any exception thereto, limiting the portfolio’s maximum and average
duration, setting maximum exposure by market sector, and requiring a minimum
basket of securities either fully guaranteed by the U.S. Government or issued by an
Agency or Instrumentality of the U.S. Government. The City will maintain
sufficient liquidity in the SBA or other short-term investment portfolio to enable the
City to meet operating requirements, which might be reasonably anticipated.

e  The City will strive to maximize the return on the portfolio and to preserve the
purchasing power but will avoid assuming unreasonable investment risk.

o Funds of the City will be invested in accordance with Florida State Statutes 280,
218.415, these policies and written administrative procedures.

PERFORMANCE MEASUREMENT

The performance of the investment manager will be measured over three and five year periods.
These periods are considered sufficient to accommodate the different market cycles commonly
experienced with fixed income investments, given the City’s risk tolerance level. The
Investment Manager is expected to perform in the top 40% of an appropriate peer group universe
of managers using the LIPPER Analytical Services or other similar service. The appropriate peer
group universe will be determined based on the fund’s actual time-weighted average allocation.

In addition, the total return of this portfolio is expected to exceed the return of the benchmark.
The investment committee will select the benchmark for the prior quarter, based on the time-
weighted average of the fund’s actual allocation mix.

DELEGATION OF AUTHORITY

The Finance Director is responsible for investment decisions and activities, under the direction of
the City Manager. The day-to-day administration of the cash management program is handled
by the City's Chief Accountant or designee of the Finance Director. No person may engage in an
investment transaction except as provided under the terms of this policy and the procedures so
established.

Positions authorized as investment signatories are the Mayor, City Manager, Vice Mayor, City
Clerk, Finance Director and the Investment Adviser/Manager. The persons holding these
positions are also authorized to initiate or approve a wire transfer transaction in accordance with
applicable policies and procedures.
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Attachment M: City Operating Investment Policy

PRUDENCE AND ETHICAL STANDARDS

The standard of prudence to be applied by the Finance Director or Investment Manager shall be
the "Prudent Person™ rule, which states: "Investments shall be made with judgment and care,
under circumstances then prevailing, which persons of prudence, discretion and intelligence
exercise in the management of their own affairs, not for speculation, but for investment
considering the probable safety of their capital as well as the probable income to be derived from
the investment. "The Prudent Person” rule can be applied in the context of managing the overall
portfolio.

The Finance Director or Investment Manager and staff, acting in accordance with the written
procedures and exercising due diligence, shall not be held personally responsible for a specific
security's credit risk or market price changes, provided that these deviations are reported
immediately and that appropriate action is taken to control adverse developments.

LISTING OF AUTHORIZED INVESTMENTS

Although investments may be on the authorized list, only those securities with an active
secondary market may be purchased from the list.

The Finance Director or the investment adviser/manager may purchase/sell investment securities,
at prevailing market rates, in the following authorized investment vehicles:

@ The Local Government Surplus Funds Trust Fund and any other investment plan or
investment trust developed by the Florida League of Cities, the Florida Association of
Counties, the Florida Association of Court Clerks, or similar state or national
associations, approved by the City.

(b) Negotiable direct obligations of, or obligations the principal and interest of which are
unconditionally guaranteed by the United States Government or its agencies, including
but not limited to, U.S. Government Treasury Securities, and Government National
Mortgage Associations (GNMALS).

(©) Non-negotiable interest-bearing time certificates of deposits or savings accounts in state
or federal banks, state or federal savings and loan associations as permitted and/or
prescribed by Chapter 280 of the Florida Statutes.

(d) Government Sponsored Enterprises including but not limited to Federal Farm Credit
Banks, Federal Home Loan Bank or its district banks, Federal National Mortgage
Association, Federal Home Loan Mortgage Corporation, and Student Loan Marketing
Association.

(e) Prime commercial paper. Commercial Paper having a maturity of 90 days or less shall
require one of the following three minimum ratings: A-1, P-1 or F-1, or better as rated by
Standard & Poors, Moody's, and/or Fitch Investors Service rating services. Prime
commercial paper of U.S. Corporations having a maturity in excess of 90 days shall
require two of the three above-mentioned ratings.
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Attachment M: City Operating Investment Policy

()] Repurchase agreements comprised of only those investment instruments as otherwise
authorized herein.

(9) State or local government taxable and tax exempt debt, general obligation and/or revenue
bonds rated at least "A3" by Moody's or "A-" by Standard & Poor's for long-term debt or
rated at least MIG-2 by Moody’s or SP-2 Standard & Poor's for short-term debt.

(h) Securities or, other interests in, any open-end or closed-end management type investment
company or investment trust registered under the Investment Company Act of 1940,
provided the portfolio meets the City's investment policy.

Q) Securities and Exchange Commission registered money market funds with the highest
credit quality rating from a nationally recognized rating agency. The funds must be in
compliance with Title 17, Part 270, Section 2a-7 of the Federal Code of Regulations
(Appendix B).

() U.S dollar denominated debt obligations of domestic or foreign corporations, or foreign
sovereignties issued in the U.S. or in foreign markets having two of the following three
minimum ratings: BBB, Baa2, or BBB, as rated by Standard and Poor’s, and/or
Moody’s, and/or Fitch Investors Service rating services. However, if such obligations are
rated by only one rating service, then such rating shall be at least A-, A3, or A- by
Standard & Poor’s, or Moody’s or Fitch.

(K) Real estate, so long as the acquisition and sale complies with applicable federal and state
laws and regulations in addition to applicable City Charter provisions, if any, and the City
Code of Ordinances.

() Real Estate Investment Trusts (“REIT”) which are properly registered pursuant to
applicable Federal and State laws, provided the (“REIT”) portfolio meets the City's
Investment Policy.

(m)  Land Trusts or Title Trusts as described in Sections 689.07 or 689.071, Florida Statutes,
so long as the Land Trust complies with any applicable Federal and State laws and
regulations, applicable City Charter provisions, if any, and the City's Code of Ordinances.

(n) Mortgage-Backed Securities.  Securities collateralized by mortgages on residential
property or commercial (industrial, office, retail etc.) property (“commercial Mortgage-
Backed Securities”). The securities may be issued by a Federal Instrumentality or by a
private corporation and may be structured as collateralized mortgage obligations or
unstructured pass-through securities.

(0) Asset-Backed Securities. Securities collateralized by pools of assets (credit cards, autos,
home equity loans, etc.) The securities may be structured or unstructured pass-through
securities.
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Attachment M: City Operating Investment Policy

MATURITY, DURATION AND LIQUIDITY REQUIREMENTS

To meet the day-to-day operating needs of the City and to provide the ready cash to meet
unforeseen temporary cash requirements, the City shall maintain a minimum of $10,000,000 in
liquid investments defined as repurchase agreements purchased under the terms of the City's
depository contract, open repurchase agreements, negotiable certificates of deposit, banker's
acceptances, commercial paper, U.S. Treasury direct and agency obligations all having a
maturity of 90 days or less, and/or the SBA Local Government Pool, all as purchased under the
dictates of this policy.

To the extent possible, the City will attempt to match its investments with overall anticipated
cash flow requirements. The average duration of the portfolio as a whole may not exceed five
(5) years. This calculation excludes maturities of the underlying securities of a repurchase
agreement. This calculation also applies to the expected average life of asset-backed securities
and mortgage-backed securities (rather than the stated final maturity). Limitation percentages of
the portfolio are measured from the date the securities are acquired. Unless matched to a specific
cash flow requirement, the City will not directly invest in securities with an expected duration of
more than twenty (20) years from the date of purchase. No more than 30% of the City's total
investment portfolio shall be placed in securities with an expected duration of more than five (5)
years. This calculation excludes maturities of the underlying securities of a repurchase
agreement.

PORTFOLIO COMPOSITION
The following are the authorities for investments and limits on security issues, issuers, duration
and maturities as established within this policy. The Finance Director or the investment

adviser/manager shall have the option to further restrict investment in selected instruments, to
conform to then-present market conditions.

A. Investment Plans and Trusts

1. Authority to Invest
The Finance Director or the investment adviser/manager may invest in the following:
a. Local Government Surplus Trust Fund "Trust Fund"

b. Any intergovernmental investment pool authorized pursuant to the Florida
Interlocal Cooperation Act as provided in s. 163.01.

c. Any other investment plan or investment trust developed by the Florida League of
Cities, the Florida Association of Counties, the Florida Association of Court
Clerks, the State Board of Administration or similar state or national associations,
approved by the City.
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2. Portfolio Composition

A maximum of 100% of the portfolio may be invested in the "Trust Fund”. Bond
proceeds may be deposited in the "Trust Fund" until alternative investments have been
purchased.

B. Government Securities
1. Authority to Purchase

The Finance Director or the investment adviser/manager may invest in negotiable
direct obligations of the U.S. Government. Such securities will include the
following:

Direct Obligations:

. Treasury Bills

o Treasury Notes

o Treasury Bonds

o Treasury Inflation Protected Bonds (TIPs)
2. Portfolio Composition

The portfolio may be comprised of 100% direct government obligations including
the securities held under overnight repurchase agreements. At least 30% of the
portfolio shall be invested in securities backed by the U.S. Government, Federal
Agencies, and Government Sponsored Enterprises.

3. Limits on Individual Issuers

A maximum of 100% of the portfolio may be invested in any one Federal
Agency.

4. Duration Limitations
The maximum duration of any direct investment in government obligations is ten

(10) years, except for the underlying securities of repurchase agreements (see
Repurchase Agreements Limits on Maturities).
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C. Federal Agencies

1. Authority to Purchase
The Finance Director or the investment adviser/manager may invest in obligations
the principal and interest of which are unconditionally guaranteed by the U.S.
Government and issued through Federal agencies. Such securities will include
but not be limited to:
e  Government National Mortgage Association (GNMA)

2. Portfolio Composition
Federal Agencies may comprise 100% of the portfolio.

3. Limits on Individual Issuers

A maximum of 100% of the portfolio may be invested in any one Federal
Agency.

4. Maturity Limitations

The maximum duration for an investment in Federal Agency securities is ten (10)
years.

D. Non-negotiable Interest Bearing Time Certificates of Deposit (CDs)
1. Authority to Purchase
The Finance Director or the investment adviser/manager may invest in non-
negotiable interest-bearing time certificates of deposit or savings accounts in state
or federal banks, state or federal savings and loan associations as permitted and/or
prescribed by Chapter 280 of the Florida Statute.
2. Portfolio Composition
A maximum of 50% of the portfolio may be invested in non-negotiable CDs.
3. Limits on Individual Issuers
a. All issuers must be approved as "Qualified Public Depositories” by the
State of Florida, as required by the Florida Security for Public Deposits
Act Chapter 280, Florida Statutes.

b. A maximum of 50% of the portfolio may be deposited with any one issuer.
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4. Duration Limitations

A maximum of 50% of the portfolio may be invested with a maximum maturity of
5 years from date of purchase.

E. Government Sponsored Enterprises
1. Authority to Purchase
Securities include but are not limited to obligations of the:

Federal National Mortgage Association (FNMA)

Federal Farm Credit Banks (FFCB)

Federal Home Loan Bank or its District Banks (FHLB)
Federal Home Loan Mortgage Corporation (Freddie-Macs)

Student Loan Marketing Association
2. Portfolio Composition

The portfolio may be comprised of 100% Government Sponsored Enterprises
Federal Instruments.

3. Limits on Individual Issuers
A maximum of 40% of the portfolio may be invested in any one issuer.

4. Duration Limitations
The maximum duration for an investment in any Government Sponsored
Enterprise is ten (10) years for fixed rate securities and twenty (20) year for
variable rate securities.

F. Commercial Paper

1. Authority to Purchase
The Finance Director or the investment adviser/manager may invest in
commercial notes provided that such notes are rated "Prime" (A-l, P-1, F-1) by

Standard and Poor's and/or Moody's and/or Fitch Investors Service rating
services.
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2. Portfolio Composition
A maximum of 50% of the portfolio may be directly invested in the combined
categories of "Prime”™ Commercial Paper and Corporate Obligations and a
maximum of 10% of the portfolio may be invested in the combined categories of
"Prime™ Commercial Paper and Corporate Obligations rated in the BBB ratings
category.

3. Limits on Individual Issuers

A maximum of 5% of the portfolio may be invested with any one issuer and a
maximum of 1% in any issuer rated in the BBB category.

4. Maturity Limitations

The maximum length to maturity for an investment in "Prime" Commercial Paper
is 270 days.

G. Corporate Obligations

1. Authority to Purchase
The Finance Director or the investment advisor/manager may invest in U.S dollar
denominated debt obligations of domestic or foreign corporations, or foreign
sovereignties issued in the U.S. or in foreign markets provided that such
obligations/notes have the same ratings as found in the LISTING OF AUTHORIZED
INVESTMENTS, paragraph J.

2. Portfolio Composition
A maximum of 50% of the portfolio may be directly invested in the combined
categories of “Prime” Commercial Paper and Corporate Obligations and a maximum
of 10% of the portfolio may be invested in the combined_categories of "Prime"
Commercial Paper and Corporate Obligations rated in the BBB ratings category.

3. Limits on Individual Issuers

A maximum of 5% of the portfolio may be invested with any one issuer and a
maximum of 1% in any issuer rated in the BBB ratings category.

4. Duration Limitations

The maximum duration for a Corporate Obligation is five (5) years for both fixed rate
and variable rate securities.
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H. Master Repurchase Agreements
1. Authority to Purchase

The Finance Director or the investment adviser/manager may invest in repurchase
agreements comprised of only those investment instruments as otherwise authorized
in sub section e. below.

All firms with whom the City enters into repurchase agreements will have in place
and executed a Master Repurchase Agreement with the City. (Appendix A)

Such an agreement will address at a minimum the following issues:

a. Source of policies allowing repurchase agreements such as state law, local
ordinance, written policies, and/or unwritten management practices.

b. The securities underlying the repurchase agreements must be periodically valued
(market-to-market), as prescribed in the Investment Procedures which shall apply
to Repurchase Agreements.

c. Independent third parties acting, as custodians shall hold securities underlying
term repurchase agreements separate from its assets as well as from the Seller's
assets. "Term" is understood to be defined as a period greater than overnight.
Overnight repurchase agreements and their underlying securities will be treated as
discussed in Third Party Custodial Agreements.

d. Each party's rights in repurchase agreements and the significant conditions of
those rights. Significant conditions could include:

1) Specifications for the delivery and custody of the underlying securities

(2)  The rights of the purchaser to liquidate the underlying securities in the
event of default by the seller

3) The required margin of market value of the securities over the cost of the
agreements

4) Specifications for review (re-pricing) of market value of the underlying
securities, as necessary, depending on the term of the repurchase
agreement

(5) The purchaser's rights to additional securities or a return of cash if the
market value of the underlying securities falls below the required amount

(6) Rights and/or specifications regarding substitution of securities

(7) Remedial action should violation of agreement provisions occur.
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e. Securities authorized for purchase are:

Negotiable direct obligations of the U.S. Government, Federal Agencies, and
Federal Instruments to include only the following securities:

. US Treasury Bills, Notes and Bonds
. Government National Mortgage Association Notes
. Federal National Mortgage Association Notes
. Federal Home Loan Bank Notes
2. Portfolio Composition

A maximum of 30% of the portfolio may be directly invested in Repurchase
Agreements (with exception to agreements of five (5) days or less which are
directly related to the restructuring of the City's debt portfolio and backed up with
Treasury Bills or Treasury Notes.)

3. Limits on Individual Sellers

A maximum of 5% of the portfolio may be invested in repurchase agreements of
any one institution, with the exception of overnight repurchase agreements. A
maximum of 10% of the portfolio may be invested in overnight repurchase
agreements.

4, Limits on Transaction Maturities

The maximum length to maturity of any repurchase agreement is 270 days from
date of purchase.

5. Limits on Maturities of Underlying Securities

The maximum expected length to maturity for securities underlying these
agreements is ten (10) years for U.S. Treasury securities, seven (7) years for
Federal Agency securities and five (5) years for Government Sponsored
Enterprises securities.

l. State and Local Government Taxable and/or Tax-Exempt Debt
1. Authority to Purchase

The Finance Director or the investment adviser/manager may invest in debt
obligations of non-profit taxing entities such as states, counties, cities or other
taxing authorities. These may be taxable or tax-exempt and may be General
Obligation (GO's) and/or Revenue Bonds and must be rated at least A- by
Standard & Poor's or A3 by Moody's.
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2. Portfolio Composition

A maximum of 25% of the portfolio may be invested in taxable and/or tax exempt
debt.

Purchases of tax-exempt state and local government debt will be used to address
specific bond covenant or legal investment opportunities as applicable; as such
limits on portfolio composition cannot be reasonably determined.

3. Limits on Individual Issuers
A maximum of 2% of the portfolio may be invested with any one issuer.
4. Duration Limitations

The maximum duration for an investment in any state and local government debt
security is five (5) years. The Weighted average duration shall not exceed five (5)
years.

J. Fixed Income Mutual/Money Market Funds
1. Authority to Purchase

The Finance Director or the investment adviser/manager may invest in fixed
income mutual/money market funds, either taxable or tax-exempt. The mutual
fund must follow Title 17, Part 270, Section 2a-7 of the Code of Federal
Regulations (Appendix B).

2. Portfolio Composition

A maximum of 50% of the portfolio may be invested in fixed-income
mutual/money market funds.

3. Limits of Individual Issuers

A maximum of 50% of the portfolio may be invested with any one fund.

4. Maturity Limitations

The maximum weighted average expected maturity of all securities in the funds
shall be ten (10) years.

12
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K. Real Estate
1. Authority to Invest

The City Commission has the authority to acquire real estate so long as the
acquisition complies with applicable federal and state rules and regulations, and,
to the extent applicable, the City's Charter and Code of Ordinances. The City
Commission may authorize the investment or acquisition of real estate in the
City’s name, or through a REIT, Land Trust, or Title Trust authorized through this
investment policy.

2. Portfolio Composition

The City Finance Director or the investment advisor shall set a maximum
percentage of the portfolio that may be invested in Real Estate.

3. Maturity Limitation

Real estate shall only be held so long as necessary in order to provide the City an
opportunity to either effectuate a transfer of the real estate to a person,
corporation, or other entity that will develop the real estate for a public purpose,
or develop the real estate in accordance with master development plans as adopted
by the City, from time to time, or to permit the City the opportunity to develop the
property for a public purpose pursuant to master development plans as adopted by
the City, from time to time.

L. Real Estate Investment Trust (“REIT”)
1. Authority to Invest

The Finance Director or the investment advisor has the authority to acquire any
real estate through a REIT. The REIT must be legally established in conformance
with applicable state and federal laws and regulations, and must be approved by
the City Commission.

2. Portfolio Composition

The City Finance Director or the investment advisor shall set a maximum
percentage of the portfolio that may be invested in an REIT.

3. Maturity Limitation

The City Commission may provide for the acquisition and retention of the real
estate through a REIT for only that amount of time that is necessary in order to
provide the City an opportunity to either effectuate a transfer of the real estate to a
person, corporation, or other entity that will develop the real estate for a public
purpose, or develop the real estate in accordance with master development plans
as adopted by the City, from time to time, or to permit the City the opportunity to
develop the property for a public purpose pursuant to master development plans
as adopted by the City, from time to time.
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M. Land Trust
1. Authority to Invest

The Finance Director or the investment advisor has the authority to acquire any
real estate through a Land Trust. The Land Trust must be legally established in
conformance with applicable state and federal laws and regulations, and must be
approved by the City Commission.

2. Portfolio Composition

The City Finance Director or the investment advisor shall set a maximum
percentage of the portfolio that may be invested in a Land Trust.

3. Maturity Limitation

The City Commission may provide for the acquisition and retention of any real
estate through a Land Trust for only that amount of time that is necessary in order
to provide the City an opportunity to either effectuate a transfer of the real estate
to a person, corporation, or other entity that will develop the real estate for a
public purpose, or develop the real estate in accordance with master development
plans as adopted by the City, from time to time, or to permit the City the
opportunity to develop the property for a public purpose pursuant to master
development plans as adopted by the City, from time to time.

N. Mortgage Backed Securities

1. Authority to Invest
The Finance Director or the investment advisor/manager may invest in securities
collateralized by mortgages on residential property or commercial (industrial,
office, retail etc.) property (“commercial Mortgage-Backed Securities”). The
securities may be issued by a Federal Instrumentality or by a private corporation
and may be structured as collateralized mortgage obligations or unstructured pass-
through securities.

2. Portfolio Composition

A maximum of 30% of the portfolio may be invested in mortgage- backed
securities.

3. Limits on Individual Issuers

A maximum of 5% of the portfolio may be invested with any one issuer.
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4. Duration Limitations
The maximum effective duration for an investment in any mortgage-backed
security issued by a Federal Instrumentality is 10 years. The maximum effective

duration for an investment in any mortgage-backed security issued by a private
corporation is 5 years.

O. Asset-backed Securities

1. Authority to Invest
The Finance Director or the investment advisor/manager may invest in securities
collateralized by pools of assets (credit cards, autos, home equity loans, etc.) The
securities may be structured or unstructured pass-through securities.

2. Portfolio Composition
A maximum of 25% of the portfolio may be invested in asset-backed securities.

3. Limits on Individual Issuers

A maximum of 5% of the portfolio may be invested with any one issuer.

4, Duration Limitations

The maximum effective duration for an investment in any asset-backed security is
5 years.

INTERFUND LOANS OR TRANSFERS

Nothing in the Investment Policy prohibits any interfund transfers or loans to the extent
otherwise permitted by law. Such interfund transfers or loans shall not be governed by this
Investment Policy.

RISK AND DIVERSIFICATION

It is the policy of the City of Pembroke Pines to diversify its investment portfolio. Assets held
shall be diversified to control the risk of loss resulting from over concentration of assets in a
specific maturity/duration, a specific issuer, a specific instrument, a class of instruments, and a
dealer or bank through whom these investments are bought and sold. Diversification strategy's
shall be reviewed and revised periodically as deemed necessary by the appropriate management
staff.
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AUTHORIZED INVESTMENT INSTITUTIONS AND DEALERS

Certificates of Deposit shall be placed only with financial institutions, which qualify under
Chapter 280 of the Florida Statutes. Other securities shall be purchased only 1) through the
"primary government securities dealer” as designated by the Federal Reserve Bank, 2) regional
dealers that qualify under Securities and Exchange Commission Rule 15C3-1 (Uniform Net
Capital Rule) 3) through the Florida State Board of Administration (SBA), 4) through a money
manager appointed by the City. These institutions, dealers and issuers must meet capital
adequacy guidelines as determined by their respective regulatory agencies and certify that no
material adverse events have occurred since the issue of their most recent financial statements.
They must also agree to notify the City in the event of material adverse events affecting their
capital adequacy. All securities purchased shall be only those securities of authorized issuers of
the various security types.

Criteria for addition to or deletion from the lists will be based on the following: 1), State Law,
City's Code of Ordinances, or investment policy requirements where applicable; 2) financial
condition; 3) consistent lack of competitiveness; 4) experience or familiarity of the account
representative in providing service to large institutional accounts; and/or 5) when deemed in the
best interest of the City.

Repurchase agreements shall be negotiated only with "primary securities dealers™ (as designated
by the Federal Reserve Bank) or financial institutions. The City will have negotiated a Master
Repurchase Agreement with any institution with which it enters into a specific repurchase
agreement.

Before engaging in investment transactions with an institution, the Finance Director shall receive
a signed certification form attesting that the individual responsible for the City's account with
that firm has reviewed the City's investment policy and that they agree to undertake reasonable
efforts to preclude imprudent transactions involving City funds.

SELECTION OF INVESTMENT MANAGERS

1) Request for Proposal (RFP)

2) Rank the RFP's

3) Interview the respondents

4) The City Commission approves the selection and authorizes a contract be signed.

THIRD-PARTY CUSTODIAL AGREEMENTS

All securities purchased by the City under this section shall be properly designated as an asset of
the City of Pembroke Pines and held in safekeeping by a third party custodial bank or other third
party custodial institution. Securities transactions between a broker-dealer and the custodian
involving purchase or sale of securities by transfer of money or securities must be made on a
"delivery versus payment" (D.V.P.) basis, if applicable, to ensure that the custodian will have the
security or money, as appropriate, in hand at the conclusion of the transaction. The only
exception to this will be for overnight repurchase agreements whose underlying securities are
held by a third party custodian.
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No withdrawal of such securities, in whole or in part, shall be made from safekeeping except
with the written approval of two (2) authorized signers of the City. The Finance director or the
investment adviser/manager shall be authorized to execute the sale of securities pursuant to this
section and “Sales of Securities” section of this policy.

The City will execute third party custodial agreement(s) with its bank(s) and depository
institution(s). Such agreements may include letters of authority from the City, details as to
responsibilities of each party, method of notification of security purchases, sales, delivery,
procedures related to repurchase agreements and wire transfers, safekeeping and transactions
costs, procedures in case of wire failure or other unforeseen mishaps and describing the liability
of each party.

MASTER REPURCHASE AGREEMENT

All approved institutions and dealers transacting repurchase agreements shall execute the Master
Repurchase Agreement (Attachment A). All repurchase agreement transactions shall adhere to
the requirements of the Master Repurchase Agreement.

BID REQUIREMENT

When purchasing or selling securities, the Finance Director or the investment adviser/manager
shall select the security which provides the highest rate of return within the parameters of this
policy (see Investment Objectives) and given the current objectives and needs of the City's
portfolio. These selections shall be made utilizing one of the following methods:

1. Competitive bids, wherein the City or its agent, solicits quotes from a minimum of three
firms, shall be used when feasible and appropriate.

2. Comparison to the current market price as indicated by one of the market pricing
resources available to the City (such as the City's financial advisors, the Wall Street
Journal, or a comparable nationally recognized financial publication providing daily
market pricing.)

In most situations, the City shall utilize the competitive bid process to select the securities to be

purchased. Selection by comparison to current market prices, as indicated above, shall be

utilized when, in the judgment of the investment staff, competitive bidding would inhibit the
selection process. Examples of when this might occur are:

A. When time constraints due to unusual circumstances preclude use of the
competitive bidding process.

B. When a security is unique to a single dealer, for example, a private placement.

C. When the transaction involves new issues or issues in the "when issued" market.
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When using the competitive bid process, all bids shall become part of the record of the specific
security involved. When selection is made based on comparison to current market price, the
following information shall become part of the record of the security involved:

A. Reason for use of this method.

B. Source of the current market value used.

C. Price and/or interest rate quoted by said source.
INTERNAL CONTROLS

The Finance Director shall establish and monitor a set of written internal controls and operational
procedures designed to protect the City's assets and ensure proper accounting and reporting of
the transactions related thereto. The aforementioned internal controls and operating procedures
shall be reviewed by independent auditors as part of the annual audit.

1. Establishment of Internal Controls
The internal controls shall address the following points:

a. Separation of functions-
By separating key functions and having different people perform each function,
each person can perform a "check and balance" review of the other people in the
same area.

b. Separation of transaction authority from accounting and record keeping-
By separating the person who authorizes or performs the transaction, from the
people who record or otherwise account for the transaction, a good separation of
duties is achieved.

C. Custodial safekeeping-
Securities purchased from any bank or dealer, including appropriate collateral,
should be placed into a third party bank for custodial safekeeping.

d. Avoidance of bearer-form securities-
Bearer-form of securities are much easier to convert to personal use, than are
securities registered in the name of the custodian in trust for the City of Pembroke
Pines.

e. Avoidance of physical delivery securities-
Book entry securities are much easier to transfer and account for, since actual
delivery is never taken. Physical delivery securities must be properly
safeguarded, as are any valuable documents. The potential for fraud and loss
increases with physical delivery securities.
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f. Clear delegation of authority to subordinate staff members-
Subordinate staff members must have a clear understanding of their authority and
responsibilities to avoid any improper actions. Clear delegation of authority also
preserves the internal control structure that is built around the various staff
positions and their respective responsibilities.

g. Specific limitations regarding security losses and remedial action-
Security losses may be necessary to implement this Investment Policy. These
losses should be restricted to specified purposes and proper documentation, and
the required approval should be clearly defined for each staff person.

h. Written confirmation of telephone transactions for investments and wire transfers-
Reduce the potential for error and improprieties by written confirmation and
approval by the appropriate person.

I. Documentation of transactions and strategies-
All transactions and the strategies that may have been used to develop the
transactions should be documented in writing and approved by the appropriate
person.

J. Supervising control of employee actions.
CONTINUING EDUCATION

It is the policy of the City to provide periodic training in investments for the investment officials
responsible for making investment decisions and the Finance Director or his designee through
courses and seminars offered by the Government Finance Officers Association and other
organizations. These officials must annually complete 8 hours of continuing education in
subjects or courses of study related to investment practices and products.

REPORTING

The Finance Director shall generate quarterly reports for management purposes, and an annual
report to the City Commission. The reports shall include securities in the portfolio by class or
type, book value, income earned, and market value as of the report date. Such reports shall be
available to the public.

If special circumstances (i.e., large losses or liquidity problems) occur, a timely report should be
brought to the attention of the City Commission.
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DISPOSITION OF SECURITIES
1. Every security purchased must be properly earmarked and:

a. If registered with the issuer of its agents, must be immediately placed for
safekeeping in a location that protects the City’s interest in the security.

b. If in book entry form, must be held for the credit of the City by a depository
chartered by the Federal Government, the State of Florida, or any other state or
territory of the United States which has a branch or principal place of business in the
State of Florida as defined in s. 658.12, or by a national association organized and
existing under the laws of the United States which is authorized to accept and
execute trusts and which is doing business in the State of Florida, and must be kept
by the depository in an account separate and apart from the assets of the financial
institution; or

c. If physically issued to the holders but not registered with the issuer or its agents,
must be immediately placed for safekeeping in a secured vault.

2. The Finance Director or investment adviser/manager is authorized to accept on the
behalf of and in the name of the City of Pembroke Pines, bank trust receipts, bank safe
keeping receipts or confirmations in return for investment of temporarily idle funds as
evidence of actual delivery of the obligations or securities. Any such trust receipt or
confirmation shall fully describe the various obligations or securities held, together with
the specific identification number of each obligation or security held, and that they are
held for the City of Pembroke Pines. The actual obligations or securities, whether in
book entry or physical form, on which trust receipts or confirmations are issued may be
held by a third party custodial bank and/or institution or a designated corresponding
bank or custodian institution which has a correspondent relationship to the City's third
party custodian or its designated correspondent institution, who is acting on behalf of
and under the same obligations as the City's third party custodian. The above shall apply
to all investments with the exception of securities underlying overnight repurchase
agreements; the custodial relationship for these instruments is described in Third-Party
Custodial Agreements.

POLICIES TO ENHANCE RETURN ON INVESTMENT

The following specific policies are set forth below to provide additional guidance in
implementing Return on Investment objectives.

1. Portfolio Management

The investment portfolio shall be actively managed on a total return basis consistent with
the directives and objectives established by this Investment Policy.
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2. Portfolio Duration Management

When structuring the duration composition of the investment portfolio, it is the policy of
the City to evaluate current economic conditions, relative interest rate levels and the
general direction of interest rates. During periods where economic conditions
demonstrate considerable potential for interest rate increases in the near future, the City
will consider appropriate actions to shorten durations. Similarly, during periods where
economic conditions demonstrate considerable potential for interest rate decreases in the
near future, the City will consider appropriate actions to lengthen durations.

3. Bond Swaps

It shall be the policy of the City to pursue bond swaps as they may present themselves
over the term of any investment. All swaps should adequately compensate the City for
administrative costs, reinvestment risk, and quality considerations. The following
categories of bond swaps are considered appropriate for the City:

a. Swaps to Increase Yield:

Market aberrations are often caused by supply and demand conditions for
particular securities. For example, if a short supply exists for a particular security
or duration range, then it may be advantageous to swap out of a security in short
supply and into another similar security.

b. Swaps between Different Issuers:

Interest rate differentials commonly exist between U.S. Treasury and agency
securities. Periodically, these relationships may become distorted and thereby
present advantageous swap opportunities. At times it may be difficult to isolate
the swap opportunities that are attributable to this factor or (a) above.

C. Swaps to Reduce Duration:

Market aberrations occasionally create a situation where longer duration securities
are yielding the same or less than securities with a shorter duration. Portfolio
quality can be improved by switching from the longer duration security to the
shorter duration with little or no interest rate penalty.
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INVESTMENT COMMITTEE

The City Manager will establish an Investment Committee for the purpose of formulating
alternative investment strategies and short-range direction within the guidelines herein set forth
and for monitoring the performance and structure of the City’s investment portfolio. Members
of the committee shall include the Finance Director and other members as designated by the City
Manager.

A designee of the Finance Director will provide the committee members with current market
information, an updated portfolio listing and analysis. The Committee, or quorum of the
committee, shall meet quarterly, or as often as deemed necessary, under the given conditions, to
review, discuss, and affirm or alter the current investment strategy and perform various other
functions as herein provided.

The Investment Committee activities shall include but not be limited to review and setting
investment strategies; review and establish written investment policies and procedures, review
and establish target benchmarks and monitor the risk and performance of each portfolio.
Review and approve documentation regarding issuers, institutions, Broker/dealers, and money
managers, and any other function consistent with this policy.

AUDITS

Certified Public Accountants conducting audits of the City pursuant to s.11.45 shall report, as
part of the audit, whether or not the City has complied with Chapter 218.415 of the Florida
Statutes.

EXISTING INVESTMENTS

Any investments currently held that do not meet the guidelines of the policy shall be exempted
from the requirements of this policy. At maturity or liquidation, such monies so invested shall be
reinvested only as provided for in this policy.

The Finance Director or Investment Manager may take a sufficient period of time to adjust the
existing portfolio to the provisions of the policy so as not to require the premature liquidation of
any investment.

EFFECTIVE DATE

This policy shall become effective immediately upon its adoption by the City Commission.
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APPENDIX A

MASTER REPURCHASE AGREEMENT
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City of Pembroke Pines
10100 Pines Boulevard
Pembroke Pines, Florida 33026

MASTER REPURCHASE AGREEMENT

Dated as of
Between:

And:

1. Applicability

From time to time the parties hereto may enter into transactions in which one party
("Seller") agrees to transfer to the other ("Buyer") securities or financial instruments
("Securities™) against the transfer of funds by Buyer, with a simultaneous agreement by Buyer to
transfer to Seller such Securities at a date certain or on demand, against the transfer of funds by
Seller. Each such transaction shall be referred to herein as a "Transaction™ and shall be governed
by this Agreement, including any supplemental terms or conditions, unless otherwise agreed in
writing.

2. Definitions

(@  "Act of Insolvency", with respect to any party (i) the commencement by such
party as debtor of any case or proceeding under any bankruptcy, insolvency,
reorganization, liquidation, dissolution or similar law or such party seeking the
appointment of a receiver, trustee, custodian or similar official for such party or
any substantial part of its property, or (ii) the commencement of any such case or
proceeding against such party, or another seeking such an appointment, or the
filing against a party of an application for a protective decree under the
provisions of the Securities Investor Protection Act of 1970, which (A) is
consented to or not timely contested by such party, (6) results in the entry of an
order for relief, such an appointment, the issuance of such a protective decree or
the entry of an order having a similar effect, or (C) is not dismissed within 15
days, (iii) the making by a party of a general assignment for the benefit of
creditors, or (iv) the admission in writing by a party of such party's inability to
pay such party's debts as they become due;
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"Additional Purchased Securities", Securities provided by Seller to Buyer
pursuant to Paragraph 4(a) hereof;

Unless otherwise agreed upon by the parties to the transaction, for the purposes of
calculating the margin amount, the following ratios shall be applied daily to the
market value of Purchased Securities, depending on their maturity.

Maturity of U.S. Treasury U.S. Agency Federal

Security Securities Securities Instruments
5 years or less 102% 102% 103%
Over 5 years 103% 104% 105%

"Confirmation”, the meaning specified in Paragraph 3(b) hereof;

"Income”, with respect to any Security at any time, any principal thereof then
payable and all interest, dividends or other distributions thereon;

"Margin Deficit", the meaning specified in Paragraph 4(a) hereof;
"Margin Excess", the meaning specified in Paragraph 4(b) hereof;

"Market Value", with respect to any Securities as of any date, the price for such
Securities on such date obtained from a generally recognized source agreed to by
the parties or the most recent closing bid quotation from such a source, plus
accrued Income to the extent not included therein (other than any income credited
or transferred to, or applied to the obligations of, Seller pursuant to Paragraph 5
hereof) as of such date (unless contrary to market practice for such Securities);

"Price Differential”, with respect to any Transaction hereunder as of any date, the
aggregate amount obtained by daily application of the Pricing Rate for such
Transaction to the Purchase Price for such Transaction on a 360 day per year basis
for the actual number of days during the period commencing on (and including)
the Purchase Date for such Transaction and ending on (but excluding) the date of
determination (reduced by any amount of such Price Differential previously paid
by Seller to Buyer with respect to such Transaction);

"Pricing Rate", the per annum percentage rate for determination of the Price
Differential;
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(K) "Prime Rate", the prime rate of U.S. money center commercial banks as published
in The Wall Street Journal.

Q) "Purchase Date", the date on which Purchased Securities are transferred by Seller
to Buyer;

(m)  "Purchase Price”, (i) on the Purchase Date, the price at which Purchased
Securities are transferred by Seller to Buyer, and (ii) thereafter, such price
increased by the amount of any cash transferred by Buyer to Seller pursuant to
Paragraph 4(b) hereof and decreased by the amount of any cash transferred by
Seller to Buyer pursuant to Paragraph 4(a) hereof or applied to reduce Seller's
obligations under clause (ii) of Paragraph 5 hereof;

(n) "Purchased Securities”, the Securities transferred by Seller to Buyer in a
Transaction hereunder, and any Securities substituted therefor in accordance with
Paragraph 9 hereof. The term "Purchased Securities” with respect to any
Transaction at any time also shall include Additional Purchased Securities
delivered pursuant to Paragraph 4(a) and shall exclude Securities returned
pursuant to Paragraph 4(b);

(o) "Repurchase Date"”, the date on which Seller is to repurchase the Purchased
Securities from Buyer, including any date determined by application of the
provisions of Paragraphs 3(c) or 11 hereof;

(p) "Repurchase Price", the price at which Purchased Securities are to be transferred
from Buyer to Seller upon termination of a Transaction, which will be determined
in each case (including Transactions terminable upon demand) as the sum of the
Purchase Price and the Price Differential as of the date of such determination,
increased by any amount determined by the application of the provisions of
Paragraph 11 hereof;

3. Initiation; Confirmation; Termination
@) An agreement to enter into a Transaction may be made orally or in writing at the
initiation of either Buyer or Seller. On the Purchase Date for the Transaction, the

Purchased Securities shall be transferred to Buyer or its agent against the transfer
of the Purchase Price to an account of Seller.
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(b) Upon agreeing to enter into a Transaction hereunder, Buyer or Seller (or both), as
shall be agreed, shall promptly deliver to the other party a written confirmation of
each Transaction (a "Confirmation™). The Confirmation shall describe the
Purchased Securities (including CUSIP number, if any), identify Buyer and Seller

and set forth (i) the Purchase Date, (ii) the Purchase Price, (iii) the Repurchase
Date, unless the Transaction is to be terminable on demand, (iv) the Pricing Rate
or Repurchase Price applicable to the Transaction, and (v) any additional terms or
conditions of the Transaction not inconsistent with this Agreement. The
Confirmation, together with this Agreement, shall constitute conclusive evidence
of the terms agreed between Buyer and Seller with respect to the Transaction to
which the Confirmation relates, unless with respect to the Confirmation specific
objection is made promptly after receipt thereof. In the event of any conflict
between the terms of such Confirmation and this Agreement, this Agreement shall
prevail.

() In the case of Transactions terminable upon demand, such demand shall be made
by Buyer or Seller, no later than such time as is customary in accordance with
market practice, by telephone or otherwise on or prior to the business day on
which such termination will be effective. On the date specified in such demand,
or on the date fixed for termination in the case of Transactions having a fixed
term, termination of the Transaction will be effected by transfer to Seller or its
agent of the Purchased Securities and any Income in respect thereof received by
Buyer (and not previously credited or transferred to, or applied to the obligations
of, Seller pursuant to Paragraph 5 hereof against the transfer of the Repurchase
Price to an account of Buyer.

(d) Seller shall maintain compliance with applicable federal regulatory standards and
guidelines regarding capital adequacy and net capitalization.

(e) Any transaction undertaken pursuant to this agreement shall proceed only if Seller
furnished or has furnished to Buyer its most recent available audited statement of
financial condition and its most recent subsequent unaudited statements of
financial condition.

4. Margin Maintenance

@) If at any time the aggregate Market Value of all Purchased Securities subject to all
Transactions in which a particular party hereto is acting as Buyer is less than the
aggregate Buyer's Margin Amount for all such Transactions (a "Margin Deficit"),
then Buyer may by notice to Seller require Seller in such Transactions, at Seller's
option, to transfer to Buyer cash or additional Securities reasonably acceptable to
Buyer ("Additional Purchased Securities™), so that the cash and aggregate Market
Value of the Purchased Securities, including any such Additional Purchased
Securities, will thereupon equal or exceed such aggregate Margin Amount.
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(b) If at any time the aggregate Market Value of all Purchased Securities subject to all
Transactions in which a particular party hereto is acting as Seller exceeds the
aggregate Seller's Margin Amount for all such Transactions at such time (a
"Margin Excess"), then Seller may by notice to Buyer require Buyer in such
Transactions, at buyer's option, to transfer cash or Purchased Securities to Seller,
so that the aggregate Market Value of the Purchased Securities, after deduction of
any such cash or any Purchased Securities so transferred, will thereupon not
exceed such aggregate Margin Amount.

() Any cash transferred pursuant to this Paragraph shall be attributed to such
Transactions as shall be agreed upon by Buyer and Seller.

(d) Seller and Buyer may agree with respect to any or all Transactions hereunder, that
the respective rights of Buyer or Seller (or both) under subparagraphs (a) and (b)
of this Paragraph may be exercised only where a Margin Deficit or Margin Excess
exceeds a specified dollar amount or a specified percentage of the Repurchase
Prices for such Transactions (which amount or percentage shall be agreed to by
Buyer and Seller prior to entering into any such Transactions).

(e) Seller and Buyer may agree, with respect to any or all Transactions hereunder,
that the respective rights of Buyer and Seller under subparagraphs (a) and (b) of
this Paragraph to require the elimination of a Margin Deficit or a Margin Excess,
as the case may be, may be exercised whenever such a Margin Deficit or Margin
Excess exists with respect to any single Transaction hereunder (calculated without
regard to any other Transaction outstanding under this Agreement).

5. Income Payments

Where a particular Transaction's term extends over an Income payment date on the
Securities subject to that Transaction, Buyer shall, as the parties may agree with respect to such
Transaction (or, in the absence of any agreement, as Buyer shall reasonably determine in its
discretion), on the date such Income is payable either (i) transfer to or credit to the account of
Seller an amount equal to such Income payment or payments with respect to any Purchased
Securities subject to such Transaction or (ii) apply the Income payment or payments to reduce
the amount to be transferred to Buyer by Seller upon termination of the Transaction. Buyer shall
not be obligated to take any action pursuant to the preceding sentence to the extent that such
action would result in the creation of a Margin Deficit, unless prior thereto or simultaneously
therewith Seller transfers to Buyer cash or Additional Purchased Securities sufficient to eliminate
such Margin Deficit.
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6. Security Interest

Although the parties intend that all Transactions hereunder be sales and purchases and
not loans, in the event any such Transactions are deemed to be loans, Seller shall be deemed to
have
pledged to Buyer as security for the performance by Seller of its obligations under each such
Transaction, and shall be deemed to have granted to Buyer a security interest in, all of the
Purchased Securities with respect to all Transactions hereunder and all proceeds thereof.

7. Payment and Transfer

Unless otherwise mutually agreed, all transactions shall be accomplished through
"delivery versus payment”, and all transfers of funds hereunder shall be in immediately available
funds. All Securities transferred by one party hereto to the other party (i) shall be in suitable form
for transfer or shall be accompanied by duly executed instruments of transfer or assignment in
blank and such other documentation as the party receiving possession may reasonably request,
(i) shall be transferred on the book-entry system of a Federal Reserve Bank, or (iii) shall be
transferred by any other method mutually acceptable to Seller and Buyer. As used herein with
respect to Securities, "transfer™ is intended to have the same meaning as when used in Section 8-
313 of the New York Uniform Commercial Code or, where applicable, in any federal regulation
governing transfers of the Securities.

8. Permissible Purchased Securities

Only the following securities, which are authorized in the City of Pembroke Pines
Investment Policy, may be purchased through this agreement. These securities include:

1) U.S. Treasury bills, notes, and bonds.

2) FNMA, GNMA and Federal Home Loan Mortgage Association

(Zero-coupon instruments are not acceptable due to excessive volatility)

Unless the parties shall agree to the use of a third-party custodian responsible for margin
maintenance, all Purchased Securities should be marketable instruments for which price
information is regularly available in The Wall Street Journal, or in other media suitable to the
Buyer.

9. Substitution

If Buyer consents to substitution of Purchased Securities, such substituted securities shall

consist exclusively of U.S. Treasury bills, and the Seller shall absorb all costs associated with

accomplishing such substitutions. Buyer must be provided "same day" written notice of
substitution.
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10. Representations

Each of Buyer and Seller represents and warrants to the other that (i) it is duly authorized
to execute and deliver this Agreement, to enter into the Transactions contemplated hereunder and
to perform its obligations hereunder and has taken all necessary action to authorize such
execution, delivery and performance, (ii) it will engage in such Transactions as principal (or, if
agreed in writing in advance of any Transaction by the other party hereto, as agent for a
disclosed principal), (iii) the person signing this Agreement on its behalf is duly authorized to do
so on its behalf (or on behalf of any such disclosed principal), (iv) it has obtained all
authorizations of any governmental body required in connection with this Agreement and the
Transactions hereunder and such authorizations are in full force and effect and (v) the execution,
delivery and performance of this Agreement and the Transactions hereunder will not violate any
law, ordinance, charter, by-law or rule applicable to it or any agreement by which it is bound or
by which any of its assets are affected

11. Events of Default

In the event that (i) Seller fails to repurchase or Buyer fails to transfer Purchased
Securities upon the applicable Repurchase Date, (ii) Seller or Buyer fails, after one business
day's notice, to comply with Paragraph 4 hereof. (iii) Buyer fails to comply with Paragraph 5
hereof, (iv) an Act of Insolvency occurs with respect to Seller, or Buyer, (v) any representation
made by Seller or Buyer shall have been incorrect or untrue in any material respect when made
or repeated or deemed to have been made or repeated, or (vi) Seller or Buyer shall admit to the
other its inability to, or its intention not to, perform any of its obligations hereunder (each an
"Event of Default™):

@ At the option of the non-defaulting party, exercised by written notice to the
defaulting party (which option shall be deemed to have been exercised, even if no
notice is given, immediately upon the occurrence of an Act of Insolvency), the
Repurchase Date for each Transaction hereunder shall be deemed immediately to
occur.

(b) In all Transactions in which the defaulting party is acting as Seller, if the non-
defaulting party exercises or is deemed to have exercised the option referred to in
subparagraph (a) of this Paragraph, (i) the defaulting party's obligations hereunder
to repurchase all Purchased Securities in such Transactions shall thereupon
become immediately due and payable, (ii) to the extent permitted by applicable
law, the Repurchase Price with respect to each such Transaction shall be
increased by the aggregate amount obtained by daily application of (x) the greater
of the Pricing
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Rate for such Transaction or the Prime Rate to (y) the Repurchase Price for such
Transaction as of the Repurchase Date as determined pursuant to subparagraph (a)
of this Paragraph (decreased as of any day by (A) any amounts retained by the
non-defaulting party with respect to such Repurchase Price pursuant to clause (iii)
of this subparagraph, (B) any proceeds from the sale of Purchased Securities
pursuant to subparagraph (d)(i) of this Paragraph, and (C) any amounts credited to
the account of the defaulting party pursuant to subparagraph (e) of this Paragraph)
on a 360 day per year basis for the actual number of days during the period from
and including the date of the Event of Default giving rise to such option to but
excluding the date of payment of the Repurchase Price as so increased, (iii) all
Income paid after such exercise or deemed exercise shall be retained by the non-
defaulting party and applied to the aggregate unpaid Repurchase Prices owed by
the defaulting party, and (iv) the defaulting party shall immediately deliver to the
non-defaulting Party any purchased Securities subject to such Transactions then in
the defaulting party's possession.

() In all Transactions in which the defaulting party is acting as Buyer, upon tender
by the non-defaulting party of payment of the aggregate Repurchase Prices for all
such Transactions, the defaulting party's right, title and interest in all Purchased
Securities subject to such Transactions shall be deemed transferred to the non-
defaulting party, and the defaulting party shall deliver all such Purchased
Securities to the non-defaulting party.

(d) After one business day's notice to the defaulting party (which notice need not be
given if an Act of Insolvency shall have occurred, and which may be the notice
given under subparagraph (a) of this Paragraph or the notice referred to in clause
(ii) of the first sentence of this Paragraph), the non-defaulting party may:

Q) as to Transactions in which the defaulting party is acting as Seller, (A)
immediately sell, in a recognized market at such price or prices as the non-
defaulting party may reasonably deem satisfactory, any or all Purchased
securities subject to such Transactions and apply the proceeds thereof to
the aggregate unpaid Repurchase Prices and any other amounts owing by
the defaulting party hereunder or (B) in its sole discretion elect, in lieu of
selling all or a portion of such Purchased Securities, to give the defaulting
party credit for such Purchased Securities in an amount equal to the price
therefor on such date, obtained from a generally recognized source or the
most recent closing bid quotation from such a source, against the
aggregate unpaid Repurchase Prices and any other amounts owing by the
defaulting party hereunder; and
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(i) as to Transactions in which the defaulting party is acting as Buyer, (A)
purchase securities (“"Replacement Securities") of the same class and
amount as any Purchased Securities that are not delivered by the
defaulting -party to the non-defaulting party as required hereunder or (B)
in its sole discretion elect, in lieu of purchasing Replacement Securities, to
be deemed to have purchased Replacement Securities at the price therefor
on such date, obtained from a generally recognized source or the most
recent closing bid quotation from such a source.

(e) As to Transactions in which the defaulting party is acting as Buyer, the defaulting
party shall be liable to the non-defaulting party (i) with respect to Purchased
Securities (other than Additional Purchased Securities), for any excess of the price
paid (or deemed paid) by the non-defaulting party for Replacement Securities
therefor over the Repurchase Price for such Purchased Securities and (ii) with
respect to Additional Purchased Securities, for the price paid (or deemed paid) by
the non-defaulting party for the Replacement Securities, therefore. In addition,
the defaulting party shall be liable to the non-defaulting party for interest on such
remaining liability with respect to each such purchase (or deemed purchase) of
Replacement Securities from the date of such purchase (or deemed purchase) until
paid in full by Buyer. Such interest shall be at a rate equal to the greater of the
Pricing Rate for such Transaction or the Prime Rate.

()] For purposes of this Paragraph 11, the Repurchase Price for each Transaction
hereunder in respect of which the defaulting party is acting as Buyer shall not
increase above the amount of such Repurchase Price for such Transaction
determined as of the date of the exercise or deemed exercise by the non-defaulting
party of its option under subparagraph (a) of this Paragraph.

(@)  The defaulting party shall be liable to the non-defaulting party for the amount of
all reasonable legal or other expenses incurred by the non-defaulting party in
connection with or as a consequence of an Event of Default, together with interest
thereon at a rate equal to the greater of the Pricing Rate for the relevant
Transaction or the Prime Rate.

(h)  The non-defaulting party shall have, in addition to its rights hereunder; any rights
otherwise available to it under any other agreement or applicable law.
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12. Single Agreement

Buyer and Seller acknowledge that, and have entered hereunto and will enter into each
Transaction hereunder in consideration of and in reliance upon the fact that; all Transactions
hereunder constitute a single business and contractual relationship and have been made in
consideration of each other. Accordingly, each Buyer and Seller agrees (i) to perform all of its
obligations in respect of each Transaction hereunder, and that default in the performance of any
such obligations shall constitute default by it in respect of all transactions hereunder. (ii) that
each of them shall be entitled to set off claims and apply property held by them in respect of any
Transaction against obligations owing to them in respect of any other Transactions hereunder
and (iii) that payments, deliveries and other transfers made by either of them in respect of any
Transaction shall be deemed to have been made in consideration of payments, deliveries and
other transfers in respect of any other Transactions hereunder. The obligations to make any such
payments, deliveries and other transfers may be applied against each other and netted.

13. Notices and Other Communications

Unless another address is specified in writing by the respective party to whom any notice
or other communication is to be given hereunder, all such notices or communications shall be in
writing or confirmed in writing and delivered at the respective addresses set forth in Annex 11
attached hereto.

14, Entire Agreement; Severability

This Agreement shall supersede any existing agreements between the parties containing
general terms and conditions for repurchase transactions. Each provision and agreement herein
shall be treated as separate and independent from any other provision or agreement herein and
shall be enforceable notwithstanding the unenforceability of any such other provision or
agreement.

15. Non-assignability; Termination

The rights and obligations of the parties under this Agreement and under any Transaction
shall not be assigned by either party without the prior written consent of the other party. Subject
to the foregoing, this Agreement and any Transactions shall be binding upon and shall inure to
the benefit of the parties and their respective successors and assigns. This Agreement may be
canceled by either party upon giving written notice to the other except that this Agreement shall,
notwithstanding such notice remain applicable to any Transactions then outstanding.

10

P:\finance\investment committee\investment policy\investment operating policy, ord 1793 — dd 10-1-2014



Attachment M: City Operating Investment Policy

16.  Governing Law

The laws of the State of Florida shall govern all transactions pursuant to this agreement.
The parties acknowledge that all Purchased Securities shall be lawful for the purpose of
governmental investment by the buyer.

Because buyer is a governmental entity and is prohibited by applicable law from making
loans, the parties hereby (i) agree that all transactions conducted pursuant to this agreement must
be interpreted as purchases and sales of securities and (ii) expressly reconfirm the provisions of
Paragraph 6 of the Agreement.

17. No Waivers, Etc.

No express or implied waiver of any Event of Default by either party shall constitute a
waiver of any other Event of Default and no exercise of any remedy hereunder by any party shall
constitute a waiver of its right to exercise any other remedy hereunder. No modification or
waiver of any provision of this Agreement and no consent by any party to a departure herefrom

shall be effective unless and until such shall be in writing and duly executed by both of the
parties hereto. Without limitation on any of the foregoing, the failure to give a notice pursuant to
subparagraphs 4(a) or 4(b) hereof will not constitute a waiver of any right to do so at a later date.

18. Use of Employee Plan Assets

If assets of an employee benefit plan subject to any provision of the Employee
Retirement Income Security Act of 1974 ("ERISA™) are intended to be used by either party
hereto (the "Plan Party™) in a Transaction, the Plan Party shall so notify the other party prior to
the Transaction. The Plan Party shall represent in writing to the other party that the Transaction
does not constitute a prohibited transaction under ERISA or is otherwise exempt therefrom, and
the other party may proceed in reliance thereon but shall not be required so to proceed.

19. Intent

(@)  The parties recognize that each Transaction is a "repurchase agreement" as that
term is defined in Section 1 0 1 of Title 11 of the United States Code, as amended
(except insofar as the type of Securities subject to such Transaction or the term of
such Transaction would render such definition inapplicable), and a "securities
contract™ as that term is defined in Section 741 of Title 11 of the United States
Code, as amended.

(b) Itis understood that either party's right to liquidate Securities delivered to it in
connection with transactions or to exercise any other remedies pursuant to
Paragraph 11 hereof, is a contractual right to liquidate such Transaction as
described in Sections 555 and 559 of Title 11 of the United States Code, as
amended.

11
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20. Disclosure Relating to Certain Federal Protections
The parties acknowledge that they have been advised that:

@) in the case of Transactions in which one of the parties is a broker or dealer
registered with the Securities and Exchange Commission ("SEC") under Section
15 of the Securities Exchange Act of 1934 ("l 934 Act"), the Securities Investor
Protection Corporation has taken the position that the provisions of the Securities
Investor Protection Act of 1970 ("SIPA") do not protect the other party with
respect to any Transaction hereunder;

(b) in the case of Transactions in which one of the parties is a government securities
broker or a government securities dealer registered with the SEC under Section
15C of the 1934 Act, SIPA will not provide protection to the other party with
respect to any Transaction hereunder; and

(©) in the case of Transactions in which one of the parties is a financial institution,
funds held by the financial institution pursuant to a Transaction hereunder are not
a deposit and therefore are not insured by the Federal Deposit Insurance
Corporation, the Federal Savings and Loan Insurance Corporation or the National
Credit Union Share Insurance Fund, as applicable.

21.  Authorized Personnel
Only those persons identified below may execute transactions pursuant to this agreement.

These signatories are those who are legally authorized to sign by resolution of the appropriate
governing body or by corporate ordinance.

Seller Buyer

12
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APPENDIX B
17 CFR 270.2A-7

MONEY MARKET FUNDS
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$270.2a-4 Definition of “current net

asset value™ for use in computing

seriudically the current price of re-
eemahble security.

{a) The current net asset value of any
redeemable security issned by a reg-
istered investment company used in
computing periodically  the current
price for the purpose of diztribution,
redemption, and repurchase means an
amount which reflects calculations,
whether or not recorded in the books of
account, made snbatantially in accord-
ance with the following, with estimates
naed where necessary or appropriate.

(1) Portfolio securities with respect
Lo which market gquotations are readily
available shall be wvalued at current
market value, and other securities and
asseta shall be valuned at fair value as
determined in good faith by the board
of directors of the registered company.

(2} Changes in holdings of portfolio
securities shall be reflected no later
than in the first calculation on the
firat business day following the trade
date.

(3} Changez in the number of out-
gtanding sharez of the regiztered com-
pany resulting from distributions, re-
demptions, and repurchases shall be re-
flected no later than in the firat cal-
culation on the firat business day fol-
lowing sauch change,

(4) Expenses, incluoding any invest-
ment advisory fees, shall be included to
date of calculation. Appropriate provi-
gion shall be made for Federal income
taxes if reguired. Investment compa-
niea which retain realized capital gains
designated as a distribuntion to share-
holders shall comply with paragraph
(hy of §210.6-03 of Regulation 5-X.

(5) Dividends receivable shall be in-
cluded to date of caleculation either at
ex-dividend dates or record dates, as
appropriate.

(6) Interest income and other income
shall be included to date of calculation.

() The items which would otherwize
be required to be reflected by para-
graphs (a) (4) and (6 of this section
need not be zo reflected if cumula-
tively, when netted, they do not
amount to az muach az one cent per oat-
standing share.

(¢) MNotwithstanding the reguire-
ments of paragraph (a) of this section,
any interim determination of current

B-1
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17 CFR Ch. Il (4-1-01 Edition)

net azsset value between calculations
made as of the cloge of the New York
Stock Exchange on the preceding busi-
ness day and the current business day
may bhe estimated so azs to reflect any
change in current net asset value since
the closing calcuolation on the pre-
ceding business day.

(Becz. 7, 1%a), 48 Stat. T8, B85, 808, 16 U.S.C.
Tlg, Ti=iad, =ecs. 12, 13, 150d), 23a), 48 Stat.
BOZ, 894, 895, 901; secs. 3, 8, 49 Stat. 1377, 1379,
secs. 3, 4, T Stat. b6, 570, =ecs. 1, 2, 82 Stat.
454, 15 T.5.C. T8l Tdm. TBo(d), TBwial, secs. d.
22, 30, 3lick, 3Ba), 54 Stat. 803, 523, 536, BIE,
841, 16 T7.2.C. B0a-8, B0a-22, 80a-20, Bla-30(c))

[29 FR 19101, Dec. 30, 1964, as amended at 35
FR 314, Jan. 8, 1970; 47 FR 56844, Dec. 21, 1982]

§270.2a-6 Certain transactions not
deemed assignments.

A transaction which does not reanlt
in a change of actual control or man-
agement of the investment adviser to,
or principal underwriter af, an invest-
ment company is not an assignment for
parposes of section 15(aw4) or section
15(b}2) of the act, respectively.

(2ecs. Bo) and 38a) (15 TI.5.C. Bla6ic) and
Bla-3Tiz))

[45 FR 1861, Jan. &, 1880]

£270.2a-7 Money market funds.

{a) Definitions.

(1) Acguizsition {(or Acguire) means any
purchase or sohsequent rollover (buat
does not include the failure to exercise
a Demand Featuare).

(20 Amortized Cost Method of valuation
means the method of calculating an in-
vestment company’s net asset valoe
wherehy portfolio securities are valued
at the fund's Acquizition cost as ad-
justed for amortization of premium or
accretion of discount rather than at
their value bazed on current market
factors.

B3y Adsgse! PBoacked Securily means a
fixed income security {other than a
Government secarity) issued by a Spe-
cial Purpose Entity (as defined in this
paragraph), substantially all of the as-
aets which consist of Qualifyving Assets
(as defined in this paragraph). Special
Purpoze Entity means a trust, corpora-
tion, partnership or other entity orga-
nized for the sole purpose of izsuing =e-
curities that entitle their holders to re-
celve pavments that depend primarily
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Securities and Exchange Commission

on the cash flow from Qualifying As-
geta, but does not inclode a registered
inveastment company. GQualifying Assels
means financial assets, either fzed or
revolving, that by their terms convert
into cash within a finite time period,
plus any rights or other azseta designed
to assare the servicing or timely dis-
tribution of proceeds to zecurity hold-
erd.

(4) Business Day means any day, other
than =2aturday, Sunday, or any cus-
tomary bnsiness holiday.

(5) Collateralized Fully in the case of a
repurchase agreement means that:

(iy The wvalue of the securities
collateralizing the repurchase agree-
ment (reduced by the transaction costs
(including loss of interest) that the
money market fund reazonably could
expect to incar if the seller defaults) is,
and during the entire term of the re-
purchase agreement remains, at least
equal to the Rezale Price (as defined in
paragraph (a)a)iv) of this section) pro-
vided in the agreement;

(iiy The money market fund or its
cunatodian either has actoal physical
pozsesaion of the collateral or, in the
case of a security registered on a hook
entry avatem, the book entry iz main-
tained in the name of the money mar-
ket Mand or its custodian;

(iil) The collateral consizsts entirely
of cash itemsa, Government Securities
or other securities that at the time the
repurchaszse agreement is entered into
are rated in the highest rating cat-
egory by the Reguisite NRSROs; and

(iv)y Upon an Event of Insolvency
with reapect to the seller, the repur-
chaze agreement would gqualifly ander a
provigion of applicable insolvency law
providing an exclusion from any anto-
matic stay of creditors’ righta against
the seller.

(V) Resale Price means the Acguizition
price paid to the seller of the securities
plus the accrued resale premium on
guch Acquizition price. The accrued re-
gale preminm shall be the amoant spec-
ified in the repurchase agreement or
the daily amortization of the difference
between the Acquizition price and the
resale price specified in the repurchase
agresment.

(6) Conditional Demand Feature means
a Demand Feature that is not an Un-
conditional Demand Feature. A Condi-
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tional Demand Feature iz not a Guar-
antee.

(M) Conduil Securify means a security
izzned by a Municipal Issuer {as defined
in this paragraph) involving an ar-
rangement or agreement entered into,
directly or indirectly, with a person
other than a Muonicipal Issuer, which
arrangement or agreement provides for
o secures repavment of the security.
Municipal Tssuer means a state or terri-
tory of the United States (including
the District of Columbia), or any polit-
igal subdivision or public instrumen-
tality of a state or territory of the
United States. A Conduoit Security does
not include a security that ia:

{1y Fully and unconditionally guaran-
teed by a Muanicipal Issuer; or

(iiy Pawable from the general reve-
noes of the Municipal Issper or other
Municipal Issuers (other than those
revenues derived from an agreement or
arrangement with a person who is not
a Municipal Issner that provides for or
gecures  repayvment of the secarity
izsned by the Municipal Issuer); or

(iii) Related to a project owned and
operated by a Municipal Isauer; or

{iv) Related to a facility leased to
and under the control of an industrial
or commercial enterprize that is part
of a public project which, as a whole, iz
owned and under the control of a Mu-
nicipal Izssner.

(8 Demand Fealure means:

(i1} A feature permitting the holder of
a security to zell the security at an ex-
ercise price equnal to the approximate
amortized cost of the security plus ac-
crued interest, if any, at the time of
exercise. A Demand Feature must bhe
exercisable either:

(A) At any time on no more than 30
calendar days' notice; or

(B} At specified intervals not exceed-
ing 397 calendar days and upon no more
than 30 calendar dayvs’ notice: or

(iiy A feature permitting the holder
of an Asset Backed Security uncondi-
tionally to receive principal and inter-
est within 397 calendar davs of making
demand.

(8 Demand Fealture Issued By A Non-
Controlled Person means a Demand Fea-
ture issued bhy:

{1y A person that., directly or indi-
rectly, does not control, and is not con-
trolled by or under common control
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with the issuer of the security subject
to the Demand Feature (confrol means
“gontrol™ as defined in section 20a)(9)
afl the Act (156 T.8.C. 80a-2(a)y9)); ar

(i1 A gsponsor of a Special Purposze
Entity with respect to an Aszset Backed
Security.

(10y Elgible Security means:

(1) A Rated Security with a remain-
ing maturity of 397 calendar dayvs or
lesz that has received a rating from the
Requizsite NRESR0Os in one of the two
highest short-term rating categories
{within which there may be sub-cat-
egories or gradations indicating rel-
ative standing): or

(ii) An Unrated Security that is of
comparable quality to a security meet-
ing the reguirements for a Rated Secu-
rity in paragraph (a10ii) of this sec-
tion, as determined by the money mar-
ket fund’'s board of directors; Provided,
however, that:

(A) A security that at the time of
isgpance had a remaining maturity of
more than 397 calendar days but that
hazs a remaining matarity of 397 cal-
endar days or less and that iz an
Unrated Security iz not an Eligible Se-
curity if the asecurity has received a
long-term rating from any NESREO that
ig not within the NRESRO's three high-
eat long-term ratings categories (with-
in which there may be sub-categories
ar gradations indicating relative stand-
ingl, unless the security has received a
long-term rating from the Reguisite
NESROz2 in one of the three highest
rating categories;

(B) An Asset Backed Security (other
than an Asset Backed Security sob-
gtantially all of whose Qualifyving As-
geta consist of obligations of one or
maore Monicipal Issuers, as that term is
defined in paragraph (ax7) of this sec-
tion) shall not be an Eligible Security
unless it has received a rating from an
NRESRHO.

(111) In addition, in the case of a secu-
rity that iz subject to a Demand Fea-
ture or Guarantee:

(A) The Guarantee has received a rat-
ing from an NRESRO or the Guarantee
ig issued by a guarantor that has re-
ceived a rating from an NRESRO with
regpect to a class of debt obligations
{or any debt obligation within that
class) that ia comparable in priority
and security to the Guarantes, inless:
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(1) The Guarantee is izssned by a per-
aon that, directly or indirectly, con-
trols, 12 controlled by or is ander com-
mon control with the isauer of the se-
carity subject to the Guarantee (other
than a sponsor of a Special Purpose En-
tity with respect to an Asset Backed
Hecurity;

{27 The security subject to the Guar-
antee iz a repurchase agreement that is
Collateralized Fully: or

(1) The Guarantee iz itsell a Govern-
ment Security; and

{B) The issuer of the Demand Feature
or Guarantee, or another institution,
has undertaken promptly to notify the
holder of the security in the event the
Demand Feature or Guarantee is sub-
atituted with another Demand Feature
or Guarantee (if sach substitution is
permizsaible under the terms of the De-
mand Feature or Guarantee).

(11) Event of Insolvency means, with
respect to A person:

{1y An admizsion of insolvency, the
application by the person lor the ap-
pointment of a trustee, receiver,
rehabilitator, or similar officer for all
of aubstantially all of its assets, a gen-
eral assignment for the benefit of
creditors, the filing by the person of a
voluntary petition in bankruptey or
application for reorganization or an ar-
rangement with creditors; or

{(iiy The institution of similar pro-
ceadings by another person which pro-
cepdings are not contested by the per-
a0n; or

{iiiy The institution of similar pro-
cepdings by a government agency re-
aponsible for regulating the activities
of the perason, whether or not contested
by the person.

(12) Firsl Tier Security means any Hli-
gible Security that:

(i} Is a Rated Security that has re-
ceived a short-term rating from the
Reguizite NRSR0Os in the highest
short-term rating category for debt ob-
ligations (within which there may he
anb-categories or gradations indicating
relative standing); or

(1iy Is an Unrated Security that is of
comparable gquality to a security meet-
ing the regquirements for a Rated Secu-
rity in paragraph (a)12yiy of this sec-
tion, as determined by the fond’'s board
of directors; or
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(1iiy Is a security issued by a reg-
istered investment company that is a
money market fund: or

(iv) Is a Government Secarity.

(13) Floating Rate Security means a se-
curity the terms of which provide for
the adjustment of its interest rate
whenever a specified interest rate
changes and that, at any time antil the
final maturity of the inatrument or the
period remaining until the principal
amount can be recovered through de-
mand, can reasonably be expected to
have a market value that approximates
itz amortized cost.

(14) Government Security means ANy
“GFovernment security” as defined in
section Ziail6) of the Act (15 U.B.C.
B0a-20a)(16).

(15) Guaraniee means an ancondi-
tional obligation of a person other than
the issuer of the security to undertake
to pay, upon prezentment by the holder
of the Guarantee (if required), the prin-
cipal amount of the underlying secuo-
rity plus accrued interest when due or
npon defaalt, or, in the case of an Un-
conditional Demand Feature, an obli-
gation that entitles the holder to re-
ceive upon exercise the approximate
amortized cozst of the underlyving secu-
rity or securities, plus accrued inter-
eab, If any. A Guarantee includes a let-
ter of credit, Mnancial guaranty (bhond)
ingurance, and an Unconditional De-
mand Feature (other than an Uncondi-
tional Demand Featare provided by the
izguer of the security).

(16) Guarantee lssued By A Non-Con-
trofled Perzon means a Guarantee isaued
by

(1) A person that, directly or indi-
rectly, does nof control, and is not con-
trolled by or under common control
with the issner of the security subject
to the Guarantee (conirel means ‘‘con-
trol™ as defined in section 2(a)¥9) of the
Act (15 U.B.C. 80a-2(a)9); or

(ily A sponsor of a Special Purpose
Entity with respect to an Asset Backed
Security.

(1Ty NRERCQ means any nationally
recognized statistical rating organiza-
tion, as that term is used in paragraphs
en2uvinEy, (F)and (H) of $§240.15¢3-1 of
thia Chapter, that is not an “affiliated
person,” as defined in section 2(a)(33(C)
of the Act (16 U.5.C. 80a-2(a)3C)). of
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the issuer of, or any insarer or provider
of credit support for, the security.

(18) Penny-Rounding Method of pric-
ing means the method of computing an
investment company’s price per share
for purposes of distribution, redemp-
tion and repurchase whereby the cor-
rent net asset value per share is round-
ed to the nearest one percent,

(19 Rated Security means a security
that meets the reguirements of para-
graphs (a)19(1) or (i) of this section,
in each case subject to paragraph
(a1%iiiiy of this section:

{1}y The security has received a short-
term rating from an NRESEO, or has
been izsued by an issuer that has re-
ceived a short-term rating from an
NESRO with respect to a class of debt
obligations {or any debt obligation
within that class) that is comparable
in priority and secarity with the secu-
rity; or

(ii) The security is subject to a Guar-
antee that has received a short-term
rating from an NE2RO, or a Guarantes
izsned hy a guarantor that has received
a short-term rating from an NRESRO
with reaspect to a class of debt obliga-
tions (or any debt obligation within
that ¢lazs)y that iz comparable in pri-
ority and security with the Guarantee:
but

(iiiy A security is not a Rated Secu-
rity il it iz anbject to an external cred-
it support agreement (dncluding an ar-
rangement by which the secarity has
become a Refonded Security) that was
naot in effect when the security was as-
algned itz rating, unless the security
has received a short-term rating re-
MNecting the existence of the credit sup-
port agreement as provided in para-
graph (a)y19iy of this section, or the
credit saupport agreement with respect
to the security haz received a short-
term rating as provided in paragraph
(1%l of thiz section.

(200 Refunded Security means a debt
apcurity the principal and intereat pay-
ments of which are to be paid by Gov-
ernment. Securities ‘deposited securi-
tieg™) that have been irrevocably
placed in an escrow account puranant
to agreement between the issuer of the
debt security and an escrow agent that
ia not an “affiliated person,”” as defined
in section 2(ay3C) of the Act (15
T.58.C. 80a-20a13uCy, of the issuer of
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the debt security, and, in accordance
with such escrow agreement, are
pledged only to the payment of the
debt security and, to the extent that
excess proceeds are available aflter all
payvments of principal, interest, and ap-
plicable premiumes on the Refunded Se-
curities, the expenses of the escrow
agent and, thereaflter, to the issuer or
another party; provided that:

(1) The depozited securities shall not
be redeemable prior to their final ma-
turity;

(i1) The ezcrow agreement shall pro-
hibit the substitution of the deposzited
gecurities unless the sobstituted secu-
rities are Government Securities; and

(11i) At the time the deposited securi-
ties are placed in the escrow account,
or at the time a subatitution of the de-
posited secorities iz made, an inde-
pendent certified public accountant
ghall have certified to the eacrow agent
that the deposited securities will sat-
isfy all scheduled pavments of prin-
cipal, interest and applicable premiums
on the Refunded Secarities: Provided,
however, an independent public ac-
countant need not have provided the
certification described in this para-
graph (ai20yiiiy if the security, as a
Refunded Security, has received a rat-
ing from an NESRO in the highest cat-
egory  for debt obligations (within
which there may be sub-categories or
gradations including relative =atand-
ingy.

(21) Reguisite NRSROs: means:

(1) Any two NREERO: that have isaued
a rating with respect to a secarity or
class of debt obligations of an issuer; ar

(i) If only one NESRO has izsued a
rating with respect to such secarity or
class of debt obligations of an issuer at
the time the fund acqguires the secu-
rity, that NESREO.

(22y Second Tler Securily means any
Eligible Security that iz not a Firat
Tier Becurity. Second Tler Conduil Seci-
rity means any Conduait Security that
iz an Eligible Security that iz not a
First Tier Security.

(23y Stngle State Fund means a Tax
Exempt Fund that holds itzelf out as
seeling to maximize the amoant of its
distributed income that is exempt ffom
the income taxes or other taxes on in-
vestments of a particanlar state and,
where applicable, aubdivisions thereaf.
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(24) Tar Eremp! Fund means any
money market fund that holds itself
ont as distributing income exempt
from regular federal income tax.

(25) Tofal Assel: means, with respect
to a money market fund using the Am-
ortized Cost Method, the total amor-
tized cost of its assets and, with re-
apect to any other money market fund,
the total market-based value of its as-
sets.

(26) Unconditional Demand  Feature
means A4 Demand Feature that by its
terms would be readily exercisable in
the event of a defanlt in payment of
principal or interest on the underlyving
aecurity or securities.

(27) United Statfes Dollar-Denominaled
means, with reference to a secarity,
that all principal and interest pay-
ments on guch security are pavahble to
aecurity holders in United States dol-
lara under all circomstances and that
the interest rate of, the principal
amount to he repaid, and the timing of
payments related to such secarity do
not vary or float with the value of a
foreign currency, the rate of interest
payable on foreign currency bor-
rowings, or with any other interest
rate or index expressed in a cuarrency
other than United States dollars.

(28) Unrated Security means a security
that is not a Rated Security.

(29) Variable Rate Securily means a se-
carity the terms of which provide for
the adjustment of its interest rate on
aet dates (such as the last day of a
month or calendar guarter) and that,
npon each adjustment oantil the final
maturity of the instrument or the pe-
riod remaining until the principal
amount can be recovered through de-
mand, can reasonably be expected to
have a market value that approximates
its amortized cost.

(b Holding Oul and Use of Nomes and
Titles, (1) It shall he an unftrue state-
ment of material fact within the mean-
ing of section 34(h) of the Act {15 U.5.C.
80a-33(h) for a registered inveztment
company, in any registration state-
ment, application, report, account,
record, or other document fled or
tranamitted pursuant to the Act, in-
cluding any advertisement, pamphlet,
circalar, form letter, or other sales lit-
erature addressed to or intended for
diatribution to prospective investors
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that is reguired to be filed with the
Commizssion by section 24(b)y of the Act
(15 U.5.C. 80a—24(b)), to hold itselfl out
to investors as a money market fund or
the equivalent of a money market
fund, unless auch registered investment
company meets the conditions of para-
graphs (cx2), (c3d) and {(cw4) of this
aection.

(2) It shall constitute the use of a
materially deceptive or misleading
name or title within the meaning of
gection 35(d) of the Act (15 U.5.C. 8ba—
340dn for a registerad investment com-
pany to adopt the term “money mar-
ket as part of its name or title or the
name or title of any redeemable securi-
tieg of which it is the iasuer, or to
adopt a name that suggeats that it is a
money market fund or the equivalent
al a money market fund, unless such
registered investment company meets
the conditions of paragraphs (ci2),
(ex3)y, and (citd) of this section.

(3} For purposes of this paragraph, a
name that suggests that a registered
investment company 18 4 money mar-
ket fund or the equivalent thereof ahall
include one that uses such terms as
“eash,” “ligedd,” “*money,’” “ready as-
seta" or aimilar terms.

(cy Share Price Calculations. The cur-
rent price per share, for porposes of
distribution, redemption and repur-
chaze, of any redeemable security
igaued by any registered investment
company  (‘money market fund” or
“fund™), notwithstanding the require-
ments of section 2(a)41)y of the Act (15
U.s.C 80a-20ax4l)) and of §8270.2a—4 and
270.22c-1 thereunder, may be computed
by uze of the Amortized Cost Method
aor the Pennyv-Rounding Method; Pro-
vided, owever, that:

(1) Board Findings. The board of direc-
tora of the money market fund shall
determine, in good faith, that it iz in
the best interests of the fund and ita
shareholders to maintain a stable net
asset value per share or stable price per
share, by wvirtue of either the Amor-
tized Cost Method or the Pennyv-Round-
ing Method, and that the money mar-
ket fund will continue to use such
method only so long as the board of di-
rectors believes that it fairly reflects
the market-bazed net asset value per
share.
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2y Portfolio Maoturity. The money
market fund shall maintain a dollar-
weighted average portfolioc maturity
appropriate to its objective of main-
taining a stable net asset value per
share or price per share; Provided, how-
eprer, that the money market fuond will
not:

{1y Except as provided in paragraph
(ei23i1) of this section, Acquire anv in-
atrument with a remaining maturity of
greater than 397 calendar days; or

(iiy In the casze of a money market
fund not uwsing the Amortized Cost
Method, Acguire a Government Secn-
rity with a remaining maturity of
greater than 762 calendar davs: or

(iiiy Maintain a dollar-weighted aver-
age portfolio maturity that exceeds
ninety days.

3 Portfollo Quality—il) General. The
money market fund shall limit its
portfolio investments to those United
States Dollar-Denominated securities
that the fund's board of directors de-
termines present minimal credit risks
(which determination musat be based on
factors pertaining to credit guality in
addition to any rating assigned to such
apcurities by an NESRO) and that are
at the time of Acguizsition Eligible Se-
cuarities,

(iiy Second Tier Securitiez. Imme-
diately after the Acguisition of any
Hecond Tier Secarity:

(A Tarable Funds. A money market
fund that is not a Tax Hxempt Fund
shall not have invested more than five
percent of ita Total Assets in securities
that are Second Tier Securities; and

(B)y Tar Erempt Funds, A money mar-
ket fund that is a Tax Hiempt Fund
ghall not have invested more than five
percent of its Total Assets in Condait
Securities that are Second Tier Con-
duit Securities.

{111y Securities Subject to Guaranfees. A
aecurity that is subject to a Guarantee
may be determined to be an HEligihle
Security or a Firat Tier Security baszed
aplely on whether the Guarantee is an
Eligible Security or First Tier Seco-
rity, as the case may be.

(iv) Securities Subject to Conditional
Demand Fealures, A security that is
anbject to a Conditional Demand Fea-
ture “Underlying Security’™) mayv bhe
determined to be an Eligible Security
or a First Tier Security only if:
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(A} The Conditional Demand Feature
is an Eligible Security or Firat Tier Se-
curity, a=s the caze mayv be;

(BY At the time of the Acguisition of
the Underlyving Security, the money
market fund's board of directors has
determined that there iz minimal rizsk
that the circumatances that wounld re-
gult in the Conditional Demand Fea-
ture not being exercisable will occur;
and

(17 The conditions limiting exercize
either can be monitored readily by the
fund. or relate to the taxability, under
federal, state or local law, of the inter-
est payments on the security: or

(27 The terms of the Conditional De-
mand Featore regnire that the fond
will receive notice of the occarrence of
the condition and the opportunity to
exercize the Demand Feature in ac-
cordance with its terms; and

() The Underlving Security aor any
Guarantee of sauch security (or the debt
securities of the issuer of the Under-
lying Security or Guarantee that are
comparable in priority and security
with the Underlyving Security or Guar-
antee) has received either a short-term
rating or a long-term rating, as the
case may be, [rom the Reguizite
NESRO: within the NRESROs" two high-
est short-term or long-term rating cat-
egories {(within which there may be
sub-categories or gradations indicating
relative standing) or, if anrated, is de-
termined to be of comparable quality
by the money market fund’s board of
directora to a security that has re-
ceived a rating from the Reguisite
NESRO: within the NRESROs' two high-
ezt short-term or long-term rating cat-
egories, as the case may he.

(4) Portfolio Diversification—1) Issuer
Diverszification. The money market fund
ghall be diversified with reapect to
igsgners of securities Acquired by the
fund as provided in paragraphs (ci4ii)
and (cidyiiy of this section, other than
with respect to Government Securities
and secuarities subject to a Guarantee
Izsned By A Non-Controlled Person.

(A Tarable gnd National Funds, Im-
mediately after the Acquizition of any
seourity, a money market fund other
than a Single State Fund shall not
have inveated more than five percent of
ita Total Assets in securities izssued hy
the issuer of the security:; Provided,
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howeper, that such a fund may invest
up to twentv-five percent of its Total
Assets in the Firast Tier Securities of a
aingle issuer for a period of ap to three
Business Days aflter the Acqguisition
thereol; Provided, further, that the fund
may not invest in the azecurities of
more than one iszger in accordance
with the foregoing proviso in this para-
graph at any time.

(B) Single State Funds, With respect
to seventy-five percent of its Total As-
aets, immediately after the Acguisition
of any security, a Single State Fund
ghall not have invested more than five
percent of its Total Assets in securities
izsued by the izsuer of the security;
Provided, however, that a Single State
Fund shall not invest more than five
percent of its Total Assets in securities
izzued by the izsuner of the security un-
less the securities are First Tier Secu-
rities.

() Becond Tier Securities—(1) Tarable
Funds. Immediately after the Acguisi-
tion of any Second Tier Security, a
money market fund that is not a Tax
Exzempt Fund shall not have invested
maore than the greater of one percent of
its Total Assets or one million dollaras
in gecurities izsued by that issuer that
are Second Tier Securities.

(27 Tar Erempt Funds., Immediately
after the Acguisition of any Second
Tier Conduoit Secuarity, a money mar-
ket fund that is a Tax Exempt Fuand
ghall not have invested more than the
greater of one percent of its Total As-
aetz or one million dollars in securities
issned by that issuer that are Second
Tier Conduit Securities.

{11y Tsswer Diversification Calewlations,
For purposes of making calculations
nnder paragraph {(cy4)i) of this sec-
tion:

(A Repurchose Agreements. The Ac-
quisition of a repurchase agreement
may be deemed to be an Acguisition of
the underlying securities, provided the
obligation of the seller to repurchase
the securities from the money market
fund is Collateralized Fully.

(B Refunded Securities, The Acguisi-
tion of a Refunded Security shall he
deemed to be an Acguisition of the
escrowed Government Securities.

() Condult Securities, A Conduonit Se-
carity shall be deemed to be issued by
the person {other than the Municipal
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Izsner) nltimately responsible for payv-
ments of interest and principal on the
security.

(I¥y Aszset Racked Securities—(1) Gen-
eral. An Asset Backed Secuarity Ac-
quired by a fund (“Primary ABS™)
ghall e deemed to bhe izsued by the
Special Purpose Entity that issned the
Azset Backed Security, Provided, how-
aver:

(1) Holdings of Primary ABS. Any per-
gon whose obligations conatitute ten
percent or more of the principal
amount of the Qualifving Assets of the
Primary ABS (“Ten Percent Obligor'™"
ghall be deemed to be an issuer of the
portion of the Primary ABS sach obli-
gations represent; and

(t1y Holdings of Secondoary ARS. If a
Ten Percent Obligor of a Primary ABS
ig itaelfl a Special Purpose Entity
isgning Asset Backed Secarities ('Sec-
ondary ABS'), any Ten Percent Obli-
gor of such Secondary ABS alzo shall
be deemed to he an issoer of the por-
tion of the Primary ABS that such Ten
Percent Obligor represents.

(27 Restricted Special Purpose Entities.
A Ten Percent Obligor with reapect to
a Primary or Secondary ABS shall not
be deemed to have issued any portion
of the aszets of a Primary ABS as pro-
vided in paragraph (cy4iiwDyIy of
thiz section if that Ten Percent Obligor
iz itzelf a Special Purpose HEntity
izauing Asset Backed Securities (“He-
gitricted Special Purpose Entity™), and
the zecurities that it issnes (other than
gecurities issued to a company that
controls, aor is controlled by or under
common control with, the Restricted
Special Purpose Entity and which ia
not itself a Special Purpose Enticy
issning Asset Backed Securities) are
held by only one other Special Purpose
Entity.

(3 Demand Features and Guaranfess.
In the case of a Ten Percent Obligor
deemed to he an i2suer, the fund shall
gatialy the diversification require-
menta of paragraph (ci(4yiii) of this
section with respect to any Demand
Feature or Guarantee to which the Ten
Percent Obligor's obligations are sub-
ject.

(Ey Shares of Other Money Market
Funds. A money market fund that Ac-
guires shares issned by another money
market fund in an amount that would
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otherwise be prohibited by paragraph
(cidiiy of this section shall nonethe-
lezs be deemed in compliance with this
aection if the board of directors of the
Acguiring money market fund reason-
ably believes that the fund in which it
has invested iz in compliance with this
aection.

(1ily Diversification Rules for Demand
Features and Guaraniees. The money
market fund shall bhe diversified with
regpect to Demand Features and Guar-
antees Acquired by the fund as pro-
vided 1in paragraphs (c)4)iily and
(eydyivy of this section, ather than with
regpect to a4 Demand Feature izsued by
the zame inzatitution that issuned the
nnderlyving security, or with respect to
a Guarantee or Demand Feature that is
itgelf a Government Secuarity.

(A) General. Immediately after the
Acguizition of any Demand Feature or
Guarantee or security subject to a De-
mand Feature or Guarantee, a money
market fand, with respect to seventy-
five percent of its Total Assets, shall
not have invested more than ten per-
cent of ita Total Assets in securities
izsned by or sohject to Demand Fea-
turez or Guarantees from the institu-
tion that issued the Demand Feature
or Guoarantee, subject to paragraphs
(ey4niidly (B) and (C) of this section.

(B) Second Tier Demoand Fealures or
Guarantees. Immediately after the Ac-
gquisition of any Demand Featuare or
Guarantee (or a security after giving
elfect to the Demand Feature or Guar-
antee) that iz a Second Tier Security, a
money market fund shall not have in-
veated more than five percent of its
Total Assets in securities issued by or
anbject to Demand Features or Guaran-
tees from the institution that issued
the Demand Feature or Guarantee,

(Y Demand Features or Guarantees
Frzued by Non-Condralled Persons, Imme-
diately after the Acquisition of any se-
curity subject to a Demand Feature or
Guarantee, a2 money market fund shall
not have invested more than ten per-
cent of its Total Assets in securities
izzned by, or subject to Demand Fea-
turez or Guarantees [rom the institu-
tion that izsued the Demand Feature
or Guoarantee, anless, with respect to
any security sabject to Demand Fea-
tures or Guarantees from that inatitu-
tion (other than securities issued by
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guch institution), the Demand Feature
or Guarantee is a Demand Feature or
Guarantee Issued By A Non-Controlled
Peraon.

(ivy Demand Feoture ond Guarantee
Diversification Calcwlations—(A)Y  Frac-
tional Demand Features or Guaranbees.
In the case of a security anbject to a
Demand Feature or Guarantee [rom an
inatitution by which the institution
gnarantees a specified portion of the
value of the zecurity, the inastitution
ghall be deemed to gnarantee the apeci-
fied portion thereof.

(B Layered Demand Features or Guar-
antees, In the caze of a security subject
to Demand Featurez or Guarantees
froom multiple institutions that have
not limited the extent of their obliga-
tiona as described in  paragraph
(eydiviA)y of this section, each insti-
tution shall be deemed to have pro-
vided the Demand Feature or Guar-
antee with respect to the entire prin-
cipal amount of the security.

(vy Diversification Sofe Harbor, A
money market fand that satizsfies the
applicable diversification reguirementsa
of paragraphs (cid) and (c)iby of thia
gection shall be deemed to have satis-
fied the diversification requirements of
section S(hy1) of the Act (15 U.5.C. 80a-
b1y and the rulez adopted there-
under.

(6) Demand Features and Guarantees
Not Relied Upon. ITf the fund's board of
directors has determined that the fund
ig not relying on a Demand Feature or
Guarantee to determine the gualicy
(pursnant to paragraph {(ci3d) of this
gection), or maturity (pursaeant to
paragraph (d) of this section), or ligoid-
ity of a portfolio security, and main-
taina a record of this determination
(pursuant to paragraphs (cW9)ii) and
ewliviy of this s=ection), then the
fund may disregard such Demand Fea-
ture or Guarantee for all purposes of
this section.

(6) Downgrades, Defoulls and Other
Events—1y  Doumgrades—iA)  General.
Upon the occurrence of either of the
eventa apecified in paragraphs
(eWEMinA)Y (1) and (2 of this section
with respect to a portfolio security, the
board of directors of the money market
fund shall reassess promptly whether
guch security continues to present
minimal credit riskas and shall cause
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the fund to take sach action as the
board of directora determines is in the
beat interestz of the money market
fand and its shareholders:

(I A portfolio security of a money
market fund ceases to be a Firat Tier
Security {either because it no longer
has the highest rating from the Req-
nizite NRESRO0=2 or, in the case of an
Unrated Security, the board of direc-
tors of the money market fund deter-
mines that it is no longer of com-
parable guality to a First Tier Secu-
rityy; and

(27 The money market fund’s invest-
ment adviser (or any person to whom
the fund's board of directors has dele-
gated portfolio management respon-
albilities)y becomes aware that any
Unrated Security or Second Tier Secu-
rity held by the money market fand
hag, since the security was Acquired by
the fand, been given a rating by any
NHSRO below the NRSRO's =zecond
highest short-term rating category.

(B) Securities to Re Disposed OfF. The
reassesaments required by paragraph
(eidinAY of this section shall not be
reguired if, in accordance with the pro-
cedares adopted by the board of direc-
tors, the security is diaposed of (or ma-
tures) within five Business Days of the
apecified event and, in the caze of
events apecified in paragraph
(cHeMinAM2) of this section, the board
is subsequently notified of the advizer's
actions,

(Y Special Rule for Certain Securities
Subject to Demand Features, In the event
that after giving effect to a rating
downgrade, more than five percent of
the fund's Total Assets are invested in
apcurities izsued by or sabject to De-
mand Features from a single inatitu-
tion that are Second Tier Securities,
the fund shall reduce its investment in
apcurities izsued by or sabject to De-
mand Features from that institution to
no more than five percent of ita Total
Agzets by exerciging the Demand Fea-
tures at the next succeeding exercise
dateiz), absent a linding by the board
of directors that disposal of the port-
folio security would not be in the best
interests of the money market fund.

(11 Defawlts and Other Events. Upon
the occourrence of any of the events
apecified in  paragraphs  (cWGHIIWAD
through (I of this section with respect
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to a portfolio security, the money mar-
ket fund shall dispose of auch security
as so0n as practicable consistent with
achieving an orderly disposition of the
security, by sale, exercise of any De-
mand Feature or otherwise, absent a
finding by the board of directors that
dispozal of the portfolio security would
not be in the hest interezsts of the
money market fund (which determina-
tion may take into account, among
aother factors, market conditions that
could affect the orderly disposition of
the portfolio security):

(A) The default with respect to a
portfolio security (other than an im-
material defanlt unrelated to the f[i-
nancial condition of the issner);

(By A portfolio security ceases to he
an Hligible Security:

(Ch A portfolio security has been de-
termined to no longer present minimal
credit risks; or

(I An Event of Insolvency occurs
with respect to the issuer of a portfolio
geourity or the provider of any Demand
Feature or Guarantee,

(111) Notice to the Commission. In the
event of a defanlt with respect to one
ar more portfolio securities (other than
an immaterial default unrelated to the
financial condition of the iasuer) or an
Event of Insolvency with respect to the
issner of the security or any Demand
Feature or Guarantee to which it is
subject, where immediately before de-
fault the securitiezs (or the securities
subject to the Demand Feature or
Guarantes) accounted for Y4 of 1 per-
cent or more of a money market fund’s
Total Assets, the money market fund
ghall promptly notify the Commizsion
of such fact and the actions the money
market fund intends to take in re-
gponse to such situation. Notification
under thiz paragraph shall be made
telephonically, or by means of a fac-
gimile transmission or electronic mail,
followed by letter sent by first class
mail, directed to the attention of the
Director of the Divizion of Investment
Management.

(ivy Defauwlts For Purposes of Paro-
grapfs (el6) (i) and (i), For parposes
ol paragraphs (cyw6y (1) and (1) of this
gection, an instrument subject to a De-
mand Feature or Guarantee shall not
be deemed to be in defanlt (and an
Event of Insolvency with respect to the
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apcurity shall not be deemed to have
occurred) if:

{A) In the case of an instrument sab-
ject to a Demand Feature, the Demand
Feature has been exercised and the
fund has recovered either the principal
amount or the amortized coat of the in-
atrument, plus accrued interest: or

(B} The provider of the Guarantee ig
continuing, without protest, to make
pavments as doe on the instrument.

(T Reguired Procedures: Amortized Cost
Method. In the caze of a money market
fund nzing the Amortized Cost Method:

{1y General. In aupervising the money
market fund’'s operations and dele-
gating apecial responsibilities involv-
ing portfolic management o the
money market fund's investment ad-
vizer, the money market fund's board
of directors, as a particular responsi-
hility within the overall duty of care
owed to its shareholders, shall estab-
lizh written procedures reasonably de-
algned, taking into account corrent
market conditions and the money mar-
ket fund's investment objectives, to
atabilize the moneyv market fund's net
azset value per share, as computed for
the parpose of distribution, redemption
and repurchase, at a single value.

{11y Specific Procedures, Included with-
in the procedures adopted by the board
of directors shall be the following:

(A Shadow Pricing., Written proce-
dures shall provide:

{1y That the extent of deviation, if
any, of the carrent net asset value per
share calculated unsing available mar-
ket guotations (or an appropriate sab-
atitute that reflects current market
conditions) [rom the money market
fund's amortized cost price per share,
shall be calculated at auch intervals as
the board of directoras determines ap-
propriate and reasonable in light of
carrent market conditions;

2y For the periodic review by the
board of directors of the amount of the
deviation az well as the methods used
to caleculate the deviation; and

{3) For the maintenance of records of
the determination of deviation and the
board’s review thereof.

(B)y Prompt Consideraltion of Devialion.
In the event zuch deviation from the
money market fund's amortized cost
price per share exceeds Y@ of 1 percent,
the board of directors shall promptly
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conaider what action, if any, should be
initiated by the board of directora.

(C) Materio! Dilution or Unfoir Resilts.
Where the board of directors believes
the extent of any deviation from the
money market fund's amortized cost
price per share may result in material
dilution or other unfair resultz to in-
vestors or existing shareholders, it
shall cause the fund to take such ac-
tion as it deems appropriate to elimi-
nate or reduce to the extent reasonably
practicable auch dilution or unfair re-
sults.

(8) Reguired Procedures: Penny-Round-
ing Method, In the caze of 4 money
market fund using the Penny-Rounding
Method, in supervising the money mar-
ket fund'z operations and delegating
gpecial responsibilities involving port-
folio management to the money mar-
ket fond's investment adviser, the
money market fund’'s board of directors
nndertakes, as a particular responsi-
bility within the overall doty of care
owed to its shareholders, to assure to
the extent reasonably practicable, tak-
ing into account current market condi-
tions affecting the money market
fund’s investment objectives, that the
money market fund’s price per share as
computed for the purpose of distribo-
tion, redemption and repurchase,
rounded to the nearest one percent,
will not deviate from the single price
eatablished Dy the board of directors.

(9 Specific Procedures: Amovtized Cost
and Penny-Rounding Methods, Included
within the proceduares adopted by the
board of directors for money market
funds naing either the Amortigzed Cost
ar Pennv-Rounding Methods shall be
the following:

(1) Securities for Which Malturity is De-
termined by Reference tno Demand Fea-
tures. In the case of a security for
which maturity ig determined by ref-
erence to a Demand Feature, written
procedures shall require ongoing re-
view of the security’s continuned mini-
mal credit risks, and that review must
be based on, among other things, finan-
cial data for the most recent fiscal
vear of the izsper of the Demand Fea-
ture and, in the case of a secarity sub-
ject to a Conditional Demand Feature,
the izsuer of the security whosze finan-
cial condition musat be monitored ander
paragraph (c)3Wivy of this s=section.
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whether auch data iz publicly available
or provided under the terms of the ze-
carity's governing documentation.

{11y Securities Subject to Demand Fea-
Lires or Guardntess. In the caze ol a se-
cuarity subject to one or more Demand
Features or Guarantees that the fund's
hoard of directors has determined that
the fund iz not relyving on to determine
the qunality (pursuant o paragraph
(C)3) of this section), maturity (pursu-
ant to paragraph (d) of this section) or
liguidity of the security subject to the
Demand Feature or Guarantee, written
procedares shall require periodic eval-
nation of such determination.

{111y Adjustable Rate Securities Without
Demand Features. In the case of a Vari-
able RHate or Floating Rate Security
that iz not sabject to a Demand Fea-
ture and for which maturity is deter-
mined pursuant to paragraphs {dyl),
(dW2) or (dy4y of thiz section, written
procedures shall require periodic re-
view of whether the interest rate for-
mula, npon readjustment of its interest
rate, can reasonably he expected to
canse the zecurity to have a market
value that approximates its amortized
coat value.

vy Aszsel Racked Securities. In the
case of an Asset Backed Security, writ-
ten procedures shall reguire the fond to
periodically determine the number of
Ten Percent Obligora (as that term is
nsed in paragraph (ciih(iinD)y of this
aection) deemed to he the izauers of all
or a portion of the Asset Backed Secu-
rity  for purposes of  paragraph
(cidiyDy of this section; Provided,
howepver, written procedures need not
reguire periodic determinations with
regpect to any Asset Backed Security
that a fand's board of directors has de-
termined, at the time of Acquisition,
Wwill not have, or iz unlikely to have,
Ten Percent Obligors that are deemed
to be issuers of all or a portion of that
Agzet Backed Security for purposes of
paragraph (cuwdwiinD) of this section,
and maintaing a record of this deter-
mination.

(100 Record Keeping and Reporting—(1)
Written Procedures. For a period of not
less than zix years following the re-
placement of such procedures with new
procedures (the first two vears in an
eazily accesasible place), a written copy
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afl the procedares (and any modifica-
tiona thereto) described in paragraphs
(cWEy through (c)9 and (&) of this sec-
tion shall he maintained and preserved.

(11) Booard Considerations ond Actions.
For a period of not less than six yvears
(the firat two vears in an easily acces-
gible place) a written record shall be
maintained and preserved of the hoard
of directors’ considerations and actions
taken in connection with the discharge
of its reaponsibilities, as set forth in
thiz section, to be included in the min-
utes of the board of directors’ meet-
ings.

(111) Credit Risk Analysis. For a period
af not less than three vears from the
date that the credit risks of a portfolio
geourity were most recently reviewed,
a written record of the determination
that a portfolio security presents mini-
mal credit risks and the NEHSRO rat-
ings (if anv) used to determine the sta-
tus of the zecurity as an Eligible Secu-
rity, Firat Tier Security or Second Tier
Security shall be maintained and pre-
gerved in an easily acceasible place.

(iv)y Determinations With Respect to Ad-
justable Rate Securities. For a period of
not legs than three yvears from the date
when the determination was most re-
cently made, a written record shall be
preserved and maintained, in an easily
acceszible place, of the determination
regquired by paragraph (cy9Wiil) of this
gection (that a Variable Rate or Float-
ing Rate Security that is not subject to
a Demand Feature and for which matu-
rity 12 determined pursaant to para-
graphs (A1), (dw2) or (w4 of this sec-
tion can reasonably be expected, upon
readjustment of its interest rate at all
times during the life of the instroment,
to have a market value that approxi-
mates ita amortized cost),

vy Determinaltions with Respect o
Aszzet Backed Securities. For a period of
not less than three yvears from the date
when the determination was most re-
cently made, a written record shall be
preserved and maintained, in an easily
acceszible place, of the determinations
required by paragraph (cy9(iv) of this
gection (the number of Ten Percent Ob-
ligors (as that term is used in para-
graph  (cxdwiiwD) of this section)
deemed to be the issuers of all or a por-
tion of the Asse{ Backed Security lor
purposes of paragraph (c)4iinDy of
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this section). The written record shall
include:

{A) The identities of the Ten Percent
Obligors (as that term is used in para-
graph (c)id)iiiD)y of thiz section), the
percentage of the Qualifying Assets
constituted by the securities of each
Ten Percent Obligor and the percent-
agre of the Mand’'s Total Assets that are
invested in securities of each Ten Per-
cent Obligor; and

(B} Any determination that an Asset
Backed Security will not have, or is
nnlikely to have, Ten Percent Obligora
deemed to be izaners of all or a portion
of that Asset Backed Security for pur-
poses of paragraph (cidyiinD)y of this
aection.

(vi) Evaluwations with Respecl to Securi-
ties Subiect to Demand Fealures ar Guor-
antfecs. For a period of not less than
three wvears from the date when the
evaluation was most recently made, a
written record shall be preserved and
maintained, in an eazsily accessible
place, of the evalnation reqguired by
paragraph (ci9ii) (regarding securi-
ties subject to one or more Demand
Features or Guarantees) of this sec-
tion.

(vii) fnapection of Records. The docu-
ments preserved pursuant to this para-
graph (cu10y shall be subject to inspec-
tion by the Commizzgion in accordance
with section 31(h) of the Act (15 U.5.C.
B0a-30(h)) as if such documents were
records regquired to be maintained pur-
anant to rales adopted under section
3l(a) of the Act (156 U.5.C. 80a—3a). I
any action was taken under paragraphs
(cidiity (with respect to defaulted se-
cuarities and events of inzolvency) or
(cuTiiiy (with respect to a deviation
from the fund’s share price of more
than 12 of 1 percent) of thizs =section,
the money market fund will file an ex-
hibkit to the Form N-5AR (17T CFR
274.101) filed for the period in which the
action was taken describing with speci-
ficity the nature and circumstances of
anch action. The money market fund
Wwill report in an exhibit to such Form
any securities it holds on the final day
of the reporting period that are not El-
igible Becurities.

(d) Maturity of Portfolio Securities. For
purposes of this section, the maturity
of a portfolio security shall be deemed
to be the period remaining (calculated
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from the trade date or such other date
on which the fund's interest in the ze-
curity is subject to market action)
until the date on which, in accordance
with the terms of the security, the
principal amount muast aunconditionally
be paid, or in the case of a security
called for redemption, the date on
which the redemption payment muost
be made, except as provided in para-
graphs (dy1) through (A8 of this sec-
tion:

(1) Adjustable Rate Government Securi-
tiez. A Government Security that is a
Variable Rate Security where the vari-
ahle rate of interest iz readjusted no
less frequently than every T62 calendar
days shall be deemed to have a matu-
rity equnal to the period remaining
until the next readjustment of the in-
terest rate. A Government Security
that is a Floating Rate Security shall
be deemed to have a remaining matuo-
rity of one day.

(2) Shorl-Term Variahle Rate Securifies.
A Variable Rate Security, the principal
amount of which, in accordance with
the terms of the security, must uncon-
ditionally be paid in 397 calendar daya
or leas shall be deemed to have a matu-
rity equal to the earlier of the period
remaining until the next readjustment
afl the interest rate or the period re-
maining until the principal amount
can be recovered through demand.

(3) Long-Term Variahle REale Securifies.
A Variable Rate Security. the principal
amount of which is scheduled to be
paid in more than 397 calendar days,
that is anbject to a Demand Feature,
ghall be deemed to have a maturity
equal to the longer of the period re-
maining until the next readjuatment of
the interest rate or the period remain-
ing until the principal amount ¢an be
recoverad throogh demand.

(4) Shorl-Term Floating Rate Securifies.
A Floating Rate SBecurity, the principal
amount of which, in accordance with
the terms of the security, must uncon-
ditionally be paid in 397 calendar daya
or leas shall be deemed to have a matu-
rity of one day.

(5) Long-Term Floating Rate Securifies.
A Floating Rate Security, the principal
amount of which is scheduled to be
paid in more than 397 calendar days.
that is anbject to a Demand Feature,
ghall be deemed to have a maturity
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equal to the period remaining until the
principal amount can he recovered
through demand.

(6) Repurchose Agreements. A repur-
chase agreement shall be deemed to
have a maturity eqnal to the period re-
maining until the date on which the re-
parchase of the underlying secarities iz
acheduled to occur, or, where the
agreement i3 aubject to demand, the
notice period applicable to a demand
for the repurchasze of the securities.

(T Portfolin Lending  Agreements. A
portfolio lending agreement shall he
treated as having a maturity egual to
the period remaining until the date on
which the loaned securities are sched-
nled to be returned, or where the agree-
ment is subject to demand, the notice
period applicable to a demand for the
return of the loaned securitiea.

By Money Markel Fund Securities. An
investment in a money market fund
ghall be treated as having a maturity
equal to the period of time within
which the Acguired monev market
fund i= required to make payment apon
redemption, unless the Acgoired money
market fund has agreed in writing to
provide redemption proceeds to the in-
veating money market fund within a
shorter time period, in which case the
maturity of such inveastment shall he
deemed to be the shorter period.

(&) Delegation. The money market
fund's bhoard of directors may delegate
to the fund's investment adviser or of-
ficers the responsibility to make any
determination reguoired to be made by
the board of directorz under this sec-
tion (other than the determinations re-
gquired by paragraphs (ci(1) (board find-
inmgsy, (cHGHINCY (rule for certain secn-
rities suhject to second tier Demand
Featuresz); (c)6wil) (defanlts and other
events); (c)THi) (general required pro-
ceduares:  Amortized Coat  Method);
(cuTiinAy (shadow  pricing). (B)
(prompt consideration of deviation),
and () (material dilution or unfair re-
anleta); and {cif) (required procedures:
Penny Rounding Method) of this sec-
tion) provided:

(1) Written Guidelines, The Board shall
establish and periodically review writ-
ten guidelines (including guidelines for
determining whether securities present
minimal credit risks as required in
paragraph (c)3d) of thiz section) and
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procedures under which the delegate
makes such determinations:

(2) Owvergight., The Board shall take
any measures reasonably necessary
(throogh periodic reviews of fund in-
vestments and the delegate’s proce-
dares in connection with investment
decisions and prompt review of the ad-
viser's actions in the event of the de-
fault of a zecurity or Event of Insol-
vency with respect to the izsuer of the
geourity or any Guarantee to which it
is aubhject that reguires notification of
the Commission under paragraph
(eWEiil)y of thizs section) to assure that
the gnidelines and procedares are being
followed.

[62 FR 54978, Dec. 9, 1997

$270.2a19-1 Certain investment com-
pany directors not considered inter-
ested persons.

(a) A director of a registered invest-
ment company will not be considered
an interested peraon, as defined by sec-
tion 2(a)19) of the Act, of such com-
pany or of any investment adviser of or
principal underwriter for such ocom-
pany solely hecause that director is a
broker or dealer registered under the
Securities Exchange Act of 1934 or an
affiliated person of a registered broker
ar dealer, Provided, That:

(1) The broker or dealer does not exe-
cute any portfolio transactions for the
company’s complex, engage in any
principal transactions with the com-
plex or distribute shares for the com-
plex for at least six months prior to the
time that the director iz to be consid-
ered not to be an interested person and
for the period doring which the direc-
tor continues to be considered not to
be an interested person:

(2) The company's board of directors
determines that the company and its
shareholders will not be adversely afl-
fected if the broker or dealer does not
execnte any portfolio transactions for
the company, engage in any principal
transactions with the company or dis-
tribute any shares of the company; and

(3) No more than a minority of the
directors { the company who are not in-
terested perzons of the company are
registered Drokers or dealers or affili-
ated persons of registered brokers or
dealers.
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(b For porposes of this rale, compler
shall mean the regiastered investment
company, its investment adviser (in-
cluding all accounts over which the ad-
vizger has brokerage placement discre-
tion), its principal underwriter and all
other inveastment companies having the
same investment adviser or principal
nnderwriter.

[459 FR 40672, Oct. 17, 1584]

EFFECTIVE DATE NOTE: At 66 FR 375, Jan.
16, 2001, §270.2a19-1 was removed effective
May 12, 2001.

§270.2a19-2 Investment company gen-
eral partners not deemed interested
PErsons.

PRELIMINARY NOTE TO § 270.2415-2

This §270.2319-2 conditionzlly excepts from
the definition of interested person in section
Zianldy (15 T.5.C. Bla-20aK19)) general part-
ners of investment companies organized in
limited partnership form. Compliance with
the conditions of this §270.2a18-2 does not re-
liewe an investment company of any other
requirement of this Act., or except a general
partner that is an interested person by vir-
tue of any other provision.

(ay Director General Partners Nol
Deegmed Imterested Persons, A general
partner serving as a director of a lim-
ited partnership investment company
ghall not be deemed to be an interested
person of sauch company, or of any in-
vestment adviser of, or principal under-
writer for, such company, solely by
reason of heing a partner of the limited
partnership investment company, or a
copartner in the limited partnership
investment company with any invest-
ment adviser of, or principal under-
writer for, the company, provided that
the Limited Partnership Agreement
containg in subatance the following:

1) Only general partners who are
natural perzons shall serve az, and per-
form the functions of, directors of the
limited partnership investment com-
pany, except that any general partner
may act as provided in paragraph
(ax2yiii) of this section.

(27 A general partner shall not have
the anthority to act individeally on be-
hall of, or to hind, the Limited Part-
nerzship Inveatment Company, except:

{1y In anch person’s capacity as in-
veatment adviser, principal uander-
writer, or administrator;
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APPENDIX C

GLOSSARY
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GLOSSARY
AGENCIES: Federal agency securities
ASKED: The price at which securities are offered.

BANKERS' ACCEPTANCE (BA): A draft or bill or exchange accepted by a bank or trust
company. The accepting institution guarantees payment of the bill, as well as the issuer.

BID: The price offered by a buyer of securities. (When you are selling securities, you ask for a
bid.) See Offer.

BROKER: A broker brings buyers and sellers together for a commission.

CERTIFICATE OF DEPOSIT (CD): A time deposit with a specific maturity evidenced by a
certificate. Large denomination CDs are typically negotiable.

COLLATERAL.: Securities, evidence of deposit or other property, which a borrower pledges to
secure repayment of a loan. Also refers to securities pledged by a bank to secure deposits of
public monies.

COMPREHENSIVE ANNUAL FINANCIAL REPORT (CAFR): The official annual report
for the City of Pembroke Pines. It includes five combined statements for each individual fund
and account group prepared in conformity with GAAP. It also includes supporting schedules
necessary to demonstrate compliance with finance related legal and contractual provisions,
extensive introductory material, and a detailed Statistical Section.

COUPON: (a) The annual rate of interest that a bond's issuer promises to pay the bondholder on
the bond's face value. (b) A certificate attached to a bond evidencing interest due on a payment
date.

DEALER: A dealer as opposed to a broker acts as a principal in all transactions, buying and
selling for his own account.

DEBENTURE: A bond secured only by the general credit of the issuer.

DELIVERY VERSES PAYMENT: There are two methods of delivery of securities: delivery
versus payment and delivery versus receipt. Delivery versus payment is delivery of securities
with an exchange of money for the securities. Delivery versus receipt is delivery of securities
with an exchange of a signed receipt for the securities.

DISCOUNT: The difference between the cost price of a security and its maturity when quoted

at lower than face value. A security selling below original offering price shortly after sale also is
considered to be at a discount.
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DISCOUNT SECURITIES: Non-interest bearing money market instruments that are issued a
discount and redeemed at maturity for full face value, e.g. U.S. Treasury Bills.

DIVERSIFICATION: Dividing investment funds among a variety of securities offering
independent returns.

DURATION: The weighted average maturity of the security’s cash flows, where the present
value of the cash flows serve as the weights. The greater the duration of a security, the greater its
percentage price volatility.

EFFECTIVE DURATION: Adjusts the security’s expected cash flows based on changes in
interest rates to calculate the weighted average maturity of the cash flows, where the present
value of the cash flows serve as the weights. The greater the effective duration of a security, the
greater its percentage price volatility.

FEDERAL CREDIT AGENCIES: Agencies of the Federal government set up to supply credit
to various classes of institutions and individuals, e.g., S&L's, small business firms, students,
farmers, farm cooperatives, and exporters.

FEDERAL DEPOSIT INSURANCE CORPORATION (FDIC): A Federal agency that
insures bank deposits, currently up to $100,000 per deposit.

FEDERAL FUNDS RATE: The rate of interest at which Fed funds are traded. This rate is
currently pegged by the Federal Reserve through open-market operations.

FEDERAL HOME LOAN BANKS (FHLB): The institutions that regulate and lend to savings
and loan associations. The Federal Home Banks play a role analogous to that played by the
Federal Reserve Banks vis-a-vis member commercial banks.

FEDERAL NATIONAL MORTGAGE ASSOCIATION (FNMA): FNMA, like GNMA, was
chartered under the Federal National Mortgage Association Act in 1938. FNMA is a federal
corporation working under the auspices of the Department of Housing and Urban Development
(HUD). It is the largest single provider of residential mortgage funds in the United States.
Fannie Mae, as the corporation is called, is a private stockholder-owned corporation. The
corporation's purchases include a variety of adjustable mortgages and second loans, in addition
to fixed-rate mortgages. FNMA's securities are also highly liquid and are widely accepted.
FNMA assumes and guarantees that all security holders will receive timely payment of principal
and interest.

FEDERAL OPEN MARKET COMMITTEE (FOMC): Consists of seven members of the
Federal Reserve and five of the twelve Federal Reserve Bank Presidents. The President of the
New York Federal Reserve Bank is a permanent member, while the other Presidents serve on a
rotating basis. The Committee periodically meets to set Federal Reserve guidelines regarding
purchases and sales of Government Securities in the open market as a means of influencing the
volume of bank credit and money.
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FEDERAL RESERVE SYSTEM: The central bank the United States created by Congress and
consisting of a seven member Board of Governors in Washington, D.C., 12 regional banks and
about 5,700 commercial banks that are members of the system.

FEDERAL RESERVE SYSTEM: The central bank of the United States created by Congress
and consisting of seven member Board of Governors in Washington, D.C., 12 regional banks and
about 5,700 commercial banks that are members of the system.

GOVERNMENT NATIONAL MORTGAGE ASSOCIATION (GNMA): Securities
influencing the volume of bank credit guaranteed by GNMA and issued by mortgage bankers,
commercial banks, savings and loan associations, and other institutions. Security holder is
protected by full faith and credit of the U.S. Government. GNMA securities are backed by the
FHA, VA or FMHM mortgages. The term "passthroughs™ is often used to describe GNMA.

LAND TRUST: Any written instrument as provided in either Section 689.07 or 689.071,
Florida Statutes, as may be amended from time to time, which provides for the holding of title to
any interest in real property by any person, corporation, bank, trust company, or other entity
qualified to act as a fiduciary in the State of Florida, in which the instrument, regardless of
whether recorded in the public records of Broward County or filed in the official records of the
City, provides that the person, corporation, bank, trust company, or other entity is designated
“trustee,” or “as trustee,” provided the trust instrument confers on the trustee the power and
authority to either to protect and conserve, or to sell, or to lease, or to encumber, or otherwise to
manage and dispose of the real property described in the trust instrument.

LIQUIDITY: A liquid asset is one that can be converted easily and rapidly into cash without a
substantial loss of value. In the money market, a security is said to be liquid if the spread
between bid and asked prices is narrow and reasonable size can be done at those quotes.

LOCAL GOVERNMENT INVESTMENT POOL (LGIP): The aggregate of all funds from
political subdivisions that are placed in the custody of the State Treasurer for investment and
reinvestment.

MARKET VALUE: The price at which a security is trading and could presumably be purchased
or sold.

MASTER REPURCHASE AGREEMENT: A written contract covering all future transactions
between the parties to repurchase--reverse repurchase agreements that establishes each party's
rights in the transactions. A master agreement will often specify, among other things, the right
of the buyer-lender to liquidate the underlying securities in the event of default by the seller-
borrower.

MATURITY: The date upon which the principal or stated value of an investment becomes due
and payable.

MONEY MARKET: The market in which short-term debt instruments (bills, commercial
paper, bankers' acceptances, etc.) are issued and traded.
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OFFER: The price asked by a seller of securities. (When you are buying securities, you ask for
an offer.) See Asked and Bid.

OPEN MARKET OPERATIONS: Purchases and sales of government and certain securities in
the open market by the New York Federal Reserve Bank as directed by FOMC in order to
influence the volume of money and credit in the economy. Purchases inject reserves into the
bank system and stimulate growth of money and credit; sales have the opposite effect. Open
market operations are the Federal Reserve's most important and most flexible monetary policy
tool.

PORTFOLIO: Collection of securities held by an investor.

PRIMARY DEALER: A group of government securities dealers who submit daily reports of
market activity and positions and monthly financial statements to the Federal Reserve Bank of
New York and are subject to its informal oversight. Primary dealers include Securities and
Exchange Commission (SEC) - registered securities broker-dealers, banks, and a few
unregulated firms.

PRUDENT PERSON RULE: An investment standard. In some states the law requires that a
fiduciary, such as a trustee, may invest money only in a list of securities selected by the custody
state; the so-called legal list. In other states the trustee may invest in a security if it is one, which
would be bought by a prudent person of discretion and intelligence who is seeking a reasonable
income and preservation of capital.

QUALIFIED PUBLIC DEPOSITORIES: Any bank, savings bank, or savings association that:
(a) is organized and exists under the laws of the United States, the laws of this state or any other
state or territory of the United States; (b) has its principal place of business in this state or has a
branch office in this state which is authorized under the laws of this state or of the United States
to receive deposits in this state; (c) has deposit insurance under the provision of the Federal
Deposit Insurance Act, as amended, 12 U.S.C. ss. 1811 et seq.; (d) has procedures and practices
for accurate identification, classification, reporting, and collateralization of public deposits; (e)
meets all the requirements of Florida Statute Chapter 280; and (f) has been designated by the
Treasurer as a qualified public depository.

RATE OF RETURN: The yield obtainable on a security based on its purchase price, its current
market price and other cash flows

REAL ESTATE:  Real property, either developed or undeveloped, located within the
corporate limits of the City of Pembroke Pines, as may be amended from time to time.

REAL ESTATE INVESTMENT TRUST ("REIT™):  An entity that owns, and operates
income-producing real estate such as apartments, shopping centers, offices, hotels and
warehouses. A REIT must be properly established and authorized to operate pursuant to
applicable Federal and State laws and regulations, as may be amended from time to time.
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REPURCHASE AGREEMENT (RP OR REPO): A holder of securities sells the securities to
an investor with an agreement to repurchase them at a fixed price on a fixed date. The security
"buyer" in effect lends the "seller" money for the period of the agreement, and the terms of the
agreement, and the terms of the agreement are structured to compensate him for this. Dealers
use RP extensively to finance their positions. Exception: When the Fed is said to be doing RP, it
is lending money that is, increasing bank reserves.

SAFEKEEPING: A service to customers rendered by banks for a fee whereby securities and
valuables and descriptions are held in the bank's vaults for protection.

SECONDARY MARKET: A market made for the purchase and sale of outstanding issues
following the initial distribution.
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33025.
Bid Comments The City of Pembroke Pines is seeking proposals from qualified firms to provide investment management services.
Description Please submit documents here.
1. '@ EN-18-02 Investment Management Services.pdf [download] ZA@ Attachment A- Contact Information Form.docx  [download]
3. '@ Attachment B - Vendor Information Form and a W-9 Rev 2017-11.pdf 4.@ Attachment C - Non-Collusive Affidavit. [downioad]
download]
5. @ Attachment D - Sworn Statement on Public Entity Crimes [download] 6. @ Attachment E - Local Vendor Preference Certification [download]

7.@ Attachment F - Veteran Owned Small Business (VOSB) Preference
Certification [download

8. @ Attachment G - Equal Benefits Certification Form [download]

9.@ Attachment H - Vendor Drug-Free Workplace Certification Form 10. @ Attachment | - Scrutinized Company Certification  (download]
download]

11.@ Attachment ] - Proposers Qualifications Statement [download] 12. '@ Attachment K - Sample Insurance Certificate.pdf [download]

13. '@ Attachment L - Specimen Contract - Investment Management Services 14, @ Attachment M - References Form  Idownload

Agreement.pdf [download]
15. '@ Attachment N -Cash Investment Report -May 31 2018.pdf [download] 16 @

Attachment O- EXPERIENCE.doc [download]

17. @ Attachment P- PERSONNEL.doc [download] 18. @ Attachment Q- FEE STRUCTURE.doc  [download]

19. '@ Attachment R - Operating Funds -Investment Policy 2014.pdf [download]

[£3 Addendum # 1 (6 documents)
23 Addendum # 2 (2 documents)

= Included in Bid Packet 'F_ = Excluded from Bid Packet

New Documents Attachment O - Experience Revised.docx
Attachment P - Personnel Revised.docx
Attachment Q - Fee Structure Revised.docx
Addendum 1.pdf
Attachment S - Wells Capital Management Quarter Ended June 30 Report.pdf
Attachment T - Cash Investment Report - August 31 2018.pdf.pdf

New Documents Addendum 2.pdf
Attachment L - Specimen Contract - Investment Management Services Agreement Revised.pdf

Previous End Date Sep 25, 2018 2:00:00 PM EDT New End Date Oct 2, 2018 2:00:00 PM EDT

Previous End Date Oct 2, 2018 2:00:00 PM EDT New End Date Oct 9, 2018 2:00:00 PM EDT

There are no advertisements on this solicitation.
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Frank C. Ortis
MAYOR
954-450-1020
fortis@ppines.com

Thomas Good
VICE MAYOR -
DISTRICT 1
954-450-1030
tgood@ppines.com

Angelo Castillo
VICE MAYOR -
DISTRICT 4
954-450-1030
acastillo@ppines.com

Jay Schwartz
DISTRICT 2
954-450-1030
jschwartz@ppines.com

Iris A. Siple
DISTRICT 3
954-450-1030
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Charles F. Dodge
CITY MANAGER
954-450-1040
cdodge@ppines.com

September 18, 2018 RFP # FN-18-02

Addendum # 1
City of Pembroke Pines
RFP # FN-18-02
Investment Management Services

NEW AND UPDATED ATTACHMENTS

Please see new and updated attachments:

Attachment O - Experience (Revised)

Attachment P - Personnel (Revised)

Attachment Q - Fee Structure (Revised)

Attachment S - Wells Capital Management Quarter Ended June 30 Report
Attachment T - Cash Investment Report - August 31 2018

City of Pembroke Pines | Procurement Division | 8300 S. Palm Drive | Pembroke Pines, FL 33025

954-518-9020 | purchasing@ppines.com | www.ppines.com



City of Pembroke Pines

Attachment O

TOTAL ASSETS
UNDER
MANAGEMENT

#OF
ACCTS

VALUE

Attachment O:

Firm’s Experience Form

# OF
ACCTS

VALUE

#OF
ACCTS

VALUE

#OF
ACCTS

VALUE

ACCTS

$ VALUE

PuBLIC FUNDS:

ENHANCED CASH
PORTFOLIO

1-3 YEAR BOND
PORTFOLIO

INTERMEDIATE
BOND PORFOLIO

ALL OTHER
PUBLIC FUNDS

TOTAL PuBLIC
FunDs

TOTAL NON-
PUBLIC ASSETS

MUTUAL FUNDS:

EouiTy

FIXED INCOME

MONEY MRK

TOTAL MUTUAL
FunDs

OVERALL TOTAL




Attachment P

City of Pembroke Pines

Attachment P:

Personnel Form

IN THE TABLE BELOW, INDICATE THE APPROPRIATE NUMBER OF EMPLOYEES
EMPLOYED IN EACH CATEGORY

EQUITY PORTFOLIO
MANAGERS

BOND PORTFOLIO MANAGERS
BALANCED FUND MANAGERS
EQUITY RESEARCH ANALYSTS
BOND RESEARCH ANALYSTS
ECONOMISTS

MANAGEMENT AND
ADMINISTRATIVE
(COMPLIANCE, OPERATIONS)

COMPUTER PROFESSIONALS
CLERICAL

OTHER (MARKETING, CLIENT
SERVICE, TRADING)




Attachment Q

City of Pembroke Pines

Attachment Q:

Fees Structure

1. Please provide fee charge for services provided.

Basis Points (BPS) on 1st $ Million (MM)
Basis Points (BPS) on next $ Million (MM)
Basis Points (BPS) on next $ Million (MM)

Basis Points (BPS) on balance

2. What is the minimum account size or fee for separate accounts?

3. Please discuss any liquidity constraints included in your proposal.



Attachment S

WELLS | ASSET

FARGO | MANAGEMENT

Wells Capital Management | Second Quarter 2018

Investment Review

City of Pembroke Pines

Karen DiMeglio
Client Relationship Director, Balance Sheet Assets

Together we’ll go far

FOR INSTITUTIONAL INVESTOR USE ONLY - NOT FOR USE WITH THE PUBLIC
Wells Fargo Asset Management is a trade name used by the asset management businesses of Wells Fargo & Company.
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Wells Capital Management
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Attachment S

Wells Capital Management

WellsCap profile
= Established in 1996
= AUM in excess of $384 billion

= 28 independent investment teams

Over 1,000 clients in more than 47 countries worldwide

485 investment professionals with an average firm tenure of 10 years
= Signatory to the Principles for Responsible Investment

Assets under management Assets by clients

“ m U.S. Equity 24% m Corporate 26%
m Global/ex-U.S. Equity 10% B Endowment/Foundation/Non-Profit 7%

® U.S. Fixed Incomel 36% B Public/Government/Union 13%

B Global/ex-U.S. Fixed Income 3% B Sovereign Wealth Fund/Central Bank 4%

/ ® Short Duration? 23% ® Wells Fargo Sub-Advisory 37%
® Multi-Asset Solutions 4% ® External Sub-Advisory 12%

| Other 1%

As of June 30, 2018. Total firm assets under management are in excess of $384B. All figures shown are in USD. The charts above excludes $109B in Money Market Mutual Funds and other Wells
Fargo Affiliated Money Market Accounts. Assets under management, excluding Money Market Mutual Funds and other Wells Fargo Affiliated Money Market accounts total $275B. Total firm assets
under management includes $5B in Non-Discretionary AUM and Notional AUM.

1 Includes accounts with durations over 1-5 year benchmarks.

2 Includes accounts with durations up to 1-5 year benchmarks, excluding Money Market Funds.

Source: Wells Capital Management.

WELLS CAPITAL MANAGEMENT 4



Investment teams

U.S. equity

Analytic Investors

Factor-based Benchmark-oriented, Low Volatility

Fundamental Growth Equity

Small, SMID, Mid, Large, All Cap Growth

Golden Capital Management

Quant-driven, Enhanced Index, Dividend Yield

Heritage Growth Equity

Small, Large, All, Large/Mid Cap Growth

MetWest Capital Equity

Large Cap Intrinsic Value

PMV Equity

Small, SMID, All Cap, REIT, Small Cap Value

Select Equity

Small Cap

Special Global Equity

Small, Mid Cap Value

Stageline Value Equity

Small Cap Value

Attachment S

WFAM Global Fixed Income platform

Money Market Funds

Taxable, Tax-Exempt

Montgomery Fixed Income

Core, Short Duration, Long Credit

WFAM Credit Europe

Multi-Sector Credit, Sub-Investment Grade,
Investment Grade, Financials

WFAM Global Fixed Income

Global, International, Emerging Markets

WFAM Multi Sector Fixed Income —
Investment Grade

Credit Focused, Intermediate, Structured

WFAM Multi Sector Fixed Income —
Plus

Core, Core Plus, Enhanced Core, Intermediate, Long
Duration, Medium Quality, Mortgage-Focused, Short,
TIPS

WFAM Municipal Fixed Income

Tax-Exempt Short, Intermediate, Long Duration,
High Yield

Value Equity

Small Cap Value

Global/international equity

Analytic Investors

Factor-based Global, Emerging markets, Low
volatility

Berkeley Street Emerging Markets Equity

All, Large/Mid, Small Cap

Closed-End Fund Strategies

International, Emerging Markets CEF

EverKey Global Equity

Global, International

Golden Capital Management

Quant-driven, Enhanced Index, Dividend Yield
International and Global Markets

MetWest Capital Equity

International, Global

Precious Metals

Precious Metals

SF Global Emerging Markets Equity

Emerging Markets Equity Income/Total Return,
Asia Pacific, China Equity

Special Global Equity

International, Global Small Cap

As of June 30, 2018.

WFAM Short Duration Fixed Income

Taxable and Tax-Exempt with durations of 3 months
to 1-5 years

WFAM U.S. High Yield Fixed Income

High Yield, Bank Loans, Short-Term High Yield

Investment solutions

Liability Driven Investment

Analytics, LDI Design, Glidepathing

Multi-Asset Solutions

Outcome Oriented Solutions: Increase Wealth,
Protect Wealth, Generate Income from Wealth, e.g.
Target Date, Conservative/Moderate Growth,
Absolute Return, Total Return, Alternative Risk
Premia, Risk Hedging, and Income Solutions

Alternatives

Analytic Investors

Factor-based Long Short and Market Neutral
Equities, Derivatives-based strategies

WELLS CAPITAL MANAGEMENT

ul



Attachment S

Short duration team overview
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Attachment S
Short Duration Fixed Income assets under

management

Customized solutions

Our team manages to numerous short duration benchmarks, and is also capable of creating customized portfolios to accommodate
specific liquidity needs, gain/loss sensitivity, financial statement implications, and tax concerns.

Taxable AUM?* Tax-Advantaged AUM*

As of June 30, 2018 As of June 30, 2018

Benchmark Duration Target Duration Amount ($MM)
U.S. Taxable Cash 0 to 0.25 $2,325.77 U.S. Cash Tax-Advantaged 0.25 $554.44
U.S. Taxable 3-Month 0.25 $6,046.55 U.S. Enhanced Cash Tax-Advantaged 0.50 $368.57
U.S. Taxable 6-Month 0.50 $10,141.07 Municipal Ultra Short 0.75 $1,753.68
U.S. Ultra Short Plus 0.50 $1,015.62 Municipal Ultra Short Plus 0.75 $2,920.77
U.S. Taxable 1 Year 1.00 $5,862.46 U.S. Limited Duration Tax-Advantaged 1.40 $3,792.99
U.S. Taxable 1-3 Year 1.90 $11,174.56 Municipal Short-Term 2.10 $1,175.96
U.S. Short-Term Plus 1.90 $824.46  Municipal Short-Term Plus 2.00 $4,953.22
U.S. Taxable 1-5 Year 2.70 $2,318.47 Total: $15,519.65%"

Total: $39,708.962"

Money Market Fund solutions
Prime, Government and Municipal Money Fund strategies totaling $109B.

Short-Term Mutual Fund solutions

Adjustable Rate Government Fund Short-Duration Government Bond Fund Conservative Income Fund
Short-Term Bond Fund Ultra-Short Term Income Fund
Short-Term Municipal Bond Fund Ultra-Short Municipal Income Fund

1 Short Duration AUM managed by Short Duration, Municipal, and Customized Fixed Income teams.

2 WellsCap has $39,708.96 million in Taxable Assets Under Management with $37,882.42 million in Separate Accounts and $1,826.54 million in Funds.

3 WellsCap has $15,519.65 million in Tax-Advantaged Assets Under Management with $7,870.03 million in Separate Accounts and $7,649.61 million in Funds
* Includes exposure to money market fund sweep vehicles

WELLS CAPITAL MANAGEMENT 7



Attachment S

WFAM Short Duration Fixed Income investment team

Investment team

Jeffrey L. Weaver, CFA
Senior Portfolio Manager
Head of Money Funds &
Short Duration

Entered industry: 1991
Joined firm: 1994

Raymond M. Wong
Senior Portfolio Manager
Municipals

Entered industry: 1980
Joined firm: 2002

Jonathan Buenaventura
Portfolio Manager

Money Market Securities
Entered industry: 2004
Joined firm: 2011

Fixed Income portfolio specialists

Andrew Greenberg, CFA
Senior Portfolio Manager
Short Duration Team Lead
Entered industry: 1986
Joined firm: 2002

James Rutzen, CFA, FRM
Senior Portfolio Manager
Municipals/Crossover
Entered industry:1986
Joined firm: 1996

Henri Proutt

Associate Portfolio Manager
Corporates

Entered industry:2008
Joined firm: 2011

Anthony J. Melville, CFA
Senior Portfolio Manager
Corporates

Entered industry: 1993
Joined firm: 1994

Travis Dugan, CFA
Senior Portfolio Manager
Governments & Corporates
Entered industry: 1997
Joined firm: 2011

George Hoch

Associate Portfolio Manager
Entered industry: 2011
Joined firm: 2015

Portfolio Analyst

Dean Meddaugh, CFA
Senior Portfolio Manager
ABS, MBS & CMBS
Entered industry: 1994
Joined firm: 2004

Janat Ibraev, CFA
Portfolio Manager
Corporates

Entered industry: 1994
Joined firm: 2015

Samuel Arocha

Repo Trader

Entered industry: 1989
Joined firm: 1989

Michael Rodgers
Senior Portfolio Specialist
Entered industry: 1992
Joined firm: 1992

&

Daniel Sarnowski
Portfolio Specialist
Entered Industry: 2002
Joined firm: 2002

Tammy Ho

Portfolio Analyst

Entered industry in 2017
Joined firm: 2017

Firm-Wide Credit Research

Money Market Research Global Credit Research Platform Resources

Matthew Grimes, CFA
Head of Money Markets
Credit Research

Team of 10 Analysts

Jamie Newton, CFA
Co-Head of Global Credit
Research

Team of 11 Analysts

Co-Head of Global Credit
Research

Team of 10 Analysts

Duncan Warwick-Champion

Municipal Credit Research

Thomas Stoeckmann
Head of Municipal
Credit Research

Team of 12 Analysts

Additional firm-wide fixed income resources

U.S. High Yield

Non-U.S. High Yield Structured Products Research Quantitative & Applied Macro / Economic

Note: CFA® and Chartered Financial Analyst® are trademarks owned by CFA Institute.

WELLS CAPITAL MANAGEMENT 8



WellsCap Fixed Income research resources

Global Credit Research —74 Investment professionals

Corporate Research Analysts — 45 Total

Ambreesh Bansal, CFA
Capital Goods, Transportation

Henry Craik-White
Industrials

Ali Gardo, CFA
Chemicals, Consumer
Products, Tobacco

Kevin Maas, CFA
Autos, Banks & Thrifts,
Healthcare

Robert Montague
Financials

Oscar Olivas, CFA
Energy, Insurance

Mike Shinners, CFA
Banks, Sovereigns

Michie Yana, CFA
Chemicals, Pharmaceuticals

Brian Barry, CFA
Lodging, Retail

Paul Davey, CFA
Energy, Infrastructure,
Transportation, Utilities

Matthew Grimes, CFA
Head of MM Credit Research

Michael Mallardi
Air & Rail, Commodities,
Specialty Finance

David Moon, CFA
Autos, Food

Manola Perrone
Infrastructure, Utilities

Anna Tabor
Sovereigns

Daniel Zaczkiewicz, CFA
Banks, Sovereigns

Municipal Research Analysts — 15 Total

Alex Basman, CFA
Chemicals, Healthcare

Dominic Delia
Utilities

Donald Henken, CFA
Banking, Financials

Jodi McGlynn
Lodging, REITs, Retailers

Mike Murphy
TMT, HY Industrials

Steve Pfeiffer
Gaming, Hotels, Media,
Utilities

Kirstin Thomas
Banks, Sovereigns

Marcus Zahn
Banks, Insurance

Marianne Beyer, CFA
Capital Goods, European,
Paper, Packaging

Scott Dreier, CFA
Environmental, Utilities

Heidi Hermann, CFA
Energy, Metals & Mining

Robert McHenry
Consumer Products, Food &
Drug, Retail

Henry Naah
Cable/Satellite TV, Technology,
Telecom

Bridget Powers
Banks, Brokers, Energy, Utilities

Lauren Van Biljon, CFA
Sovereigns

James Brown, CFA
Cable/Satellite TV, Technology,
Telecom, REITS

James Fitzpatrick, CFA
Media, Telecom, Technology

Kelly Hunter, CFA
Banks, Sovereign

Cristiano Mela
Construction, Metals & Mining

Jamie Newton, CFA
Co-Head of Credit Research

Satish Pulle
Financials

Duncan Warwick-Champion
Co-Head of Credit Research

Attachment S

Matthew Cox, CFA
Healthcare, Insurance,
Pharmaceuticals

Stephane Fievee
Industrials

Brian Keller, CFA
Building Products, Energy,
Homebuilders

Nashat Moin
ESG

Cheryl Ngo
Capital Goods, Environmental,
Leisure, Restaurants, Services

Maya Sarda
Consumer Products, Food &
Drug, Retail

Beatrice Woo
Financials

Elizabeth Alm, CFA
Education, Special Tax

Kerry Laurin, CFA
Electric, GOs, IDR, PCR

Gilbert Southwell

Jed Bruss, CFA
Education, GOs

Kim Nakahara
Education, GOs, Water

David Statham

Housing, Special Tax, Structured Money Markets

Structured Products — 14 Total

Ed Clayton
Money Markets

Brandon Pae
GOs, Healthcare, Tobacco

Thomas Stoeckmann

Charter Schools, Transportation

Dennis Derby
GOs, High Yield, Resource
Recovery

Michi Rives
GOs, Leasing, Water

Luke Hammer
GOs, Transportation, Water

Francisco San emeterio
GOs, Water

Ladson Hart
Money Markets

Todd Sisson
GOs, Healthcare

Sasha Bessonova, CFA, FRM
Structured Products

Brian Krum
ABS, Asset-Backed CP

Mike Shinners, CFA
Structured Products

Joseph Christensen, CFA
Structured Products

Dean Meddaugh, CFA
Short Duration ABS, CMBS

Grace Wu
CMBS

Andy Greenberg, CFA
Short Duration MBS

Mira Park, CFA
Structured Products

Mark Hsu, CFA
ABS, CLO, CMBS

Brian Prucyk, Ph.D.
Structured Products

Note: CFA® and Chartered Financial Analyst® are trademarks owned by CFA Institute. As of June 30, 2018.

Jin Im
Structured Products

Anant Ramgarhia
ABS, CMBS

Chris Kauffman, CFA
Agency MBS, ARMs

Maddi Rowlatt
ABS

WELLS CAPITAL MANAGEMENT
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Market review
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Attachment S

Short duration review

June 30, 2018

Treasury Yield Curve

4.00% -
3.00% - —_—
] 3 000 - /—
& ——9/30/2017
1.00% - —12/31/2017
—3/31/2018
—6/30/2018
0.00% T T T r . \
0 5 10 15 20 25 30
Years to Maturity
Treasury Yield Curve 6/30/2017 9/30/2017 12/31/2017 3/731/2018 6/30/2018
3 Month 1.02% 1.05% 1.39% 1.71% 1.92%
6 Month 1.14% 1.19% 1.53% 1.92% 2.08%
1 Year 1.23% 1.30% 1.73% 2.08% 2.32%
2 Year 1.38% 1.48% 1.89% 2.27% 2.53%
5 Year 1.88% 1.93% 2.19% 2.57% 2.73%
10 Year 2.30% 2.33% 2.41% 2.74% 2.85%
30 Year 2.84% 2.86% 2.74% 2.97% 2.98%

Source: Bloomberg Barclays
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Attachment S

Short duration review

June 30, 2018

Total Return by Maturity Total Return by Sector
m3Q2017 ®4Q2017 ®1Q2018 m2Q 2018 m3Q 2017 m4Q 2017 H1Q 2018 m2Q 2018
4% - 0.80% -
3% -
2% - c 0.40% A
€ 1% - 2
3 5
o 0% A = 0.00% -
x 8
T 1% o°
|9 -204 - -0.40% -
-30/0 4
-49, - -0.80% -
50 - Agency Corp ABS Tsy
1 > 5 10 30 (1-3 yrs) (1-3 yrs) (0-3 yrs) (1-3 yrs)
Maturity (Yrs) Sector
Total Return by Maturity 2Q 2017 3Q 2017 4Q 2017 10Q 2018 2Q 2018
1 0.14% 0.25% 0.01% 0.25% 0.40%
2 0.12% 0.18% -0.34% -0.14% 0.18%
5 0.72% 0.25% -0.71% -1.03% -0.05%
10 1.29% 0.27% -0.28% -2.39% -0.29%
30 4.21% 0.32% 3.00% -3.89% 0.52%
Total Return by Sector 2Q 2017 3Q 2017 4Q 2017 10Q 2018 2Q 2018
Agency (1-3 yrs) 0.26% 0.29% -0.19% -0.02% 0.23%
Corporate (1-3 yrs) 0.60% 0.61% -0.02% -0.38% 0.47%
Asset Backed (0-3 yrs) 0.46% 0.43% 0.18% 0.01% 0.50%
Treasury (1-3 yrs) 0.18% 0.24% -0.25% -0.12% 0.23%

Source: Bloomberg Barclays, ICE BofAML
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Portfolio review
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Attachment S

PorthIiO OverView City of Pembroke Pines

Account: XXXX8300
US Dollar Primary Benchmark: ICE BofAML U.S. Corporate & Government 1-3 Yrs
01 April 2018 to 30 June 2018 Investment Strategy: Short Duration Fixed Income

Change in Portfolio Value

Beginning Market Value + Accrued 32,876,050.10
Net Contributions/Withdrawals + Expenses -8,185.06
Realized Gain/Loss -94,175.91
Unrealized Gains/Losses 60,176.70
Income Received 170,127.19

Ending Market Value + Accrued 33,003,993.02

Asset Class Market Value + Accrued % of Assets

Cash and Cash Equivalents 116,881.65 0.35

Fixed Income 32,887,111.37 99.65

Total 33,003,993.02 100.00

*As of 30-Jun-2018

The information contained in this report represents estimated trade date investment calculations. Certain calculations may not be available for all time periods. Please refer to your custody statement for
official portfolio holdings and transactions. Note that certain accounting methods may cause differences between this investment report and your custody statement. Source: Clearwater
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Attachment S

= H = City of Pembroke Pines
Portfolio Positioning Y
Account: XXXX8300
Us Dollar Investment Strategy: Short Duration Fixed Income
30 June 2018 Primary Benchmark: ICE BofAML U.S. Corporate & Government 1-3 Yrs
Portfolio characteristics Portfolio Benchmark Sector Distribution (%)
Market Value + Accrued 33,003,993.02 -
Years to Effective Maturi 1.69 1.97
ty . Portfolio - Benchmark
Effective Duration 1.79 1.89
Average Credit Rating AA AA+ 70.0 o
Yield to Worst (%) 2.89 2.74 60.0
Book Yield (%) 2.23 -- 50.0
40.0 35:8
30.0 264 26:1
20.0
11.6 12.4
10.0 7.9 6.2 538
Py 0.4 [ | 09 11 2 07
& e & & & & & & &
9;@@ & ©
O?h
Duration Distribution (%) Quality Distribution (%)
- Portfolio . Benchmark . Portfolio - Benchmark
60.0 80.0
53.1 71.2
70.0
50.0
60.0 571
40.0 o 500
30.0 288.29.0 28.8 40.0
20.0 17-9 30.0 24.3
20.0
10.0 7:9 11.5 12.0 5
10.0 6:4 7:2
0.0 0.0
0 1 2 3 5 AAA AA A BBB <BBB

The information contained in this report represents estimated trade date investment calculations. Certain calculations may not be available for all time periods. Please refer to your custody statement for
official portfolio holdings and transactions. Note that certain accounting methods may cause differences between this investment report and your custody statement. Source: Clearwater

WELLS CAPITAL MANAGEMENT 15



Attachment S

H H H H City of Pembroke Pi
Portfolio Positioning 1ty of Fembroke Fines
Account: XXXX8300
Us Dollar Investment Strategy: Short Duration Fixed Income
30 June 2018 Primary Benchmark: ICE BofAML U.S. Corporate & Government 1-3 Yrs

Portfolio Duration

Allocation Over Time (%)

M 03/31/2018 M 06/30/2018 = Portfolic === Benchmark
2.0
0.1
28.7
TSY 264
1.5
38.0
FIN -
7.3
1.0
0.9
uTIL IO.g
20.3
ABS 26.1
0.5
3.9
ves [
0.7
CMBS I°-7
0.0
0.0 10.0 20.0 30.0 40.0 A A A A A A & o o o o
SR T N M~ N M M ~ M M MU M )
> ) Q S S 0 be L N o
5\) Y}) c_)@ (@) e() QQ' S(b QQ. @ vQ @‘b‘ 3\)

The information contained in this report represents estimated trade date investment calculations. Certain calculations may not be available for all time periods. Please refer to your custody statement for
official portfolio holdings and transactions. Note that certain accounting methods may cause differences between this investment report and your custody statement. Source: Clearwater
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Attachment S

- City of Pembroke Pi
Performance Overview 1ty Of Fembroke Fines WELLS | ASSET
AleolRty .ARABS00 FARGO | MANAGEMENT
Us Dollar Investment Strategy: Short Duration Fixed Income
30 June 2018 Primary Benchmark: ICE BofAML U.S. Corporate & Government 1-3 Yrs

Since Inception

Performance History (%) Quarter To Date 6 Months 3 Years (10/31/1998)
Total Return (Gross of Fees) 0.414 0.164 0.477 0.955 0.988 3.034
Total Return (Net of Fees) 0.393 0.121 0.392 0.864 0.893 2.968
Benchmark Total Return 0.291 0.105 0.265 0.725 0.864 e

B Total Return (Gross of Fees) [ Total Return (Net of Fees) B Benchmark Total Return

4.0

2.0

Quarter To Date 6 Months 1 Year 3 Years 5 Years Since Inception

0.0

Benchmark: ICE BofAML U.S. Corporate & Government 1-3 Yrs

Footnotes:
1: Gross of Fees (includes trading). Net of Fees (includes management and trading).  2: All returns greater than one year are annualized.  3: No Tax Adjustment.

4: Note that data will not exist prior to the performance inception date.  5: Reported Benchmark Return is always Total Return.

The information contained in this report represents estimated trade date investment calculations. Certain calculations may not be available for all time periods. Please refer to your custody statement for
official portfolio holdings and transactions. Note that certain accounting methods may cause differences between this investment report and your custody statement. Source: Clearwater

WELLS CAPITAL MANAGEMENT 17



"BBB'" Holdings

Base Currency: USD
As of 30 June 2018

WC-City of Pembroke Pines
Account: XXXX8300
Primary Benchmark: ICE BofAML U.S. Corporate & Government 1-3 Yrs

Investment Strategy: Short Duration Fixed Income

Attachment S

WELLS

FARGO

BBB+
Identifier

172967KS9
17401QAG6
225433AD3
49326EED1
539830BJ7
69362BAZ5

BBB

Identifier

126650CH1
345397YE7
501044DA6

Summary
Identifier

* Grouped by: Rating.

Description

CITIGROUP INC

CITIZENS BANK NA

CREDIT SUISSE GROUP FUNDING (GUERNSEY) LTD
KEYCORP

LOCKHEED MARTIN CORP

PSEG POWER LLC

Description

CVS HEALTH CORP
FORD MOTOR CREDIT COMPANY LLC
KROGER CO

Description

* Groups Sorted by: Rating.

Base Market Value +
Accrued

298,006.40
257,681.97
318,823.98
306,769.73
174,811.49
305,619.62

1,661,713.20

Base Market Value +
Accrued

302,486.17
200,686.04
200,887.64

704,059.86

Base Market Value +
Accrued

2,365,773.05

% of Base

Market Value +

Accrued
12.60%
10.89%
13.48%
12.97%
7.39%

12.92%

70.24%

% of Base

Market Value +

Accrued
12.79%
8.48%
8.49%

29.76%

% of Base

Market Value +

Accrued

100.00%0

* Filtered By: Rating = BBB+ or Rating = BBB or Rating = BBB-.

Rating

BBB+
BBB+
BBB+
BBB+
BBB+
BBB+

BBB+

Rating

BBB
BBB
BBB

BBB

Rating

BBB+

Security Type

CORP
CORP
CORP
CORP
CORP
CORP

CORP

Security Type

CORP
CORP
CORP

CORP

Security Type

CORP

Industry Group

Banks

Banks

Diversified Finan Serv
Banks
Aerospace/Defense
Electric

Industry Group

Retail
Auto Manufacturers
Retail

Industry Group

* Weighted by: Base Market Value + Accrued.

The information contained in this report represents estimated trade date investment calculations. Certain calculations may not be available for all time periods. Please refer to your custody statement for
official portfolio holdings and transactions. Note that certain accounting methods may cause differences between this investment report and your custody statement.
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CREDIT_EVENTS

Base Currency: USD
01 April 2018 to 30 June 2018

Attachment S

WC-City of Pembroke Pines WELLS

Account: XXXX8300
Primary Benchmark: ICE BofAML U.S. Corporate & Government 1-3 Yrs
Investment Strategy: Short Duration Fixed Income

FARGO

Identifier Description Effective Date Agency Old Value \l\;elw Event Type
alue

830505AV5 SKANDINAVISKA ENSKILDA BANKEN AB 04/20/2018 Moodys Aa3 Aa2 Upgrade

446438RU9 HUNTINGTON NATIONAL BANK 04/27/2018 S&P BBB+ A- Upgrade

46625HHS2 JPMORGAN CHASE & CO 06/21/2018 Fitch A+ AA- Upgrade

* Filtered By: Old Value # "NA" and ( Event Type = Upgrade or Event Type = Downgrade ) and New Value # "Withdrawn".

The information contained in this report represents estimated trade date investment calculations. Certain calculations may not be available for all time periods. Please refer to your custody statement for
official portfolio holdings and transactions. Note that certain accounting methods may cause differences between this investment report and your custody statement.
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Attachment S

Performance contribution by sector — 20Q18

Performance contribution by sector (04/01/18 - 06/30/18)

Average market weight Returns by sector Contribution

Portfolio Benchmark Portfolio Benchmark Portfolio Benchmark Excess
Agency 0.0% 6.2% 0.00% 0.26% 0.00% 0.02% -0.02%
Asset Backed 20.0% 0.0% 0.50% 0.00% 0.10% 0.00% 0.10%
Cash 0.0% 0.1% 0.00% 0.00% 0.00% 0.00% 0.00%
Financial 35.5% 10.7% 0.43% 0.47% 0.15% 0.05% 0.10%
Government 28.6% 67.8% 0.27% 0.22% 0.07% 0.15% -0.08%
Industrial 8.5% 13.6% 0.61% 0.48% 0.05% 0.07% -0.01%
Mortgage Backed 6.6% 0.0% 0.10% 0.00% 0.01% 0.00% 0.01%
Municipal 0.0% 0.6% 0.00% 0.34% 0.00% 0.00% 0.00%
Utility 0.9% 1.1% 0.71% 0.43% 0.01% 0.00% 0.00%
Total 100.0% 100.0% 0.39% 0.29% 0.39% 0.29% 0.10%

Portfolio returns are net of management fees. Benchmark: ICE BofA Merrill Lynch U.S. Corporate & Government 1-3 Yrs Index
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Attachment S

Performance contribution by rating — 2Q18

Performance contribution by rating (04/01/18 - 06/30/18)

Average market weight Returns by rating Contribution

Portfolio Benchmark Portfolio Benchmark Portfolio Benchmark Excess
AAA 56.0% 70.2% 0.28% 0.22% 0.16% 0.16% 0.00%
AA+ 0.0% 2.6% 0.00% 0.27% 0.00% 0.01% -0.01%
AA 1.7% 1.0% 0.74% 0.37% 0.01% 0.00% 0.01%
AA- 9.4% 3.7% 0.50% 0.45% 0.05% 0.02% 0.03%
A+ 10.1% 4.1% 0.61% 0.45% 0.06% 0.02% 0.04%
A 9.0% 4.6% 0.39% 0.49% 0.03% 0.02% 0.01%
A- 6.4% 3.7% 0.40% 0.49% 0.03% 0.02% 0.01%
BBB+ 5.0% 3.3% 0.54% 0.46% 0.03% 0.02% 0.01%
BBB 2.3% 3.9% 0.73% 0.42% 0.02% 0.02% 0.00%
BBB- 0.0% 2.8% 0.00% 0.53% 0.00% 0.02% -0.02%
Total 100.0% 100.0% 0.39% 0.29% 0.39%0 0.29%0 0.10%0

Portfolio returns are net of management fees. Benchmark: ICE BofA Merrill Lynch U.S. Corporate & Government 1-3 Yrs Index
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Attachment S

WELLS | AS
FARGO |:

Interest rate scenario analysis

City of Pembroke Pines Scenario Analysis Assumptions

= Yield curve shift is parallel and immediate
Pricing Date: 673072018 = Duration of the portfolio is maintained throughout the period
Reinv?stment Rate: 2.89% = This analysis best represents an ongoing strategy where maturities
Duration: 1.79 are reinvested “out the curve” in order to maintain duration

= Monthly yield curve “roll-down” effect is included

= Reinvestment rate is equal to the beginning market YTM of the
respective portfolio plus change in rates

Horizon Months: 12 = Total Return is equal to the sum of Income Return and Price Return
Yield Change (bps) Total Return Income Return Price Return Ending YTW
100 1.44 3.03 -1.59 3.88
75 1.86 3.00 -1.14 3.63
50 2.29 2.98 -0.69 3.38
25 2.72 2.95 -0.23 3.13
0 3.15 2.92 0.23 2.88
-25 3.59 2.90 0.69 2.63
-50 4.02 2.87 1.16 2.38
-75 4.46 2.84 1.62 2.13
-100 4.90 2.81 2.09 1.88
Horizon Months: 3
Yield Change (bps) Total Return> Income Return Price Return Ending YTW
75 1.86 3.00 -1.14 3.63
50 2.29 2.98 -0.69 3.38
25 2.72 2.95 -0.23 3.13
0 3.15 2.92 0.23 2.88
-25 3.59 2.90 0.69 2.63
-50 4.02 2.87 1.16 2.38
-75 4.46 2.84 1.62 2.13

* Total return for 3-month scenario is not annualized

This chart is for illustration only and does not predict or guarantee the performance of any Wells Fargo Account.
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Attachment S

Holdings
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Portfolio Appraisal

uUs Dollar

30 June 2018

City of Pembroke Pines
Account: XXXX8300

Investment Strategy: Short Duration Fixed Income

Primary Benchmark: ICE BofAML U.S. Corporate & Government 1-3 Yrs

Attachment S

Cusip

Currency

CCYusD

MM Fund

949917397

Agency CMO

31394BBQ6

31394PPQO

31398JAZ6

3137A5M35

Agency MBS

3128H7GN6

31406US90

3128MEHP9

31294MMC2

31307BB25

Current
Units

73,536

43,332

2,352

137,721

263,888

797,873

1,780

21,429

237,839

621,242

313,637

Description

US DOLLAR

WELLSFARGO:HTGE
MM; 1

FNR 0481C AC - CMO/R

FSPC TO59 1A1 - CMO/

FHR 3558D JC - CMO/R

FHR 3795F B - CMO/RM

FH E99205 - RMBS

FN 820544 - RMBS

FH G15438 - RMBS

FH E03055 - RMBS

FH J22757 - RMBS

S&pP
Rating

AAAM

AA+

AA+

AA+

AA+

Moodys
Rating

Aaa

Fitch
Rating Coupon
AAA 0.000
- 2.010
AAA 4.000
AAA 6.500
AAA 4.500
AAA 3.500
AAA 4.500
AAA 4.045
AAA 4.000
AAA 2.500
AAA 2.500

Final
Maturity

11/25/19

10/25/43

08/15/24

01/15/26

09/01/18

05/01/35

09/01/27

03/01/27

03/01/28

Effective
Maturity

06/30/18

12/25/23

05/27/20

06/30/18

06/30/18

12/03/21

06/30/18

06/30/18

06/30/18

WAL

0.00

0.00

0.00

0.00

5.49

1.91

0.00

1.12

0.00

343

Eff
Dur

0.00

0.00

0.00

0.19

4.58

1.78

2.59

2.67

0.13

0.49

2.40

Book
Yield

0.00

0.00

ilailil

1.11

1.02

6.37

2.22

2.88

3.12

3.39

3.95

/il

1.60

Yield
to
Worst

0.00

0.00

1.11

1.11

2.20
3.45
3.19
3.25

3.26

-3.05
3.58
2.83
3.19

3.20

Market
Price

1.00

1.00

100.09

114.77

102.42

100.58

100.78

103.65

102.82

97.89

97.85

Unrealized Gain
Loss

0.00

0.00

-3.56

-3.56

=9.12

19,548.97

-5,143.35

-6,944.66

7,451.84

13.89

661.04

-679.04

-31,833.16

-15,623.21

Market Value +
Accrued

73,536.48

73,536.48

43,345.17

43,345.17

2,361.47

158,806.36

271,260.62

804,841.54

1,237,269.99

1,800.72

22,283.23

245,346.13

609,410.37

307,545.46

% MV

0.22

0.13

0.01

0.48

0.82

2.44

3.75

0.01

0.07

0.74

1.85

0.93

The information contained in this report represents estimated trade date investment calculations. Certain calculations may not be available for all time periods. Please refer to your custody statement for
official portfolio holdings and transactions. Note that certain accounting methods may cause differences between this investment report and your custody statement. Source: Clearwater
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Attachment S

PorthIiO Appraisal City of Pembroke Pines
Account: XXXX8300
US Dollar Investment Strategy: Short Duration Fixed Income
30 June 2018 Primary Benchmark: ICE BofAML U.S. Corporate & Government 1-3 Yrs
CUTeIt  Desription  po8F Moodvs e coupon | fFinel  Effectve wa T Beok ViU Morket UnrealizedGoin  MarketVolue + o,y
0.06 2.83 1.83 3.11 -47,460.48 1,186,385.91 3.59
Asset Backed

83190UAD1 39,263 SMAT 153US A3A - ABS - Aaa AAA 1.660  08/14/19  07/14/18 0.06  0.06 0.75 2.89 99.93 -27.02 39,267.22 0.12
13057YAC4 74,744  CRART 162 A3 - ABS AAA - - 1.560  07/15/20  09/18/18 0.22  0.22 1.58 2.50 99.79 -152.49 74,641.98 0.23
380881DN9 300,000 GCCT 165A A - ABS - Aaa AAA 1.600  09/16/19  09/14/19 1.21  1.18 1.92 2.93 98.44 -3,427.40 295,547.31 0.90
92348MAAT7 500,000 VZOT 162 A - ABS AAA - AAA 1.680  05/20/21  06/22/19 0.98  0.95 1.69 2.77 98.97 -5,128.20 495,106.97 1.50
34531EAD8 145,000 FORDO 17A A3 - ABS = Aaa AAA 1.670  06/15/21  04/25/19 0.82  0.80 1.68 3.11 98.85 -1,666.99 143,440.31 0.43
17305EGA7 500,000 CCCIT 17A2 A2 - ABS AAA Aaa - 1.740  01/17/19  01/16/19 055  0.54 1.75 252 99.58 -2,078.69 501,858.08 1.52
576339BF1 500,000 MCCT 171 A - ABS - Aaa AAA 2260  01/21/20  01/20/20 156 1.51 2.96 3.02 98.88 -424.90 494,694.34 1.50
98162KAC7 500,000 WOLS 17A A3 - ABS - Aaa AAA 2130 03/16/20  11/08/19  1.36  1.32 2.14 2.74 99.21 -3,929.25 496,534.63 1.50
055657AC4 150,000 BMWLT 171 A3 - ABS -- Aaa AAA 1.980  05/20/20  04/07/19 0.77  0.75 2.00 2.77 99.42 -869.15 149,213.82 0.45
02007HACS 600,000 ALLYA 172 A3 - ABS -- Aaa AAA 1780  08/16/21  07/03/19 1.01  0.98 1.79 269 99.11 -5,306.67 595,122.91 1.80
65479AAD4 375,000 NALT 17A A3 - ABS - Aaa AAA 1.910  04/15/20  06/15/19 0.96  0.94 1.93 2.80 99.17 -3,067.86 372,213.82 1.13
44932GAD7 410,000 HART 17B A3 - ABS AAA Aaa - 1770 01/18/22  01/05/20 1.52  1.48 1.78 2.95 98.27 -7,023.96 403,245.69 1.22
65478GAD2 150,000 NAROT 17B A3 - ABS - Aaa AAA 1750  10/15/21  11/08/19 1.36  1.32 1.76 2.96 98.41 -2,384.51 147,725.70 0.45
38013BAD2 120,000 GMALT 173 A3 - ABS - Aaa AAA 2,010  11/20/20  09/18/19 1.22  1.19 2.02 3.01 98.83 -1,405.62 118,664.26 0.36
31679RAD7 200,000  FITAT 171 A3 - ABS AAA Aaa - 1.800  02/15/22  11/12/19 137  1.33 1.81 2.86 98.60 -2,792.55 197,363.46 0.60
81376NAD7 300,000 SSTRT 172 A3 - ABS AAA Aaa - 2.040  04/26/21  06/30/18 0.00  1.32 2.05 3.12 98.59 -4,215.24 295,886.76 0.90

The information contained in this report represents estimated trade date investment calculations. Certain calculations may not be available for all time periods. Please refer to your custody statement for
official portfolio holdings and transactions. Note that certain accounting methods may cause differences between this investment report and your custody statement. Source: Clearwater
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Attachment S

PorthIiO Appraisal City of Pembroke Pines
Account: XXXX8300
US Dollar Investment Strategy: Short Duration Fixed Income
30 June 2018 Primary Benchmark: ICE BofAML U.S. Corporate & Government 1-3 Yrs
CUTeIt  Desription  po8F Moodvs e coupon | fFinel  Effectve wa T Beok ViU Morket UnrealizedGoin  MarketVolue + o,y
92348RAA6 100,000 VZOT 173 A1A - ABS AAA -- AAA 2.060  04/20/22  04/09/20 1.78  1.72 2.08 3.07 98.29 -1,698.11 98,349.93 0.30
80285AAG0 450,000 SRT 17A A3 - ABS AAA Aaa - 2220 01/20/21  01/31/20 1.59  1.53 2.24 2.94 98.92 -4,801.10 445,438.91 1.35
36255PAD2 350,000 GMCAR 181 A3 - ABS - Aaa AAA 2320 07/16/22  06/18/20 1.97  1.89 2.34 3.00 98.73 -4,373.66 345,895.78 1.05
68784CABS 250,000 OSCAR 181 A2A-ABS - Aaa AAA 2910  04/12/21  05/28/19 091  0.88 2.92 3.28 99.69 -755.69 249,654.38 0.76
300231AS7 490,000 EVGRN 181 A - ABS AAA - AAA 2.950  03/15/21  03/15/21 271  2.56 2.97 3.13 99.59 -1,952.50 488,641.58 1.48
14161GBU3 500,000 CARD2 182A A - ABS - Aaa AAA 3.047  04/17/23  04/13/20 179  1.72 3.02 3.00  100.12 600.00 501,277.11 1.52
92868LAD3 400,000 VALET 181 A3 - ABS AAA - == 3.020  11/21/22  01/09/21 252  2.38 3.02 3.33 99.98 0.00 399,042.28 1.21
1.36 1.37 2.23 292 -56,881.55 7,349,727.24  22.27
Corporate

46625HHS2 460,000 IPMORGAN CHASE&CO  A- A3 AA- 4400  07/22/20  07/22/20 206  1.93 1.94 317  102.43 -11,384.21 480,137.57 145
05567LT31 540,000 BNP PARIBAS SA A Aa3 - 5000  01/15/21  01/15/21 2.54  2.33 2.22 335  103.99 -14,979.12 573,990.06 1.74
49326EED1 290,000 KEYCORP BBB+  Baal A- 5.100  03/24/21  03/24/21 2.74  2.52 2.28 340  104.41 -8,568.92 306,769.73 0.93
63946BAEQ 300,000 NBCUNIVERSAL MEDIAL A- A3 A- 4375  04/01/21  04/01/21 276 256 2.10 338 102,59 -10,218.80 311,059.35 0.94
40428HPI5 250,000 HSBC USA INC (NEW) A A2 AA- 2.625  09/24/18  09/24/18 0.24  0.23 1.94 256  100.01 -361.32 251,794.23 0.76
69362BAZS 305,000 PSEG POWER LLC BBB+  Baal BBB+ 2.450  11/15/18  11/15/18 0.38  0.37 2.31 2.74 99.89 -454.66 305,619.62 0.93
60688XAS9 340,000 MIZUHO BANK LTD A Al - 2400  03/26/20  03/26/20 1.74  1.68 2.03 3.27 98.54 -7,061.40 337,189.33 1.02
617611832 180,000 MORGAN STANLEY BBB+ A3 A 2.800  06/16/20  06/16/20 1.96  1.89 2.03 3.23 99.19 -4,083.67 178,757.58 0.54
126650CH1 300,000 CVS HEALTH CORP BBB Baal - 1.900  07/20/18  07/20/18 0.06  0.06 1.92 224 99.98 -59.36 302,486.17 0.92

The information contained in this report represents estimated trade date investment calculations. Certain calculations may not be available for all time periods. Please refer to your custody statement for
official portfolio holdings and transactions. Note that certain accounting methods may cause differences between this investment report and your custody statement. Source: Clearwater
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Attachment S

PorthIiO Appraisal City of Pembroke Pines
Account: XXXX8300

US Dollar Investment Strategy: Short Duration Fixed Income

30 June 2018 Primary Benchmark: ICE BofAML U.S. Corporate & Government 1-3 Yrs

CUTeIt  Desription  po8F Moodvs e coupon | fFinel  Effectve wa T Beok ViU Morket UnrealizedGoin  MarketVolue + o,y
05253IA10 640,000 QgSTRAUA AND NEW — pp Aa3 AA- 2.000  11/16/18  11/16/18 038 038  1.95 2690 9974 -1,778.61 639,926.40 1.94
539830837 175,000  (OCKHEED MARTIN BBB+  Baal BEB+ 1.850  11/23/18  11/23/i8 040 040 191 261  99.70 -490.66 174,811.49 0.53
63254AANS 420,000 NATIONAL AUSTRALIAE  AA- Aa3 AA- 2625  01/14/21  0Y/14/21 000 240 229 335  98.25 -10,785.19 417,776.55 1.27
501044DA6 200,000 KROGER CO BBB Baal BEB 2000 01/15/19 01/15/19 054 053 204 289  99.52 -914.89 200,887.64 0.61
225433AD3 320,000 CREDIT SUISSEGROUP  BBB+  Baa2 A 2750  03/26/20 03/26/20 174 167 2.5 340  98.91 -6,744.32 318,823.98 0.97
61746BDX1 140,000 MORGAN STANLEY BBB+ A3 A 2450  02/01/19  02/01/19 059 057 247 274  99.83 -218.98 141,191.87 0.43
606822442 236,000 MITSUBISHI UFIFINAN  A- AL A 295  03/01/21  03/04/21 267 252 239 338  98.02 -5,913.25 235,773.28 071
05565EAD7 400,000 BMWUSCAPITALLLC A+ Al = 1500  04/11/19 04/11/19 078 077 128 251  99.22 -3,761.97 398,226.93 121
74256LAR0 300,000 PRINCIPALLIFE GLOBA A+ Al - 1500  04/18/19 04/18/19 080 079 157 272  99.03 2,727.66 298,014.50 0.90
8672EMAE4 445,000 SUNCORP-METWAY LTD A+ Al A+ 2100 05/03/19 05/03/19 084 083 179 294 9931 -4,201.92 443,412.83 1.34
172967KS9 300,000 CITIGROUP INC BBB+  Baal A 2050 06/07/19  06/07/19 084 092 207 292  99.20 -2,354.93 298,006.40 0.90
449786BH4 400,000  ING BANK NV At Aa3 A+ 1.650  08/15/19 08/15/19 000 110 164 301  98.50 -6,055.04 396,494.53 1.20
13607RABE 300,000 CANADIAN IMPERIAL BA A+ AL AA- 1600  09/06/19  09/06/18 119 116 161 287  98.53 -4,352.60 297,119.43 0.90
89114QBN7 500,000 QEONTO'DOMINION AA- Aa2 AA- 1450  09/06/18  09/06/18 0.9 018 146 244  99.82 -915.74 501,391.97 1.52
86960BANZ 500,000 SVENSKA AA- Aa2 AA 1500  09/06/19  09/06/19 1.19 116 159 291  98.37 -7,642.58 494,245.83 1.50

HANDELSBANKE

00913RAA4 350,000 AIRLIQUIDE FINANCE  A- A3 - 1375  09/27/19  09/27/19 124 122 146 289  98.16 -6,097.39 344,811.70 1.04
233851CM4 500,000 DAIMLER FINANCE NORT A A2 A- 1750 10/30/19  10/30/19 134 130 180 310  98.25 -8,458.09 492,709.14 1.49
345397YE7 200000 LR MOTORCREDIT = ppp Baa2 BBB 2681  01/09/20  01/09/20 153 146 268 331  99.06 -1,875.80 200,686.04 0.61

co

The information contained in this report represents estimated trade date investment calculations. Certain calculations may not be available for all time periods. Please refer to your custody statement for
official portfolio holdings and transactions. Note that certain accounting methods may cause differences between this investment report and your custody statement. Source: Clearwater
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Attachment S

PorthIiO Appraisal City of Pembroke Pines
Account: XXXX8300
US Dollar Investment Strategy: Short Duration Fixed Income
30 June 2018 Primary Benchmark: ICE BofAML U.S. Corporate & Government 1-3 Yrs
CUTeIt  Desription  po8F Moodvs e coupon | fFinel  Effectve wa T Beok ViU Morket UnrealizedGoin  MarketVolue + o,y
07330NANS 240,000 Eﬁg”.rc” BANKING A Al A+ 2100 01/1520  01/15/20 1.54 148  1.69 310 9850 -4,986.98 238,731.44 0.72
17401QAG6 260,000 CITIZENS BANK NA A- Baal BEB+ 2250  03/02/20 03/02/20 000 161 208 326 9836 -4,930.15 257,681.97 078
830505AV5 400,000  SRANDINAVISKA At Aa2 AA- 2300  03/11/20  03/11/20 170 164 232 316  98.59 -5,481.29 397,173.51 1.20
446438RU9 250,000 HUNTINGTON NATIONAL  A- A3 A- 2375  03/10/20 03/10/20 170 1.63 238 317  98.69 -3,275.54 248,546.73 0.75
17325FAEB 290,000  CITIBANK NA At Al A+ 2100  06/12/20  06/12/20 195 188 202 320  97.94 -6,408.85 284,341.62 0.86
38141GWPS5 300,000 Sooop SACHS BBB+ A3 A 1950  07/23/19  07/23/19 107 104 196 290  99.00 -2,965.89 299,582.50 0.91
74368CA13 500,000 PROTECTIVELIFEGLOB  AA- AL - 2461  09/25/20  09/25/20 224 215 216 325  97.66 -11,710.00 491,171.33 1.49
136069VX6 330,000 CANADIAN IMPERIALBA A+ AL AA- 2100  10/05/20  10/05/20 227 218 213 321  97.58 -7,782.66 323,671.15 0.98
865622CHS azs,000 S NETOMO MITSUL A Al - 2002 10/18/19  10/18/19 130 127 209 308 9874 -5,352.45 421,450.45 1.28
80283LAR4 550,000 SANTANDER UK PLC A Aa3 A 2500  01/05/21  01/05/21 252 238 254 347  97.67 -12,281.43 543,924.27 1.65
90331HNIS 500,000  US BANK NA Al AL AA- 235  01/23/20 02320 157 151 237 295  99.09 -4,356.51 500,624.44 1.52
91127KAAD 330,000 g\ TED OVERSEAS AA- Aal AA- 3200  04/23/21  04/23/21 282 266 324 329 9976 -436.23 331,190.46 1.00
931142EG4 500,000 WALMART INC AA Aa2 AA 2850  06/23/20  06/23/20 198 192 287 271  100.26 1,469.15 501,473.33 1.52
1.37 1.44 2.06 3.02 -200,999.91 14,181,677.39 42,97
Mortgage
Backed
12630DAV6 58414 COMM 14CR14A2-CMB - Aaa AAA 3147  02/10/47  12/07/18 044 043  -0.32 278  100.09 -878.87 58,619.15 0.8
46641IAT3 97,296 JPMBB 14C18 A2 -CMB - Aaa ARA 2878  02/15/47 12/11/18 045 044 183 265  99.99 -464.58 97,520.25 030
61690AAA2 66,559 MSBAM 15C27 AL-CMB - Aaa = 1.980  12/15/47  10/06/19 127 123 193 289  98.82 -787.68 65,880.98 0.20

The information contained in this report represents estimated trade date investment calculations. Certain calculations may not be available for all time periods. Please refer to your custody statement for
official portfolio holdings and transactions. Note that certain accounting methods may cause differences between this investment report and your custody statement. Source: Clearwater
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Attachment S

PorthIiO Appraisal City of Pembroke Pines
Account: XXXX8300
US Dollar Investment Strategy: Short Duration Fixed Income
30 June 2018 Primary Benchmark: ICE BofAML U.S. Corporate & Government 1-3 Yrs
CUTeIt  Desription  po8F Moodvs e coupon | fFinel  Effectve wa T Beok ViU Morket UnrealizedGoin  MarketVolue + o,y
0.69 0.67 1.29 275 -2,131.13 222,020.38 0.67
US Gov
9128283Q1 1,000,000 UNITED STATES TREASU ~ AA+ Aaa AAA 2,000  01/15/21  01/15/21 2.54  2.44 2.23 2.60 98.54 -8,960.46 994,617.52 3.01
9128283v4 1,300,000 UNITED STATES TREASU ~ AA+ Aaa AAA 2250  02/29/20  02/29/20 167 161 2.25 2.50 99.59 -5,246.81 1,304,443.89 3.95
912828483 1,800,000 UNITED STATES TREASU ~ AA+ Aaa AAA 2375  03/15/21  03/15/21 271 2.59 2.49 2.61 99.39 -5,382.29 1,801,647.20 5.46
9128284G2 200,000 UNITED STATES TREASU ~ AA+ Aaa AAA 2375 04/15/21  04/15/21 279  2.67 2.64 2.61 99.36 150.14 199,718.12 0.61
912828416 300,000 UNITED STATES TREASU  AA+ Aaa AAA 2375  04/30/20  04/30/20 1.84 1.78 2.54 252 99.74 101.34 300,427.01 0.91
9128284P2 1,800,000 UNITED STATES TREASU ~ AA+ Aaa AAA 2,625  05/15/21  05/15/21 2.88  2.75 2.64 262  100.01 1,129.78 1,806,175.05 5.47
9128284T4 2,300,000 UNITED STATES TREASU ~ AA+ Aaa AAA 2625  06/15/21  06/15/21 2.96  2.83 2.64 262  100.01 1,451.12 2,303,001.68 6.98
2.61 250 2.50 2.59 -16,757.18 8,710,030.46  26.39
Total Portfolio 1.48 1.62 2.03 2.62 -316,781.97 33,003,993.02 100.00

The information contained in this report represents estimated trade date investment calculations. Certain calculations may not be available for all time periods. Please refer to your custody statement for
official portfolio holdings and transactions. Note that certain accounting methods may cause differences between this investment report and your custody statement. Source: Clearwater
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Strategy review
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Attachment S

Market summary & outlook — Limited duration

Market summary & outlook

Sector Underweight Neutral Overweight | Comments:

Duration and |

Yield Curve [

Government |

related [

Corporate

Agency

¢

CMO/MBS

ABS

CMBS

o ¢

Municipals

Portfolios in the 1-3 year and 1-5 year strategies remain neutral to modestly short (-0.10 years)
their benchmark durations. Our base case is two additional hikes in 2018. Fed Funds Futures are
not fully pricing in two hikes for the remainder of the year.

Sovereign, Supranational and Foreign Agencies (SSAs) continue to offer value for high quality or
constrained accounts. Agencies are fair, but bid/ask spreads remain wide for smaller issues. Limit
investments to large, benchmark issues.

The consumer is strong and supportive of corporate earnings but we are cautious on companies
stretching their borrowing capacity at this point in the economic cycle.

With the Federal Reserve reducing mortgage reinvestments by $12bn per month in the second
quarter, this tapering should put pressure on mortgage spreads. Concerns over extension risk
have led to a focus on 15-year sequential CMOs and seasoned 10- and 15-year mortgage pass-
throughs.

ABS remains an attractive, high-quality, low-risk asset class with good liquidity. For portfolios with
a lower risk tolerance, stay in the more liquid sectors such as bank credit cards and prime auto
loans/leases and stay up in the credit structure. For those portfolios with a higher risk tolerance,
consider subordinate tranches of prime auto deals, foreign credit card bank deals and select
benchmark subprime issuers. The primary market offers new issue concessions of 5-10 bps.

We recommend staying higher up in the capital structure particularly when purchasing CMBS 2.0
and 3.0 deals to mitigate any credit and liquidity concerns. New issue supply in the front end will
continue to be very limited.

Municipals are attractive for the highest tax-bracket individuals and expensive for corporate
taxpayers. Taxable securities are more attractive for cross-over investors at current yield ratios.
The supply-demand imbalance remain supportive for tax-exempt notes during the summer
months.
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Treasury and duration

U.S. 2 Year Note and Fed Funds Rate
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Source: Factset, Wells Capital Management

Attachment S

Review & Commentary

The 2 year Treasury Note grinded higher by 14 bps in July.
Currently, the 2 year Treasury Note yields 2.67%. The 2s/5s
curve has steepened 4 bps from its recent lows of +14 and is
currently at +18.

The FOMC met on August 1 and, as expected, did not change
the Fed Funds rate range of 1.75% - 2.00%. Fed Funds futures
implied probabilities are pricing-in approximately 40 bps of
rate hikes by the December 19th meeting.

The Fed’s balance sheet normalization program continues and
holdings of both U.S Treasury and Agency Mortgage securities
are gradually being reduced. As 2018 progresses, the impact

of this program will increase.

Strategy

Portfolios in the 1-3 year and 1-5 year strategies remain
neutral to modestly short (-0.10 years) their benchmark
durations. Our base case is two additional hikes in 2018. Fed
Funds Futures are pricing in approximately two hikes for the
remainder of year.

Enhanced cash strategies are positioned neutral to
benchmarks given the attractiveness of the front-end of the
yield curve.

In the short-term, we believe the curve can re-steepen from
these levels if rates move higher. Ultimately, however, the
curve will remain relatively flat as the Fed tightens monetary

policy.
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Money market instruments

) Review & Commentary
WCM Approved CP Yields

%
260 = Going back to mid-April, bank CP/CD have traded an average

250 : of 5 bps below 3 month LIBOR. Yields remained low despite
the sizeable amount issued in June and July which was

2.40 absorbed by the market and aided by an influx into prime
MMFs; also many issuers found opportunities in alternate

230 currencies and other funding sources.

220 = According to the Association of Financial Professionals (AFP)
annual Liquidity Survey, corporates have been moving their
cash assets from bank deposits to MMFs and Treasury bills,
2.00 o with MMFs and Treasury bills as a share at their highest levels
in 6 years.

2.10

cHY

e = SOFR has exhibited greater volatility than LIBOR since LIBOR
1.80 is a survey rate and not based on true market activity, though

I-Wk I-Mth 2-Mth 3-Mth 6-Mth 9-Mth 12-Meh SOFR derivatives are trading in a more stable range similar to
other short-rate futures. After the June rate hike, SOFR has
started to set below overnight LIBOR, as expected, since it is
based on secured transactions.

1.90 =

SOFRRATE Index - USO0O/N Index Strategy

20 -
= A relatively flat curve in very short CP tenors makes investing

to or just beyond the next expected Fed rate hike in
September more attractive in the short term; there may be
opportunities in Q4 with an expected increase in T-Bill supply
10 1 which should put pressure on yields.

15 4

=  With the continued rise of short-term rates and bear flattening
of the yield curve, short corporate bonds offer good value,
I particularly FRNs which have exhibited better total return with

0 V— - - \J" less volatility than fixed rate.
V ‘\MJ = Select A-2/P-2 rated issuers with stable short-term credit

"> outlooks in shorter tenors provide incremental yield over A-
1/P-1 rated issuers. A-2/P-2 rated issuers are skewed toward

-10 - industrial issuers.
Mar-18 Apr-18 May-18 Jun-18 Jul-18

Source: Bloomberg, Wells Capital Management
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U.S. agencies and sovereign, supranational, and
foreign agencies (SSAS)

18 1
16 1

14

bps

= 1-3 Yr AGY Index (L)
e 1-5 Yr AGY Index (L)
e=1-3 Yr SSA Index (R)

U.S. Agency & SSA Spreads to Treasuries

0 : r T 15
Jul-17 Oct-17 Jan-18 Apr-18 Jul-18
Recent Sovereign, Supranational and Foreign Agency Trades
Description Rating Guarantee Spread vs. TSY
ONT 1.65 9/27/19 Aa2/A+/AA- Implicit - Prov of On +31
SEK 1.875 6/17/19 NR/AA+ Implicit - Sweden +32
JBIC 1.75 5/29/19 Al/A+ Explicit - Japan +35

Recent U.S. Agency Trades

Description
FNMA 0 10/09/19

*new issue purchases

Rating
NR/AA/AA-

**secondary callable purchase

Spread vs. TSY
+22

Source: Factset, ICE BofA Merrill Lynch, Wells Capital Management

Review & Commentary

SSAs have richened some since last month but continue to
represent value for high quality and constrained accounts. SSA
yield spreads over Treasuries and Agencies are still attractive
versus some industrial corporate bond issuers. Yield spreads
over Treasuries can be 20-30 bps.

U.S. Agency excess returns in July were 0 and -1 bp for the
ICE BAML 1-3 year index and 1-5 year indices, respectively.

Agencies are fairly valued. Bid/ask spreads remain wide for
smaller issues.

FNMA issued the first floating rate bond deal linked to the
Secured Overnight Funding Rate (SOFR). FNMA issued $6bn
across 3 tranches: 6 months at SOFR +8bps, 12 months at
SOFR +12bps and 18 months at SOFR +16bps. SOFR will
eventually replace LIBOR. SOFR +16 is roughly equivalent to 3
month LIBOR -30.

Strategy

U.S. Agency valuations range from fair to rich. Bid/ask spreads
for off-the-run issues can be as wide as 6 bps. Limit
investments to large, benchmark issues.

FNMA sub-debt is still attractive at spreads of 18-22 bps over
Treasuries.

Implicitly guaranteed issuers are favored over explicitly
guaranteed issuers for the additional yield advantage over
Treasuries.

SSAs shorter than 3 years do not benefit from roll-down in
yield spreads to Treasuries. Index managers typically sell 1-
year bonds, which makes 1-year and shorter secondary
offerings the most attractive.
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Corporates

Review & Commentary

bps U.S. Corporate Spreads - OAS (TSY)

200 - ) = The ICE BAML 1-3 year and 1-5 year U.S. Corporate indices
BofA Merrill Lynch US Corporate (1-3Y) - OAS (TSY) outperformed duration-matched Treasuries by 23 bps and 37
180 1 — BofA Merill Lynch US Corporate (1-5Y) - OAS (TSY) bps, respectively, for the month. YTD excess returns in the 1-3
160 - year index are 26 bps; 1-5 year excess return are 14 bps YTD.
140 = The corporate bond market is both technically and
fundamentally strong. Supply in July disappointed
120 - expectations, is lower YTD vs 2017, and expected to remain so
for the balance of the year. Through the end of June supply
100 - was -7.95% YTD vs 2017, per Barclays.
80 - = Tariffs are creating one-off situations that are affecting the
76 . . .
65 equity market, but have yet to impact corporate bond prices.
60 -
= Demand from corporations with cash on their balance sheet is
40 - - - - - starting to come back into the market, mostly buying very
Jul-13 Jul-14 Jul-15 Jul-16 Jul-17 Jul-18 short-tenored corporates.
bps U.S. Corporate Spreads - OAS (TSY) Strategy
55 -
e BofA Merrill Lynch US Corp 5-10Y - 1-5Y Spread = More than any other point in this recovery, we feel that this is

a market where fundamental analysis is imperative and
superior credit picking will drive performance.

= A strong consumer continues to be a driver of good
fundamentals for corporation earnings, however we are
concerned about non-financial companies which are stretching
their borrowing capacity at this point in the economic recovery.
Higher yields will make refinancing rates challenging.

= Yankee banks have strong fundamentals but market pricing is
being driven by political headlines.

= Floating rate structures provide attractive yields and protect
30 . . . . . . portfolios in a rising rate environment. Despite the decline in
Jul-17 Sep-17 Nov-17 Jan-18 Mar-18 May-18 Jul-18 LIBOR from the May peak, FRNs trade tight relative to fixed

rate notes.

Source: Factset, ICE BofA Merrill Lynch, Wells Capital Management
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Mortgage-backed securities

Freddie Mac US 30 Year Mortgage Commitment Rate
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Attachment S

Review & Commentary

The Federal Reserve started tapering in October 2017. With
the Fed tapering mortgage reinvestments at $12bn per month
in June, this reduction in demand should put increasing
pressure on mortgage spreads. Tapering will ramp up by an
additional $4bn in July.

Expectations of rising rates have led to caution over extension
risk.

Strategy

Concerns over extension risk led to a focus on 15-year
sequential CMOs and seasoned 10- and 15-year mortgage
pass-throughs. 10- and 15-year pass-throughs offer better
liquidity than CMOs.

Agency mortgages look attractive relative to agency
debentures.

Reverse mortgages are attractive alternatives to agency
debentures.

Suggested MBS allocation is 5%.
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Asset-backed securities

BofA ML US Fixed Rate ABS (0-3 Y) (AAA) - OAS (TSY)
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Attachment S

Review & commentary

2018 YTD issuance stands at $157bn vs $136bn YTD 2017.
Auto ABS and Non-Flow ABS continue to dominate the
calendar while Credit Card issuance is lagging. Auto ABS
issuance and Non-Flow ABS issuance are up $13bn and
$10bn respectively while Credit Card issuance is down $6bn.

Manheim Used Vehicle Index for June 2018 came in at 134.9,
just below the all-time high of 136.3. The latest reading is
well above the 20 year long-term average of 116.9 and the
recession low of 98.0 in December 2008.

Prime and subprime ABS cumulative net loss indices for 2017
vintages are closely tracking 2016 vintages.

Walmart is considering a bid from Capital One for their
private-label credit card portfolio. Synchrony Financial is the
current lender for that line of business.

Fundamentals remain strong in credit card ABS for July 2018.

Strategy

Prime auto lease deals are the most attractive sub-sector in
consumer ABS with an additional 10 bps in yield over prime
auto loan deals. Residual risk is manageable given the latest
Manheim Used Vehicle Index as well as the structural
protections in deals.

Canadian, UK, and US bank credit card issuers offer good value
versus on-the-run prime auto loan issuers.

Select benchmark subprime issuers provide incremental yield
pickup with plenty of credit support and structural
enhancements for protection against losses.

Subordinated tranches offer value over the nearest weighted
average life AAA senior bonds when picking 15-25 bps of
incremental yield.

The primary market offers good relative value versus the
secondary market with new issue concessions of 5-10 bps.
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Economic review
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Attachment S

Economic summary

July 31, 2018

Growth: Stronger growth in Q2 reflects solid consumer sector
Employment: Labor market continues to tighten
Inflation: Expectations have risen; core ticking higher
Monetary: Upside risk to the tightening path
Fiscal: Trade war disruption and uncertainty

International: European political angst; US dollar strengthens
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U.S. GDP: growth rate 2oYoY

July 31, 2018

Fastest y/y pace in three years

%

-5 4
2006 2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018

Source: Bloomberg, Wells Capital Management. GDP CYOY Index - GDPUS Chain YoY, quarterly | Last: 06/30/2018, 2.8
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Unemployment rate (U-3)

July 31, 2018

Just above a five-decade low
%

11.0 -

10.0 -

6.0 -

5.0 A

4.0 A 3.9

3.0 -
Jul-08 Jul-09 Jul-10 Jul-11 Jul-12 Jul-13 Jul-14 Jul-15 Jul-16 Jul-17 Jul-18

Source: Bloomberg, Wells Capital Management. USURTOT Index - U.S. Unemployment Rate Total S.A., monthly | Last: 07/31/2018, 3.9
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CPI1 2%0YoY

July 31, 2018

Uptrend since 2015 oil bust

%
6.0 1

4.0 -

2.0 -

0.0 ; . . ; . . . W/~ : . :

-1.0 A

-2.0 A

-3.0 -
2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018

Source: Bloomberg, Wells Capital Management. CPI YoY Index — CPI - All Items YoY N.S.A., monthly | Last: 06/30/2018, 2.9
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Federal funds target rate

July 31, 2018

Two rate hike in the books for 2018; two more likely to follow
%
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Source: Bloomberg, Wells Capital Management. FDTRMID Index — Federal Funds Target Rate Mid Point of Range, U.S. monthly | Last: 07/31/2018, 1.875
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U.S. federal expenditure as a % of GDP

July 31, 2018

Federal spending rising again as share of GDP
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Source: Bloomberg, Wells Capital Management
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Global data cross section

Attachment S

July 31, 2018

GDP YoY Core CPI1 YoY Unemployment IP YoY
Eurozone 2.1% 1.1% 8.3% 2.4%
USA 2.8% 2.3% 3.9% 3.8%
China 6.7% 1.9%* 3.8% 6.0%
Japan 1.1% 0.0% 2.4% -1.2%
UK 1.2% 1.9% 4.2% 0.88%
Brazil 1.2% 4.4%* 12.4% 3.5%

*Headline CPI. Source: Bloomberg, Wells Capital Management.
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Attachment T
UNAUDITED

Cash and Investment Report
As of August 31, 2018

Fiscal Year-to-Date Last 12 Months Ending
Balance Interest Fees Net Interest Average Rate of
Return (ROR)
8/31/2018 Earned Charged Income Balance (Net) (4)
Checking Accounts (1) (2)
TD Bank Commercial Checking - Regular $ 9,624,222 $ 22,340 $ (17,854) $ 4,486 $ 5,968,353 0.45%
TD Bank Commercial Checking - Depository 11,288,801 46,879 (20,035) 26,844 13,118,308 0.40%
TD Bank Commercial Checking - Health Claims 119,840 1,017 (740) 277 268,905 0.46%
TD Bank Commercial Checking - Senior Housing 843,850 2,079 (171) 1,908 688,941 0.34%
TD Bank Commercial Checking - Utility Payments 255,241 683 (201) 482 203,281 0.38%
TD Bank Commercial Checking - ACH Debits - 769 (214) 555 306,481 0.33%
TD Bank Lockbox Account 965,564 3,403 (2,790) 613 803,836 0.49%
subtotal 23,097,518 77,170 (42,005) 35,165 21,358,106 0.41%
Certificate of Deposit
Florida Community Bank 6 mos - Ending 8/31/18 2,519,091 2,394 - 2,394 2,511,107 1.53%
Florida Community Bank 12 mos- Ending 2/28/19 2,525,312 3,177 - 3,177 2,514,721 2.02%
Florida Community Bank 24 mos- Ending 2/28/20 2,527,854 3,498 - 3,498 2,516,198 2.23%
subtotal 7,572,257 9,069 - 9,069 7,542,027 1.93%
Investment Accounts
State Board of Administration (SBA) 117,605,245 1,959,943 - 1,959,943 110,798,711 1.82%
FLOC - 1-3 Year High Quality Bond Fund (1) (3) 3,202,177 13,797 (5,586) 8,211 8,761,333 1.00%
FLOC - 0-2 Year High Quality Bond Fund (1) (3) 24,526,735 279,173 (46,744) 232,429 24,347,970 1.13%
FLOC - Intermediate High Quality Bond Fund (1) (3) 145,452 (836) (270) (1,106) 145,894 -0.62%
Wells Capital Management (US Bank) 33,158,286 193,419 (24,715) 168,704 32,952,555 0.41%
(Wetland) Mitigation Trust - SBA 492,568 8,220 - 8,220 496,798 1.77%
subtotal 179,130,464 2,453,716 (77,315) 2,376,401 175,655,068 1.37%
Total Cash and Marketable Investments 209,800,238 2,539,955 (119,320) 2,420,635 204,555,201
Other Investments
Investment in Real Estate (City Center) 9,377,447 - - - -
Investment in Real Estate (USPS) 11,962,400 - - - -
Investment in Real Estate (20710 SW 54th Place) 410,287 - - - -
Investment in Real Estate (Vardaman) 800,608 - - - -
Investment in Real Estate (Pando 5400 SW 208 Ln) 5,574,117 - - - -
Investment in Real Estate (Canyon Creek Estate) 557 - - - -
Total Cash and Investments $ 237,925,654 $ 2,539,955 $(119,320) $ 2,420,635 $ 204,555,201
Notes:

1. Balances are as of the current month. Average Balances and ROR are the prior twelve months as current Statements are not available.
2. The Rate of Return reflects the earnings credit allowed to offset the bank service charges.

3. Estimated fees charged @ 21-23 basis points annually.

4. Fees charged to the Checking Accounts are operation cost. Therefore, they are not deducted when calculating the ROR.
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INVESTMENT MANAGEMENT AGREEMENT

THIS IS AN AGREEMENT, dated the day of ,20__, by
and between:

THE CITY OF PEMBROKE PINES, a municipal corporation of the State
of Florida with a business address of 601 City Center Way, Pembroke Pines,
Florida 33025 hereinafter referred to as "CITY",

and
, @ company authorized to do business in the State of Florida,

with a business address of , hereinafter referred to as
"MANAGER".

WITNESSETH:

In consideration of the mutual terms and conditions, promises, covenants and payments
hereinafter set forth, CITY and MANAGER agree as follows:

ARTICLE 1
PREAMBLE

In order to establish the background, context and form of reference for this Agreement, and
to generally express the objectives and intentions of the respective parties herein, the
following statements, representations, and explanations shall be accepted as predicates for the
undertakings and commitments included within the provisions which follow, and may be
relied upon by the parties as essential elements of the mutual considerations upon which this
Agreement is based.

1.1 On , the CITY advertised its notice to bidders of the CITY"s desire to
hire a firm to perform investment management services, as more particularly described in
Exhibit "*A™ (Request for Proposals) attached hereto and by this reference made a part hereof,
for the said bid entitled:

RFP #
INVESTMENT MANAGEMENT SERVICES
1.2  On , the bids were opened at the offices of the City Clerk.
1.3  On , the CITY awarded the Investment Management Services to

MANAGER and authorized the proper CITY officials to negotiate and enter into an
agreement with MANAGER to render the services more particularly described herein below.

1.4 Negotiations pertaining to the services to be performed by the MANAGER were
undertaken and this Agreement incorporates the results of such negotiation.
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ARTICLE 2
SERVICES AND RESPONSIBILITIES

2.1. The CITY hereby appoints the MANAGER as the investment MANAGER with
power to invest and manage the assets specified by CITY from time to time (hereinafter
referred to as the “Account”). The MANAGER hereby accepts its appointment as
investment MANAGER for the Account and recognizes that the CITY is relying upon the
MANAGER'’s professional experience and judgment in managing the Account.

2.2  The CITY hereby grants to the MANAGER discretion and authority to direct the
investment of the assets in the Account, in accordance with the Investment Policy attached
hereto as Exhibit “B” (as such policy are amended from time to time, the “Policy”), and
incorporated herein. Subject to the Policy, MANAGER’s authority hereunder includes,
but is not limited to, the authority to:

(1) purchase, sell, exchange, convert and trade, in the name of and for the
account of the CITY, investments of any kind, including, without
limitation, common or preferred stocks, bonds, mortgages, notes,
commercial paper or other securities, securities of regulated investment
companies, business trusts and money market funds, or to hold any part of
the assets in the Account in cash;

(2) open, establish and maintain accounts on behalf of the Account with
brokers, dealers and other financial intermediaries, to issue to such brokers,
dealers and intermediaries instructions for the purchase and sale of
securities for the Account, and to instruct any trustee or custodian of any
security or other asset of the Account to deliver securities sold, exchanged,
or otherwise disposed of from the Account;

(3) vote any proxies or other similar solicitations in respect of securities held
in the Account;

(4) determine and direct the voting with respect to any tender, exchange or
similar offer;
(5) enter into agreements relating to the purchase and sale of securities and

make representations on behalf of the CITY in connection therewith; and

(6) generally to perform any other act necessary or proper to enable the
MANAGER to carry out its responsibilities under this Agreement.

2.3.  If not prohibited by the Policy, CITY hereby consents to MANAGER investing the
assets in the Account in a registered investment company or other collective fund for which
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MANAGER or an affiliate of MANAGER serves as investment adviser (a “Proprietary
Fund”).

2.4.  The CITY shall promptly notify MANAGER of any additions or removal of assets
from the Account.

2.5. CITY shall appoint a custodian to maintain and have possession of the assets of the
Account. The CITY shall cause such custodian to segregate the assets of the Account from
all other custodial assets in its possession, including any assets of the CITY that are not
assets of the Account. The CITY shall instruct the Custodian to comply with instructions
from the MANAGER given under this Agreement, and will cause the Custodian to provide
read-only access to the account via electronic interface, website access, or hard copy no
later than the anticipated funding date. The MANAGER shall not be the custodian, except
to the extent it may be deemed to be a custodian under Rule 206(4)-2 under the Investment
Advisers Act of 1940 (the “Act).

2.6. (&) The MANAGER shall have authority and discretion to place orders for the
purchase and sale of securities on behalf of the Account, with such brokers and in such a
manner as, in its reasonable judgment, offers the best price and execution of each
transaction. In determining best price and execution, the MANAGER may consider,
among other things, the quality and value of brokerage and research services (as those
terms are defined in Section 28(e) of the Securities Exchange Act of 1934) provided by the
broker to the MANAGER or its affiliates in connection with the management of the
Account or other accounts managed by the MANAGER or its affiliates, and may cause the
Account to pay a higher commission than another broker might have charged for the same
transaction in consideration of such brokerage and research services.

(b) The CITY hereby authorizes MANAGER to use an affiliated broker, where
appropriate, assuming MANAGER reasonably determines that such affiliate will provide
the best combination of price and execution on the transaction. CITY may terminate
MANAGER'’s authority to use an affiliated broker dealer at any time without penalty.
MANAGER'’s authority to use an affiliated broker dealer for the Account will continue
unless and until MANAGER is notified by CITY of such termination. Investments in
shares of MANAGER or its affiliates and securities transactions in which MANAGER or
any of its affiliates acts as principal, shall not be made unless otherwise permitted by law.

2.7. The CITY authorizes MANAGER, in its discretion, to aggregate purchases and
sales of securities for the Account with purchases and sales of securities of the same issuer
for its other clients and for clients of MANAGER’s affiliates. When transactions are so
aggregated, the actual prices applicable to the aggregated transactions will be averaged,
and the Account and the accounts of other participating clients will be deemed to have
purchased or sold their proportionate share of the securities involved at the average price
so obtained.

2.8. The CITY recognizes that the MANAGER and its affiliates act as adviser to other
client and may give advice, and take action, with respect to any of those clients which may
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differ from the advice given, or the timing or nature of action taken, with respect to the
Account. The MANAGER shall have no obligation to purchase or sell for the Account, or
to recommend for purchase or sale by the Account, any security that MANAGER, its
principals, affiliates or employees may purchase or sell for themselves or for any other
client. The CITY further recognizes that transactions in a specific security may not be
accomplished for all client accounts at the same time or at the same price.

2.9.  Unless the CITY notifies the MANAGER in writing otherwise, the MANAGER
shall take all required action and render necessary advice with respect to the voting of
proxies with respect to the issuers of securities in which assets of the Account may be
invested.

2.10. MANAGER shall provide the CITY with valuations and other data and reports as
may be mutually agreed upon after the end of each monthly period.

2.11. CITY hereby represents and warrants that it is not subject to the Employee
Retirement Income Security Act of 1974, as amended.

2.13. All information and advice furnished by either party to the other shall be treated as
confidential and shall not be disclosed to third parties except as may be required by law
(including, without limitation, the full disclosure requirements of Florida Statutes Chapter
119) or as may be necessary or appropriate in the performance by the MANAGER of its
obligations under this Agreement, provided that the MANAGER may (i) refer to the CITY
and the Account in connection with its marketing activities, and (ii) provide information
regarding the Account to its affiliates.

ARTICLE 3
TERM AND TERMINATION

3.1  MANAGER shall perform the investment management services as identified herein
and in Exhibit “A” attached hereto and made part hereof, for an initial five (5) year period
commencing on and ending on

3.2  This Agreement may be renewed for two (2) additional five (5) year terms upon
mutual written consent, evidenced by a written Amendment to this Agreement extending the
term thereof.

3.3 Termination for Convenience: This Agreement may be terminated by either party
for convenience, upon thirty (30) business days of written notice by the terminating party
to the other party for such termination in which event MANAGER shall be paid its
compensation for services performed to termination date, including services reasonably
related to termination.

3.4  Default by MANAGER: In addition to all other remedies available to CITY, this
Agreement shall be subject to cancellation by CITY for cause, should MANAGER neglect
or fail to perform or observe any of the terms, provisions, conditions, or requirements
herein contained, if such neglect or failure shall continue for a period of thirty (30) days
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after receipt by MANAGER of written notice of such neglect or failure.

ARTICLE 4
COMPENSATION AND METHOD OF PAYMENT

4.1  The CITY hereby agrees to compensate MANAGER for all services performed by
MANAGER pursuant to the provisions of this Agreement and in accordance with the fee
schedule attached hereto as Exhibit “C”.

4.2  All payments shall be governed by the Florida Prompt Payment Act, as set forth in
Part VII, Chapter 218, Florida Statutes.

ARTICLES
CHANGES IN SCOPE OF WORK

51 CITY or MANAGER may request changes that would increase, decrease, or
otherwise modify the Scope of Services, as described in Exhibit "'A,"" to be provided under
this Agreement as described in Article 2 of this Agreement. Such changes or additional
services must be in accordance with the provisions of the Code of Ordinances of the CITY,
and must be contained in a written amendment, executed by the parties hereto, with the same
formality, equality and dignity herewith prior to any deviation from the terms of this
Agreement, including the initiation of any additional or extra work.

5.2 In no event will the MANAGER be compensated for any work which has not been
described in a separate written agreement executed by the parties hereto.

ARTICLE 6
INDEMNIFICATION

6.1  The MANAGER shall indemnify and hold harmless the CITY, its trustees, elected
and appointed officers, agents, servants, assigns and employees, from and against any and all
claims, demands, or causes of action whatsoever, and the resulting losses, costs, expenses,
reasonable attorneys' fees, including paralegal expenses, liabilities, damages, orders,
judgments, or decrees, sustained by the CITY directly arising out of, by reason of, or resulting
from the MANAGER's negligent acts, errors, or omissions or the failure of the MANAGER
to take out and maintain insurance as required under this Agreement.

6.2  Upon completion of all Services, obligations and duties provided for in this
Agreement, or in the event of termination of this Agreement for any reason, the terms and
conditions of this Article shall survive indefinitely.

6.3  CITY reserves the right to select its own legal counsel to conduct any defense in
any such proceeding and all costs and fees associated therewith shall be the responsibility
of MANAGER.

6.4  Nothing contained herein is intended nor shall be construed to waive City’s rights
and immunities under the common law or §8768.28, Florida Statutes, as may be amended
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from time to time.

6.5 Notwithstanding anything herein to the contrary, in no event shall the Manager be
responsible or liable for indirect, special or consequential losses or damages.

ARTICLE 7
INSURANCE

7.1.  Manager shall not commence performance hereunder until it has obtained all
insurance required under this paragraph and such insurance has been approved by the Risk
Manager of the Client nor shall the Manager allow any sub-Manager to commence work on
his subcontract until all similar such insurance required of the sub-Manager has been obtained
and similarly approved.

7.2.  Certificates of Insurance reflecting evidence of the required insurance shall be filed
with the Client’s Risk Manager prior to the commencement of this Agreement. Policies shall
be issued by companies authorized to do business under the laws of the State of Florida.
Financial Ratings must be not less than “A-VI” in the latest edition of “Best Key Rating
Guide”, published by A.M. Best Guide. Policies shall be endorsed to provide the Client forty-
five (45) days’ notice of cancellation or the Manager shall obtain written agreement from its
agent to provide the Client thirty (30) days’ notice of cancellation.

7.3.  Insurance shall be in force until the obligations required to be fulfilled under the terms
of the Agreement are satisfied. In the event the insurance certificate provided indicates that
the insurance shall terminate and lapse during the period of this Agreement, then in that event,
the Manager shall furnish, at least forty-five (45) days prior to the expiration of the date of
such insurance, a renewed certificate of insurance as proof that equal and like coverage for
the balance of the period of the Agreement and extension thereunder is in effect. The Manager
shall not commence nor continue to provide any services pursuant to this Agreement unless
all required insurance remains in full force and effect. Manager shall be liable to Client for
any lapses in service resulting from a gap in insurance coverage.

7.4. REQUIRED INSURANCE

(@ COMPREHENSIVE GENERAL LIABILITY INSURANCE written on
an occurrence basis including, but not limited to: coverage for bodily injury and
property damage, personal & advertising injury, products & completed operations,
and contractual liability. Coverage must be written on an occurrence basis, with limits
of liability no less than:

1 Each Occurrence Limit - $1,000,000

2. Fire Damage Limit (Damage to rented premises) - $100,000
3. Personal & Advertising Injury Limit - $1,000,000

4 General Aggregate Limit - $5,000,000
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5. Products & Completed Operations Aggregate Limit shall be
maintained for two (2) years after the final payment under this
contract.

Products & Completed Operations Coverage shall be maintained for two (2) years
after the final payment under this contract.

(b) Worker’s Compensation Insurance shall be maintained during the life of this
contract to comply with statutory limits for all employees. The following limits must
be maintained:

0] Worker's Compensation Statutory

(i) Employer’s Liability $500,000 each accident
$500,000 Disease-policy limit
$500,000 Disease-each employee

If Manager claims to be exempt from this requirement, Manager shall provide Client
proof of such exemption along with a written request for Client to exempt Manager,
written on Manager letterhead.

(© Employee Fidelity Bond - Manager shall maintain employee fidelity bonds in
an amount of 10% (ten percent) of the Account, with a minimum of $500,000 (five
hundred thousand dollars).

d) Manager shall maintain investment adviser Errors and Omissions Liability
insurance in an amount not less than $5,000,000 (five million dollars) per wrongful
act. This coverage shall be maintained for a period of no less than three (3) years after
final payment of the Agreement.

Required Endorsements

@ The Client shall be named as an Additional Insured on
each of the Liability policies required herein.

(b) Waiver of all Rights of Subrogation against the Client.

(© 30 Day Notice of Cancellation or Non-Renewal to the Client

d) Manager’s policies shall be Primary & Non-Contributory

@) All policies shall contain a “severability of interest” or

“cross liability” liability clause without obligation for
premium payment of the CITY.

@) CYBER LIABILITY including Network Security and Privacy Liability
when applicable, with a limit of liability no less than $1,000,000 per loss. Coverage shall
include liability arising from: theft, dissemination and/or use of confidential information
stored or transmitted in electronic form, unauthorized access to, use of, or tampering with
computer systems, including hacker attacks or inability of an authorized third party to gain
access to your services, including denial of service, and the introduction of a computer virus
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into, or otherwise causing damage to, a customer’s or third person’s computer, computer
system, network, or similar computer-related property and the data, software and programs
thereon. This coverage shall be maintained for a period of no less than three (3) years after
final payment of the contract. The City of Pembroke Pines must be shown as an additional
insured with respect to this coverage. Furthermore, the CITY’S Additional Insured status
shall extend to any coverage beyond the minimum requirements for limits of liability found
herein.

()] CRIME COVERAGE when applicable, shall include employee dishonesty,
forgery or alteration, and computer fraud in an amount of no less than $1,000,000 per loss. If
Contractor is physically located on the City’s premises, a third-party fidelity coverage
extension shall apply.

(9) FIDUCIARY LIABILITY INSURANCE COVERAGE, of at least a
$1,000,000 coverage

7.5.  Manager shall, in addition to naming the Client as an additional insured on each of the
general liability policies required herein, shall hold the Client, its agents, officers and
employees harmless on account of claims for damages to persons, property or premises arising
out of the services provided hereunder.

7.6.  Anyinsurance required of Manager pursuant to this Agreement must also be required
by any Sub-manager in the same limits and with all requirements as provided herein, including
naming the Client as an additional insured, in any work that is subcontracted unless such Sub-
manager is covered by the protection afforded by the Manager and provided proof of such
coverage is provided to Client. The Manager and any Sub-managers shall maintain such
policies during the term of this Agreement.

7.7.  Inaddition to the insurance requirements set forth in this section, Manager shall obtain
any  other insurance coverage as deemed necessary by Client. The Client reserves the right
to require any other insurance coverage and/or higher limits that it deems necessary
depending upon the exposures.

ARTICLE 8
NON-DISCRIMINATION & EQUAL OPPORTUNITY EMPLOYMENT

8.1 During the performance of the Agreement, neither MANAGER nor its
SUbMANAGERs shall discriminate against any employee or applicant for employment
because of race, religion, color, gender, national origin, sex, age, marital status, political
affiliation, familial status, sexual orientation, or disability if qualified. MANAGER will
take affirmative action to ensure that employees are treated during employment, without
regard to their race, religion, color, gender, national origin, sex, age, marital status, political
affiliation, familial status, sexual orientation, or disability if qualified. Such actions must
include, but not be limited to, the following: employment, promotion; demotion or
transfer; recruitment or recruitment advertising, layoff or termination; rates of pay or other
forms of compensation; and selection for training, including apprenticeship. MANAGER
shall agree to post in conspicuous places, available to employees and applicants for
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employment, notices to be provided by the contracting officer setting forth the provisions
of this nondiscrimination clause. MANAGER further agrees that he/she/it will ensure that
SUbMANAGERs, if any, will be made aware of and will comply with this
nondiscrimination clause.

ARTICLE9
INDEPENDENT CONTRACTOR

9.1  This Agreement does not create an employee/employer relationship between the
parties. It is the intent of the parties that the MANAGER is an independent contractor under
this Agreement and not the CITY"s employee for all purposes, including but not limited to,
the application of the Fair Labor Standards Act minimum wage and overtime payments,
Federal Insurance Contribution Act, the Social Security Act, the Federal Unemployment Tax
Act, the provisions of the Internal Revenue Code, the State Workers' Compensation Act, and
the State unemployment insurance law. The MANAGER shall retain sole and absolute
discretion in the judgment of the manner and means of carrying out MANAGER's activities
and responsibilities hereunder provided, further that administrative procedures applicable to
services rendered under this Agreement shall be those of MANAGER, which policies of
MANAGER shall not conflict with CITY, State, H.U.D., or United States policies, rules or
regulations relating to the use of MANAGER's Funds provided for herein. The MANAGER
agrees that it is a separate and independent enterprise from the CITY, that it has full
opportunity to find other business, that it has made its own investment in its business, and that
it will utilize a high level of skill necessary to perform the work. This Agreement shall not be
construed as creating any joint employment relationship between the MANAGER and the
CITY and the CITY will not be liable for any obligation incurred by MANAGER, including
but not limited to unpaid minimum wages and/or overtime premiums.

ARTICLE 10
AGREEMENT SUBJECT TO FUNDING

This agreement shall remain in full force and effect only as long as the expenditures provided
for in the Agreement have been appropriated by the City Commission of the City of
Pembroke Pines in the annual budget for each fiscal year of this Agreement, and is subject
to termination based on lack of funding.

ARTICLE 11
SIGNATORY AUTHORITY

MANAGER shall provide CITY with copies of requisite documentation evidencing that the
signator for MANAGER has the authority to enter into this Agreement.

ARTICLE 12
MERGER; AMENDMENT

This Agreement constitutes the entire Agreement between MANAGER and CITY, and
negotiations and oral understandings between the parties are merged herein. This Agreement
can be supplemented or amended only by a written document executed by both MANAGER
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and CITY with the same formality and equal dignity herewith.

ARTICLE 13
DEFAULT OF CONTRACT & REMEDIES

Damages. CITY reserves the right to recover any ascertainable actual damages incurred as a
direct result of the failure of MANAGER to perform in accordance with the requirements of
this Agreement, or for losses sustained by CITY directly resultant from MANAGER's failure
to perform in accordance with the requirements of this Agreement.

ARTICLE 14
BANKRUPTCY

Itis agreed that if MANAGER is adjudged bankrupt, either voluntarily or involuntarily, then
this Agreement shall terminate effective on the date and at the time the bankruptcy petition is
filed.

ARTICLE 15
DISPUTE RESOLUTION

15.1 In addition to any other remedy provided hereunder, CITY, at its option, may use
arbitration to resolve any controversy or claim arising out of or relating to this Agreement if
arbitration is elected by CITY. Any controversy or claim arising out of or relating to this
Agreement, or breach thereof, may be settled by arbitration in accordance with the rules of
the American Arbitration Association and judgment upon the award rendered by the
arbitrators may be entered into by any court having jurisdiction thereof. In the event
arbitration is elected by CITY, such controversy or claim shall be submitted to one arbitrator
selected from the National Panel of The American Arbitration Association.

15.2 Operations During Dispute.

15.2.1 In the event that a dispute, if any, arises between CITY and MANAGER
relating to this Agreement, performance or compensation hereunder, MANAGER shall
continue to render service in full compliance with all terms and conditions of this Agreement
as interpreted by CITY regardless of such dispute.

15.2.6 Notwithstanding the other provisions in this Section, CITY reserves the right
to terminate the Agreement at any time, whenever the service provided by MANAGER fails
to meet reasonable standards of the trade after CITY gives written notice to the MANAGER
of the deficiencies as set forth in the written notice within fourteen calendar (14) days of the
receipt by MANAGER of such notice from CITY.

ARTICLE 16
MISCELLANEOUS
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16.1 Ownership of Documents. Reports, surveys, studies, and other data provided in
connection with this Agreement are and shall remain the property of CITY, whether or not
the project for which they are made is completed.

16.2 Legal Representation. It is acknowledged that each party to this Agreement had the
opportunity to be represented by counsel in the preparation of this Agreement, and
accordingly, the rule that a contract shall be interpreted strictly against the party preparing
same shall not apply herein due to the joint contributions of both parties.

16.3 Records. MANAGER shall keep such records and accounts and require any and all
SUbMANAGERSs to keep records and accounts as may be necessary in order to record
complete and correct entries as to personnel hours charged to this engagement, and any
expenses for which MANAGER expects to be reimbursed. Such books and records will be
available at all reasonable times for examination and audit by CITY and shall be kept for a
period of seven (7) years after the completion of all work to be performed pursuant to this
Agreement, or as otherwise required by Florida law. Materially incomplete or incorrect
entries in such books and records will be grounds for disallowance by CITY of any fees or
expenses based upon such entries.

16.4  Assignments; Amendments. This Agreement, and any interests herein, shall not be
assigned, transferred or otherwise encumbered, under any circumstances, by MANAGER
without the prior written consent of CITY. For purposes of this Agreement, any change of
ownership of MANAGER shall constitute an assignment which requires CITY approval.
However, this Agreement shall run to the benefit of CITY and its successors and assigns.

It is further agreed that no modification, amendment, or alteration in the terms or conditions
contained herein shall be effective unless contained in a written document executed with the
same formality and of equal dignity herewith.

16.5 No Contingent Fees. MANAGER warrants that it has not employed or retained any
company or person, other than a bona fide employee working solely for MANAGER to solicit
or secure this Agreement, and that it has not paid or agreed to pay any person, company,
corporation, individual or firm, other than a bona fide employee working solely for
MANAGER any fee, commission, percentage, gift, or other consideration contingent upon or
resulting from the award or making of this Agreement. For the breach or violation of this
provision, CITY shall have the right to terminate the Agreement without liability at its
discretion, to deduct from the contract price, or otherwise recover the full amount of such fee,
commission, percentage, gift or consideration.

16.6  Notice. Whenever any party desires to give notice unto any other party, it must be
given by written notice, sent by certified United States mail, with return receipt requested,
addressed to the party for whom it is intended and the remaining party, at the places last
specified, and the places for giving of notice shall remain such until they shall have been
changed by written notice in compliance with the provisions of this section. For the present,
MANAGER and CITY designate the following as the respective places for giving of notice:
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CITY Charles F. Dodge, City Manager
City of Pembroke Pines
601 City Center Way
Pembroke Pines, Florida 33025
Telephone No. (954) 431-4884
Facsimile No. (954) 437-1149

Copy To: Samuel S. Goren, City Attorney
Goren, Cherof, Doody & Ezrol, P.A.
3099 East Commercial Boulevard, Suite 200
Fort Lauderdale, Florida 33308

Telephone No. (954) 771-4900

Facsimile No. (954) 771-4923
MANAGER

Telephone No.

Facsimile No.

16.7 Binding Authority. Each person signing this Agreement on behalf of either party
individually warrants that he or she has full legal power to execute this Agreement on behalf
of the party for whom he or she is signing, and to bind and obligate such party with respect to
all provisions contained in this Agreement.

16.8 Headings. Headings herein are for the convenience of reference only and shall not
be considered in any interpretation of this Agreement.

16.9 Exhibits. Each Exhibit referred to in this Agreement forms an essential part of this
Agreement. The exhibits if not physically attached should be treated as part of this Agreement
and are incorporated herein by reference.

16.10 Severability. If any provision of this Agreement or application thereof to any person
or situation shall to any extent, be held invalid or unenforceable, the remainder of this
Agreement, and the application of such provisions to persons or situations other than those as
to which it shall have been held invalid or unenforceable, shall not be affected thereby, and
shall continue in full force and effect, and be enforced to the fullest extent permitted by law.

16.11 Extent of Agreement and Conflicts. This Agreement represents the entire and
integrated agreement between CITY and MANAGER and supersedes all prior negotiations,
representations or agreements, either written or oral. In the event of any conflicts between this
Agreement and Exhibit “A”, the terms and provisions of Exhibit “A” shall govern.

16.12 Waiver. Failure of CITY to insist upon strict performance of any provision or
condition of this Agreement, or to execute any right therein contained, shall not be constructed
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as a waiver or relinquishment for the future of any such provision, condition, or right, but the
same shall remain in full force and effect.

16.13 Disputes. Any claim, objection, or dispute arising out of the terms of this Agreement
shall be litigated in the Seventeenth Judicial Circuit Court in and for Broward County.

16.14 Attorney's Fees. In the event that either party brings suit for enforcement of this
Agreement, each party shall bear its own attorney's fees and court costs, except as otherwise
provided under the indemnification provisions set forth herein above.

16.15 Scrutinized Companies. CONTRACTOR, its principals or owners, certify that
they are not listed on the Scrutinized Companies that Boycott Israel List, Scrutinized
Companies with Activities in Sudan List, Scrutinized Companies with Activities in the Iran
Petroleum Energy Sector List, or is engaged in business operations with Syria. In
accordance with Florida Statute 287.135, as amended, a company is ineligible to, and may
not, bid on, submit a proposal for, or enter into or renew a contract with any agency or local
governmental entity for goods or services if:

16.15.1 Any amount of, at the time bidding on, submitting a proposal for, or
entering into or renewing such contract, the company is on the Scrutinized
Companies that Boycott Israel List, created pursuant to s. 215.4725 or is engaged
in a boycott of Israel; or

16.15.2 One million dollars or more if, at the time of bidding on, submitting a
proposal for, or entering into or renewing such contract, the company:

16.15.2.1 Is on the Scrutinized Companies with Activities in Sudan List
or the Scrutinized Companies with Activities in the Iran Petroleum Energy
Sector List, created pursuant to s. 215.473; or

16.15.2.2 Is engaged in business operations in Syria.

IN WITNESS OF THE FOREGOING, the parties have set their hands and seals
the day and year first written above.

ATTEST: CITY

BY:
MARLENE GRAHAM, CHARLES F. DODGE
CITY CLERK CITY MANAGER

APPROVED AS TO FORM.

OFFICE OF THE CITY ATTORNEY
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MANAGER

Witnesses: MANAGER
BY:
Print Name:
Title:

Print Name

Print Name

STATE OF )

COUNTY OF )

BEFORE ME, an officer duly authorized by law to administer oaths and take acknowledgments,
personally appeared as of [MANAGER], a company
authorized to conduct business in the State of Florida, and acknowledged execution of the foregoing Agreement
as the proper official of [MANAGER] for the use and purposes mentioned in it and affixed the official seal of
the corporation, and that the instrument is the act and deed of that corporation.

IN WITNESS OF THE FOREGOING, I have set my hand and official seal at in the State and County
aforesaid on this day of , 20 .

NOTARY PUBLIC

(Name of Notary Typed, Printed or Stamped)

JGH 9-15-11
S:\Public Works\PURCHASING\2018\FN - Finance\FN-18-02 Investment Management Services\Contract\Attachment L - Specimen
Contract - Investment Management Services Agreement (Revised).docx
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EXHIBIT “A” — REQUEST FOR PROPOSALS
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EXHIBIT “B” — INVESTMENT POLICY
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EXHIBIT “C” — FEE SCHEDULE
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- ™ Welcome tmercado@ppines.com | Logout
B I d y n C Need assistance?
JOWERED BY

Periscope Contact us

or call BOO-990-9319

Go to Bid Information View Printable

Question and Answers for Bid #RFP FN-18-02 - Investment Management Services

[ Create New Question ]
Question Deadline: Sep 10, 2018 8:30:00 PM EDT

Question 1
For Section 2 - Insurance Requirements and Attachment L - Investment Management Services, is general feedback appropriate, or are you looking for
specific proposed edits? (Submitted: Sep 10, 2018 10:43:18 AM EDT)

Answer
edit I
o The City has included a revised Attachment L &* Investment Management Services Agreement. This revised agreement includes the updated
insurance requirements. The City expects that the selected proposer will sign the provided agreement, however proposers may submit proposed
comments or edits for the City to consider. The proposed comments or edits should be clearly identified in "Tab 11 - Additional Information" of their
proposal. (Answered: Oct 2, 2018 12:15:30 PM EDT)
Add to Answer:
Question 2
Attachments O and P list future years 2019-2022. Is this accurate, or should it be historical years 2014-2017? (Submitted: Sep 10, 2018 10:43:34 AM EDT)
Answer edit [
. The years should have been 2014-2018. (Answered: Sep 19, 2018 9:52:29 AM EDT)
Add to Answer:
Question 3
Would you please confirm the number of references required? (Submitted: Sep 10, 2018 10:43:51 AM EDT)
Answer edic 1
o Three would be sufficient, but the City would prefer governmental entity references if available. (Answered: Sep 19, 2018 9:52:29 AM EDT)
Add to Answer:
Question 4 edit ]]]

In section 1.4 part k, you ask that we include the fee for the Custodian Services, but state that the Investment Manager will not provide the custodial
services. Could you clarify this point? Should the fee we provide on Attachment Q include the custodial service fee even though we would not be providing
that service as the investment manager? (Submitted: Sep 10, 2018 10:44:17 AM EDT)

Answer

o Please see axeTab 9 &* Fee Structurea which states aeProvide the fee schedule that would apply to this account for seven (7) years. Investment
manager will provide recommendations to the City on the best investment options; however, the fee should be based on the actual managed
portfolio. This information must be provided utilizing Attachment Q &* Fee Structure. Fees must also include the custodial fees for the account.
Although the Investment Management Services Firm will not provide custodial services or security safekeeping, they will obtain the services of a
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Custodian and agree that the Custodian Services fee will be included in the Investment Management Servicesa™ fee.a (Answered: Sep 19, 2018 9:52:29 AM
EDT)

Add to Answer:

Question 5

In section 1.3, you state that the City's investment program is currently managed under the direction of an Investment Committee who reports to the City
Manager, and, in Section 1.4 part d, provide consultations to the City on the best investment options. Will the Investment Manager have a discretionary role
of the investment of the assets, or a non-discretionary role in managing the assets? (Submitted: Sep 10, 2018 11:19:51 AM EDT)

edit
Answer
. The investment consultant/manager makes recommendations to the Investment Committee, and the Investment Committee will decide whether
or not to accept these recommendations. (Answered: Sep 19, 2018 9:52:29 AM EDT)
Add to Answer:
Question 6
Tab 9 question 2 asks to provide a copy of the Agreement for Custodial Services with the Selected Custodian, and that the City provided a template
agreement. Is the Custodial Agreement Attachment L, or another document? (Submitted: Sep 10, 2018 11:22:58 AM EDT)
Answer
edit
o Attachment L is the Specimen Investment Management Services Agreement. The City did not provide a Specimen Custodial Services Agreement. =
The Investment Management Services Firm will not provide custodial services or security safekeeping, however they will obtain the services of a
Custodian and agree that the Custodian Services fee will be included in the Investment Management Servicesa™ fee. Normally, the custodian bank
has its own agreement. The Investment Management Services Firm will provide a copy of the agreement for custodial services with the selected
custodian bank. (Answered: Sep 19, 2018 9:52:29 AM EDT)
Add to Answer:
Question 7
1. What is the amount of assets available for initial investment?
2. Who provides custodial services for the City and is there any flexibility in changing the custodian?
3. In Attachment O and Attachment P, are the calendar years from 2018 to 2022 correct or a typo?
4. Does the City consider itself to be a Qualified Institutional Buyer, or QIB, as defined by SEC Rule 144a?
5. Has the City entered into a Master Securities Forward Transaction Agreement, or MSFTA, governing the forward settlement of agency mortgage
investments?
6. Does the City currently have known future cash flows, incoming or outgoing? Would the City be willing to publish a schedule of known cash flows during
this solicitation process?
7.0n behalf of the City, has an external investment manager ever invested or currently invests in Real Estate or Land Trusts?
8. Does the City currently own investments in REITS?
9. Please provide more information concerning the Wells Capital Management investment strategy. (Submitted: Sep 10, 2018 3:46:06 PM EDT)
Answer edit

3 1. This depends on the actions the Investment Committee takes based on the Investment Consultant/Managera™s recommendations. As of
August 31, 2018, the Cityam™s operating fund is approximately $179M.
2. The City is requesting for the Investment Management Services Firm to obtain the services of a Custodian and agree that the Custodian Services fee
will be included in the Investment Management Servicesa™ fee. Approx. $118M is with State Board of Administration (SBA), $28M is with Florida
League of Cities (FLOC), and $33M is with US Bank (Custodian Bank).
3. The years should have been 2014-2018.
4. Yes.
5. No.
6. The City is not doing cash flow analysis as most of our operating funds are with SBA which can provide funding on a daily basis if needed.
7.No.
8. No.
9. Please see Attachment S - Wells Capital Management Quarter Ended June 30 Report (Answered: Sep 19, 2018 9:59:16 AM EDT)
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Add to Answer:

Question 8
Attachment N is titled Cash and Investment Report March 31, 2018. Is the data presented as of March 31, or May 31? Please provide the portfolio holdings
for the $33 million Wells Capital Management account that corresponds to the Attachment N report date. (Submitted: Sep 10, 2018 3:48:02 PM EDT)

Answer

. Please see the latest investment report (Attachment T - Cash Investment Report - August 31 2018). In addition, please see Attachment S - Wells
Capital Management Quarter Ended June 30 Report. (Answered: Sep 19, 2018 9:52:29 AM EDT)

Add to Answer:

Question 9
Please provide the most recent quarterly performance report for the Wells Capital Management portfolio. (Submitted: Sep 10, 2018 3:48:23 PM EDT)

Answer

3 Please see Attachment S - Wells Capital Management Quarter Ended June 30 Report. (Answered: Sep 19, 2018 9:52:29 AM EDT)

Add to Answer:
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EXHIBIT “B” - FEE SCHEDULE

Below is the new revised negotiated fee schedule for PFM Asset Management LLC:

The discounted investment advisory fee was calculated using the following graduated fee schedule:

Assets Under

M Year 1 Year 2 Year 3 Year 4 Year 5
anagement

First $25 Million 7.3 bps (0.073%) | 7.3 bps (0.073%) | 8.0 bps (0.080%) | 10 bps(0.10%) | 10 bps (0.10%;
Next $25 Million 7.0 bps (0.070%) | 7.0 bps (0.070%) | 7.4 bps (0.074%) | 8 bps (0.08%) 8 bps {0.08%)
Next $50 Million 6.5 bps (0.065%) | 6.5 bps (0.065%) | 6.8 bps (0.068%) | 7 bps (0.07%) 7 bps (0 G7%)
Over $100 Million | 6.0 bps 10.060%) | 6.0 bps (0.060%) | 6.0 bps {0.060%7 | 6 bps (0.06%) 6 hps 10.06%)
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EXHIBIT “C” — INVESTMENT POLICY
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