AGREEMENT FOR
INVESTMENT MANAGEMENT SERVICES

THIS AGREEMENT, made this | O'mday of b@cem[c&r 2012, by and between the City
of Fort Lauderdale, a Florida municipality, (“City”), whose address is 100 North Andrews
Avenue, Fort Lauderdale, FL 33301-1016, and Wells Capital Management Incorporated, a
California corporation authorized to transact business in the State of F lorida, (“Contractor” or
“Company”), whose address and phone number are 525 Market Street, 10% Floor, San Francisco,
CA 94105, Phone: 415-396-4771, Fax: 41 5-975-6214, for the term specified herein,

NOW THEREFORE, for and in consideration of the mutual promises and covenants set forth
herein and other good and valuable consideration, the City and the Contractor covenant and agree
as follows; .

WITNESSETH:
L DOCUMENTS

The following documents (collectively “Contract Documents”™) are hereby incorporated into and
made part of this Agreement: :

(D Request for Proposal 125-10899, Investment Management Services, including any and all
addenda, prepared by the City of Fort Lauderdale, (“RFP” or “Exhibit A™).

2) The Contractor’s response to the RFP, dated April 12, 2012, (“Exhibit B”), except that
the Contractor’s proposed “$50,000 annual minimum® fee is deleted.

3) The Contractor’s Secorid Best & Final, dated August 23, 2012 (“Exhibit C”).
(4) The Contractor’s First Best & Final, dated June 12, 2012 (“Exhibit D”). .

All Contract Documents may also be collectively referred to as the “Documents.” In the event of
any conflict between or among the Documents or any ambiguity or missing specifications or
instruction, the following priority is established:

First, specific direction from the City Manager (or designee)

Second, this Agreement dated J)@{_, O ,2012, and any attachments.
Third, Exhibit A )

Fourth, Exhibit C

Fifth, Exhibit D

Sixth, Exhibit B

MEHYO®D >

IL SCOPE

The Contractor shall perform the Work under the general direction of the City as set forth in the
Contract Documents.

Unless otherwise specified herein, the Contractor shall perform all Work identified in this
Agreement. The parties agree that the scope of services is a description of Contractor’s



obligations and responsibilities, and is deemed to include preliminary considerations and
prerequisites, and all labor, materials, equipment, and tasks which are such an inseparable part of
the work described that exclusion would render performance by Contractor impractical, illogical,
ar unconscionable.

Contractor acknowledges and agrees that the City’s Contract Administrator has no authority to
make changes that would increase, decrease, or otherwise modify the Scope of Services to be
provided under this Agreement.

By signing this Agreement, the Contractor represents that it thoroughly reviewed the documents
incorporated into this Agreement by reference and that it accepts the description of the Work and
the conditions under which the Work is to be performed.

118 TERM OF AGREEMENT

The initial contract period shall commence on September 5, 2012, and shall end on September 4,
2017. In the event the term of this Agreement extends beyond the end of any fiscal year of City,
to wit, September 30, the continuation of this Agreement beyond the end of such fiscal year shall
be subject to both the appropriation and the availability of funds. '

RAL COMPENSATION

The Contractor agrees to provide the services and/or materials as specified in the Contract
Documents at the cost specified in Exhibit C. It is acknowledged and agreed by Contractor that
this amount is the maximum payable and constitutes a limitation upon City’s obligation to
compensate Contractor for Contractor’s services related to this Agreement. This maximum
amount, however, does not constitute ‘a limitation of any sort upon Contractor’s obligation io
perform all items of work required by or which can be reasonably inferred from the Scope of
Services. Except as otherwise provided in the solicitation, no amount shall be paid to Contractor
to reimburse Contractor’s expenses.

V. METHOD OF BILLING AND PAYMENT

Contractor may submit invoices for compensation no more often than monthly, but only after the
services for which the invoices are submitted have been completed. An original invoice plus one
copy are due within fifteen (15) days of the end of the month except the final invoice which must
be received no later than sixty (60) days after this Agreement expires. Invoices shall designate the
nature of the services performed and/or the goods provided. '

City shall pay Contractor within forty-five (45) days of receipt of Contractor’s proper invoice, as
provided in the Florida Local Government Prompt Payment Act.

To be deemed proper, all invoices must comply with the requirements set forth in this Agreement
and must be submitted on the form and pursuant to instructions prescribed by the City’s Contract
Administrator. Payment may be withheld for failure of Contractor to comply with a term,
condition, or requirement of this Agreement.

Notwithstanding any provision of this Agreement to the contrary, City may withhold, in whole or in
part, payment to the extent necessary to protect itself from loss on account of inadequate or
defective work that has not been remedied or resolved in a manner satisfactory to the City’s
Contract Administrator or failure to comply with this Agreement. The amount withheld shall not
be subject to payment of interest by City. .
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GENERAL CONDITIONS
A. Indemnification

Contractor shall protect and defend at Contractor's expense, counsel being subject-to the
City's approval, and indemnify and hold harmless the City and the City's officers,
employees, volunteers, and agents from and against any and all losses, penalties, fines,
damages, settlements, judgments, claims, costs, charges, expenses, or liabilities, including
any award of attorney fees and any award of costs, in connection with or arising directly
or indirectly out of any act or omission by the Contractor ot by any officer, employee,
agent, invitee, subcontractor, or sublicensee of the Contractor. The provisions and
obligations of this section shall survive the oxpiration or earlier termination of this
Agreement. To the extent considered necessary by thé City Manager, any sums due
Contractor under this Agreement may be retained by City until all of City's claims for
indemnification pursuant to this Agreement have been settled or otherwise resolved, and
any amount withheld shall not be subject to payment of interest by City.

B. Intellectual Property

Contractor shall protect and defend at Contractor’s expense, counsel being subject to the
City’s approval, and indemnify and hold harmless the City from and against any and all
losses, penaities, fines, damages, settlements, judgments, claims, costs, charges, royalties,
expenses, or liabilities, including any award of attorney fees and any award of costs, in
connection with or arising directly or indirectly out of any infringement or allegation of
infringement of any patent, copyright, or other intellectual property right in connection
with the Contractor’s or the City’s use of any copyrighted, patented or un-patented
invention, process, article, material, or device that is manufactured, provided, or used
pursuant to this. Agreement. If the Contractor uses any design, device, or materials
covered by letters, patent or copyright, it is mutually agreed and understood without
exception that the bid prices shail include all royalties or costs arising from the use of such
design, device, or materials in any way involved in the work. )

C. Termination for Cause

The aggrieved party may terminate this Agreement for cause if the party in breach has not
corrected the breach within ten (10) days after written notice from the aggrieved party
identifying the breach. The City Manager may also terminate this Agreement upon such
notice as the City Manager deems appropriate under the circumstances in the event the
City Manager determines that termination is necessary to protect the public health or
safety. The parties agree that if the City erroneously, improperly or unjustifiably terminates
for cause, such termination shall be deemed a termination for convenience, which shall be
effective thirty (30) days after such notice of termination for cause is provided.

This Agreement may be terminated for cause for reasons including, but not limited to,
Contractor’s repeated (whether negligent or intentional) submission for payment of false
or incorrect bills or invoices, failure to perform the Work to the City’s satisfaction; or
failure to continuously perform the work in a manner calculated to meet or accomplish
the objectives as set forth in this Agreement.



D. Termination for Convenience

The City reserves the right, in its best interest as determined by the City, to cancel this
contract for convenience by giving written notice to the Contractor at least thirty (30) days
prior to the effective date of such cancellation. In the event this Agreement is terminated
for convenience, Contractor shall be paid for any services performed to the City’s
satisfaction pursuant to the Agreement through the termination date specified in the
written notice of termination. Contractor acknowledges and agrees that he/she/it has
received good, valuable and sufficient consideration from City, the receipt and adequacy
of which are hereby acknowledged by Contractor, for City’s right to terminate this
Agreement for convenience.

E. Cancellation for Unappropriated Funds

The City reserves the right, in its best interest as determined by the City, to cancel this
contract for unappropriated funds or unavailability of funds by giving written notice'to the
Contractor at least thirty (30) days prior to the effective date of such cancellation. The
obligation of the City for payment to a Contractor is limited to the availability of funds
appropriated in a current fiscal period, and continuation of the contract into a subsequent
fiscal period is subject to appropriation of funds, unless otherwise provided by law.

F. Insurance

The Contractor shall furnish proof of insurance requirements as indicated below. The
coverage is to remain in force at all times during the contract period. The following
minimum insurance coverage is required. The commercial general liability insurance
policy shall name the City of Fort Lauderdale, a Florida municipality, as an “additional
insured” in the Contractor’s omnibus additional insured endorsement. Any costs for adding
the City as “additional insured” shall be at the Contractor’s expense.

The Contractor agrees to provide the City of Fort Lauderdale Procurement Services
Division with (30) thirty days written notice in the event of policy cancellation resulting in
termination of coverage or if coverage is modified in such way that results in
noncompliance with the insurance requirements stated herein. Such notification will be in
writing by U.S. mail, and addressed to the Procurement Services Division.

The Contractor’s insurance must be provided by an A.M. Best’s “A-“rated or better
insurance company authorized to issue insurance policies in the State of Florida.

Workers’ Compensation and Employers’ Liability Insurance

Limits: Workers” Compensation — Per Chapter 440, Florida Statutes
Employers’ Liability - $500,000

Any firm performing work for or on behalf of the City of Fort Lauderdale must provide
Workers” Compensation insurance. Exceptions and exemptions will be allowed, by the
City’s Risk Manager, if they are in accordance with Florida Statutes.



Commercial General Liability Insurance

Covering premises-operations, products-completed operations, independent contractors
and contractual liability.

Limits: Combined single limit bodily injury/property damage $1,000,000.

This coverage must include, but not limited to:
a. Coverage for the liability assumed by the contractor under the
indemnity provision of the contract.
Coverage for Premises/Operations
Products/Completed Operations
Broad Form Contractual Liability
Independent Contractors

oo

Automobile Liability Insurance

Covering all owned, hired and non-owned automobile equipment.

Limits: Bodily injury $250,000 each person,
_ ~ $500,000 each occurrence
Property damage : $100,000 each occurrence

Professional Liability (Errors & Omissions)
Consultants

Limits: $2,000,000 per occurrence

Certificate holder should be addressed as follows:

City of Fort Lauderdale
Procurement Services Division

100 N. Andrews Avenue, Room 619
Fort Lauderdale, FL. 33301

G. Environmental, Health and Safets;

Contractor shall place the highest priority on health and safety and shall maintain a safe
working environment during performance of the Work. Contractor shall comply, and
shall secure compliance by its employees, agents, and subcontractors, with all applicable
environmental, health, safety and security laws and regulations, and performance
conditions in this Agreement. Compliance with such requirements shall represent the
minimum standard required of Contractor. Contractor shall be responsible for examining
all requirements and determine whether additional or more stringent environmental,
health, safety and security provisions are required for the Work., Contractor agrees to
utilize protective devices as required by applicable laws, regulations, and any industry or
Contractor’s health and safety plans and regulations, and to pay the costs and expenses
thereof, and warrants that all such persons shall be fit and qualified to carry out the Work.



H. Standard of Care

Contractor represents that he/she/it is qualified to perform the Work, that Contractor and
his/her/its subcontractors possess current, valid state and/or local licenses to perform the
Work, and that their setvices shall be performed in a manner consistent with that level of
care and skill ordinarily exercised by other qualified contractors under similar
circumstances. ; \

I. Rights in Documents and Work

Any and all reports, photographs, surveys, and other data and documents provided or
created in connection with this Agreement are and shall remain the property of City; and
Contractor disclaims any copyright in such materials. In the event of and upon
termination of this Agreement, any reports, photographs, surveys, and other data and
documents prepared by Contractor, whether finished or unfinished, shall become the
property of City and shall be delivered by Contractor to the City’s Contract Administrator
within seven (7) days of termination of this Agreement by either party. Any
compensation due to Contractor shall be withheld until Contractor delivers all documents
to the City as provided herein. '

J. Audit Right and Retention of Records

City shall have the right to audit the books, records, and accounts of Contractor and
Contractor’s subcontractors that are related to this Agreement. Contractor shall keep, and
Contractor shall cause Contractor’s subcontractors to keep, such books, records, and
accounts as may be necessary in order to record complete and correct entries related to
this Agreement. All books, records, and accounts of Contractor and Contractor’s
subcontractors shall be kept in written form, or in a form capable of conversion into written
form within a reasonable time, and upon request to do so, Contractor or Contractor’s
subcontractor, as applicable, shall make same available at no cost to City in written form.

Contractor and Contractor’s subcontractors shall preserve and make available, at
reasonable times for examination and audit by City in Broward County, Florida, all
financial records, supporting documents, statistical records, and any other documents
pertinent to this Agreement for the required retention period of the Florida public records
law, Chapter 119, Florida Statutes, as may be amended from time to time, if applicable,
or, if the Florida Public Records Act is not applicable, for a minimum period of three (3}
years after termination ,of this Agreement. If any audit has been initiated and audit
findings have not been resolved at the end of the retention period or three (3) years,
~whichever is longer, the books, records, and accounts shall be retained until resolution of
the audit findings. If the Florida public records law is determined by City to be applicable
to Contractor and Contractor’s subcontractors’ records, Contractor and Contractor’s
subcontractors shall comply with all requirements thereof; however, Contractor and
Contractor’s subcontractors shall violate no confidentiality or non-disclosure requirement
© of either federal or state law. Any incomplete or incorrect entry in such books, records,
and accounts shall be a basis for City's disallowance and recovery of any payment upon
such entry. :

Contractor shall, by written contract, require Contractor’s subcontractors to agree to the
requirements and obligations of this Section.

.
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The Contractor shall maintain during the term of the contract all books of account,
reports and records in accordance with generally accepted accounting practices and
standards for records directly related to this contract.

K. Public Entity Crime Act

Contractor represents that the execution of this Agreement will not violate the Public
Entity Crime Act, Séction 287.133, Florida Statutes, as may be amended from time to
time, which essentially provides that a person or affiliate who is a contractor, consultant,
or other provider and 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 City, may not submit a bid on a contract with City for the
construction or repair of a public building or public work, may not submit bids on leases
of real property to City, may not be awarded or perform work as a contractor, supplier,
subcontractor, or consultant under a contract with City, and may not transact any business
with City in excess of the threshold amount provided in Section 287.017, Florida Statutes,
as may be amended from time to time, for category two purchases for a period of 36
months from the date of being placed on the convicted vendor list. Violation of this
section shall result in termination of this Agreement and recovery of all monies paid by
City pursuant to this Agreement, and may result in debarment from City’s competitive
procurement activities.

L. Independent Contractor

Contractor is an independent contractor under this Agreement. Services provided by
Contractor pursuant to this Agreement shall be subject to the supervision of the
Contractor. In providing such services, neither Contractor nor Contractor’s agents shall
act as officers, employees, or agents of City. No partnership, joint venture, or other joint
relationship is created hereby. City does not extend to Contractor or Contractor’s agents
any authority of any kind to bind City in any respect whatsoever.

M. Inspection and Non-Waiver

Contractor shall permit the representatives of CITY to inspect and observe the Work at
all times.

The failure of the City to insist upon strict performance of any other terms of this
Agreement or to exercise any rights conferred by this Agreement shall not be construed by
Contractor as a waiver of the City’s right to assert or rely on any such terms or rights on
any future occasion or as a waiver of any other terms or rights.

N. Assignment and Performance .

Neither this Agreement nor any right or interest herein shall be assigned, transferred, or
encumbered without the written consent of the other party. In addition, Contractor shall
not subcontract any portion of the work required by this Agreement, except as provided in
the Schedule of Subcontractor Participation. City may terminate this Agreement, effective
immediately, if there is any assignment, or attempted assignment, transfer, or
encumbrance, by Contractor of this Agreement or any right or interest herein without City's
written consent.



Contractor represents that each person who will render services pursuant to this
Agreement is duly qualified to perform such services by all appropriate governmental
authorities, where required, and that each such person is reasonably experienced and
skilled in the area(s) for which he or she will render his or her services.

Contractor shall perform Contractor’s duties, obligations, and services under this
Agreement in a skillful and respectable manner. The quality of Contractor’s performance
and all interim and final product(s) provided to or on behalf of City shall be comparable {0
the best local and national standards.

In the event Contractor engages any subcontractor in the performance of this Agreement,
Contractor shall ensure that all of Contractor 's subcontractors perform in accordance with
the terms and conditions of this Agreement. Contractor shall be fully respensible for all of
Contractor's subcontractors' performance, and :liable for any of Contractor’s
subcontractors' -non-performance and zll of Contractor’s subcontractors' acts and
omissions. Contractor shall defend at Contractor’s expense, counsel being subject to
City’s approval or disapproval, and indemnify and hold City and City’s officers,
employees, and agents harmless from and against any claim, lawsuit, third party action,
fine, penalty, settlement, or judgment, including any award of attorney fees and any award
of costs, by or in. favor of any of Contractor’s subcontractors for payment for work
performed for City by any of such subcontractors, and from and against any claim,
lawsuit, third party action, fine, penalty, settlement, or judgment, including any award of
attorney fees and any award of costs, occasioned by or arising out of any act or omission
by any of Contractor 's subcontractors or by any of Contractor’s subcontractors’ officers,
agents, or employees. Contractor’s use of subcontractors in connection with this
Agreement shall be subject to City’s prior written approval, which approval City may
revoke at any time.

0. Conflicts

Neither Contractor nor any of Contractor’s employees shall have or hold any continuing
or frequently recurring employment or contractual relationship that is substantially
antagonistic or incompatible with Contractor’s loyal and conscientious exercise of _]udgment
and care related to Contractor’s performance under this Agreement.

Contractor further agrees that none of Contractor’s officers or employees shall, during the
. term of this Agreement, serve as -an expert witness against City in any legal or
administrativer proceeding in which he, she, or Contractor is not a party, uniess compelled
by court process. Further, Contractor agrees that such persons shall not give sworn
testimony or issue a report or writing, as an expression of his or her expert opinion, which
is adverse or prejudicial to the interests of City in connection with any such pending or
threatened legal or administrative proceeding unless compelled by court process. The
limitations of this section shall not preclude Contractor or any persons in any way from
representing themselves, including giving expert testimony in support thereof, in any action
or in any administrative or legal proceeding.

In the event Contractor is permitted pursuant to this Agreement to utilize subcontractors to
perform any services required by this Agreement, Contractor agrees:to require such
subcontractors, by written contract, to comply with the provisions of this section to the
same extent as Contractor.

P. Schedule and Delays



Time is of the essence in this Agreement. By signing, Contractor affirms that it believes
the schedule to be reasonable; provided, however, the parties acknowledge that the
schedule might be modified as the City directs. '

Q. Materiality and Waiver of Breach

City and Contractor agree that each requirement, duty, and obligation set forth herein was
bargained for at arm’s-length and is agreed to by the parties in exchange for guid pro quo,
that cach is substantial and important to the formation of this Agreement and that each is,
therefore, a material term hereof,

City’s failure to enforce any provision of this Agreement shall not be deemed a waiver of
such provision or modification of this Agreement. A waiver of any breach of.a provision
of this Agreement shall not be deemed a, waiver of any, subsequent breach and shall not be
construed to be a modification of the terms of this Agreement. .

R. Compliance With Laws

Contractor shall comply with all applicable federal, state, and local laws, codes,
ordinances, rules, and regulations in performing Contractor’s duties, responsibilities, and
obligations pursuant to this Agreement.

S. Severance

In the event a portion of this Agreement is found by a court of competent jurisdictiofl to be
invalid or unenforceable, the provisions not having been found by a court of competent
jurisdiction to be invalid or unenforceable shall continue to be effective.

T. Limitation of Liability

The City desires to enter into this Agreement only if in so doing the City can place a limit
on the City’s liability for any cause of action for money damages duc to an alleged breach
by the City of this Agreement, so that its liability for any such breach never exceeds the
sum of $1,000. Contractor hereby expresses its willingness to enter into this Agreement
with Contractor’s recovery from the City for any damage action for breach of contract or
for any action or claim arising from this Agreement to be limited to a maximum amount of
$1,000 less the amount of all funds actually paid by the City to Contractor pursuant to this
Agreement. i , : . ~

Accordingly, and notwithstanding any other term of condition of this Agreement,
Contractor hereby agrees that the City shall not be liable to Contractor for damages in an
amount in excess of $1,000 which amount shall be reduced by the amount actually paid by
the City to Contractor pursuant to this Agreement, for any action for breach of contract or
for any action or claim arising out of this Agreement. Nothing contained in this paragraph
or elsewhere in this Agreement is in any way intended to be a waiver of the limitation
placed upon City’s liability as set forth in Article 768.28, Florida Statutes.

U. Jurisdiction, Venue, Waiver, Waiver of Jury Trial

This Agreement shall be interpreted and construed in accordance with and governed by
the laws of the State of Florida. Venue for any lawsuit by either party against the other



party or otherwise arising out of this Agreement, and for any other legal proceediné, shali
be in the Seventeenth Judicial Circuit in and for Broward County, Florida, or in the event
of federal jurisdiction, in the Southern District of Florida, Fort Lauderdale Division.

Tn the event Contractor is a corporation organized under the laws of any province of
Canada or is a Canadian federal corporation, the City may enforce in the United States of
America or in Canada or in both countries a judgment entered against the Contractor. The
Contractor waives any and all defenses to the City's enforcement in Canada of a judgment
entered by a court in the United States of America.

V. Amendments :

No modification, amendment, or alteration in the terms or conditions contained herein
shall be effective unless contained in a writien document prepared with the same or
similar formality as this Agreement and executed by the Mayor-Commissioner and/or City
Manager, as determined by City Charter and Ordinances, and Contractor or others
delegated authority to or otherwise authorized to execute same on their behalf.

W. Prior Agreements

This document represents the final and complete understanding of the parties and
incorporates or supersedes all prior negotiations, correspondence, conversations,
agreements, and understandings applicable to the matters contained herein. The parties
agree that there is no commitment, agreement, or understanding concerning the subject
matter of this Agreement that is not contained in this written document, Accordingly, the
parties agree that no deviation from the terms hereof shall be predicated upon any prior
representation or agreement, whether oral or written.

N

X. Payable Interest

Except as required and provided for by the Florida Local Government Prompt Payment
Act, City shall not be liable for interest for any reason, whether as prejudgment interest
or for any other purpose, and in furtherance thereof Contractor waives, rgjects,
disclaims and surrenders any and all entitlement it has or may have to receive interest in
-connection with a dispute or claim based on or related to this Agreement.

Y. Representation of Authority

Each individual executing this Agreement on behalf of a party hereto hereby represents
and warrants that he or she is, on the date he or she signs this Agreement, duly
authorized by all necessary and appropriate action to execute this Agreement on behalf of
such party and does so with full legal authority.

AA., Uncontrollable Circumstances ("Force Majeure')

.

The City and Contractor will be excused from the performance of their respective
obligations under this agreement when and to the extent that their performance is delayed
or prevented by any circumstances beyond their control including, fire, flood, explosion,
strikes or other labor disputes, act of God or public emergency, war, riot, civil
commotion, malicious damage, act or omission of any governmental authority, delay or
failure or shortage of any type of transportation, equipment, or service from a public
utility needed for their performance, provided that:

10



A, The non performing party gives the other party prompt written notice describing
the particulars of the Force Majeure including, but not limited to, the nature of the
occurrence and its expected duration, and continues to furnish timely reports with respect
thereto during the period of the Force Majeure;

B. The excuse of performance is of no greater scope and of no longer duratlon than
is required by the Force Majeure

C. = No bbligatidns‘ of either party that arose before the Force Majeure causing the
excuse of performance are excused as a result of the Force Majeure; and

D. _The non-performing party uses its best efforis to remedy its inability to perform.
Notwithstanding the above, performance shall not be excused under this Section for a
period in excess of two (2) months, provided that in extenuating circumstances, the City
may excuse performance for a longer term. Economic hardship of the Contractor will not
constitute Force Majeure. The term of the agreement shall be extended by a period equal
to that during which either party's performance is suspended under this Section. -

BB. Scrutinized Companies

 This Section applies to any contract for goods or services of $1 million or more:

The Contractor certifies that it is not on the Scrutinized Compames with Activities in
Sudan List or the Scrutinized Companies with Activities in the Iran Petroleum Energy
Sector List and that it does not have business operations in Cuba or Syria as provided in
section 287.135, Florida Statutes (2012), as may be amended or revised. The City may
terminate this Contract at the City’s option if the Contractor is found to have submitted a
false certification as provided under subsection (5) of section 287.135, Florida Statutes
(2012), as may be amended or revised, or been placed on the Scrutinized Companies with
Activities in Sudan List or the Scrutinized Companies with Activities in the Iran
Petroleum Energy Sector List or has been engaged in business operations in Cuba or
Syria, as defined in Section 287.135, Florida Statutes (2012), as may be amended or
revised.

CC. Investment Policy
Notwithstanding anything to the contrary contained in Exhibits B, C, or D, the Contractor

shall manage the City’s funds in accordance with the City’s Investment Policy, as the
same may be amended or revised from time to time.

- IN WITNESS WHEREOF, the City and the Contractor execute this Contract as follows:
CITY O UDERDALE

By:

[ ot
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Approved as to form:

ATTEST:

By:
Print Name:
Title:

(CORPORATE SEAL)

STATEOF  (a//forrica
COUNTY OF Sgn Erqgncisco

The foregoing instrument was acknowledged before me this fz A day of

Dece maere. -, 2012, by ITarel Nerton as president for

Wells Capital Management Incorporated, a California corporation authorized to transact business
in the State of Florida.

Ha' Mguyer :
(SEAL) Notary Public, State of ¢4 fforia.
(Signature of Notary Public) :

Mg

Please s attecchod o
Oclevyorv/ed (Print, Type, or Stamp Commissioned Name of
J77ent. Notary Public)

Personally Known ____ OR Produced Identification X
Type of Identification Produced __Califorp e Driver 's License

12



GALIFORNEA AE.I,, PU_RPOSE AGKNOWLEDGMENT

State of California
County of _dan Fimnc/cco
On Pec. 4 2012 before me, Hei Nauye
Date tdre Infert Name and Title of the Officer

personally appeared Karen Noriton

Marme(s) of Signer(s)

who proved to me on the basis of satisfactory evidence to
be the persontg} whose name(s) is/are subscribed to the
within instrument and acknowledged to me that
he/shefiiey executed the same in his/herdheir authorized
capacitygdesy, and that by kis/her/theirsignaturefs) on the
instrument the personds), or the entity upon behalf of
which the person{s} acted, executed the instrument.

HAI NGUYEN

COMM. #1876718 8 | certify under PENALTY OF PERJURY under the laws
7]

NOTARY PUBLIC - CALIFORNIA of the State of California that the foregoing paragraph is

p SAN FRANCISCO COUNTY true and correct,
E My Commission Expires 01/12/2014
‘ Signature
Piace Notary Seal Above U Signature of Notary Public
OPTIONAL

Though the information below is not required by law; it may prove valuable to persons relying on the dooument
and could prevent fraudulent removal and reattachmemt of this form tfo ancther documant.

Description of Attached Document

Title or Type of Document:

Document Date: Number of Pages:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Name: Signer's Name:

O individual U Individual

O Corporate Officer — Title(s): [J Corporate Officer — Title(s):

[0 Partner — [ Limited [J General [ Partner — [ Limited [ General
U Attorney in Fact OF SIGNER [ Attorney in Fact OF SIGNER

(1 Trustee Top ¢f thurmb hare O Trustee Top of thumb here
[ Guardian or Conservator O Guardian or Conservator

3 Other: 3 Other:

Signer Is Representing: Signer Is Representing:

S S B T S G BTN

S ST b X O S S X S S S G R 8 R R R S R R R R s O O B R
©2007 National Notary Association » 9350 De Soto Ave., PO Box 2402 » Chatsworth, CA §1313-2402 « www.NationalNotary.org Item #5807 Reorder: Call Toll-Free 1-800-876-6827






City of Fort Lauderdale

EXHIBIT A

Solicitation 125-10899

Investment Management Services

ﬂ)mw UF FOQRT LAUDERDALE

City of Fort Lauderdale



City of Fort Lauderdale Bidl 125-10889

Bid 125-10899
Investment Management Services

Bid Number 125-10899
Bid Title Investment Management Services

Bid Start Date Mar 26, 2012 11:09:22 AM EDT
Bid End Date  Apr 23, 2012 2:00:00 PM EDT

Question &
Answer End Apr 6, 2012 5:30:00 PM EDT
Date

Bid Contact Michael F Walker
Procurement & Contracts Manager
Procurement
954-828-5677
mwalker@fortlauderdale.gov

Changes made on Apr 6, 2012 5:07:08 PM EDT

New Documents RFP 10899 Addendum No. 1 dated April 6, 2012.doc

:00:00 PM EDT
Previcus End Date Apr 16, 2012 2:00:00 PMEDT  New End Date Apr 23, 2012 2:00
Previous Q & A End Date  Apr 6, 2012 2:00:00 PM EDT New Q & A End Date Apr 6, 2012 5:30:00 PM EDT

Changes were made to the following items:
Investment Management Services

Changes made on Apr 9, 2012 4:12:34 PM EDT

New Documenis RFP 10899 Addendum No. 2 dated April 9, 2012.doc
RFP 10899 EX B - CFL LOCAL PREFERENCE CERTIFICATION 2.doc

Changes were made to the following items:

Investment Management Services

Description

The City of Fort Lauderdale, Florida (City) is seeking proposals from qualified proposers, hereinafter referred to as the
Contractor; to provide Investment Management Services for the City's Finance Department, in accordance with the terms,
conditions, and specifications contained in this Request for Proposats (RFP).

For information concerning procedures for responding to this solicitation, contact Procurement and Contracts Manager at (954}
828-5677 or email at mwalker@fortlauderdale.gov . Such contact shall be for clarification purposes only.

For information concemning technical specifications, please utilize the question / answer feature provided by BidSync at
www.bidsync.com . Questions of a material nature must be received prior to the cut-off date specified in the RFP Schedule.
Material changes, if any, to the scope of services or bidding procedures will only be transmitted by written addendum. (See
addendum section of BidSync Site). Contractor's please note: Proposals shall be submitted as stated in PART VI -
Requirements of the Proposal. No part of your proposal can be submitted via FAX. No variation in price or conditions shall be
permitted based upon a claim of ignorance. Submission of a proposal will be considerad evidence that the Contractor has
familiarized themselves with the nature and extent of the work, and the equipment, materials, and labor required. The entire
proposal must be submitted in accordance with all specifications contained in this solicitation.

¥
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Added on Apr 6, 2012:

Addendum No. 1 dated April 6, 2012 is attached and changes the apen date{close date for contractors) for this RFP from April
16, 2012 prior to 2:00pm EST to April 23, 2012 prior to 2:00pm EST, as the City shal! be issuing a second addendum with
additional changes next week. Please acknowledge all Addendums on the proposal signature page or provide/sign the
addendum with your RFP response.

Added on Apr 9, 2012: -

Addendum No. 2 dated April 9, 2012 Is attached with changes to the SSAE 16 requirements and also the Basis Points tiered fee
schedule (which must now be provided in your Addendum No. 2 with your RFP response). Alo added was the Local Business
Preference language, and Certification Statement as an Exhibit.

MAKE SURE YOU SUBMIT YOUR ADDENDUM NOT 2 DATED APRIL 9, 2012 WITH YOUR RFP RESPONSE AND PROVIDE YOUR
REVISED BASIS POINTS IN THE ADDENDUM DOCUMENT.

Changes made on Apr 6, 2012 5:07:08 PM EDT

Changes made on Apr9, 2012 4:12:34 PM EDT
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RFP # 125-10899
TITLE: Investment Management Services

PART | - INTRODUCTIONIINFORMAT!ON

01. PURPQOSE '
The City of Fort Lauderdale, Florida (City) is seeking proposals from qualified proposers,
hereinafter referred to as the Contractor, to provide investment Management Services for the
City's Finance Department, in accordance with the terms, conditions, and specifications

contained in this Request for Proposals (RFP).

02. INFORMATION OR CLARIFICATION
For information concerning procedures for responding to this solicitation, contact Procurement

and Contracts Manager at (954) 828-5677 or email at mwalker@fortlauderdale.gov . Such
contact shall be for clarification purposes only.

For information concerning technical specifications, please utilize the question / answer feature
provided by BidSync at www.bidsyne.com . Questions of a material nature must be received prior
to the cut-off date specified in the RFP Schedule. Material changes, if any, to the scope of
services or bidding procedures will only be transmitted by written addendum. (See addendum
section of BidSync Site). Contractor's please note: Proposals shall be submitted as stated in
PART VI — Requirements of the Proposal. No part of your proposal can be submitted via FAX.
No variation in price or conditions shall be permitted based upon a claim of ‘ignorance.
Submission of a proposal wili be considered evidence that the Contractor has familiarized
themselves with the nature and extent of the work, and the equipment, materials, and labor
required. The entire proposal must be submitted in accordance with all specifications contained in

this solicitation.

03. TRANSACTION FEES
The City of Fort Lauderdale uses BidSync (www.bidsync.com) to distribute and receive bids and

proposals. There is no charge to vendors/contractors to register and participate in the solicitation
process, nor will any fees be charged to the awarded vendor.

04. PRE-PROPOSAL CONFERENCE
There will be a no pre-proposal conference and/or site visit scheduled for this Request for

Proposal.

05.  ELIGIBILITY
To be eligible for award of a contract in response to this solicitation the Contractor must

demonstrate that they have successfully completed services, as specified in the Technical
Specifications / Scope of Services section of this solicitation, are normally and routinely engaged
in performing such services and are properly and legally licensed to perform such work. In
addition, the Contractor must have no conflict of interest with regard to any other work performed
by the Contractor for the City of Fort Lauderdale.

The Coniractor shall provide a current SSAE 16, SOC 2, Type | report with their proposal.
Awarded confractor will be required to provide an SSAE 16, SOC 2, Type il report annually during
the term of this contract. If the Contractor cannot provide the SSAE 16, SOC 2, Type | report at
the time of proposal submittal, a current SOC 3 report will be accepted.

06. PRICING/DELIVERY
All pricing should be identified in PART VIi — PROPOSAL SUMMARY REQUIREMENTS. No

additional costs may be accepted, other than the costs stated on the Proposal pages.
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RFP DOCUMENTS
The Contractor shall examine this RFP carefully. Ignorance of the requirements will not relieve

the Contractor from liability and obligation under the Contract.

AWARD/INTENT
It is the intent of the City to select up to four investment managers, whatever is determined to be

in the best interest of the City, to provide innovative investment services for approximately
$542,000,000 market value as of 12/31/11, of its operating and capital {(exclusive of pension
funds) funds pursuant to Florida Statutes and the City’s Investment Policy (see Exhibit A). No
Investment manager shall have more than 30% of the City’s portfofio dollars. The City's objective
is to obtain a net yield on its portfolio better than that which may be obtained through a tiered
portfolio while maintaining strict adherence to its adopted investment Policy, to protect investment
principal, and to maintain liquidity, while avoiding unreasonable risk. The City reserves the right to
award to those proposers who will best serve the interests and needs of the City of Fort

Lauderdale.

The award shall be made to up to four investment managers; therefore, fees for all
services/items as stated in the Proposal Summary will be one of the factors in the cost
evaluation. Proposers agree that the quoted costs for service will be calculated utilizing a
portfolio of up to $150 Million each in order to arrive at the “TOTAL COST TO THE CITY".
Proposers must include all fees (in basis points) to this contract. No other costs shall be

accepted.

The City shall be interested in knowing how each investment manager shall construct their
portion of their awarded portfolio.

The City's intention is to also retain the services of an Investment Advisor {(through a separate
request for proposal), whos function will be to oversee the Investment Manager’s in the execution
of their functions per the requirements of the City (see PART Il — Special Conditions, Item 09
Contract Coordinator (Investment Advisor).

The City also reserves the right to waive minor variations in the specifications and in the bidding
process. The City further reserves the right to accept or reject any and/or all proposals and to
award or not award a contract based on this bid solicitation.

PRICE VALIDITY
Prices provided in this Request for Proposal (RFP) are valid for 120 days from time of RFP

opening. The City shall award contract within this time period or shall request to the
recommended awarded vendor an extension to hold pricing, until products/services have been

awarded,

Bict 125-10839
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PART {l - RFP SCHEDULE

DATE/TIME
Release of RFP 03/26/12
Deadline for Questions/Request for
Clarifications 04/06/12
Addendum if Necessary 04/09/12

Proposal Due Date/Time (Deadline)

04/16/12 Prior to 2:00PM EDT
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PART il - SPECIAL CONDITIONS

GENERAL CONDITIONS
RFP General Conditions Form G-107 Rev. 11/11 (GC) are included and made a part of this RFP.

NEWS RELEASES/PUBLICITY
News releases, publicity releases, or advertisements relating to this contract or the tasks or

projects associated with the project shall not be made without prior City approval.

RFP DOCUMENTS
The Contractor shall examine this RFP carefully. Ignorance of the requirements will not relieve

the Contractor from liability and obligations under the Contract.

CONTRACTORS' COSTS
The City shall not be liable for any costs incurred by Contractor in responding to this RFP.

RULES AND PROPOSALS

The signer of the proposal must declare that the only person(s), company or parties interested in
the proposal as principals are named therein; that the proposal is made without collusion with any
other person(s), company or parties submitting a proposal; that it is in all respects fair and in good
faith, without collusion or fraud; and that the signer of the proposal has full authority to bind the

principal Contractor.

CONTRACT PERIOD
The initial contract term shall commence upon date of award by the City or June 1, 2012,

whichever is later, and shall expire five years from that date. The City reserves the right to extend
the contract for two, additional one-year terms, providing all terms conditions and specifications
remain the same, both parties agree to the extension, and such extension is approved by the

City.

In the event services are scheduled to end because of the expiration of this contract, the
Contractor shall continue the service upon the request of the City as authorized by the awarding
authority. The extension period shall not extend for more than ninety (90) days beyond the
expiration date of the existing contract. The Contractor shall be compensated for the service at

the rate in effect when this extension clause is invoked by the City.

COST ADJUSTMENTS
Prices quoted shall be firm for the initial contract term (5) five years. No cost increases shall be

accepted in this initial contract term, and also shall be firm for the two, additional one-year
contract extensions, if approved by both parties. Please consider this when providing your pricing

for this request for proposal.
No costs shall be accepted for the renewal periods.

SERVICE TEST PERIOD
If the Contractor has not previously performed the services to the city, the City reserves the right

to require a test period to determine if the Contractor can perform in accordance with the
requirements of the contact, and to the City's satisfaction. Such test period can be from thirty to
ninety days, and will be conducted under all specifications, terms and conditions contained in the
contract. This trial period will then become part of the initial contract period.

A performance evaluation will be conducted prior to the end of the test period and that evaluation
will be the basis for the City's decision to continue with the Contractor or to select another

Contractor (if applicable).

Bid 125-10899
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FINANCE DIRRECTOR OR DESIGNEE
Under the direction of the Finance Director or designee, the City may utilize an Investment
Advisor, whose principal duties shall be to oversee the Investment Manager(s) in the execution of
their functions, as a fiduciary for the funds being provided to the Investment Managers as per but
not limited to the following:

Maintain investment Policy compliance with Florida state statutes

Liaison with Investment Manager(s)

Coordinate and approve all work under the contract

Resolve any disputes

Assure consistency and quality of Investment Manager(s) performance

Schedule and conduct Investment Manager(s) performance evaluations and document

findings

Review and approve for payment all invoices for work performed or items delivered

Prepare periodic reports to City management and City Commission

INVOICES/PAYMENT

The City will accept invoices no more frequently than once per month. Each invoice shall fully
detail the related costs and shall specify the status of the particular task or project as of the date
of the invoice as regards the accepted schedule for that task or project. Payment will be made
within thirty (30) days after receipt of an invoice acceptable to the City, in accordance with the
Florida Local Government Prompt Payment Act. If, at any time during the contract, the City shall
not approve or accept the Contractor's work product, and agreement cannot be reached between
the City and the Contractor to resolve the problem to the City's satisfaction, the City shall
negotiate with the Contractor on a payment for the work completed and usable to the City.

RELATED EXPENSES/TRAVEL EXPENSES
All costs including travel, if necessary are fo be included in your proposal. The City will not

accept any additional costs.

NO EXCLUSIVE CONTRACT/ADDITIONAL SERVICES

While this contract is for services provided fo the department referenced in this Request for
Proposals, the City may require similar work for other City departments. Contractor agrees to
take on such work unless such work wouid not be considered reasonable or become an undue
burden to the Contractor.

Contractor agrees and understands that the contract shall not be construed as an exclusive
arrangement and further agrees that the City may, at any time, secure similar or identical services
from another vendor at the City’s sole option.

The City may require additional items or services of a similar nature, but not specifically listed in
the contract. The Contractor agrees to provide such items or services, and shall provide the City
prices on such additional items or services based upon a formula or method, which is the same or
similar to that used in establishing the prices in his proposal. If the price(s) offered are not
acceptabie to the City, and the situation cannot be resolved to the satisfaction of the City, the City
reserves the right to procure those items or services from other vendors, or to cancel the contract
upon giving the Contractor thirty (30) days written notice.

DELETION OR MODIFICATION OF SERVICES

The City reserves the right to delete any portion of this Contract at any time without cause, and if
such right is exercised by the City, the total fee shall be reduced in the same ratio as the
estimated cost of the work deleted bears to the estimated cost of the work originally planned. If
work has already been accomplished on the portion of the Contract to be deleted, the Contractor
shall be paid for the deleted portion on the basis of the estimated percentage of completion of

such portion.
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If the Contractor and the City agree on modifications or revisions to the task elements, after the
City has approved work to begin on a particular task or project, and a budget has been
established for that fask or project, the Contractor will submit a revised budget to the City for
approval prior to proceeding with the work.

SUBSTITUTION OF PERSONNEL
it is the intention of the City that the Contractor's personnel proposed for the contract will be
available for the initial contract term. In the event the Contractor wishes to substitute personnel,

“he shall propose personnel of equal or higher qualifications and all replacement personnel are

subject to City approval. In the event substitute personnel are not satisfactory to the City and the
matter cannot be resolved to the satisfaction of the City, the City reserves the right fo cancel the
Contract for cause. See Section 5.09 General Conditions.

INSURANCE

The Contractor shall furnish proof of insurance requirements as indicated below. The coverage is
to remain in force at all times during the contract period. The following minimum insurance
coverage is required. The City is to be added as an “additional insured” with relation to General
Liability Insurance. This MUST be written in the description section of the insurance certificate,
even if you have a check-off box on your insurance certificate. Any costs for adding the Clty as
“additional insured” will be at the contractor’s expense.

The City of Fort Lauderdale shall be given notice 10 days prior to cancellation or modification of
any stipulated insurance. The insurance provided shall be endorsed or amended to comply with
this notice requirement. In the event that the insurer is unable to accommodate, it shall be the
responsibility of the Contractor to provide the proper notice. Such notification will be in writing by
registered mail, return receipt requested and addressed to the Procurement Services Division.

The Contractor's insurance must be provided by an A.M. Best's "A-“rated or better insurance
company authorized to issue insurance policies in the State of Florida, subject to approval by the
City's Risk Manager. Any exclusions or provisions in the insurance maintained by the contractor
that precludes coverage for work contemplated in this RFP shall be deemed unacceptable, and
shall be considered breach of contract.

Workers’ Compensation and Employers’ Liability Insurance

Limits: Workers’ Compensation — Per Florida Statute 440
Employers’ Liability - $500,000

Any firm performing work on behalf of the City of Fort Lauderdale must provide Workers’
Compensation insurance. Exceptions and exemptions can only be made if they are in
accordance with Florida Statute. For additional information contact the Department of Financial
Services, Workers’ Compensation Division at (850) 413-1601 or on the web at www.fldfs.com.

Commercial General Liability Insurance

Covering premises-operations, products-completed operations, independent confractors and
contractual liability.

Limits: Combined single limit bodily injury/property damage $1,000,000.

This coverage must include, but not limited to:
a. Coverage for the liability assumed by the contractor under the indemnity

provision of the contract.
b. Coverage for Premises/Operations
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¢. Products/Completed Operations

d. Broad Form Contractual Liability

e. Independent Contractors
Automobile Liability Insurance

Covering all owned, hired and non-owned automobile equipment.

Limits: Bodily injury $250,000 each person,
$500,000 each occurrence
Property damage $100,000 each ocecurrence

Professional Liability (Errors & Omissions)

Consultants
Limits: $2,000,000 per occurrence

A copy of ANY current Certificate of Insurance should be included with your proposal.

In the event that you are the successful bidder, you will be required to provide a certificate
naming the City as an “additional insured” for General Liability.

Certificate holder should be addressed as follows:

City of Fort Lauderdale
Procurement Services Division

100 N. Andrews Avenue, Room 619
Ft. Lauderdale, FL 33301

SUBCONTRACTORS
If the Contractor proposes to use subcontractors in the course of providing these services fo the

City, this information shall be a part of the bid response. Such information shall be subject to
review, acceptance and approval of the City, prior to any contract award. The City reserves the
right to approve or disapprove of any subconiractor candidate in its best interest and to require

Contractor to replace subcontractor with one that meets City approval.

Contractor shall ensure that all of Contractor's subcontractors perform in accordance with the
terms and conditions of this Contract. Contractor shall be fully responsible for all of Contractor's
subcontractors’ performance, and liable for any of Contractor's subcontractors’ non-performance
and all of Contractor's subcontractors’ acts and omissions. Contractor shall defend, at
Contractor's expense, counsel being subject to the City's approval or disapproval, and indemnify
and hold harmless the City and the City's officers, employees, and agents from and against any
claim, lawsuit, third-party action, or judgment, including any award of attorney fees and any award
of costs, by or in favor of any Contractor's subcontractors for payment for work performed for the

City.

INSURANCE — SUBCONTRACTORS
Contractor shall require all of its subcontractors to provide the aforementioned coverage as well

as any other coverage that the contractor may consider necessary, and any deficiency in the
coverage or policy limits of said subcontractors will be the sole responsibility of the contractor.
UNCONTROLLABLE CIRCUMSTANCES ("Force Majeure")

The City and Contractor will be excused from the performance of their respective obllgatlons
under this agreement when and to the extent that their performance is delayed or prevented by
any circumstances beyond their control including, fire, flood, explosion, strikes or other labor
disputes, act of God or public emergency, war, riot, civil commotion, malicious damage, act or

-

Bid 125-10899
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omission of any governmental authority, delay or failure or shortage of any type of transportation,
equipment, or service from a public utility needed for their performance, provided that:

A. The non performing party gives the other party prompt written notice describing the
particulars of the Force Majeure including, but not limited to, the nature of the occurrence and its
expected duration, and continues to furnish timely reports with respect thereto during the period
of the Force Majeure;

B. The excuse of performance is of no greater scope and of no longer duration than is
required by the Force Majeure;

C. No obligations of either party that arose before the Force Majeure causing the excuse of
performance are excused as a result of the Force Majeure; and

D, The non performing party uses its best efforts to remedy its inability to perform.
Notwithstanding the above, performance shall not be excused under this Section for a period in
excess of two (2) months, provided that in extenuating circumstances, the City may excuse
performance for a longer ferm. Economic hardship of the Contracter will not constitute Force
Majeure. The term of the agreement shall be extended by a period equal to that during which
either party's performance is suspended under this Section.

PUBLIC ENTITY CRIMES
NOTE: Contractor, by submitting a proposal attests she/hefit has not been placed on the

convicted vendor list.

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 proposal on a confract to provide any goods or services fo a
public entity, may not submit a proposal on a contract with a public entity for the construction or
repair of a public building or public work, may not submit proposals 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, Florida Statutes, for
Category Two for a period of 36 months from the date of being placed on the convicted vendor

list.

CANADIAN COMPANIES
The City may enforce in the United States of America or in Canada or in both countries a

judgment entered against the Contractor. The Contractor waives any and all defenses to the
City’s enforcement in Canada, of a judgment entered by a court in the United States of America.
All monetary amountis set forth in this Contract are in United States dollars.

LOBBYING ACTIVITIES

ALL CONTRACTORS PLEASE NOTE: Any contractor submitting a response fo this solicitation
must comply, if applicable, with City of Fort Lauderdale Ordinance No. C-00-27 & Resolution No.
07-101, Lobbying Activities. Copies of Ordinance No. C-00-27 and Resolution No. 07-101 may
be obtained from the City Clerk’s Office on the 7th Floor of City Hall, 100 N. Andrews Avenue,
Fort Lauderdale, Florida. The ordinance may also be viewed on the City's website at:

hitp://iwww.fortlauderdale.gov/clerk/LobbyistDocs/lobbyistord 1009.pdf .

BID TABULATIONS/INTENT TO AWARD
{Notice of Intent to Award Contract/Bid, resulting from the City’s Formal solicitation process,

requiring City Commission action, may be found at
http:/fwww fortlauderdale.gov/purchasing/natices_of_intent.him. Tabulations of receipt of those
parties responding to a farmal solicitation may be found at

Bid 125-10899
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http://www fortlauderdale.gov/purchasing/bidresiits.htm, or any interested party may call the
Procurement Office at 954-828-5933.

23.  SAMPLE CONTRACT AGREEMENT
A sample of the formal agreement template, which may be required to be executed by
the awarded vendor, can be found at our website

htp://fortlatiderdale. gov/purchasing/general/contractsample0214 1 2.pdf

24, SERVICE INFORMATION CONTROLS
The Contractor shall provide a current SSAE 16, SOC 2, Type | report with their proposal.
Awarded confractor witl be required to provide an SSAE 16, SOC 2, Type |l report annually during
the term of this contract. If the Contractor cannot provide the SSAE 16, SOC 2, Type | report at

the time of proposal submittal, a current SOC 3 report will be accepted.
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PART IV - TECHNICAL SPECIFICATIONS/SCOPE OF SERVICES

SECTION | - PURPOSE

The City is seeking to contract with up to four investment managers with the ability to actively manage
funds for the City's benefit. No one investment manager will handle more than 30% of the city's available
funds (exclusive of pension funds) pursuant to Florida Statutes and the City’s Investment Policy (see
Exhibit A attached). The City's objective is to obtain a net yield on its portfolio better than that which may
be obtained through utilization of a tiered portfolio while maintaining strict adherence to its adopted
Investment Policy, protect investment principal, maintain liquidity, while avoiding unreasonable risk.

The City shall be interested in knowing how each investment manager shall construct their portion of
their awarded portfotio.

A. The Required Investment Process: All investments will be held in a safekeeping Trust
Account. Funds for acquiring investments will be on a (Delivery vs. Payment) basis to the City's Trust
Account. Any and all proceeds (Principal andfor Interest payments) will go directly to an account
specified by the City. Under no circumstances will the Investment Manager have custody of any City

assets.

Initially the process will require close coordination with the Director of Finance or designee. However,’
once the portfolio is established and operating smoothly, it is expected that the Investment Manager will
operate independently but keeping the City informed of any and all activity via same day fax or email.

B. Bond Proceeds: The City at its sole determination may include bond proceeds in its
investment poot. When such funds are included, the proposer must adhere to the investment restrictions
that accompany the bond issue and create a separate segregated account that will allow for and facilitate
the proper recognition and accounting of all bond proceeds and their accompanying eamings. At the
end of each quarter, the investment manager ghall certify to the City that alt investments and
transactions met the criteria stated in the bond documentation.

C. City Investment Policy: The City's Investment Policy, Revision Effective - November 1, 2011
is included as EXHIBIT “A” to the RFP document. :
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PART V - PROPOSAL EVALUATION CRITERIA
The award of the confract will be based on certain objective and subjective considerations listed below:

Understanding of the overall needs of the City for such services, as presented in 30%
the narrative proposal. Ability to provide the type and quantity and quality of

services requested within this proposal. This includes the responsiveness of the

proposer in meeting the requirements. ‘

Other Factors: 40%

1. Ability to excel within the fixed income investment environment.

2. Ability to produce meaningful reports on a monthly basis reflecting
results for the month and year. (Comparison Bench Mark).

3. Ability to stay within the parameters of the City’s Investment Policy.

4. Ability to provide on-line computer access by authorized city representatives
to the City’s portfolio, in a pdf and spreadsheet downloadable format.

Cost of services based on the proposer’s fee proposal 30%

TOTAL PERCENT AVAILABLE: 100%

An evaluation committee of qualified City Staff or other persons selected by the City will conduct
evaluations of proposals. It may be a two-step process. In step one; the committee will evaluate all
responsive proposals based upon the information and references contained in the proposals as
submitted. The committee shall review each proposal and rank each proposer’s evaluation criteria as
stated in this RFP (i.e. criteria 1, 2, 3, 4), and determine a minimum of three (3), if more than three (3)
proposals are responsive, to be finalists for further consideration. In the event there are less than three
(3) responsive proposals, the committee will give further consideration to all responsive proposals
received. In step two, the committee may then conduct discussions (oral presentations), for clarification
purposes only, with the finalists and re-score and re-rank the finalists' proposals. The evaluation
committee may then make a recommendation, resulting from this process, to the City Manager for award

of a contract(s).

The City may require visits to customer installations or demonstrations of product by Contractor’s, as part
of the evaluation process.

The City of Fort Lauderdale reserves the right, before awarding the contract, to require a Proposer to
submit any evidence of its qualifications as the City may deem necessary, and to consider any evidence
available of financial, technical and other qualifications and capabilities, including performance

experience with past and present users.

The City of Fort Lauderdale reserves the right to request additional clarifying information and request an
oral presentation from any and all Proposers prior to determination of award.

The City reserves the right to award the contract to that Proposer who will best serve the interest of the
City. The City reserves the right based upon its deliberations and in its opinion, to accepf or reject any or
all proposals. The City also reserves the right to waive minor irregularities or variations to the

specifications and in the bidding process.
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The City uses a mathematical formula for determining allocation of evaluation criteria including cost
points, to each responsive, responsible proposer. Each evaluation criteria stated in the RFP has an
identified weighted factor. Each evaluation committee member will rank each criteria, from each
proposer, giving their first ranked proposer as number 1, and second proposer as number 2 and so on.
The City shall average the ranking for each criteria, for all evaluation committee members, and then
multiply that average ranking by the weighted criteria identified in the RFP. The lowest average final
ranking score will determine the recommendation by the evaluation committee to the City Manager.
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PART VI - REQUIREMENTS OF THE PROPOSAL

All proposals must be submitted as specified on the proposal pages, which follow. Any attachments
must be clearly identified. To be considered, the proposal must respond to all parts of the RFP. Any
other information thought to be relevant, but not applicable to the enumerated categories, should be
provided as an appendix to the proposal. If publications are supplied by a proposer to respond to a
requirement, the response shouid include reference to the document number and page number.
Proposals not providing this reference will be considered to have no reference material included in the

additional documents.

All proposals must be submitted in a sealed package with the RFP number, due and open date, and RFP
titte clearly marked on the outside. If more than one package is submitted they should be marked 1 of 2,

etc.

THIS IS A PAPER RFP WITH CD. Al proposals must be received by the City of Fort Lauderdale, in the
Procurement Services Division, Room 619, City Hall, 100 North Andrews Avenue, Fort Lauderdale,
Florida, 33301 prior to 2:00 pm on the date specified in PART Il - RFP SCHEDULE. Submittal of

response by fax or e-mail will NOT be acceptable.

PROPOSERS MUST SUBMIT AN IDENTIFIED ORIGINAL COPY PLUS (3} COPIES OF THE
PROPOSAL PAGES INCLUDING ANY ATTACHMENTS

THE ABOVE REQUIREMENT TOTALS 4 COPIES OF YOUR PROPOSAL. CONTRACTOR SHOULD
SUBMIT (5) COPIES OF YOUR PROPOSAL ON A CD. FAILURE TO PROVIDE PRi POSALS AS
STATED ABOVE, MAY BE GROURNDS TO FIND CONTRACTOR NON-RESPONSIVE.

The proposer understands that the information contained in these Proposal Pages is to be relied upon by
the City in awarding the proposed Agreement, and such information is warranted by the proposer to be
true. The proposer agrees to furnish such additional information, prior to acceptance of any proposal,
relating to the qualifications of the proposer, as may be required by the City.

A representative who is authorized to contractually bind the Contractor shall sign the
Bid/Proposal Signature page. Omission of a signature on that page may result in rejection of

your proposal.
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PART VIl - PROPOSAL SUMMARY REQUIREMENTS

PROPOSAL SUMMARY REQUIREMENTS TO BE COMPLETED AND SUBMITTED AS FOLLOWS:

SUBMISSION REQUIREMENTS:

In order to provide for proper evaluation of your firm and fairly compare it with other submittals, we
request that you format your response in the following order:

1. Qrganization

moowr

Company Name

Principal Address

Telephone Numbers - Principal and Fax

Email Address (es) :

Describe the organization, date founded and ownership of your firm and regulatory bodies your
firm reports to. Has the firm experienced a significant change in organizational structure,
ownership or management during the past three years and, if so, please describe.

Describe any other business affiliations (e.g. subsidiaries, joint ventures, “soft dollar
arrangements with brokers).

Identify the types of accounts primarily managed by your firm.

Does the firm have an office in the State of Florida?

Is your firm a registered advisor under the Investment Advisor's Act of 19407 Please attach Part
Nl of your most recent Form ADV.

Describe any SEC, NASD or any other regulatory censure or litigation involving your firm during
the past five (5) years.

Summarize fidelity bond coverage, errors and omissions, employee dishonesty, fiduciary liability
insurance, or other fiduciary coverage your firm carries. Provide a Certificate of Insurance.
Provide a copy of your firm’s most recent audited financial statement.

Does your firm adhere to the Code of Professional and Ethical Standards as described by
Association for [nvestment Management and Research (AIMR)?

2. Experience
A. Describe your firm's experience in managing investment portfolios for public funds and

B.

C.

governmental entities including any relevant experience managing public funds in Florida.
Describe your firm’s experience in managing investment portfolios for bond funds.
Summarize your assets under management (institutional only) over the past five years by the

following categories: short-term funds, medium-term funds, long-term funds. Also, please
separate these asset totals by Government Institutions and Other Institutions

Short-Term Medium-Term Long-Term
fFunds Funds Funds

Government Institutions

Other Institutions

Total

Bid 125-10899
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C. What is your firm’s experience in developing investment policies and portfolio management
guidelines for government operating OR CAPITAL funds?

D. Does your firm act 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?

E. Provide five client references (public references, if possible) including client name, contact
personnel, address, phone number, fax number, e-mail address, and length of time you have:
managed their assets and a list of any other related services provided (e.g. investment
advisor, cash flow analysis, etc.)

3. Personnel
A. 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.

- B. Provide detailed resumes for all key investment professionals who will be directly responsible
for the investment of our funds. Include the following information; title, number of years at
your firm, total number of years of experience, professional designations or licenses and
SEC, NASD, or any other regulatory censures or actions or litigation, if any.

C. Describe your firm's activities to keep portfolioc managers informed of developments relevant
to the management of local government funds.

D. What is the largest number of accounts handled by any single manager/team (give size of
feam)?

4. Investment Management Approach and Discipline
A. Briefly describe your firm's investment management philosophy.

B. Describe the investment program you are proposing for us, including the type and mix of
securities you propose to purchase, how the funds will be managed after the initial
investments are made and how you will provide liquidity should it be necessary.

C. What are the primary strategies employed by your firm for adding value to portfolios (e.g.,
market timing, credit research, ete,)?

D. Describe how investment ideas are originated and how researched, and how the uitimate
investment decision is made. Explan. how investment decisions are then implemented,

monitored and evaluated. >

E. Describe your firm's research capabilities and resources. Does your firm assign credlt
research to specialists?

F.- What suggestions do you have for changing the City’s existing Investment Policy to increase
yield without unduly sacrificing safety and liquidity, while staying within Florida state statutes.
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G. In one sentence, describe your firm's fixed income investment policy. When was it
established? :

5. Performance
A. Provide a breakdown of the total assets managed by your firm. Do not include figures for any

subsidiaries, affiliates, or parent firms. As of March 31, 2012 orasof: [/ |/

# of accts _ S vaiue (in $1.000)

Tax Exempt Assets
ERISA
Public
Taft-Hartley
Endowment
Foundation
Other

Total Tax-Exempt

Taxable Assets
Personal Trusts
Commingled

Total Taxable

Mutual Funds
Equity
Fixed Income
Money Market
Total Mutual Funds

Qverall Total




B. For each of the last five years please indicate the number of fixed income accounts gained and
lost in each category.

City of Fort Lauderdale
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ACCOUNTS GAINED
‘ 2007

2008

2009

2010

2011

PUBLIC

ERISA

TAFF-HARTLEY

ENDOWMENT

FOUNDATION

OTHER

TOTAL

ACCOUNTS LOST

2007

2008

2009

2010

2011

PUBLIC

ERISA

TAFF-HARTLEY

ENDOWMENT

FOUNDATION

OTHER

TOTAL
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C. Provide the rates of return indicated below by fund (limited to fixed income investments -
exclude equity portfolios). If you have a fund, which would mirror the City’s authorized investments,
please bring this to our attention as such. Where muiti-products exist, simply duplicate the return
tables listed beiow for each product submitted. Additionally, if available, submit return figures
calculated by a third party performance firm. Be sure to indicate the asset value and number of
accounts corresponding to the return figures.

Fixed Income Performance

YEAR RETURN # OF [ Market
ENDING % ACCOUNTS Value (§)
2007

2008

2009

2010

2011
Annualized

3  year thru
12/31
Annualized

5 year thru
12/31

1%t Q 2011

lond Q@ 2011
13rd Q2011

ath Q2011

Q2012

D. Is your Firm in compliance with the Association for Investment Management and Research
(AIMR) Standards?

E. What is the average size of the five largest fixed income funds under current active
management?

6. Accounting and Reporting

Bicl 125-10899

A. Describe the investment accounting and reporting system used by your firm and if it

complies with AIMR standards.

B. Describe the frequency and format of reports that you shall provide to the City, {including the
methods and formulas used to calculate yield and performance). The city requires reports on
a monthly basis for each month of the year, a quarterly basis and an annual report. Also, in
order for the City to comply with accounting and financial reporting requirements, state what
data is available for the reports, such as effective duration on an investment basis, type of

investment basis and total portfolio basis. Sample reports must be included.
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C. Describe the types of benchmarks that would be included with the performance.

D. Describe the process the firm would go through to assist in identifying appropriate industry
benchmarks. What performance benchmark(s) would you suggest for our portfolio given our
current imvestment policy which states an overall with a weighted average duration of less

than 3 years?

7. Fees (In basis points)

Fee quotes MUST be for a fixed monthly amount based on the average monthly balance
within the following range, based on a current pool of market value of approximately
$542,000,000), as of 12/31/12. No other fees shall be accepted other than the fees in basis

points, as stated below.
(In basis points)

$1.00 to $150,000,000
Over $150,000,000

8. Other

A. Provide a description of your firm's technological capabilities.

B. What makes your firm unique?

The proposer understands that the information contained in these Proposal Pages is to be relied
upon by the City in awarding the proposed Agreement, and such information is warranted by the
proposer to be true. The proposer agrees to furnish such additional information, prior to acceptance
of any proposal, relating to the qualifications of the proposer, as may be required by the City. '

9. City's preferred tiers/categories: How would you construct your portfolio taking into consideration
the preferred tiers/categories stated below?

A. Immediate needs: less than 30 days

B. Short term: 30 days to a maximum of 12 months

C. Intermediate term: 1 year — up to 2-1/2 years

D. Long term: 2-1/2 years up to 10 years ({the City’s maximum per policy)

10. Can you submit a monthly and/or quarterly report within (30) days after the completion of a
month or quarter? Yes No

if No — How many days after?
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PART VIl - PROPOSAL PAGES - TECHNICAL PROPOSAL

The following issues should be fully responded to in your proposal in concise narrative form.
Additional sheets should be used, but they should reference each issue and be presented in the

same order.

Tab 1: Bid/Proposal Signature page (signed by a representative who is authorized to
contractually bind the Confractor). A copy of your Corporate By-Laws, or a letter
signed by a corporate officer should be included, if proposal is signed by other than the

 President, Vice President or Treasurer.

Tab 2: Non-Collusion Statement

Tab 3: Letter of Interest, The letter of interest may contain any other information not in the
proposal but should not exceed two (2) pages.

Tab 4: Statement of Proposed Services. Proposals should respond to scope of work. They
should be no longer than twelve (12) pages (single sided), and be comprised of three
general components: (&) an assessment of capability and approach to perform the
scope of service; (b) identification of Proposer's distinctive competence, staff
gualifications assigned to this account with their experience and skills they bring to this
assignment, along with resume of experience and qualifications;

Tab &: Business Licenses. Evidence that your firm and/or persons performing the work are
licensed to do business in the State of Florida, or Certificate of Good Standing from the

State in which you are corporately registered.

Tab 6: Evidence of Insurance. Certificate of Insurance showing coverage, forms, limits.
Actual insurance certificates will be required from recommended contractor, prior to
award.

Tab 7: List of five current and past clients/references for whom you have provided similar

services in the last three years; Provide agency name, address, telephone number,
contact person, and date service was provided. Be prepared to provide, upon request,
evidence of work product, ability to meet schedules, cooperation, and responsiveness.
Attach additional sheets if necessary.

Tab 8: PART VI - Proposal Summary Reguiresments {Provide answers to all guestions in
this section of the RFP, including the fees in basis points).

Tab g: SSAE 16, SOC 2, Type [ report with their proposal. Awarded confractor will be
required fo provide an SSAE 16, SOC 2, Type |l report annually during the term of this
contract. If the Contractor cannot provide the SSAE 16, SOC 2, Type 1 report at the
time of proposal submittal, a current SOC 3 report will be accepted.

Tab 10; Any additional attachments to your proposal.
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CiTY OF FORT LAUDERDALE
GENERAL CONDITIONS

These Instructions are standard for ail contracts for commodities or services issued through the City of Fort Lauderdale Procurement Services Division,
The City may delete, supersede, or modify any of these standard instructions for a particular contract by indicating such change in the Invitation to Bid
(ITB) Special Condlilons Technical Specifications, Instructions, Proposal Pages, Addenda, and Legal Advertisement. In this general conditions
document, invitation to Bid (ITB) and Request for Proposal (RFP) are interchangeable.

PART! BIDDER PROPOSAL PAGE{S) CONDITIONS:

1.0t BIDDER ADDRESS: The City maintains automated vendor address fists that have been generated for sach specific Commodity Class item
through cur bid issuing service, BidSync. Notices of Invitations to Bid ({TB'S) are sent by e-mail to the selection of bidders who have fully
registered with BidSync or faxed (if applicable} to every vendor on those lists, who may ihen view the bid documents online. Bidders who
have been informed of a bid's availability in any other manner are responsible for registering with BidSync in order to view the bid documents,
There is no fee for doing so. If you wish bid notifications be provided to another a-mail address or fax, please contact BidSync. If you wish
purchase orders sent to a different address, please so indicate in your bid responsa. [f you wish payments sent to a different address, please
so indicate on your invoice.

1.02 DELIVERY: Time will be of the essence for any orders placed as a result of this ITB. The City reserves the right to cancel any orders, or part
thereof, without obligation if delivery is not made in accordance with the schedule specified by the Bidder and accepted by the City.

1.03 PAGKING SLiPS: [t wifl be the responsibility of the awarded Contractor, to attach all packing slips to the QUTSIDE of each shipment.
Packing sfips must provide a detailed description of what is fo be received and reference the City of Fort Lauderdale purchase order number
that is associated with the shipment, Failure o provide a detalled packing slip attachad fo the outside of shipment may resulf in refusal of
shipment at Confractor's expense.

1.04 PAYMENT TERMS AND CASH DISCOUNTS: Paymant terms, unless otherwise stated in this [TB, will be considered fo be net 30 days after
the date of salisfactory delivery at the place of acceptance and receipt of correct invoice at the office specified, whichever occurs last. Bidder
may offer cash discounts for prompt payment but they will not be considerad in determination of award. If a Bidder coffers a discount, it is
understood that the discount time will be computed from the date of satisfactory defivery, at the place of acceptance, and receipt of corect
invoice, at the office specified, whichever occurs last. .

1.05 TOTAL BID DISCOUNT: f Bidder offers a discount for award of all items listed in the bid, such discount shall be deducted from the total of
the firm net unit prices bid and shall be considered in tabulation and award of bid.

1.06 BIDS FIRM FOR ACCEPTANCE: Bidder warrants, by virtue of bidding, that the bid and the prices quoted in-the bid will be firm for
acceptance by the City for a period of ninety (90) days from the date of bid opening unless otherwise stated in the ITB.

1.07 VARIANCES: For purposes of bid evaluation, Bidder's must indicate any variances, nc matter how slight, from ITB General Conditions,
Special Condiliors, Specifications or Addenda in the space provided in the ITB. No varfations or exceptions by a Bidder will be considered or
deemed a part of the bid submitted unless such variances or exceptions are listed in the bid and referenced in the space provided on the
bidder proposal pages. I variances are not stated, or referenced as required, it will be assumed that the produst or service fully complies with

the City's terms, conditions, and specifications.

By receiving a bid, Cily does not necessarily accept any variances contained in the bid. All variances submitted are subject to review and
approval by the City. If any bid contains material variances that, in the City's sole opinion, make that bid conditicnal in nature, the City
reserves the right to reject the bid ar part of the bid that is declared, by the City as conditionat.

1.08 NO BIDS: If you de not intend to bid please indicate the reason, such as insufficiant time to respond, do nat offer product or service, unablz to
meet specifications, schedule would not permit, or any other reason, in the space provided in this ITB. Failure to bid or return no bid
comments prior fo the bid due and opening date and time, indicated in this ITB, may result in your firm being deleted from our Bidder's
registration list for the Commodity Class Item requested in this ITB.

1.09 MINORITY AND WOMEN BUSINESS ENTERPRISE PARTICIPATION AND BUSINESS DEFINITIONS: The City of Fort Lauderdale wants
to increasa the participation of Minority Business Enterprises (MBE), Women Business Enterprises (WBE), and Small Business Enterprises
(SBE) in its procurement activities. If your firm qualifies in accordance with the below definitions please indicate in the space provided in this

ITB.

Minority Business Enterprise (MBE} "A Minority Business” is a business enterptise that is owned or controlled by one or more socially or
economically disadvantaged persons. Such disadvantage may arise from cultural, racial, chronic econemic circumsiances or background or
other similar cause. Such persons include, but are nof limited to: Blacks, Hispanics, Asian Americans, and Native Americans.

The term “Minority Business Enterprise" means a business at least 51 percent of which is owned by minority group members or, in the case of
a pubiicly owned business, at least 57 percent of the stuck of which is owned by minority group members. For the purpose of the preceding
sentence, minorily group members are citizens of the United States who include, but are not fimited to: Blacks, Hispanics, Asian Amencans

and Native Americans.

Waomen Business Enterprise (WBE} a "Women Owned or Confrolled Business” is a business enterprise at least 51 percent of which is owned
by females or, in the case of a publicly owned business, at least 51 percent of the stock of which is owned by females.

Small Business Enterprise (SBE) “Small Business” means a corporation, partnership, sole propristorship, or other legal entity formed for the
purpose of making a profit, which is independantly owned and operated, has either fewer than 100 employess or less than $1,000,000 in

annual gross receipts.

BLACK, which includes parsons having origins in any of the Black racial groups of Africa.

Form G-107 Rev, 11/11
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WHITE, which includes persons whose origins are Anglo-Saxon and Europeans and persons of Indo-European decent including Pakistani and
East Indian,

HISPANIC, which includes persons of Mexican, Puerto Rican, Cuban, Central and South American, or other Spanish culfure or origin,
regardless of race.

NATIVE AMERICAN, which includes persons whose arigins are American Indians, Eskimos, Aleuts, or Native Hawalians.

ASIAN AMERICAN, which includes perscns having origin in any of the original peoples of the Far East, Southeast Asia, the indian
subcontinent, or the Pacific Islands.

1.10 MINORITY-WOMEN BUSINESS ENTERPRISE PARTICIPATION
It is the desire of the City of Fort Lauderdale to increase the participation of minarity {MBE) and women-owned {WBE) businesses in its
contracting and procurement programs. While the City does not have any preference or set aside programs in place, it is committed fo a
policy of equitable participation for these firms. Proposers are requested to fnclude in their proposals a nharrative describing their past
accomplishments and intended actions in this area. If proposers are considering minority or women owned enterprise participation in their
proposal, those firms, and their specific duties have to be identified in the proposal. If a proposer Is considered for award, he or she will be
askad to meet with City staff so that the intended MBE/WBE parficipation can be formalized and included in the subsequent contract.

1.1 SCRUTINIZED COMPANIES
This Section applies to any contract for goods or services of $1 millicn or more:
The Centractor certifies that it is not on the Scrutinized Gompanies with Activities in Sudan List or the Scrutinized Companies with Activities in
the Iran Petroleum Energy Sector List as provided in section 287.135, Florida Statutes (2011), as may be amended or revised. The City may
terminate this Contract at the City's option if the Contractor is found to have submitted a false certification as provided under subsection (5} of
section 287.135, Florida Statutes (2011), as may be amended or revised, or been placed on the Serutinized Companies with Activities in
Sudan List orthe Scrutinized Companies with Activities in the Iran Petraleum Energy Sector List.

Partli DEFINITIONS/ORDER OF PRECEDENCE:

2.01 BIDDING DEFINITIONS The City will use the following definitions in it's general conditions, special conditions, technical specifications,
instructions o bidders, addenda and any other document used in the bidding process:
INVITATION TO BID {ITB) when the City is requesting bids from qualified Bidders.
REQUEST FOR PROPOSALS (RFP) when the City is requesting proposals from gualified Froposers.
BID - a price and terms quote received in response to an ITB.
PROPOSAL - a proposal received in response to an RFP.
BIDDER - Person or firm submitting a Bid.
PROPQSER - Person cr firm submitting a Proposal.
RESPONSIVE BIDDER — A person whose bid conforms in all material respects to the terms and conditions included in the ITS.
RESPONSIBLE BIDDER — A persan who has the capability in all respects to perform in full the contract requirements, as stated in the ITB,
and the integrity and reliability that will assure good faith parformanca.
FIRST RANKED PROPOSER - That Proposer, responding to a City RFP, whose Proposa is deemed by the City, the most advantageous to
the City after applying the evaluation criteria contained in the RFP.
SELLER ~ Successful Bidder or Proposer who is awarded a Purchase Order or Contract to provide goods or services to the Cily.
CONTRACTOR - Successful Bidder or Proposer who is awarded a Purchase Order, award Contract, Blanket Purchase Grder agreemeant, or
Term Contract to provide goods or services to the City.
CONTRACT - A deliberate verbal or written agreement between two or more competent parties to perform or not to perform a certain act or
acts, including all types of agreements, regardless of what they may be called, for the procurement or disposal of equipment, materials,
supplies, services ar construction.
CONSULTANT — Succaessful Bidder or Proposer who is awarded a contract to provide professional services to the City.
The following terms may be used interchangeably by the City: |TB and/or RFP; Bid or Proposal; Bidder, Proposer, or Saller; Contractor or
Consultant; Contract, Award, Agreement or Purchase Crder.

2.02 SPECIAL CONDITIONS: Any and all Special Cenditions containad in this ITB that may be in variance ar conflict with these General
Conditions shall have precedence over these General Gonditions. If no changes or deletions to General Conditions are made in the Special
Conditions, then the General Conditions shalf prevail in their entirety,

PART It BIDDING AND AWARD PROCEDURES:

3.01 SUBMISSION AND RECEIPT OF BIDS: To receive consideration, bids must be received prior to the big opening date and time. Unless
otherwise specified, Bidder's should use the proposal forms provided by the Gity. These forms may be duplicated, but failure to use the forms
may cause the bid to be rejected. Any erasures or corrections on the bid must be made in ink and initialed by Bidder in ink. Al information
submitted by the Bidder shall be printed, typewritten or filled in with pen and ink. Bids shall be signed in ink. Separate bids must be submitted
for each ITB issued by the City in separate sealed envelopes properly markad. When a particular ITB or RFP requires multiple copies of bids
or proposals they may be includad in a single envelope or package properly seaied and identified. Only send bids via facsimiie transmission
(FAX) if the ITB specifically states that bids sent via FAX will be considered. If such a statsment is not included in the ITB, bids sent via FAX
will be rejected. Bids wilf be publicly opened in the Procurement Office, or cther designated area, in the presence of Bidders, the public, and
City staff. Bidders and the public are invited and encouraged to attend bid openings. Bids will be tabulated and made available for review by
Bidder's and the public in accordance with applicable regulations.

3.02 MODEL NUMBER CORRECTIONS: [f the model number for the make specified in this ITB is incormect, or no longer available and replaced
with an updated model with new specffications, the Bidder shall enter the correct model number on the bidder proposal page. in the case of
an updated model with new specifications, Bidder shall provide adequate information to allow the City to determine if the model bid meets the

City's requirements.

3.03 PRICES QUOTED: Deduct trade discounts, and quote firm net prices. Give both unit price and extended total, In the case of a discrepancy
in computing the amount of the bid, the unit price quoted will govern. Al prices quoted shall be F.O.B. destination, freight prepaid (Bidder
pays and bears freight charges, Bidder owns goods in transit and files any claims), unless otherwise stated in Special Cenditions. Each item
must be bid separately. No attempt shall be made to tie any item or items contained in the ITB with any other business with the City.
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TAXES: The City of Fort Lauderdale is exempt from Federal Excise and Ffosrida Sales taxes on direct purchase of tangibie property.
Exemption number for EIN is §9-6000319, and State Sales tax exemption number is 85-8013875578C-1.

WARRANTIES OF USAGE: Any quantities listed in this ITB as estimated or projected are provided for tabulation and information purposes
only. No warranty or guarantee of quantities is given or implied. It is understeod that the Contractor will furnish the City's needs as they arise.

APPROVED EQUAL: When the technical specificatians call for a brand name, manufacturer, make, modsf, or vendor catalog number with
acceptance of APPROVED EQUAL, it shall be for the purpose of establishing a level of quality and features desired and acceptable to the
City. In such cases, the Cily will be receptive to any unit that wouid be considered by gualified City personnel as an approved equal. In that
the specified make and medel represant a tevel of quality and features desired by the City, the Bidder must state clsarly in the bid any
variance from those specifications. It is the Bidder's resporsibility to provide adequate information, in the bid, to enable the City to ensure that
the bid meets the required criteria. If adsquate information is not submitted with the bid, it may be rejected. The City will be the sole judge in

determining if the item bid qualifies as an approved equal.

MINIMUM AND MANDATORY TECHNICAL SPECIFICATIONS: The technical specifications may include items that are considered
minimum, mandatory, or required. If any Bidder is unable to meet or exceed these items, and faels that the technical specifications are overly
restrictive, the bidder must notify the Procurement Services Division immediately. Such notification must be received by the Procurement
Services Division prior to the deadline contained in the ITB, for questions of a material nature, or prior to five (5) days before bid que and open
date, whichever occurs first. If no such notification is received prior to that deadtine, the City will consider the technical specifications to be

acceptable to all bidders.

MISTAKES: Bidders are cautioned to examine ail ferms, conditions, specifications, drawings, exhibits, addenda, delivery instructions and
special cenditions pertaining to the ITB. Failure of the Bidder to examine all pertinent documents shall not entitle the bidder to any relief from

the conditions imposed in the contract.

SAMPLES AND DEMONSTRATIONS: Samples or inspection of product may be requested to defermine suitability. Unless otherwise
specified in Special Conditions, samples shall be requested after the date of hid opening, and if requested should be received by the City
within seven (7) working days of request. Samples, when requested, must be furnished free of expense to the City and if not used in testing
or destroyed, will upon request of the Bidder, be returned within thirty (30} days of bid award at Bidder's expense. When required, the City
may request full demonstrations of units prior to award. When such demonstrations are requested, the Bidder shall respond promptly and
arrange a demonstration at a convenient focation. Failure to provide samples or demonstrations as specified by the City may rasult in

rejection of a bid.

LIFE CYCLE COSTING: If so specified in the ITB, the City may elect to evaluate equipment proposed on the basis of total cost of ownershio.
In using Life Cycle Costing, facters such as the following may be considered: estimated useful life, maintenance costs, cost of supplies, tabor
intensity, energy usags, environmental impact, and residual value. The City reserves the right fo use those or other applicable criteria, in its

sole opinion that will most accurateiy estimate total cost of use and ownership.

BIDDING ITEMS WITH RECYCLED CONTENT: In addressing environmental concerns, the City of Fort Lauderdale encourages Bidders to
subrmit bids or alternate bids containing items with recycled content. Whan submitting bids containing items with recycled content, Bidder shall
provide documentation adequate for the City to verify the recycied content. The City prefers packaging consisting of materials that are
degradable or able to be recycled. When specifically stated in the ITB, the City may give preference to bids containing items manufactured

with recycled material or packaging that is able to be recycied.

USE OF OTHER GOVERNMENTAL CONTRACTS: The City reserves ths right fo rejest any part or all of any bids received and utilize other
available governmantal contracts, if such action is in its best interest.

QUALIFICATIONS/INSPECTION: Bids wili only be considered from firms normally engaged in providing the types of commodities/services
specified herein. The Cily resarves the right to inspact the Bidder's facilitias, equipment, personnel, and crganization at any time, or to take
any other action necessary to determine Bidder's ability to perform. The Procurement Director raserves the right to reject bids where evidence

or evatuation is determined to indicate inability to perform.

BID SURETY: If Special Conditions require a hid security, it shall be submitted in the amcunt stated. A bid security can be in the form of a
bid bond or cashiers check. Bid security will be returmed to the unsuccessful bidders as soon as practicable after opening of bids. Bid security
will be retumed to the successfu! bidder after accaptance of the performance bond, if required; acceptance of insurance coverage, if required;
and full execution of contract documents, if required; or conditions as stated in Special Conditicns.,

PUBLIC RECORDS/TRADE SECRETS/COPYRIGHT: The Proposer's response to the RFP is a public record pursuant to Florida law, which
is subject to disclosure by the City under the Stafe of Florida Public Records Law, Florida Statutes Chapter 119.07 (“Public Records Law").
The GCity shall permit public access to ali documents, papers, letters or other material submitted In connection with this RFP and the Contract

to be executed for this RFP, subject to the provisions of Chapter 119.07 of the Florida Statutes.

Any language contained in the Proposer's response to the RFP purporting to require confidentiality of any portion of the Propeser's responss
ta the RFP, except o the extent that cenlain information s in the Gity's opinion a Trade Secret pursuant to Florida law, shall be void. i a
Proposer submils any documents or other information to the City which the Proposer claims is Trade Secret information and exempt from
Fiorida Statutes Chapter 119.07 ("Public Records Laws"), the Proposer shall clearly designate that it is a Trade Secret and that it is asserting
that the document or information is exempt. The Proposer must specifically identify the exemption being claimed under Florida Statutes
119.07. The City shall be the final arbiter of whether any information contained in the Proposer's response to the RFP constitutes a Trade
Secret. The city's determination of whether an exemption applies shall be final, and the proposer agrees to defend, indemnify, and holg
harmiess the city and the city's officers, employses, and agent, against any loss or damages incurred by any person or entity as a result of the
city's treatment of records as public records. Proposals purporting to be subject to copyright protection in full or in part will be rejected.

EXCEPT FOR CLEARLY MARKED PORTIONS THAT ARE BONA FiDE TRADE SECRETS PURSUANT TO FLORIDA LAW, DO NOT MARK
YOUR RESPONSE TO THE RFP AS PROPRIETARY OR CONFIDENTIAL. DO NOT MARK YOUR RESPONSE TO THE RFP OR ANY

PART THEREOF AS COPYRIGHTED,
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3.18 PROHIBITION OF INTEREST: No contract will be awarded to a bidding firm who has Clly elected officials, officers or employees affiliated
with it, unless the bidding firm has fully complied with current Florida State Statutes and Gity Ordinances relating to this issue. Bidders must
disclose any such affiliation. Failure to disclose any such affiliation will result in disqualification of the Bidder and removal of the Bidder from
the City's bidder lists and prohibition from engaging in any business with the City.

317 RESERVATIONS FOR AWARD AND REJECTION OF BIDS: The City reserves the right fo accept or reject any or all bids, part of bids, and
to waive minor irregularities or variations to specifications contained in bids, and minor ireguiarities in the bidding process. The City also
reserves the right to award the contract on a split order basis, lump sum basis, individual item basis, or such combination as shall best serve
the interest of the City. The City reserves the right to make an award to the responsive and responsible bidder whose product or service
meets the terms, conditions, and specifications of the ITB and whose bid is considered to best serve the City's interest. In determining the
responsiveness of the cffer and the responsibility of the Bidder, the following shall be considered when applicable: the abifity, capacity and
skill of the Bidder to perform as required; whether the Bidder can perfarm prompily, or within the time specified, without delay or interference;
the character, integrity, reputation, judgment, experience and efficiency of the Bidder; the quality of past performance by the Bidder; the
previous and existing compliance by the Bidder with related laws and ordinances; the sufficiency of the Bidder's financial resources, the
availability, quality and adaptability of the Bidder's supplies or services to the required use; the ability of the Bidder to provide future
maintenance, service or parts; the number and scope of conditions attached to the bid.

If the ITB provides for a contract tria period, the City reserves the right, in the event the selected bidder doss net perform satisfactarily, to
award a frial period to the next ranked bidder or to award a contract to the next ranked bidder, if that bidder has successfully provided services
to the City in the past. This procedure to continue until a bidder is selected or the contract is re-bid, at the sole option of the City.

3.18 LEGAL REQUIREMENTS: Applicable provisions of all faderal, state, county laws, and local ordinances, Tules and regulations, shafl govern
development, submittal and evaluation of all bids received in response hereto and shall govern any and all claims and disputes which may
arise between person(s) submitting a bid response hereto and the City by and through its officers, employees and authorized representatives,
or any other person, natural or otherwise; and lack of knowledge by any bidder shall not constitute a cognizable defense against the fegal

effect thereof.

3.19 BID PROTEST PROCEDURE: ANY PROPOSER OR BIDDER WHO 1S NOT RECOMMENDED FOR AWARD OF A CONTRACT AND
WHO ALLEGES A FAILURE BY THE CITY TO FOLLOW THE CITY'S PROCUREMENT ORDINANCE OR ANY APPLICABLE LAW MAY
PROTEST TQ THE DIRECTCR OF PROCUREMENT SERVICES DIVISION {DIRECTOR), BY DELIVERING A LETTER OF PROTEST TO
THE DIRECTOR WITHIN FIVE {5) DAYS AFTER A NOTICE OF INTENT TO AWARD IS POSTED ON THE CITY'S WEB SITE AT THE

FOLLOWING LINK: http:fiwww fortlauderdale.govipurchasing/notices of intent.htm

THE COMPLETE PROTEST ORDINANCE MAY BE FOUND ON THE CITY'S WEB SITE AT THE FOLLOWING LINK::
http:/iwww.forflauderdale. govigurchasing/protestordinance.pdf

PART IV BONDS AND INSURANCE

401  PERFORMANCE BOND: If 2 performance bond is required in Spaciai Gonditions, the Contractor shall within fifteen (15) working days after
notification of award, furnish io the City a Performance Bond, payable to the Gity of Fort Lauderdale, Florida, in the face amount specified in
Speciat Conditions as surety for faithfut performance under the terms and conditions of the contract. If the bond is on an annual coverage
basis, ranewal for each succeeding year shall be submitted to the City thirty {30) days prior {o the termination date of the existing Performance
Bond. The Performance Bond must be executed by a surety company of recognized standing, authorized to do business in the State of

Florida and having a resident agent.

Acknowledgement and agreement is given by both parties that the amount herein set for the Performance Bond is not intended te be nor shall
be deemed to be in the nature of liquidated damages nor is it intended to limit the fiability of the Contractor to the City in the event of a material
breach of this Agreement by the Contractor,

4.02 INSURANGE: If the Contractor is required to go on to City property to perform work or services as a result of ITB award, the Contractor shall
assume full responsibility and expense to obtain all necessary insurance as required by City or specified in Special Conditions.

The Contracter shall provide to the Procurement Services Divisien original certificates of coverage and receive nofification of approval of those
cerfificates by the City's Risk Manager prior to engaging in any activities under this contract. The Contractors insurance is subject to the

approval of the City's Risk Manager. The certificates must list the City as an ADDITIONAL INSURED for General Liability Insurance, and shall
have no less than thirty (30) days written notice of cancellaticn or materiaf change. Further modification of the insurance requirements may be

made at the sole discretion of the City's Risk Manager if circumstances change or adequate protection of the Cily is not presented. Bidder, by
submitting the bid, agrees tc abide by stich modifications.

PART V PURCHASE ORDER AND CONTRACT TERMS:

5.01 COMPLIANCE TQ SPECIFICATIONS, LATE DELIVERIES/PENALTIES: Items offered may be tested for compliance to bid specifications.
ltems deliverad which do not conform to bid specifications may be rejected and returned at Contractor's expense. Any violation resulting in
contract termination for cause or delivery of items not conforming to specifications, or late delivery may also result in:

- Bidders name being removed from the City's bidder's mailing list for a specified period and Bidder will not be recommended for any
award during that period.
Al City Deparfments being advised to refrain from doing business with the Bidder.

- All other remedies in law or equity.

5.02 ACCEPTANCE, CONDITION, AND PACKAGING: The matstial delivered in response to ITB award shall remain the property of the Seller
untit a physical inspection is made and the material accepted to the satisfaction of the City. The material must comply fully with the terms of
the ITB, be of the required quality, new, and the fatest model. All containers shall be suitable for storage and shipment by common carrier,
and afl prices shall include standard cemmercial paskaging. The Cily will not accept substitutes of any kind. Any substitutes or material not
meeting specifications will be returned at the Bidder's expense. Payment will be made only afier City receipt and acceptance of materials ar
services. |
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5.03 SAFETY STANDARDS: Al manufactured items and fabricated assemblies shall comply with applicable requirements of the Occupation
Safety and Health Act of 1970 as amended, and be in compliance with Chapter 442, Florida Statutes. Any toxic substance listed in Section
38F-41.03 of the Florida Administrative Code delivered as a result of this order must be accompanied by a compleied Materiat Safety Data

Sheet (MSDS).

5.04 ASBESTOS STATEMENT: All material supplied must be 100% asbestos free. Bidder, by virtue of bidding, cerlifies that if awarded any
portion of the ITB the bidder will supply onily material or equipment that is 100% asbestos free.

5.08 OTHER GOVERNMENTAL ENTITIES: If the Bidder is awarded a contract as a result of this ITB, the bidder may, if the bidder has sufficient
capacity or quantities available, provide to other governmental agencies, sc requesting, the products or services awarded in accordance with
the terms and cenditions of the ITB and resufting contract. Prices shall be F.Q.B. defivered to the requesting agency.

5.06 VERBAL INSTRUCTIONS PROCEDURE: No negotiations, decisicns, or actions shall be initiated or executed by the Contractor as a result of
any discussions with any City employee. Only those communications which are in writing from an authorized City representative may he
considered. Only written communications frem Contractors, which are assigned by a person designated as authorized to bind the Contractor,
will be recognized by the City as duly authorized axpressions on behalf of Gontractors.

507 INDEPENDENT CONTRAGTOR: The Contracior is an independent contractor under this Agreement. Personal services provided by the
Proposer shall be by employees of the Contractor and subject {o supervision by the Contractor, and not as officers, employees, or agents of
the City. Personnel policies, tax responsibilities, social securlty, health insurance, employee benefits, procurement policies unless otharwise
stated in this ITB, and cther similar administrative procedures appiicable to services rendered under this coniract shali be those of the

Centractor.

5.08 INDEMNITY/HOLD HARMLESS AGREEMENT: The Contractor agrees to protect, defend, indemnify, and hold harmiess the City of Fort
Lauderdafe and its officars, employees and agents from and against any and alf losses, penalties, damages, seftlements, claims, costs,
charges for other expenses, or liabilifies of avery and any kind including attorneys fees, in connection with er arising directly or indirectly out of
the work agread to or performed by Contractor under the terms of any agreement that may arise due to the bidding process. Without limiting
the foregoing, any and all such claims, suits, or other actions relafing to personal injury, death, damage to property, defects in materials or
workmanship, actual or alleged violations of any applicable Stalute, ordinance, administrative. order, rule or regulation, or decree of any court

shall be included in the indernnity hereunder.

5.0 TERMINATION FOR CAUSE: If, through any cause, the Gontractor shall fail to fulfili in a timely and proper manner its obligations under this
Agreement, or if the Contractor shall violate any of the provisions of this Agresment, the City may upon written notice to the Contractor
terminate the right of the Contractor to proceed under this Agreement, or with such part or paris of the Agreement as to which there has been
defauft, and may hold the Contractor liable for any damages caused to the Gity by reascn of such default and termination. In the event of
such termination, any completed services performed by the Contractor under this Agreement shall, at the option of the City, become the City's
preperty and the Coniractor shall be entitled to receive equitable compensation for any work completed to the satisfaction of the City. The
Contractor, howaver, shall not be relieved of liability to the Clty for damages sustained by the City by reason of any breach of the Agreement
by the Confraclor, and the City may withhold any payments fo the Contractor for the purpose of setoff until such time as the amount of

damages dua to the City frem the Contractor can be determined.

510 TERMINATION FOR CONVENIENCE: The City reserves the right, in its best inferest as determined by the Gity, lo cancel contract by giving
written notice to the Contractor thirty {30) days prior to the effective date of such cancellation.

511 CANCELLATION FOR UNAPPROPRIATED FUNDS: The obligation of the City for payment to a Gontracior is limited to the availability of
funds appropriated in a current fiscal period, and continuation of the contract into a subsequent fiscal period is subject fo appropriation of

funds, uniess otherwise authorized by law.

5.12 RECORDS/AUDIT: The Contractor shall maintain during the term af the contract all bocks of account, repors and records in accordance with
generally accepted accounting practices and standards for records directly related ta this contract. The Coniractor agrees to make available
to the City's Internal Auditor, during normal business hours and in Broward, Miami-Dade or Palm Beach Counties, all books of account,
reports and records relating to this contract should be retained for the duration of the contract and for three years after the final payment under
this Agreement, or until all pending audits, investigations or litigation mattars relating to the condract are closed, whichever is later.

513 PERMITS, TAXES, LICENSES: The successful Contractor shall, at their own expense, obtain all necessary permits, pay all licenses, fees
and taxes, required to comply with all local ordinarices, state and federal laws, rules and regulations applicable to business to be carried out

under this contract.

5.14 LAWS/ORDINANCES: The Contractor shall observe and comply with all Federal, state, local and municipal laws, ordinances rules and
regulations that would apply to this contract.

515 NON-DISCRIMINATION: There shall be no discrimination as to race, sex, color, creed, age or national origin in the cperations conducted
under this contract. : Co

5.16 UNUSUAL CIRCUMSTANCES: If during a contract term where costs to the City are to remain firm or adjustments are restricted by a
percentage or CPl cap, unusual circumstances that could not have been foreseen by either pary of the contract occur, and those
circumstances significantly affect the Gontractor's cost in providing the required prior items or services, then the Contractor may request
adjustments to the costs to the City to reflect the changed circumstances. The circumstances must be beyond the coniral of the Contractor,
and fhe requested adjustments must be fully documented. The City may, after examination, refuss to accapt the adjusted costs if they are not
properly documented, increases are considered to be excessive, or decreases are considerad to be insufficient. in the event the City does not
wish to accept the adjusted costs and the matier cannot be resolved to the safisfaction of the City, the City will reserve the following aptions:

1. The contract can be sanceled by the City upon giving thirty (30) days written notiée to the Contractor with no penalty to the City or
Centractor. The Gontractor shall fill all City requirements submitted to the Contractor until the termination date contained in the nolice.
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2. The City requires the Contractor to continde to provide the items and services at the firm fixed (non-adjusted) cost until the termination of
the contract term then in effect.

3. Ifthe City, in its interest and in its sole opinion, determines that the Gontractor in a capricicus manner attempted to use this section of the
contract to relieve themselves of a legitimate obligation under the contract, and no unusual circumstances had occurred, the City
reservas the right to fzke any and all action under law or equity. Such action shall include, but not be limited to, declaring the Contractor
in default and disqualifying him for receiving any business from the City for a stated period of time.

If the City does agree fo adjusted costs, these adjusted costs shall not be invoiced to the City until the Contractor receives natice in writing
signed by a person authorized to bind the City in such matters.

5.17 ELIGIBILITY: ¥ applicable, the Contractor must first register with the Department of State of the State of Florida, in accordance with Florida
State Stalutes, prior to entering into a contract with the City,

5.18 PATENTS AND ROYALTIES: The Coniractfor, without exception, shall indemnify and save harmless the City and its smployees from liability
cf any nature and kind, including cost and expenses for or on account of any copyrighted, patented or un-patented invention, process, or
article manufactured or used in the performance of the contract, including its use by the City. If the Contractor uses any design, device, or
matetials covered by fetters, patent or copyright, it is mutuaily agreed and understood without exception that the bid prices shall include all
rayalties or costs arising from the use cf such design, device, or materials in any way invoived in the work.

§5.19 ASSIGNMENT: Centractor shall not transfer or assign the performance required by this ITB without the prior written censent of the City, Any
award issued pursuant to this {TB, and the monies, which may become due hereunder, are not assignable except with the prior written
approval of the City Commission or the City Manager or City Manager's designee, depending cn original award approval.

5.20 LITIGATION VENUE: The parties waive the privilege of venue and agree that alf litigation between them in the state courts shall take place in
Broward County, Florida and that all litigation between them in the federal courts shall take place in the Southern District in and for the State of

Florida.
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City of Forl Lauderdale

RESOLUTION NO. 11-314

A RESOLUTION OF THE CITY COMMISSION OFf THE CITY
OF FORT LAUDERDALE, FLORIDA, AMENDING THE CITY'S
INVESTMENT POLICY BY INCREASING THE NUMBER OF
INVESTMENT MANAGERS AND THE MAXIMUM AMOUNT
OF EACH PORTFOLIO MANAGED TO $100,000,000.

WHEREAS, in accordance with Section 218.415, Florida Statutes, investment
activity by a unit of local government must be consistent with a written investment plan adopted
by the governing body; and

WHEREAS, pursuant to Resolution No. 00-115 adopted on September 6, 2000,
the City Commission of the City of Fort Lauderdale approved the City's Investment Policy; and

WHEREAS, pursuant to Resolution No. 07-238 adopted at a special meeting on
November 29, 2007, the City Commission authorized temporary amendments to the City's
investment Policy and directed the City's investment Committee to make a recommendation
regarding the investment of funds in the Fiorida State Board of Administration; and

WHEREAS, pursuant to Resolution No. 08-39 adopted on February 19, 2008,
the City Commission amended the City's Investment Policy by decreasing the percentage of
funds invested in the Florida State Board of Administration and by increasing the percentage
invested in money market funds; permitting investment through regional broker dealers;
increasing the targeted cash balance in the City's depository bank including conditions for
investment in the Florida State Board of Administration; revising the membership of the
Investment Committee and providing definitions; and

WHEREAS, the City's Finance Director together with the City’s Budget Advisory
Board, have proposed amendments to the Investment Policy to increase the number of
investment managers and the maximum amount of each portfolioc managed to $100,000,000;

NOW, THEREFORE, BE {T RESOLVED BY THE CITY COMMISSION OF THE
CITY OF FORT LAUDERDALE, FLORIDA:

SECTION 1. That the City Commission of the City of Fort Lauderdale, Florida hereby

approves the amendments to the City’s Investment Policy as shown in Exhibit 1, attached
hereto and incorporated herein.

11-314
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RESOLUTION NO. 11-314 PAGE 2

SECTION 2.  That except as amended as provided in Exhibit 1, the City’s Investment Policy
adopted pursuant to Resolution No. 00-115, as amended, is in full force and effect.

SECTION 3. That this Resolution shall be in effect immediately upon its adoption.

ADOPTED this the 1st day of November, 2011.

M Mayor
JOHN P. “JACK” SEILER

ATTEST:

CltyEler
JONDA K. JOSEPH

LACOMMZ20111Resos\Nov1i11-314.doc
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Investment Policy
City of Fort Lauderdale, Florida

PURPOSE

The purpose of this policy is to set forth the investment objectives and paramecters for the
management of public funds of the City of Fort Lauderdale, Florida (hereinafter “City”). These
pelicies are designed to safeguard the City’s funds, the availability of operating and capital funds
when needed, and an mvestment return competitive with comparable funds and financial market
indices.

SCOPE

In accordance with Section 218.415, Florida Statues, this investment policy applies to all cash and
investments held or controlled by the City and shall be identified as “general operating funds” of the
City with the exception of the City’s Pension Funds including those funds in chapters 175 and 185,
Other Post Employment Benefit Funds (OPEB), Deferred Compensation & Section 401(a) Plans,
and funds related to the issuance of debt where there are other existing policies or indentures in
offect for such funds, Additionally, any future revenues, which have statutory investment
requirements conflicting with this Investment Policy and funds held by state agencies fe.g.,
Department of Revenue), are not subject to the provisions of this policy.

INVESTMENT OBJECTIVES

A, Safety of Principa!
The foremost objective of this investment program is the safety of the principal of those
funds within the portfolios. Tnvestment transactions shall seek to avoid capital losses,
whether they are from securities defauits or erosion of market value. To attain this
objective, the City will maintain a diversified portfolio so that potential losses on individual
securities do not exceed the income generated from the remainder of the portfolio.

From time to time, securities may be traded for other similar securities to improve vield,
maturity or credit risk. For these transactions, a loss may be incurred for accounting purposes,
provided any of the following occurs with respect to the replacement security:

1. Yield has been increased, or
2, Maturity has been reduced, or
3. Quality of the investment has been improved.

B. Maintenance of Liquidity
The portfolios shall be managed in such a manner that funds are available to meet
reasonably anticipated cash flow requirements in an orderly manner. Periodic cash flow
analyses will be performed in order to ensure that the postfolio is positioned to provide

sufficient liquidity.

C. Return on Investment
Investment portfolio shall be designed with the objective of attaining a market rate of return
throughout budgetary and economic cycles, taking into account the investment risk
constraints and liquidity needs. Return on investment is of least importance compared to
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the safety and liquidity objectives as described. The core of investments is limited to
relatively low risk securities in anticipation of earning a fair return refative to the risk being
assumed.

DELEGATION OF AUTHORITY

In accordance with the City’s Administrative Policies, the responsibility for providing oversight and
direction In regard to the management of the investment program resides with the City’s Director of
Finance. The management responsibility for all City funds in the investment program and
investment transactions is delegated to the City’s Treasurer. The Director of Finance shall establish
written procedures for the operation of the investment portfolio and a system of internal accounting
and administrative controls to regulate the activities of employees. The City may employ
Investment Managers to assist in managing some of the City’s portfolio. Such Investment Manager
must be registered under the Investment Advisors Act of 1540.

STANDARDS OF PRUDENCE

The standard of prudence to be used by investment officials shall be the “Prudent Person™ standard
and shall be applied in the context of managing the overall investment program. Investment officers
acting in accordance with written procedures and this investment policy and exercising due
diligence shall be relieved of perscnal responsibility for an individual security’s credit risk or
market price changes, provided deviations from expectation are reported to the Director of Finance
in a timely fashion and the liquidity and the sale of securities are carried out in accordance with the
terms of this policy. The “Prudent Person” rule states the following:

“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.” 218.415(4) F.S.

While the standard of prudence to be used by investment officials who are officers or employees is
the “Prudent Person” standard, any person or firm hired or retained to invest, monitor, or advise
concerning these assets shall be held to the higher standard of “Prudent Expert”. The standard shall
be that in investing and reinvesting moneys and in acquiring, retaining, managing, and disposing of
investments of these funds, the contractor shall exercise: the judgment, care, skill, prudence, and
diligence under the circumstances then prevailing, which persons of prudence, diseretion, and
intelligence, acting in a like capacity and familiar with such matters would use in the conduct of an
enterprise of like character and with tike aims by diversifying the investments of the funds, so as to
minimize the risk, considering the probable income as well as the probable safety of their capital.

ETHICS AND CONFLICTS OF INTEREST

Employees involved in the investment process shall refrain from personal business activity that
could conflict with proper execution of the investment program, or which could impair their ability
to make impartial investment decisions. Also, employees involved in the investment process shall
disclose any material financial interests in financial institutions that conduct business with the City,
and they shall further disclose any material personal financial/investment positions that could be
related to the performance of the City’s investment program.
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INTERNAL CONTROLS AND INVESTMENT PROCEDURES

The Director of Finance shall establish a system of internal controls and operational procedures that
are in writing and made a part of the City’s operational procedures. The internal controls should be
designed to prevent losses of funds, which might arise from fraud, employee error, and
misrepresentation, by third parties, or imprudent actions by employees. The written procedures
should include reference to custodial agreements, repurchase agreements, separation of transaction
authority from accounting and recordkeeping, wire transfer agreements, banking service contracts,
collateral/depository agreements, and “delivery vs. payment” procedures. No person may engage in
an investment transaction except as authorized under the terms of this policy.

Independent auditors as a normal part of the annual financial audit to the City shall conduct a review
of the system of internal controls to ensure compliance with policies and procedures.

CONTINUING EDUCATION

The Director of Finance, Treasurer, and appropriate staff shall annually complete § hours of
continuing education in subjects or courses of swdy related to investment practices and products,
pursuant to Section 218.415(14) F.S.

AUTHORIZED INVESTMENT INSTITUTIONS AND DEALERS

Authorized City staff and Investment Manager(s) shall only purchase securities from the following
financial and investment institutions: '

A, Certificates of Deposit or Savings Accounts
These investments may only be purchased from public depositories qualified by the
Treasurer of the State of Florida, in accordance with Chapter 280, Florida Statutes.

B. Overnight Repurchase Agreement
Collateral for the City’s “Sweep Accounts” shall be held at City’s depository bank which

must be a State Qualified Public Depository (QPD).

C. All Other Investments
For purchases and sales of securities by the City staff, only dealers designated as “Primary
Securities Dealers™ by the Federal Reserve Bank of New York, brokers/dealers that are
wholly owned subsidiaries of financial institutions or from direct issuers of commercial

paper and bankers® acceptances will be utilized.

Each Dealer’s representative will be required to complete the “City’s Investment Firm
Certification Form” prior to the City conducting any business with the Broker/Dealer or its
representative {not including the City’s Investment Manager(s) dealer relationships). The
City’s Investihent Manager(s) will be responsible for operating within the guidelines of the
policy and will maintain more than three dealer relationships.  The City’s Investment
Manager(s) may also execute purchases and sales  with regional broker/dealers if the
transaction is to the benefit of the portfolio. In this event, the Investment Manager(s) will
document the benefit by providing the City’s Treasurer with a minimum of three
competitive bid/offers.
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MATURITY AND LIQUIDITY REQUIREMENTS

To the extent possible, an attempt will be made to match investment maturities with known cash
needs and anticipated cash flow requirements.

A Maturity Guidelines
Securities purchased by or on behalf of the Ctty shall have a final maturity of ten (10) years
or less from the date of purchase. The overall weighted average duration of principal return
for the porifolio shall be less than three (3) years. The maturities of the underlying
securities of a repurchase agreement will follow the requirements of the Master Repurchase
Agreement,

B. Liquidity Requirements
Investment maturities will match known cash needs and anticipated cash flow requirements,

COMPETITIVE SELECTION OF INVESTMENT TNSTRUMENTS

After the Treasurer or the Investment Manager(s) has determined the approximate maturity date
based on cash flow needs and market conditions and has analyzed and selected one or more optimal
types of investments, a minimumn of three (3) qualified banks and/or approved broker/dealers must
be contacted and asked to provide bids/offers on securities in question. Bids will be held in
confidence untii the bid deemed to best meet the investment objectives is determined and selected.

However, If' obtaining bids/offers are not feasible or appropriate, securities may be purchased
utilizing the comparison to current market price method on an exception basis. Acceptable current
market price providers include, but are not limited to:

A Telerate Information Systern
B. Bloomberg Information Systems
C. Wall Street Journal or a comparable nationally recognized financial publication providing

daily market pricing

D. Daily market pricing provided by the City’s custodian or their correspondent institutions.

The Treasurer or the Investment Manager(s) shall utilize the competitive bid process 1o select the
securities to be purchased or sold. Selection by comparison to a current market price, as indicated
above, shall only be utilized when, in judgment of the Treasurer or the Investment Manager(s),
competitive bidding would inhibit the seiection process.

Examples of when this method may be used include:

A. Time constraints due to unusual circumstances preclude the use of the competitive bidding
process

B. No active market exists for the issue being traded due to the age or depth of the issue

C. A security is unique to a single dealer, for example, a private placement
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D, The transaction involves new issues or issues in the “when issued” market.

Overnight sweep repurchase agreements will not be bid, but may be placed with the City's
depository bank relating to the demand account for which the repurchase agresment was purchased.

AUTHORIZED INVESTMENTS AND PORTFOLIO COMPOSITION

Investments should be made subject to the cash flow needs and such cash flows are subject to
revisions as market conditions and the City’s needs change. However, when the invested funds are
needed in whole or in part for the purpose originally intended or for more optimal investments, the
Treasurer or Investment Manager(s) may sell the investment at the then-prevailing market price and
place the proceeds into the proper account at the City’s custodian.

The following are the investment requirements and allocation limits on security types, ssuers, and
maturities as established by the City. Diversification strategies within the established guidelines
shall be reviewed and revised periodically as necessary. The percentage allocations limits for
investment types and issuers are calculated based on the original cost of each investment.
Investments not iisted in this policy are prohibited.

A. The Florida Prime Fund

l. Investment Authorization
Investment in the Florida Prime Fund.

2

Portfolio Composition
Maximum of 25% of available funds may be invested in the Florida Prime Fund,

£ Rating Requirements
Rating shall be “AAAm” by Standard & Poor’s, or the equivalent by another rating
agency.

4. Due Diligence Requirements

Ongoing verification of the fund’s rating as stated above.
B. United States Government Securities

L Purchase Authorization
Investment in negotiable direct obligations, or obligations the principal and interest
of which are unconditionaily guaranteed by the United States Government. Such
securities will include, but not be limited to the following:

Cash Management Bills

Treasury Securities — State and Local Government Series (“SLGS”)
reasury Bills -

Treasury Notes

Treasury Bonds

Treasury Strips
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Portfolio Composition :

A maximum of 100% of available funds may be invested in the United States
Government Securities with the exception that Treasury Strips are limited to 10% of
available funds.

Maturity Limitations
The maximum length to maturity of any direct investment in the United States
Government Securities is ten (10) years from the date of purchase.

C. United States Government Agencies

.

Purchase Authorization ‘

Investment in bonds, debentures, notes or callables issued or guaranteed by the
United States Governments agencies, provided such obligations are backed by the
full faith and credit of the United States Government, Such securities will include,
but not be limited to the following:

United States Export-Import Bank
-Direct obligations or fully guaranteed certificates of beneficial
ownership
Farmer Home Administration
-Certificates of beneficial ownership
Federal Financing Bank
-Discount notes, notes and bonds
Federal Housing Adimimstration Debentures
Government Nationa] Mortgage Association (GNMA)
-GNMA guaranteed mortgage-backed bonds
-GNMA guaranteed pass-through obligations
General Services Administration
United States Maritime Administration Guaranteed
-Title X1 Financing i
New Comimunities Debentures
-United States Government guaranteed debentures
United States Public Housing Notes and Bonds
-United States Government guaranteed public housing notes and
bonds
United States Department ¢f Housing and Urban Development
-Project notes and local authority bonds

Portfolio Composition
A maximum of 100% of available funds may be invested in United States

Government agencies.

Limits on Individual Issuers
A maximum of 25% of available funds may be invested in individual United States

Government agencies,
Maturity Limitations

The maximum length to maturity for an investment in any United States
Government agency security is ten {10) years from the date of purchase.
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D. Federal Instrumentalities (United States Government sponsored agencies)

1.

Purchase Authorization

Investment in bonds, debentures, notes or callables issued or guaranteed by United
States Government sponsored agencies (Federal Instrumentalities) which are non-
full faith and credit agencies limited to the following:

Federa) Farm Credijt Bank (FFCB)

Federal Home Loan Bank or its City banks (FHLB)

Federal National Mortgage Association (FNMA)

Federal Home Loan Mortgage Corporation {Freddie Mac) including Federal
Home Loan Mortgage Corporation participation certificates

2. Portfolio Composition
A maximum of 100% of available funds may be invested in Federal
Instrumentalities.

3. Limits on Individual [ssuers
A maximum of 25% of available funds may be invested in any cne issuer.

9. Maturity Limitations
The maximum length to maturity for an investment in any Federal Instrumentality
secarity is ten (10) years from the date of purchase.

E. Interest Bearing Thme Deposit or Saving Accounts

1. Purchase Authorization
Investment in non-negotiable interest bearing time certificates of deposit or savings
accounts in banks organized under the laws of this state and/or in national banks
organized under the laws of the United States and doing business and situated in the
State of Florida, provided that any such deposits are secured by the Florida Security
for Public Deposits Act, Chapter 280, Florida Statutes. Additionally, the bank shall
not be listed with any recognized credit watch information service.

2. Portfolio Composition
A maximum of 10% of available funds may be invested in non-negotiable interest
bearing time certificates of deposit.

3 Limits on Individual {ssuers : :
A maximum of 10% of available funds may be deposited with any one issuer.

4. Maturity Limitations

E.

L

The maximum maturity on any certificate shall be no greater than one (1) year from
the date of purchase. o

Repurchase Agreements

Purchase Authorization

a. Investment in repurchase agreements composed of only those investments
authorized in Section XII. B, C, and D. Al firms are required to sign the
City’s Master Repurchase Agreement prior to the execution of a repurchase
agreement transaction.
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b. A third party custodian with whom the City has a current custodial
agreement shall hold the collateral for all repurchase agreements with a
term longer than one (1) business day. A clearly marked receipt that shows
evidence of ownership must be supplied to the Treasurer and retained.

Securities authorized for collateral must have maturities less than ten (10)
years and with market value for the principal and accrued interest of 102
percent of the value and for the term of the repurchase agreement.
Immaterial short-term deviations from 102 percent requirement are
permissible only upon the approval of the Treasurer.

¢

d. The overnight sweep arrangement shall adhere to the agreement between
the City and the City’s depository bank.

Portfolio Composition
A maximumn of 20% of available funds may be invested in repurcnase agreements
excluding one (1) business day agreements and overnight sweep agreements.

Limits on Individual Issners
A maximum of 10% of available funds may be invested with any one institution
excluding one (1) business day agreements and overnight sweep agresments,

Maturity Limitations
The maximum length to maturity of any repurchase agreement is 90 days from the
date of purchase.

Commercial Paper

1

Purchase Authorization

Investment in commercial paper of any United States company that is rated, at the
time or purchase, “Prime-1* by Moody's and “A-1” by Standard & Poor’s (prime
commercial paper). If the commercial paper is backed by a letter of credit (“LOC™),
the long-term debt of the LOC provider must be rated “A” or better by at least two
nationally recognized rating agencies. ‘

Porifolic Compasition
A maximum of 25% of available funds may be directly invested in prime
commercial paper.

Limits on Individual Issuers
A maximum of 5% of available funds may be invested with any one issuer.

Maturity Limitations
The maximum length to maturity for prime commercial paper shall be 180 days
from the date of purchase.

Corporate Notes

I

Purchase Authorization :
Investment in corporate notes issued by corporations organized and operating
within the United Siates or by depository institutions licensed by the United States
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that have a long term debt rating, at the time or purchase, at a minimum “A * by
Moody’s and “A » by Standard & Poor’s (S&P) or “A ™ by Fitch, IBCA, Inc.

(Fitch)

2. Portfolio Composition
A maximum of 25% of available funds may be directly invested in corporate notes.

3. Limits on Individual Issuers
A maximum of 5% of available funds may be invested with any one issuer.

4. Maturity Limitations
The maximum length to maturity for corporate notes shall be (10) ten years from
the date of purchase.

1 Bankers' Acceptances
1. Purchase Authorization
" [nvestment in Bankers’ acceptances issued by a domestic bank or a federally

chartered domestic office of a foreign bank, which are eligible for purchase by the
Federal Reserve System, at the time or purchase, the short-term paper is rated, at a
‘minimum, “A-1" by S&P, “Aa2” by Moody’s or ‘F-1" by Fitch

2. Portfolio Composition
A maximum of 10% of available funds may be directly invested in Bankers’
acceptances

3. Limits on Individual Issuers
A maximum of 5% of available funds may be invested with any one issuer,

4, Maturity Limitations
The maximum length to maturity for Bankers’ acceptances shall be 180 days from
the date of purchase.

J. State and/or Local Government Taxable and/or Tax-Exempt Debt

1. Purchase Authorization
Investment in state and/or local government taxable and/or tax-exempt debt, general
obligation and/or revenue bonds, rated at least “Aa” by Moody’s or “AA™ S&P and
Fiteh for long-term debt, or rated at Jeast “MIG-2” by Moody's and “SP-1* by S&P
and “F-1” by Fitch for short-term debt,

2, Portfolic Composition
A maximum of 25% of available funds may be mvested in taxable and tax-exempt
General Obligation bonds.
A maximum of 10% of available funds may be invested in taxable and tax-exempt
Revenue and Excise tax bonds of municipalities, provided no issuer of such
securities has been in default.

3. Maturity Limitations

A maximum length to maturity for an investment in any state or local government
debt security is ten (10) years from the date of purchase,
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City of Fort Lauderdale Debt Obligations

1. Investment Authorization
City of Fort Lauderdale obligations, general obligations, revenue bords, excise
bonds or internal fund debt obligations.

2. Portfolic Composition and Maturity Limitations
Composition is based on financial debt management requirements and interna! fund
asset and liabilities matching structuring requirements.

Registered Investment Companies (Money Market Mutual Funds)

1. [nvestment Authorization
[nvestment in shares in open-end, no-load money market funds provided such funds
are registered under the Federal Investment Company Act of 1940 and operate in
accordance with 17 CFR. § 270.2a-7, which stipulates that money market funds
must have an average weighted maturity of 90 days or less. In addition, the share
value of the money market funds must equal to $1.00.

2. Portfolio Composition

' A maximum of 75% of available funds may be invested in money market funds,
with no more than 25% of available funds invested in non-government money
market funds.

3. Limits of individual Issuers
A maximum of 25% of available funds may be invested with any one money market
fund.

4. Rating Requirements.

The mutual funds shall be rated “AAAmM” by Standard & Poor’s or the equwalent
by another rating agency.

5. Due Diligence Requirements
A thorough review of any money market fund is required prior to investing, and on

a continual basis,
Intergovernmental Investment Pool

1, Investment Authorization
Investment in intergovernmental investment pools that are authorized pursuant to

the Florida Interlocal Cooperation Act, as provided in Section 163.01, Florida
Statutes and provided that said funds contain no derivatives.

2. Portfelio Compos1t10n
© A maximum of 25% of available funds may be invested in mtergovemmental

investment pools.
3. Due Diligence Requirements

A thorough review of any investment pool/fund is required prior to investing, and
on a continual basis.

Puana 17 nfR



City e_f Fort Lauderdale Bid 125-10898

N. Mortgage-Backed Securities (MBS)

I. Investment Authorization
Investment in mortgage-backed securities (MBS} which are based on mortgapes
that are guaranteed by a government agency or GSE for payment of principat and 2

guarantee of timely payment.

F2

Portfolio Composition
A maximum of 20% of available funds may be invested in MBS.

3. Limits of Individual Issuers
A maximum of 15% of available funds may be invested with any one issuer,

4, The maximuom percentage invested in securities of any one issuer is inclusive of
mortgage backed securities of same issuer.

3. Maturity Limitations
The maturity of mortgage securities shall be considered the date corresponding to
its average life. This date reflects the point at which an investor will have received
back half of the original principal (face) amount. The average life may be different
from the stated legal maturity included in a security’s description.

XMI. DERIVATIVES AND REVERSE REPURCHASE AGREEMENTS

A Derivative is defined as “a financial instrument the value of which depends on, or is derived from,
the value of one or more underlying assets or index or asset values.” Those responsible for making
investment decisions or chief financial officer shall have developed sufficient understanding of the
derivative products and have the expertise to manage them.

Reverse repurchase agreements are allowed, when deemed necessary and subject to limitations in
order to finance short-term cash flow needs or to provide liquidity for the portfolio. Institutions that
are party to the transaction must have entered into a Master Repurchase Agreement and entered into
a Tri-Party Custody Agreement which provides for a th1rd party to take custody of the securities
subject to the Master Repurchase Agreement.

XIV. PERFORMANCE MEASUREMENTS

In order to assist in the evaluation of the portfolios’ performance, the City will use performance
benchmarks for short-term and long-term portfolios. The use of benchmarks will allow the City to
measure Its returns against other investors in the same markets.

A The 90-day Treasury Bill Rate will be used as a benchmark as compared to the portfolio’s
net book value rate of return for current operating funds (short-term portfolio).

B. The long-term investment portfolio shall be designed with the annual objective of exceeding
the return of the Merrill Lynch 1-3 Year Treasury Index compared to the portfolio’s total
rate of retumn. The Merrill Lynch 1-3 Year Treasury Index represents all U.S. Treasury
securities maturing over one year, but less than three years, This maturity range is an
approptiate benchmark based on the chjectives of the City.

C. Other indices may be used from time to time to measure the portfolio performance,
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REPORTING

A, Treasurer and/or Investment Manager(s) shall provide the City Commission, City Manager,
City Auditor and Director of Finance with quarterly investment reports. Schedules in the
quarterly report should include the following:

L. A listing of individual securities held at the end of the reporting period
2. Percentage of available funds represented by each investment type
3. Coupon, discount or earning rate
4, Average life or duration and final maturity of all investments
5. Par value and market value
6. Rate of Return as compared to benchmarks
B. Annual Investment Report

On an annuai basis, the Treasurer shall prepare and submit to the City Commission a written
report on all invested funds. The annual report shall provide all, but not limited to, the
following: a complete list of all invested funds, name or type of security in which the funds
are invested, the amount invested, the maturity date, samed income, the book value, the
market value and the yield on each investment. The annual report will show performance
on both a book value and total rate of return basis and will compare the results to the above-
stated performance benchmarks. All investments shall be reported at fair value per
Governmental Accounting Standards Board (GASB). Investment reports shall be available
to the public.

C. Monitoring and Compliance
The City Auditor wifl monitor and ensure compliance with this policy.
THIRD-PARTY CUSTODIAL AGREEMENTS
Securities, with the exception of certificates of deposits, shall be held with a third party custodian;
and all securities purchase by, and all collateral obtained by the City should be properly designated

as an asset of the City. The securities must be held in an account separate and apart from the assets
of the financial institution. A third party custodian is defined as any bank depository chartered by

- the Federal Government, the State of Florida, or any other state or tertitory of the United States

which has a branch or principal place of business in the State of Florida as defined in Section
658.12, Florida Statutes, 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. Certificates of deposits will be placed in the provider's safekeeping department for
the term of the deposit.

The custodian shall accept transaction instructions only from those persons who have been duly
authorized by the Director of Finance and which authorization has been provided, in writing, to the
custodian. No withdrawal of securities, in whole or in part, shall be made from safekeeping, shall
be permitted unless by such a duly authorized person.

The custodian shall provide the Treasurer with safekeeping receipts that provide detail information

on the securities held by the custodian, In addition, the custodian shall report at least quarterly and
the Treasurer shall verify the reports. Security transactions between a broker/dealer and the

MNMame 14 ~£10




City of Fort Lauderdale Bid 125-10899

custodian involving the purchase or sale of securities by transfer of money or securities must be
made on a “delivery vs. payment” basis, if appiicable, to ensure that the custodian will have the
security or money, as appropriate, in hand at the concluston of the transaction. Only after receiving
written authorization from the Director of Finance shall the City Treasurer be authorized to deliver
secunities “free™. Securities held as collateral shall be held free and clear of any liens.

XVIL INVESTMENT POLICY ADOPTION

The investment policy shall be adopted by Resolution. The City Manager, City Auditor, Director of
Finance and Treasurer shall review the policy annually and the City Commission shall approve any
necessary modifications.

APPROVED AND ADOPTED BY THE CITY COMMISSION ON

City Mayor

City Manager

City Clerk
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ATTACHMENT A
Accrued Interest. Interest earned but which has not vet been paid or received.

Agency. See "Federal Agency Securities."

Ask Price. Price at which a broker/dealer offers to sell a security to an investor. Also known as “offered
price.”

Asset Backed Securities (ABS). A fixed-income security backed by notes or receivables against assets
other than real estate. Generally issued by special purpose companies that “own” the assets and issue the
ABS. Examples include securities backed by auto loans, credit card receivables, home equity loans,
manufactured housing loans, farm equipment loans and aircraft leases.

Average Life. The average length of time that an issue of serial bonds and/or term bonds with a mandatory
sinking fund feature is expected to be outstanding,

Bankers' Acceptance (BA's). A draft or bill of exchange drawn upon and accepted by a bank. Frequently
used to finance shipping of international goods. Used as a short-term credit instrument, bankers'
acceptances are traded at a discount from face value as a money market instrument in the secondary market
on the basis of the credit quality of the guaranteeing bank.

Basis Point. One hundredth of one percent, or 0.01%. Thus |% equals 100 basis points.

Bearer Security. A sccurity whose ownership is determined by the holder of the physical security.
Typically, there is no registration on the issuer’s books. Title to bearer securities is transferred by delivery
of the physical security or certificate. Also know as “physical securities.”

Benchmark Bills: In November 1999, FNMA introduced its Benchmark Bills program, a short-term debt
securities issuance program to supplement its existing discount note program. The program includes a
schedule of larger, weekly issues in three- and sixth-month maturities and biweekly issues in one-year for
Benchmark Bills, Each issue is brought to market via a Dutch (single price) auction. FNMA conducts a
weekly auction for each Benchmark Bill maturity and aceepts both competitive and non-competitive bids
through a web based auction system. This program is in addition to the variety of other discount note
maturities, with rates posted on a daily basis, which FNMA offers. FNMA's Benchmark Bills are unsecured
general obligations that are issued in book-entry form through the Federal Reserve Banks. There are no
periodic payments of interest on Benchmark Bills, which are sold at a discount from the principal amount
and payable at par at maturity. Issues under the Benchmark program constitute the same credit standing as
other FNMA discount notes; they simply add organization and liquidity to the short-term Agency discount
niote market.

Benchmark Notes/Bonds: Benchmark Notes and Bonds are a series of FNMA “bullet” maturities (non-
callable) issued according to a pre-announced calendar. Under its Benchmark Notes/Bonds program, 2, 3, 5,
10 and 30-year maturities are issued each quarter. Each Benchmark Notes new issue has a minimum size of
$4 billion, 30-year new issues having a minimum size of §1 billion, with reopenings based on investor
demand to further enhance liquidity. The amount of non-callable issuance has allowed FNMA to build a
yield curve in Benchmark Notes and Bonds in maturities ranging from 2 to 30 years. The liquidity
emanating from these large size issues has facilitated favorable financing opportunities through the
development of a liquid overnight and term repo market. Issues under the Benchmark program constitute the
same credit standing as other FNMA issues; they simply add organization and liquidity to the intermediate-
and long-term Agency market.
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Benchmark. A market index used as a comparative basis for measuring the performance of an investment
portfolio. A performance benchmark should represent a close correlation to investment guidelines, risk
tolerance and duration of the actual portfolio's investments.

Bid Price. Price at which a broker/dealer offers to purchase a security from an investor.

Bond Market Association (BMA). The bond market trade association representing the largest securities
markets in the world. In addition to publishing 2 Master Repurchase Agreement, widely accepted as the
industry standard document for Repurchase Agreements, the BMA also recommends bond market closures
and early closes due to holidays.

Bond. Financial obligation for which the issuer promises to pay the bondholder (the purchaser or owner of
the bond) a specified stream of future cash flows, including periodic interest payments and a principal
repayment.

Book Entry Securities, Securities that are recorded. in a customer’s account electronically through one of
the financial markets electronic delivery and custody systems, such as the Fed Securities wire, DTC and
PTC (as.opposed to bearer or physical securities). The trend is toward a certificate-free society in order to
cut down on paperwork and to diminish investors’ concerns about the certificates themselves. The vast
majority of securities are now book entry securities, '

Book Value. The value at which a debt security is reflected on the holder's records at any point in time.
Book value is also called “amortized cost” as it represents the original cost of an investment adjusted for
amortization of premium or accretion of discount. Also called “carrying value.” Book value can vary over
time as an investment approaches maturity and differs from *“market value” in that it is not affected by
changes mt market interest rates,

Broker/Dealer. A person or firm transacting securities business with customers. A “broker” acts as an
agent between buyers and sellers, and receives a commission for these services. A “dealer” buys and sells
financial assets from its own portfoltio. A dealer takes risk by owning inventory of securities, whereas a
broker merely matches up buyers and sellers. See also "Primary Dealer,”

Bullet Notes/Bonds., Notes or bonds that have a single maturity date and are non-callable.
Call Date, Date at which a call option may be or is exercised.

Call Option. The right, but vot the obligation, of an issuer of a security to redeem a security at a specified
value and at a specified date or dates prior to its stated maturity date. Most fixed-income calls are a par, but
can be at any previously established price. Securities issued with a call provision typically carry a higher
vield than similar securities issued without a call feature. There are three primary types of call options (1)
European - one-time calls, (2) Bermudan - periodically on a predeternined schedule (quarterly, semi-annual,
annual), and (3) American - continuously callable at any time on or after the call date. There is usually a
notice pericd of at least 5 business days prior to a call date.

Callable Bonds/Notes. Securities, which contain an imbedded call option giving the issuer, has the right to
redeem the securities prior to maturity at a predetermined price and time.

Certificate of Deposit (CD). Bank obligation issued by a financial institution generally offering a fixed rate
of return (coupon) for a specified period of time (maturity). Can be as long as 10 years to maturity, but most
CDs purchased by public agencies are one year and under.

Collateral. Investment securities or other property that a borrower pledges to secure repayment of a Joan,
secure deposits of public monies, or provide security for a repurchase agreement.
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Collateralization. Process by which a borrower pledges securities, property, or other deposits for secuting
the repayment of a loan and/or security,

Collateralized Mortgage Obligation (CMO). A security that pools together mortgages and separates them
mto short, medium, and long-term positions (called tranches). Tranches are set up to pay different rates of
interest depending upon their maturity. Interest payments are usually paid monthly. In “plain vanilla®
CMOs, principal is not paid on a tranche until al} shorter tranches have been paid off. This system provides
interest and principal in a more predictable manner, A single pool of mortgages can be carved up into
numerous tranches each with its own payment and risk characteristics.

Commercial Paper. Short term unsecured promissory note issued by a company or financial institution.
Issued at a discount and matures for par or face value. Usually a maximum maturity of 270 days, and given
a short-term debt rating by one or more Nationally Recognized Statistical Rating Organization (NRSRO).

Convexity. A measure of a bond's price sensitivity to changing interest rates. A high convexity indicates
greater sensitivity of a bond's price to interest rate changes.

Corporate Note. A debt instrument issued by a corporation with a maturity of greater than one year and
less than ten years,

Counterparty. The other party in a two party financial transaction. "Counterparty risk" refers to the risk
that the other party to a transaction will fail in its related obligations. For example, the bank or broker/dea]er
in a repurchase agreement.

Coupon Rate. Amnual rate of interest on a debt security, expressed as a percentage of the bond’s face
value.

Current Yield. Annual rate of return on a bond based on its price. Calculated as (coupon rate / price), but
does not accurately reflect a bond’s true yield level.

Custody. Safekeeping services offered by a bank, financial institution or trust company, referred to as the
“custodian.” Service normally includes the holding and reporting of the customer's securities, the collection
and disbursement of income, securities seitlement and market values.

Dealer. A dealer acts as a principal in all transactions, buying and sefling for his own account.

Delivery vs. Payment (DVP). Settlement procedure in which securities are delivered versus payment of
cash, but orly after cash has been received. Most security transactions, including those through the Fed
Securities Wire system and Depository Trust Company (DTC), are done DVP as a protec‘uon for both the
buyer and seller of securities.

Depository Trust Company (DTC). A firm through which members can use a computer to arrange for
securities to be delivered to other members without physical delivery of certificates. A member of the
Federal Reserve System and owned mostly by the New York Stock Exchange, the Depository Trust
Company uses computerized debit and credit entries. Most corporate securities, commercial paper, CDs and
BAs clear through DTC.

Derivatives. For hedging purposes, common derivatives are options, futures, swaps and swaptions. All
Collateralized Mortgage Obligations (*CMOs”) are derivatives. (1) Financial instruments whose return
profile is linked to, or derived from, the movement of one or more underlying index or security, and may
include a leveraging factor, or (2) financial contracts based upon notional amounts whose value is derived
from an underlying index or security (interest rates, foreign exchange rates, equities or commodities),

Derivative Security. Financial instrument created from, or whose value depends upon, one or more
underlying assets or indexes of asset values.
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Designated Bond. Farm Credit Designated Bonds are fiigh credit quality, liquid, non-callable aud callable
securities. New issues of Designated Bonds are $1 biilion or larger for non-callable securities and $500
million or larger for callable securities. Reopens of existing Designated Bond issues are generally a
minimum of $100 million. Designated Bonds generaliy have a two to ten vear original maturity and are
offered through a syndicate of two to six Bond Dealers. Callable Designated Bonds will contain one-time
only "European” redemption features.

Discount Notes. Unsecured general obligations issued by Federal Agencies at a discount. Discount notes
mature at par and can range in maturity from overnight to one year. There are very large primary (new

issue} and secondary markets.

Discount Rate. Rate charged by the system of Federal Reserve Banks on overnight loans to member banks.
Changes-to this rate are administered by the Federal Reserve and closely mirror changes to the “fed funds

rate.”

Discount Securities. Non-interest bearing money market instruments that are issued at discount and
redeemed at maturity for full face value. Examples include U.S Treasury Bills, Federal Agency Discount
Notes, Bankers' Acceptances and Commercial Paper.

Discount, The amount by which a bond or other financial instrument sells below its face value. See also
"Premium.”

Diversification. A method of reducing risk by investing in a variety of assets.

Dollar Price. A bond’s cost expressed as a percentage of its face value. For oxample, a bond quoted at a
doliar price of 95 Y4, would have a principal cost of $955 per $1,000 of face value.

Duration, The weighted average maturity of a security’s or portfolio’s cash flows, where the present values
of the cash flows serve as the weights, The greater the duration of a security/portfolio, the greater its
percentage price volatility with respect to changes in interest rates. Used as a measure of risk and a key tool
for managing a portfolio versus a benchmark and for hedging risk. There are also different kinds of duration
used for different purposes (e.g. MacAuley Duration, Modified Duration).

Fannic Mae. See "Federal National Mortgage Association.”

Fed Money Wire. A computerized communications system that connects the Federal Reserve System with
its member banks, certain U. S. Treasury offices, and the Washingtor D.C. office of the Commodity Credit
Corporation. The Fed Money Wire is the book entry system used to transfer cash balances between banks

for themselves and for customer accounts.

Fed Securities Wire. A computerized communications system that facilitates book entry transfer of
securities between banks, brokers and customer accounts. Used primary for settlement of U.S. Treasury and
Federal Agency securities.

Fed. Sec "Federal Reserve System."

Federal Agency Security, A debt instrument issued by one of the federal agencies. Federal agencies are
considered second in credit quality and liquidity only to U.S. Treasuries.

Federal Agency. Government sponsored/owned entity created by the U.S. Congress, generally for the
purpose of acting as a financial intermediary by borrowing in the marketplace and directing proceeds to
specific areas of the economy considered to otherwise have restricted access to credit markets. The largest
Federal Agencies are GNMA, FNMA, FHLMC, FHLB, FFCB, SLMA, and TVA.
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Federal Deposit Insurance Corporation (FDIC). The insurance coverage of public unit accounts
depends upon the type of deposit and the Jocation of the insured depository institution. All time and savings
deposits owned by a public unit and held by the same official custodian in an insured depository institution
within the State in which the public unit is Jocated are added together and insured up to $250,000.
Separately, all demand deposits owned by a public unit and held by the same official custodian in an insured
depository institution within the State in which the public unit is located are added together and insured up
to $250,000. For the purpose of these rules (Deposit Insurance for Accounts Hetd by Government
Depositors), the term ‘savings deposits’ includes NOW accounts and money market deposit accounts but
does not inciude interest-bearing demand deposit accounts (which will be permitted after July 27, 2011) The
term ‘demand deposits’ means deposits payable on demand and for which the depository institution does not
reserve the right to require advance notice of an intended withdrawal.

For the pertod from December 31, 2010 through December 31, 2012, the Dodd-Frank Wall Street Reform
and Consumer Protection Act (Dodd-Frank Act) provides separate and unlimited deposit insurance coverage
for accounts that meet the definition of 2 ‘non-interest bearing transaction account.” This unlimited
coverage for such accounts is separate from the $250,000 coverage provided for other types of

accounts. Also, beginning on July 21, 201}, the Dodd-Frank Act provides that insured depository
institutions will be permitted to pay interest on demand deposit accounts.

Federal Farm Credit Bank (FFCB). A Government Sponsored Enterprise (GS) system that is a network
of cooperatively-owned lending institutions that provides credit services to farmers, agricultural
cooperatives and rural utilities. The FFCBs act as financiai intermediaries that borrow money in the capital
markets and use the proceeds to make loans and provide other assistance to farmers and farm-affiliated
businesses. Consists of the consolidated operations of the Banks for Cooperatives, Federal Intermediate
Credit Banks, and Federal Land Banks. Frequent issuer of discount notes, agency notes and callable agency
securities. FFCB debt is not an obligation of, nor is it guaranteed by the U.S. government, although it is
considered to have minimal credit risk due to its importance to the U.S. financial system and agricultural
industry. Also issues notes under its “designated note” program.

Federal Funds (Fed Funds). Funds placed in Federal Reserve Banks by depository institutions in excess of
current reserve requirements, and frequently loaned or borrowed on an overnight basis between depository
mnstitutions. :

Federal Funds Rate (Fed Funds Rate). The interest rate charged by a depository institution lending
Federal Funds to another depositary institution. The Federal Reserve influences this rate by establishing a
"target" Fed Funds rate associated with the Fed's management of monetary policy.

Federal Home Loan Bank System (FHLB). A Government Sponsored Enterprise (GSE) system,
consisting of wholesale banks (currently twelve district banks) owned by their member banks, which
provides correspondent banking services and credit to various financial institutions, financed by the issuance
of securities. The principal purpose of the FHLB is to add liquidity to the mortgage markets. Although
I'HLB does not directly fund mortgages, it provides a stable supply of credit to thrift institutions that make
new mortgage loans. FHLB debt is not an obiigation of, nor is it guaranteed by the U.S. government,
although it is considered to have minimal credit risk due to its importance to the U.S. financial system and
tousing market. Frequent issuer of discount notes, agency notes and callable agency securities. Also issues
notes under its “global note” and “TAP” programs.

Federal Home Loan Mortgage Corporation (FHLMC or "Freddie Mac"). A government sponsored
public corporation (GSE) that provides stability and assistance to the secondary market for home mortgages
by purchasing first mortgages and participation interests financed by the sale of debt and guaranteed
mortgage-backed securities. FHLMC debt is not an obligation of, nor is it guaranteed by the U.S.
government, although it is considered to have minimal credit risk due to its importance to the U.S. financial
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system and housing market. Frequent issuer of discount notes, agency notes, callable agency securities and
MBS. Aiso issues notes under its “reference note™ program,

Federal National Mortgage Association (FNMA or "Fannie Mae"). A government sponsored public
corporation (GSE) that provides lLiquidity to the residential morigage market by purchasing mortgage loans
from lenders, financed by the issuance of debt securities and MBS (pools of mortgages packaged together as
a security). FNMA debt is not an obligation of, nor is it guaranteed by the U.S. government, although it is
considered to have minimal credit risk due to its importance to the U.S. financial system and housing
market. Frequent issuer of discount notes, agency notes, callable agency securities and MBS, Also issues
notes under its “benchmark note” program.

Federal Reserve Bank. One of the 12 distinct banks of the Federal Reserve System.

Federal Reserve System (The Fed). The independent central bank system of the United States that
establishes and conducts the nation's monetary policy. This is accomplished in three major ways: (1) raising
or lowering bank reserve requirements, (2) raising or lowering the target Fed Funds Rate and Discount Rate,
and (3} in open market operations by buying and selling government securities. The Federal Reserve
System is made up of twelve Federal Reserve District Banks, their branches, and many national and state
banks throughout the nation. It is headed by the seven member Board of Governors known as the “Federal

Reserve Board” and headed by its Chairman,

Fiscal Agent/Paying Agent. A bank or trust company that acts, under a trust agreement with a corporation
or municipality, in the capacity of general treasurer. The agent performs such duties as making coupon
payments, paying rents, redeeming bonds, and handling taxes relating to the issuance of bonds.

Fitch Investors Service, Inc. One of several “Nationally Recognized Statistical Rating Organization”
(NRSRO) that previde credit ratings on corporate and municipal debt issues.

Floating Rate Security (FRN or “floater”). A bond with an interest rate that is adjusted according o
changes in an interest rate or index. Differs from variable-rate debt in that the changes to the rate take place
immediately when the index changes, rather on a predetermined schedule. See also “Variable Rate
Security.” ' '

Freddie Mac. See "Federal Home Loan Mortgage Corporation®.
Ginnie Mae. Sce "Government National Mortgage Association".

Global Notes: Notes designed to qualify for immediate trading in both the domestic U.S. capital market
and in foreign markets around the globe. Usually large issues that are sold to investors worldwide and
therefore have excellent liquidity. Despite their global sales, global notes sold in the U.S. top U.S. investors
are typically denominated in 1J.S. dcllars.

Government National Mortgage Association (GNMA or "Ginnie Mae"). A government-owned
corporation within the Department of Housing and Urban Development (HUD). Today, Ginnic Mae
securities are the only mortgage-backed securities that offer the full faith and credit guaranty of the United
States government. 1t acquires, packages, and reseils mortgages and mortgage purchase commitments in the
form of morigage-backed securifies and is the largest issuer of mortgage pass-through securities.
Government Securities, An obligation of the U.S. government, backed by the full faith and credit of the
government. These securities are regarded as the highest quality of investment securities available in the
U.S. securities market. See "Treasury Bills, Notes, Bonds, and SLGS."

Government Sponsored Enterprise (GSE). Privately owned entity subject to federal regulation and
supervision, created by the U.S. Congress to reduce the cost of capital for certain borrowing sectors of the
economy such as students, farmers, and homeowners. GSEs carry the implicit backing of the U.S.
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Government, but they are not direct obiigations of the U.S, Government. For this reason, these securities
will offer a yield premium over Treasuries. Some consider GSEs to be stealth recipients of corporate
welfare. Examples of GSEs include: FHLB, FHLMC, and FNMA.

Government Sponsored Enterprise Security. A security issued by a Government Sponsored Enterprise.
Considered Federal Agency Securities.

Index. A compilation of statistical data that tracks changes in the economy or in financial markets.

Interest-Only (I0) STRIP. A security based solely on the interest payments from the bond. After the
principal has been repaid, interest payments stop and the value of the security falls to nothing. Therefore,
10s are considered risky investments. Usually associated with mortgage-backed securities.

Internal Controls, An internal control structure designed to ensure that the assets of the entity are
protected from loss, theft, or misuse. The internal control structure is designed to provide reasonable
assurance that these objectives are met. The concept of reasorable assurance recognizes that ). the cost of a
controi should not exceed the benefifs likely to be derived and 2. the valuation of costs and benefits requires
estimates and judgments by management. Internal controls should address the following points:

1. Control of collusion - Collusion is a situation where two or more employees are working in
conjunction to defraud their employer.

2. 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 separation of duties is achieved.

3. Custodial safekeeping - Securities purchased from any bank or dealer including appropriate
collaterai (as defined by state law) shall be placed with an independent third party for custodial
safekeeping. .

4. Avoidance of physical delivery securities - Book-entry securities are much easier to transfer and
account for since actual delivery of a document never takes place. Delivered securities must be
properly safeguarded against loss or destruction. The potential for fraud and loss increases with
physically delivered securities.

5. Clear delegation of authority to subordinate staff members - Subordinate staff members must
have a clear understanding of their authority and responsibilities to avoid improper actions. Clear
delegation of authority also preserves the internal control structure that is contingent on the various
staff positions and their respective responsibilities. '

6. Written confirmation of transactions for investments and wire transfers - Due to the potential
for error and improprieties arising from telephone and electronic transactions, all transactions should
be supported by written communications and approved by the appropriate person. Written
communications may be via fax if on letterhead and if the safekesping institution has a list of
authorized signatures, '

7. Development of a wire transfer agreement with the lead bank and third-party custodian - The
designated official should ensure that an agreement will be entered into and will address the
following points: controls, security provisions, and responsibilities of each party making and
receiving wire transfers.
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Inverse Floater. A floating rate security structured in such a way that it reacts inversely to the direction of
interest rates. Considered risky as their value moves in the opposite direction of normal fixed-income

investrents and whose interest rate can fall to zero.

Investment Advisor. A company that provides professional advice managing portfolios, investment
recommendations and/or research in exchange for a management fee.

Investment Adviser Act of 1948, Federal legislation that sets the standards by which investment
companies, such as mutual funds, are regulated in the areas of advertising, promotion, performance
reporting requirements, and securitics valuations.

Investment Manager A company that actively manages fixed income portfolios which mclude operating
funds, capital reserves, insurance reserves, proceeds from the sale of bonds and other funds.

Investment Grade. Bonds considered suitable for preservation of invested capital; bonds rated a minimum
of Baa3 by Moody’s, BBB- by Standard & Poor’s, or BBB- by Fitch. Although “BBB” rated bonds are
considered investment grade, most public agencies cannot invest in securities rated below “A.”

Liquidity. Relative ease of converting an asset into cash without significant loss of value. Also, a relative
measure of cash and near-cash items in a portfolio of assets. Also, a term describing the marketability of a
money market security correlating to the narrowness of the spread between the bid and ask prices.

Local Government Investment Pool (LGIP). An investment by local governments in which their money
is pooled as a method for managing local funds, (i.e., Florida PRIME).

Long-Term Core Investment Program. Funds that are not needed within a one-year period.

Market Value. The fair market value of a security or commodity. The price at which a willing buyer
would pay for a security.

Mark-to-market. Adjusting the value of an asset tc its market value, reflecting in the process unrealized
gains or losses. :

Master Repurchase Agreement, A widely accepted standard agreement form published by the Bond
Market Association (BMA) that is used to govern and document Repurchase Agreements and protect the
interest of parties in a repo transaction.

Maturity Date. Date on which principal payment of a financial obligation is to be paid.

Medium Term Notes (MTNs). Used frequently to refer to corporate notes of medium maturity (5-years
and under). Technically, any debt security issued by a corporate or depository institution with maturities
from 1 to 10 years and issued under an MTN shelf registration. Usually issued in smaller issues with
varying coupons and maturitics, and underwritten by a variety of broker/dealers (as opposed to large
corporate deals issued and underwritten all at once in large size and with a fixed coupon and maturity).

Money Market. The market in which short-term debt instruments (bills, commercial paper, bankers’
acceptance, etc.) are issued and traded.

Money Market Mutual Fund (MMF). A type of mutua! fund that invests solely in money market
instruments, such as Treasury bills, commercial paper, bankers' acceptances, and repurchase agreements.
Money market mutua! funds are registered with the SEC under the Investment Company Act of 1940 and
are subject “rule 2a-7” which significantly limits average maturity and credit quality of holdings. MMEFs are
managed to maintain a stable net asset value (NAVY) of $1.00. Many MMFs carry ratings by a NRSRO.
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Moody's Investors Service. One of several NRSROs that provide credit ratings on corporate and municipal
debt issues.

Mortgage Backed Securities (MBS). Mortgage-backed securities represent an ownership interest in a pool
of mortgage loans made by financial institutions, such as savings and loans, commercial banks, or mortgage
companies, to finance the borrower's purchase of a home or other real estate. The majority of MBS are
issued and/or guaranteed by GNMA, FNMA and FHLMC. There are a variety of MBS structures, some of
which can be very risky and complicated. All MBS have reinvestment risk as actual principal and interest
payments are dependent on the payment of the underlying morigages which can be prepaid by mortgage
nolders to refinance and lower rates or simply because the underlying property was sold.

Mortgage Pass-Through Securities. A pool of residential mortgage loans with the monthly interest and
principal distributed to investors on a pro-rata basis. Largest issuer is GNMA,

Municipal Note/Bond, A debt instrument issued by a state or local government unit or public agency. The
vast majority of municipals are exempt from state and federal income tax, aithough some non-qualified
issues are taxable.

Mutual Fund. Portfolio of securities professionally managed by a regstered investment company that
issues shares to investors. Many different types of mutual funds exist (bond, equity, money fund}, ali except
money market funds operate on a variable net asset value (NAV).

National Association of Securities Dealers (NASD). Organization of brokers and dealers who trade
securities in the United States, supervised by the SEC, and which prov1des regu]atory exams for industry
participants.

‘Negotiable Certificate of Deposit (Negotiable CD). Large denomination CDs ($100,000 and larger) that
are issued in bearer form and can be traded in the secondary market.

Net Asset Value. The market value of one share of an investment company, such as a mutual fund. This
figure is calculated by totaling a fund's assets which inciudes securities, cash, and any accrued earnings,
subtracting this from the funid's liabilities and dividing this total by the number of shares outstanding. This is
calcuiated once a day based on the closing price for each security in the fund's portfolio. (See below.)

[(Total assets} - (Liabilities))/(Number of shares outstanding)

NRSRO. A “Nationally Recognized Statistical Rating Organization.” A designated rating organizaticn
- that the SEC has deemed a strong national presence in the U.S, NRSROs provide credit ratings on corporate
and bank debt issues. Only ratings of a NRSRO may be used for the regulatory purposes of ratng,
~ Includes Moody’s, S&P, Fitch and Duff & Phelps.

Offered Price. See also "Ask Price."

Open Market Operations, Federal Reserve monetary policy tactic entailing the purchase or sale of
government securilies in the open market by the Federal Reserve System from and to primary dealers in
order to influence the money supply, credit conditions, and interest rates.

Par Value. Face value, stated value or maturity value of a security.
Physical Delivery. Delivery of readily available underlying assets at contract maturity.
Portfolio. Collection of securities and investments held by an investor.-

Premium. The amount by which a bond or other financial mstrument sells above its face value. See also
"Discount.”
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Primary Dealer. Any of a group of designated government securities dealers designated by to the Federal
Reserve Bank of New York. Primary dealers can buy and sell government securities directly with the Fed.
Primary dealers also submit daily reports of market activity and security positions held to the Fed and are
subject to its informal oversight. Primary dealers are considered the largest players in the U.S. Treasury
securities market.

Prime Paper. Commercial paper of high quality. Highest rated paper is A-1+/A-1 by S&P and P-1 by
Mooedy’s.

Principal. Face value of a financial instrument on which interest accrues. May be less than par value if
some principal has been repaid or retired. For a transaction, principal is par value times price and includes
any premium or discount.

Prudent Investor Standard. Standard that requires that when investing, reinvesting, purchasing, acquiring,
exchanging, selling, or managing public funds, a trustee shall act with care, skill, prudence, and diligence
under the circumstances then prevailing, including, but not limited to, the general economic conditions and
the anticipated needs of the agency, that a prudent person acting in a like capacity and familiarity with those
matters would use in the conduct of funds of a like character and with like aims, to safeguard the principal
and maintain the liquidity needs of the agency. More stringent than the “prudent person” standard as it
impiies a level of knowledge commensurate with the responsibility at hand.

Qualified Public Depository - Per Florida Statute 280, means any bank, saving bank or savings association
that:

I. s organized and exists under the laws of the United States, the iaws of this state or any other state or
territory of the United States;

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.,

!‘-.)

3. Has deposit insurance under the provision of the Federal Deposit Insurance Act, as amended, 12
U.8.C. ss.1811 seq.

4. Meets all requirements of F.S. 280

5. Has been designed by the Treasurer as a qualified public depository.

Range Note. A type of structured note that accrues interest daily at a set coupon rate that is tied to an index.
Most range notes have two coupon levels; a higher accrual rate for the period the index is within 2
designated range, the lower accrual rate for the period that the index falls outside the designated range. This
lower rate may be zero and may result in zero eamings.

Rate of Return. Amount of income received from an investment, expressed as a percentage of the amount
invested.

Realized Gains (Losses). The difference between the sale price of an investment and its book value.
Gains/losses are “realized” when the security is actual soid, as compared to “unrealized” gains/losses which
are based on current market value. See “Unrealized Gains (Losses).”

Reference Bills: FHLMC’s short-term debt program created to supplement its existing discount note
program by offering issues from one month through one year, auctioned on a weekly or on an alternating
four-week basis (depending upon maturity) offered in sizeable volumes ($1 billion and up) on a cycle of
regular, standardized issnance. Globally sponsored and distributed, Reference Bill issues are intended to
encourage active trading and market-making and facilitate the development of a term repo market. The
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program was designed to offer predictable supply, pricing transparency and liquidity, thereby providing
alternatives to Treasury bills. FHLMC's Reference Bills are unsecured general corporate obligations. This
program supplements the corporation’s existing discount note program, Issues under the Reference program
constitute the same credit standing as other FHLMC discount notes; they simply add organization and
{iquidity to the short-term Agency discount note market.

Reference Notes: FHLMC’s intermediate-term debt program with issuances of 2, 3, 5, 10 and 30-year
maturities. Initial issuances range from $2 - $6 billion with reopenings ranging $1 - $4 billion. The notes
are high-quality bullet structures securities that pay interest semiannually. Issues under the Reference
program constitute the same credit standing as other FHLMC notes; they simply add orgamzatmn and
liquidity to the intermediate- and long-term Agency market.

Repurchase Agreement (Repo). A short-term investment vehicle where an investor agrees to buy
securities from a counterparty and mmu]taneous]y agrees to resell the securities back to the counterparty at
an agreed upon time and for an agreed upon price. The difference between the purchase price and the sale
price represents interest earned on the agreement. In effect, it represents a collateralized loan to the investor,
where the securities are the collateral. Can be DVP, where securities are delivered to the investor’s
custodial bank, or “tri-party” where the securities are delivered to a third party intermediary. Any type of
security can be used as “collateral,” but only some types provide the investor with special bankruptey
protection under the law. Repos should be undertaken only when an appropriate BMA approved master
repurchase agreement is in place.

Reverse Repurchase Agreement {Reverse Repo). A repo from the point of view of the original seller of
securities. Used by dealers to finance their inventory of securities by essentially borrowing at short-term
rates. Can also be used to leverage a portfolio and in this sense, can be considered risky if used improperly.

Safekeeping. Service offered for a fee, usually by financial institutions, for the holding of securities and
other valuables. Safekeeping is a component of custody services.

Secondary Market. Markets for the purchase and sale of any previously issued financial instrument.

Securities Lending. An arrangement between and investor and a custody bank that allows the custody bank
to “loan™ the investors investment holdings, reinvest the proceeds in permitted investments, and shares any
profits with the investor, Shouid be governed by a securities lending agreement. Can increase the risk of a
portfolio in that the investor takes on the default risk on the reinvestment at the discretion of the custodian.

Sinking Fund. A separate accumuiation of cash or investments (including earnings on investments) in a
fund in accordance with the terms of a trust agreement or indenture, funded by periodic deposits by the
issuer (or other entity responsible for debt service), for the purpose of assuring timely availability of moneys
for payment of debt service. Usually used in connection with term bonds.

Spread. The difference between the price of a security and similar maturity Treasury investments,
expressed in percentage terms or basis points. A spread can also be the absolute difference in yield between
two securities. The securities can be in different markets or within the same securities market between
different credits, sectors, or other relevant factors.

Standard & Poor's. One of several NRSROs that provide credit ratings on corporate and munic{pa] debt
issues.

STRIPS (Separate Trading of Registered Interest and Principal of Securities). Acronym applied to
Treasury securities that have had their coupons and principal repayments separated into individual
zero-coupon Treasury securities. The same technique and “strips” description can be applied to
non-Treasury securities (e.g. FNMA strips).
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Structured Notes. Notes that have imbedded into their structure options such as step-up coupoas or
derivative-based returns.

Swap. Trading one asset for another.

TAP Notes: Federal Agency notes issued under the FHLB TAP program. launched in 6/99 a5 a
refinement to the FHLB bullet bond auction process. In a break from the FHLB's traditional practice of
bringing numerous small issues to market with similar maturities, the TAP Issue Program uses the four most
common maturities and reopens them up reguelarly through a competitive auction. These maturities (2, 3, S
and 10 year) will remain open for the calendar quarter, after which they will be closed and a new series of
TAP issues will be opened to replace them. This reduces the number of separate bullet bonds issued, but
generates enhanced awareness and liquidity in the marketplace through increased issue size and secondary

market volume.

Tennessee Valley Authority (TVA). A wholly owned corporation of the United States government that
was established in 1933 1o develop the resources of the Tennessee Valley region in order to strengthen the
regional and national economy and the national defense. Power operations are separated from non-power
operations. TVA securities represent obligations of TV A, payable solely from TVA's net power proceeds,
and are neither obligations of nor guaranteed by the United States. TVA is currently authorized to issue debt
up to $30 billion. Under this authorization, TVA may also obtain advances from the Treasury of up to $150
million. Frequent issuer of discount notes, agency notes and callable agency securities.

Total Return. Investment performance measured over a period of time that includes coupon interest,
interest on interest, and both realized and unrealized gains or losses. Total return includes, therefore, any
market value appreciation/depreciation on investments held at period end.

Treasaries. Collective term used to describe debt instrumnents backed by the U.S. Government and issued
through the U.S. Department of the Treasury. Includes Treasury bills, Treasury notes, Treasury Inflation-
Protected Securities (TIPS) and Treasury bonds. Also a benchmark term used as a basis by which the yields
of non-Treasury securities are compared {e.g,, "trading at 50 basis points over Treasuries").

Treasury Bills (T-Bills). Short-term direct obligations of the United States Government issued with an
original term of one year or less. Treasury bills, or T-bills, are sold in terms ranging from a few days to 52
weeks. Bills are typically sold at a discount from the par amount (afso called face value). For instance, you
might pay $990 for a $1,000 bill. When the bill matures, you would be paid $1,000, The difference between
the purchase price and face value is interest. It is possible for a bill auction to result in a price equal to par,
which means that Treasury will issue and redeem the securities at par value.

Treasury Bonds. Long-term interest-bearing debt securities backed by the U.S. Government. issued
Treasury bonds pay a fixed rate of interest every six months until they mature and are issued in a term of 30

years.

Treasury Inflation-Protected Securities (TIPS) Provide protection against inflation. The principal of a
TIPS increases with inflation and decreases with deflation, as measured by the Consumer Price Index. When
a TIPS matures, you are paid tiic adjusted principal or original principal, whichever is greater. TIPS pay
mterest twice a year, at a fixed rate. The rate is applied to the adjusted principal; so, like the principal,
interest payments rise with inflation and fall with deflation.

Treasury Notes. Intermediate interest-bearing debt securities backed by the U.S. Government and issued

with maturities ranging from one to ten years by the U.S. Department of the Treasury. Treasury Notes, earn
2 fixed rate of interest every six months untit maturity. Notes are issued in terms of 2, 3, 5, 7, and 10 years.
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Trustee. A bank designated by an issuer of securities as the custodian of funds and official representative of
bondholders. Trustees are appointed to insure compliance with the bond documents and to represent
bondholders in enforcing their contract with the issuer.

Uniform Net Capital Rule. SEC regulation 15C3-1 that outlines the minimum net capital ratio (ratio of
indebtedness to net liquid capital) of member firms and non-member broker/dealers.

Unrealized Gains (Losses). The difference between the market value of an investment and its book value.
Gains/losses are “realized” when the security is actual sold, as compared to “unrealized” gains/losses which
are based an current market value. See also “Realized Gains (Losses).”

Variable-Rate Security. A bond that bears interest at a rate that varies over time based on a specified
schedule of adjustment (e.g., daily, weekly, monthly, semi-annuaily or annually). See also “Floating Rate
Note.”

Weighted Average Maturity Average Maturity. The average maturity of all securities and investments of
a portfolio, determined by multiplying the par or principal value of each security or investment by its
maturity {days or years), summing the products, and dividing the sum by the total principal value of the
vartfolio. A simple measure of risk of a fixed-income portfolio.

Weighted Average Maturity to Cali. The average maturity of ali securities and investments of a portfolio,
adjusted to substitute the first call date per security for maturity date for those securities with call provisions.

Yield Curve. A graphic depiction of vields on like securities in relation to remaining maturities spread over
a time line. The traditional yield curve depicts yields on Treasuries, although yield curves exist for Federal
Agencies and various credit quality corporates as well. Yield curves can be positively sloped (normal)
where longer-term mvestments have higher yieids, or “inverted” (uncommon) where longer-term
investments have lower yields than shorter ones.

Yield to Cali (YTC). Same as “Yield to Maturity,” except the return is measured to the first call date rather
than the maturity date. Yield to call and be significantly higher or lower than a security’s yield to maturity.

Yield to Maturity (YTM). Calculated return on an investment, assuming all cash flows from the security
are reinvested at the same original yield. Can be higher or lower than the coupon rate depending on market
rates and whether the security was purchased at a premium or discount. There are different conventions for
calculating YTM for various types of securities.

Yield, There are numercus methods of yield determination. In this glossary, see also "Current Yield,”
"Yield Curve,” "Yield to Cail" and "Yield to Maturity."
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NON-COLLUSION STATEMENT:

By signing this offer, the vendor/contractor certifies that this offer is made independently and free from
collusion. Vendor shall disclose below any City of Fort Lauderdale, FL officer or employes, or any
relative of any such officer or employee who is an officer or director of, or has a material interest in,
the vendor's business, who is in a position to influence this procurement.

Any City of Fort Lauderdale, FL officer or employee who has any input into the writing of specifications
or requirements, solicitation of offers, decision to award, evaluation of offers, or any other activity
pertinent to this procurement is presumed, for purposes hereof, to be in a position to influence this

procurement.
For purposes hereof, a person has a material interest if they directly or indirectly own more than 5

percent of the total assefs or capital stock of any business entity, or if they otherwise stand to
personally gain if the contract is awarded to this vendor.

In accordance with City of Fort Lauderdale, FL Policy and Standards Manual, 6.10.8.3,

3.3. City employees may not contract with the City through any corporation or business entity in
which they or their immediate family members hold a controlling financial interest (e.g.
ownership of five (5) percent or more).

3.4. Immediate family members (spouse, parents and children) are also prohibited from
contracting with the City subject to the same general rules.

Failure of a vendor to disclose any relationship described herein shall be reason for
debarment in accordance with the provisions of the City Procurement Code.

NAME RELATIONSHIPS

In the event the vendor does not indicate any names, the City shall interpret this to mean that
the vendor has indicated that no such relationships exist.

Birl 125-10839
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BID/PROPOSAL SIGNATURE PAGE

How fo submit bids/proposals: Proposals must be submitted by hard copy only. It will be the sole
respansibility of the Bidder to ensure that the bid reaches the City of Fort Lauderdale, City Hall, Frocurement
Services Division, Suite 619, 100 N. Andrews Avenue, Fort Lauderdale, FL 33301, prior to the bid opening
date and time listed. Bids/proposals submitied by fax or email will NOT be accepted.

The below signed hereby agrees to furnish the following article(s) or services at the price(s) and terms
stated subject to all instructions, conditions, specifications addenda, legal advertisement, and conditions
contained in the bid. | have read all attachments including the specifications and fully understand what is
required. By submitting this signed proposal | will accept a contract if approved by the CITY and such
acceptance covers all terms, conditions, and specifications of this bid/proposal.

Please Note: Al fields below must be completed. If the field does not apply to you, please note N/A in that
field.

Submitted by:

(signature) (date)

Name (printed) Title:

Company: {Legal Registration)

CONTRACTOR, IF FOREIGN CORPORATION, MAY BE REQUIRED TO OBTAIN A CERTIFICATE OF
AUTHORITY FROM THE DEPARTMENT OF STATE, IN ACCORDANCE WITH FLORIDA STATUTE

§607.1501 {visit http:/lwww.dos.state.fl.us/).

Address:
City State: Zip
Telephone No. FAX No. Email:

Delivery: Calendar days after receipt of Purchase Order (section 1.02 of General Conditions}):

Payment Terms {section 1.04): Total Bid Discount (section 1.05):

Does your firm qualify for MBE or WBE status (section 1.09): MBE WBE

ADDENDUM ACKNOWEEDGEMENT - Proposer acknowledges that the following addenda have heen
received and are included in the proposal:

Addendum No. Date issued

P-CARDS: Will your firm accept the City’s Credit Card as payment for goods/services?

YES NO

VARIANCES: State any variations fo specifications, terms and conditions in the space provided below or
reference in the space provided below all variances contained on other pages of bid, attachments or bid
pages. No variations or exceptions by the Proposer will be deemed to be part of the bid submitfed unless
such variation or exception is listed and contained within the bid documsnts and refarenced in the space
provided below. If no statement is contained in the below space, it is hereby implied that your bid/proposal
complies with the full scope of this sclicitation. HAVE YOU STATED ANY VARIANCES OR EXCEPTIONS
BELOW? BIDDER MUST CLICK THE EXCEPTION LINK IF ANY VARIATION OR EXCEPTION IS TAKEN
1O THE SPECIFICATIONS, TERMS AND CONDITIONS. If this section does not apply to your bid, simply
mark N/A in the section below.

Variances:

revised 11-29-11
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City of Fort Lauderdaie = Procurement Services Divisicn

100 N. Andrews Avenue, #619 « Fort Lauderdale, Florida 33301
954-828-5933 FAX 954-828-5576

purchase@forilauderdale.gov
ADDENDUM NO. 1

RFP 125-10899
INVESTMENT MANAGEMENT SERVICES

ISSUED: April 6, 2012

The Proposal Due Date for RFP 125-10899 Investment Management Services, states
that the Request For Proposal shall open {due date), on April 16, 2012, prior to 2:00pm
EST. This has been changed to read that the Request for Proposal (due date) shall
apen on April 23, 2012, prior to 2:00pm EST. This change is being made as the City
shail be issuing a second Addendum next week with additional changes to the RFP

document.

All Addendum, questions and answers posted in BidSync are incorporated and made part of the
City’s Contract with the proposer.
All other terms, conditions, and specifications remain unchanged.

This Addendum No. 1 should be submitted with your RFP Response.

Michael Walker, CPPB _
Procurement and Contracts Manager

Company
Name:

(Please print)

Proposer's
Signature:

Date:
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City of Fort Lauderdale » Procurement Services Division
100 N. Andrews Avenue, #5619 « Fort Lauderdale, Florida 33301
954-828-5233 FAX 954-828-5576

purchase@fortlauderdale gov

Page 1 of 4

ADDENDUM NO. 2

RFP 125-10899
INVESTMENT MANAGEMENT SERVICES

ISSUED: April 9, 2012

The following paragraphs in RFP 125-10899 shall be deleted in its entirety:

PART | — INTRODUCTION INFORMATION, ITEM 05. ELIGIBILITY (second paragraph),
PART Il - SPECIAL CONDITIONS, ITEM 24. SPECIAL INFORMATION CONTROLS,
and PART Vili -PROPOSED PAGES — TECHNICAL PROPOSAL, Tab 9, which states

the following:

“The Contractor shall provide a current SSAE 16, SOC 2, Type 1 report with their
proposal. Awarded contractor will be required to provide an SSAE 16, SOC 2, Type !l
report annually during the term of this contract. if the Contractor cannot provide the
SSAE 16, SOC 2, Type 1 report at the time of proposal submittal, a current SOC 3 report
will be accepted.”

And shall be replaced with the following SSAE 16 requirements:

The Contractor(s) or all investment managers shali be required to provide a SSAE 16,

SOC 1, Type 2 Report, within six (6) months from the effective date of the contract. The
SSAE 16, SOC 1, Type |l Report will be required each vear for the term of the contract.

This includes third party entities. No other documentation shall be accepted.
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City of Fort Lauderdale « Procurament Services Division

100 N. Andrews Avenue, #619 » Fort Lauderdale, Florida 33301
954-828-5933 FAX 954-828-5576

purchase@fortiauderdale gov

Page 2 of 4

The following section in RFP 125-10899 shall be deleted:

PART VIl - PROPOSAL SUMMARY REQUIREMENTS, Item 7. Fees (in basis points)
after first paragraph, which states the following:

Fee quotes MUST be for a fixed monthly amount based on the average monthly balance
within the following range, based on a current pool of market value of approximately
$542,000,000), as of 12/31/12. No other fees shall be accepted other than the fees in

basis points, as stated below.
(In basis points)

$1.00 to $150,000,000
Over $150,000,000

And shall be replaced with the revised basis points:

Fee quotes MUST be for a fixed monthly amount based on the average monthly balance
within the following range, based on a current pool of market value of approximately
$542,000,000), as of 12/31/12, No other fees shall be accepted other than the fees in

basis points, as stated below.

CONTRACTOR — PLEASE FILL IN THE REVISED BASIS POINTS IN THIS
ADDENDUM, AS STATED BELOW:

{In basis points)

$1.00 fo $25,000,000

Over $25,000,000 up to $50,000,000
Over $50,000,000 up to $100,000,000
Over $50,000,000 up to $100,000,000
Over $100,000,000 up to $150,000,000
Over $150,000,000

Bicl 125-10899
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City of Fort Lauderdale » Procurement Services Division
100 N. Andrews Avenue, #619 « Fort Lauderdale, Florida 33301
954-828-5933 FAX 954-828-5576
purchase@fortlauderdale.gov

Page 3 of 4

The following New language is being added and made part of this RFP under
PART lll - SPECIAL CONDITIONS, ITEM 25. Also added and made part of this RFP
of this RFP is Exhibit B Local Business Preference Certification Statement
document.:

25,

LOCAL BUSINESS PREFERENCE ‘
Section 2-199.2, Code of Ordinances of the City of Fort Lauderdale, (Ordinance No. C-12-
04), provides for a local business preference.

In order to be considered for a local business preference, a bidder or proposer must include
the Local Business Preference Certification Statement, Exhibit’B” of this RFP, and
documentation of the following, as applicable fo the local business preference class
claimed, at the time of proposal submittal:

Upon recommendation for contract award based on the application of a local Business
Preference the Proposer shall within ten (10) calendar days submit the following
documentation o the Local Business Preference Class claimed:

A) Copy of City of Fort Lauderdale current year business tax receipt, or
Broward County current year business tax receipt, and

B) List of the names of all employees of the bidder or proposer and evidence of
employees’ residence within the geographic bounds of the City of Fort Lauderdaie or
Broward County, as the case may be, such as current Florida driver license, residential

utility bili {water, electric, telephone, cable television), or other type of similar
documentation acceptable to the City.

Failure to comply at time of proposal submittal shall result in the Proposer being found

ineligibie for the local business preference.

THE COMPLETE LOCAL BUSINESS PREFERENCE ORDINANCE MAY BE FOUND ON
THE CITY'S WEB SITE AT THE FOLLOWING LINK:

hitp:iwww.fortlauderdale.gov/purchasing/index.htm

Definitions: The term “Business” shall mean a person, firm, corporation or other business
entity which is duly licensed and authorized to engage in a particular work in the State of
Florida. Business shall be broken down into four (4) types of classes:

1. Class A Business — shall mean any Business that has established and agrees to
maintain a permanent place of business located in a non-residential zone and staffed
with full-time employees within the limits of the City and shall maintain a staffing level
of the prime contractor for the proposed work of at least fifty percent (50%}) who are
residents of the City. :

2. Class B Business - shall mean any Business that has established and agrees to
maintain a permanent place of business located in a non-residential zone and staffed
with full-time employees within the limits of the City or shall maintain a staffing level
of the prime contractor for the proposed work of at least fifty percent (50%) who are
residents of the City.

3. Class C Business - shall mean any Business that has established and agrees to
maintain a permanent place of business located in a non-residentiat zone and staffed
with full-time ermployees within the limits of Broward County.

Bid 125-1089¢
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City of Fort Lauderdale  Procurement Services Division
100 N. Andrews Avenue, #619 « Fort Lauderdale, Florida 33301
954-828-5933 FAX 954-828-5576
purchase@foriauderdale.gov
4. Class D Business — shall mean any Business that does not quaiify as either a
Class A, Class B, or Class C business.

Page 4 of 4

All other terms, conditions, and specifications remain unchanged.
This Addendum No. 2 MUST be submitted with your RFP Response.

Michael Walker, CPPB
Procurement and Contracts Manager

Company
Name:

(Please print)
Proposer's
Signature:

Date:
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RFP NO. 125-10899
TITLE: Investment Management Services

EXHIBIT “B"”
LOCAL BUSINESS PREFERENCE CERTIFICATION STATEMENT

The Business identified below certifies that it qualifies for the Jocal BUSINESS preference classification as indicated herein, and further
certifies and agrees that it will re-affirm it's local preference classification annually no later than thirty (30} calendar days prior to the
anniversary of the date of a contract awarded pursuant to this RFP. Violation of the foregoing provision may result in contract

termination.

is a Class A Business as defined in City of Fort Lauderdale Ordinance No. C-12-04,-
Sec.2-199.2. A copy of the City of Fort Lauderdale current year Business Tax Receipt
and a complete list of full-ime employees and their addresses are atfached for

(1) justification.
Business Name

is a Class B Business as defined in the City of Fort Lauderdale Ordinance No. C-12-04,
Sec.2-199.2. A copy of the Business Tax Receipt or a complete list of ful-time
(2) employees and their addresses is attached as justification.

Business Name

is a Class C Business as defined in the City of Fort Lauderdale Ordinance No. C-12-04,
Sec.2-199.2. A copy of the Broward County Business Tax Receipt is attached as

(3} justification.
Business Name

requests a Condifional Class A classification as defined in the City of Fort Lauderdale
{4) Ordinance No. C-12-04, Sec.2-189.2. Written cerification of intent is attached.

Business Name

requests a Conditional Class B classification as defined in the Cily of Fort Lauderdale
)] Ordinance No. C-12-04, Sec.2-1988.2. Written certification of intent is attached.

Business Name

is considered a Class D Business as defined in the City of Fort Lauderdale Ordinance
No. C-12-04, Sec.2-199.2. and does not qualify for Local Preference consideration.
{6) {Notary not required for Class "D")
Business Name

PROPOSER’'S COMPANY":

AUTHORIZED COMPANY PERSON:

NAME SIGNATURE DATE
STATE OF
COUNTY OF
The foregoing instrument was acknowledged before me this day of , 20, by and
as and respectively, of
They are [ ] personally known to me or L] have produced as
identification.
{SEAL)

Notary Public, State of
(Signature of Notary taking Acknowledgment)

Name of Notary Typed, Printed or Stamped

My Commission Expires:

Commission Number

March 30, 2012



City of Fort Lauderdale Bict 125-10892

- 1. Unless the policy is changad, NO. Alsa the policy must comply with 218.415 Florida Statutes, particularly 218.415(2)

Investment Objectives.

2. Unless the policy is changes, NO.
3. Please refer to the Investrment policy for the minimum grade for each investment type. for exemple, Corporate notes

must have a minimum long term debt rating, at a minimum of 'A" by either Moody's or Standard & poor's at the time of
purchase. Documentation must be maintained as proof of this requirement for audit purposes.

4. NO.

5. Commingled or mutuaf funds are parmitted as long as the underlying investments in these funds meet the criteria of
type and do not exceed the maximum aflowable percentage as detailed in the investment policy. Again, the identification,
rating and proportionate share of a particular investment in a commingled or mutual fund must be identifable for audit

purposes. (Answered: Apr 5, 2012 3:09:07 PM EDT)

Question 10

Since a SSAE 16, SOC 2, Type 1 report doesn’t truly apply to Investment Managers will audited financials be an
appropriate proxy or does not having the SSAE 16 automatically disqualify applicants? (Submitted: Apr 3, 2012 3:18:46 PM
EDT)
Answer
~ SEE ADDENDUM NO 2 ATTACHED DATED APRIL 5, 2012
The follewing paragraphs in RFP 125-10899 shail be deleted in its entirety:
PART I ¢ INTRODUCTION INFORMATION, ITEM 05. ELIGIBILITY (second paragraph),
PART I1I & SPECIAL CONDITIONS, ITEM 24. SPECIAL INFORMATION CONTROLS, and PART VIII (PROPOSED PAGES &
TECHNICAL PROPQSAL, Tab 9, which states the folowing:
£The Contractor shall provide a current SSAE 16, SOC 2, Type 1 report with thefr proposal. Awarded contractor will be
required to provide an SSAE 16, SOC 2, Type II report annually during the term of this contract. If the Contractor cannot
provide the SSAE 16, SOC 2, Type 1 report at the time of proposal submittal, a current SOC 3 report will be accepted.é

And shall be replaced with the folfowing SSAE 16 requirements:
The Contractor(s) or all investment managers shall be required to provide a SSAE 16, SOC 1, Type 2 Report, within six (&)

months from the effective date of the contract. The SSAE 16, SCC 1, Type II Report wilf be required each year for the term
of the contract. This incfudes third party entities. No other documentation shall be accepted. (Answered: Apr 9, 2012

4:02:54 PM EDT)
Question 11

In questicn 4. of Investment Management Approach and Discipline G. you ask for the firms fixed income investment
policy In one sentence? Is that supposed to be investment philosophy? (Submitted: Apr 3, 2012 4:26:14 PM EDT)

Answer
- 4(A) refers to Philosophy, 4.(G0 Policy (Answered: Apr 5, 2012 3:09:07 PM EDT)

Question 12
Regarding Part VII, Question 2C, can you define short-term, medium-term and long-term funds? (Submitted: Apr 3,
2012 4:43:56 PM EDT) ’
Answer
- Please refer to Part VII, Itern 9.
City's preferred tiers/categories:
A. Immediate needs: less than 30 days
B. Short term: 30 days to a maximum of 12 months

C. Intermediate tern: 1 year - up to 2-1/2 years
D. Long term: 2-1/2 years up to 10 years (the City's maximum per policy) (Answered: Apr 5, 2012 3:09:07 PM EDT)

Question 13
To get a sense of your existing portfolio, I have a four questions.
1. What is the current duration of your portfolio?
2. What are your current allocations to Gov't, Corp, and asset backeds? Realize these are general buckets, Please be more
specific if you choose.
3. Who are your current managers?
4. What are the current investment management fees you are paying? (Submitted: Apr 4, 2012 2:37:19 PM EDT)
Answer
- 1. Less than one year
2, summary of Cash Investment as of December 31, 2011
Cash and Money Market Accounts - market value $260,359.43, % of portfolic - 48%, max. % authorized - 100%.
Money Market Funds - market valus - $83,390,512.49, % of portfolio - 15.37%, max. % authorized - 75%.
Local Government Investment Poof - market value - $58,390,512.49, % of portfolio - 10.82%, max. % authorized - 25%.
U.S. Treasury Bond/Note - market value - $64,161,327.90, % of portfolio - 11.83%, max. % authorized - 100%.
Federal Agency Bond/Note - market value - $42,245,664.04, % of protfolic - 7.79%, max. % authorized - 100%
Federal agency MBS/CMO/CMBS - market value - $3,669,837.64, % of portfolio - 7.79%, max. % authorized - 20%.
Municipal Bond/Note - $6,404,335.90, % of protfolio - 1.18%, max. % authorized - 25%.
Corporate note - market value - $$18,234,437.02, % of protfolio - 3.36%.
Corporate ABS - market value - $5,284,331.38, % of portfolio - 0.97% (combined (2)Corporate items above maximum %

authorized is 25%).
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Commerical paper - market value - $0.00, % of protfolio - 0.00%, maiumum % authorized - 25%.

Unsettled Activity Cash - market value $7,182.70, % of protfolio - N/A, maximum 9% authorized - N/A.

Total market vaiue = $542,450,659.22, % of portfolio = 100%

3. PFM and Cutwater Asset Managers. They currrently manage $100 million each.

4. Both current contracts may be found at: http://www.fortlauderdale.gov/purchasing/contractdocs.httm (Answered: Apr
5, 2012 3:09:07 PM EDT)

Question 14 )
1. In question 9 on page 21 of your solicitation you identify 4 fiers of investment with different maturities. Is your

reguest for single or multiple investment portfolios and what will be the benchmark or benchmarks?

2. How the funds are currently being invested?

3. Are historical or projected cash flows available?

4. On page 7 in item 12 you state that the City may require additional itemns or services. Are the additional services

envisioned [imited to investment management and if not, what types of services may be required? (Submitted: Apr 5, 2012

6:45:44 AM EDT)

Answer
- 1. For benchimarking purposes, each manager's allocation can be divided, although a manager may be rescinsible for a

particular term of investments, such as intermediate term. Please refer to the Investment Policy, Section XIV. Performance
Measurements for benchmarks.
2. See answer in Question 13, item 2. above.

3. NO.
4. Updates on current investment envirenment, options regarding particular investments, recommendation to portfolio

composition within the parameters of Florida Statutues. Also, the addition of fuel hedging for an energy price risk
management program. The primary goal of the program is tc minimize the variability in the city's budget due to
fluctuations in the price of fuel rather than speculative investment. This program is in the process of being finalized.
(Answered: Apr 5, 2012 3:09:07 PM EDT)
Question 15

Qur firm is working to provide a response to Bid 125-10899 request for Investment Management Services, We have a
question regarding the requirement below. As a registered investment advisor, we do not produce this report. We are
required to produce an ADV which could be provided. Would that be acceptable? I believe the report below replaces SAS 70
reports which were for banking/custodial arganizations.

SSAE 16, SOC 2, Type I report with their proposal.

If the Contractor cannot provide the SSAE 16, SOC 2, Type I report at the

time of proposal submittal, a current SOC 3 report will be accepted.

Awarded contractor will be required to provide an SSAE 16, SOC 2, Type II report annually during the term of this
contract, (Submitted: Apr 5, 2012 7:04:08 AM EDT)

Answer

- SEE ADDENDUM NO 2 ATTACHED DATED APRIL 9, 2012

The following paragraphs in RFP 125-10859 shall be defeted in its entirety:

PART I ¢ INTRODUCTION INFORMATION, ITEM 05, ELIGIBILITY (seccond paragraph),

PART III é SPECIAL CONDITIONS, ITEM 24. SPECIAL INFORMATION CONTROLS, and PART VIII éPROPOSED PAGES &
TECHNICAL PROPOSAL, Tab 9, which states the following:

{The Contractor shall provide a current SSAE 16, SOC 2, Type 1 report with their proposal. Awarded contractor will be
required to provide an SSAE 16, SOC 2, Type II report annually during the term of this contract. If the Contractor cannot
provide the SSAE 16, SOC 2, Type 1 report at the time of proposal submittel, a current SGC 3 report will be accepted.é

And shall be replaced with the following SSAE 16 requirements:
The Contractor(s) or all investment managers shall be required to provide a SSAE 16, SOC 1, Type 2 Report, within six (6)

months from the effective date of the contract. The SSAE 16, SOC 1, Type II Report will be required each year for the term
of the contract. This includes third party entities. No other documentation shall be accepted. (Answered: Apr 9, 2012
4:02:54 PM EDT)

Question 16 :

Woeuld the City consider a proposal that offered a standard 2a-7 low fee institutional money fund as a liquidity option for
the cityés short term assets versus a separately managed cash portfolio? (Submitted: Apr 5, 2012 2:58:47 PM EDT)
Answer
- Yes, {Answered: Apr 5, 2012 3:10:56 PM EDT)

Question 17

Part III- Special Conditions, Section 12 of Solicitation 125-108%9 requires, in part, that Contractor agrees to provide
services not identified in the contract. Please confirm that Contractor would not be required to provide additional services
except as may be agreed to by both parties in the forrn of a new contract or contract amendment. (Submitted: Apr 5, 2012
3:15:06 PM EDT)

Answer
- An additional services would be mutually agreed to by both parties. (Answered: Apr 9, 2012 7:14:06 AM EDT)

Question 18
Solicitation 125-10899, General Conditions ¢ Part V- Purchase Order and Contract Terms, 5.12, requires, in part, that
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Contractor make available to the Cityés Internat Auditor, during normal hours and in Broward County, ali books of account,
reports and records relating to this contract. A similar requirement is reflected in the sample IMA. Please confirm that a
Contractor that is not operating in Broward County does not need to maintain all of its advisory records refated to the IMA
in Broward County. (Submitted: Apr 5, 2012 3;15:55 PM EDT)

Answer

- General Conditions

PartV
5.12 RECORDS/AUDIT: The Contractor shall maintain during the term of the contract alf books of account, reports and

records in accordance with generaily accepted accounting practices and standards for records directly related to this
cantract. The Contractor agrees to make available to the Cityés Internal Auditor, during normal business hours and in
Broward, Miami-Dade or Palm Beach Counties, ali books of account, reports and records relating to this contract should be
retained for the duration of the contract and for three years after the final payment under this Agreement, or untit all
pending audits, investigations or litigation matters relating to the contract are closed, whichever is later.
The contractor needs to maintain all records as stated above and make readily available to the Auditor as requested. The
docurmentation does not have to be maintained in Broward, Miami-Dade or Palm Beach counties. {Answered: Apr 6, 2012
4:35:28 PM EDT)
Question 19

Page 10 éInitially the process will require close coordination with the Dlrector of Finance or designeel. Please define
éclose coordinationé. Does this mean pre-clear ail trades?
Page 5 éauthorized Investment Institutions and Dealtersé: Our approved list of Counterparties goes through an in-depth
internal approval precess. May we work from our Approved Counterparty List in order to execute trades? Will each of our
counterparties be required to complete the Cityis Investment Firm Certification Form?
Page 6 {Maturity Guidetinesé ¢ é.shall have a final maturity of 10 years or less from the date of purchase. ¢ Is date of
purchase considered trade date or settlement date?
Thank you, (Submitted: Apr 5, 2012 3:34:50 PM EDT)

Answer
- 1. The investment manager will be in communication with the Director of Finance or designee te establish reporting

needs, necessary documentation, etc. It does not mean pre-clear trades.

2. Please define counterparty?
3. Settlement date. (Answered: Apr 6, 2012 4:35:28 PM EDT)

Question 20
On the Bid/Proposal Signature Page, under Variances, it states:
HAVE YOU STATED ANY VARIANCES OR EXCEPTIONS BELOW? BIDDER MUST CLICK THE EXCEPTION LINK IF ANY
VARIATION OR EXCEPTION IS TAKEN TO THE SPECIFICATIONS, TERMS AND CONDITIONS.
What is the exception link? (Submitted: Apr 5, 2012 3:43:32 PM EDT)

Answer
- This only applys to electronic bids. This is a PAPER BID ONLY. If you choose to take any variances, your firm may be

deemned non-responsive. (Answered: Apr 5, 2012 4:30:44 PM EDT)
Question 21

¢ In Section 7 (Fees in basis points), there exists a form that contemplates a two-tiered fee proposal with a breakpoint
at $150 million. Does the City intend to limit proposals to this framewark, or will alternative fixed basis point fee structures
be considered in this solicitation? (Submitted: Apr 5, 2012 4:06:21 PM EDT)
Answer

- SEE ADDENDUM NO 2 ATTACHED DATED APRIL 9, 2012
Based on numerous questions regarding using only a two-tiered fee structure, please see Addendum No. 2 dated Agril 9,

2012 with revised tiered structure. Please provide Addendum No. 2 with your revised Basis Points for the revised Teired
Stucture with your RFP response. (Answered: Apr 9, 2012 4:02:54 PM EDT)
Question 22

In Section B (Cityés preferred tiers/categories), will selected managers be asked to execute strategies that operate only
within these tiers/categories or will they have the latitude to invest more broadly within the overall policy limits? Will the
City ask selected managers to manage multiple portfolios, across certain individual or multiple tiers/categories?
(Submitted: Apr 5, 2012 4:06:40 PM EDT)

Answer
- 1. Yet to be determined. Currently, the managers have the latitude to invest within the policy fimits.

2. Also, yet to be determined. (Answered: Apr §, 2012 4:35:28 PM EDT)

Question 23
Can the City please clarify its intention to have the funds held in a safaekeeping Trust account? Would the city entertain

the use of commingled vehicles or mutuai funds where assets are safekept at a third-party custodian in which the sefected
manager has no business interest? (Submitted: Apr 5, 2012 4:06:56 PM EDT)
Answer

- 1. From the Government Finance Officers Association (GFQOA) Best Practices:
<In a third-party safekeeping agreement, the government arranges far a firm other than the party that sold the investment
to provide for the transfer and safekeeping of the securities. Financial firms should not serve as both government broker-
dealer and custodian. Safekeeping represents a financial institutionés obligation to act on behalf of the owner under the

ownerés controt. Custedy is.a more clearly defined control position by the agent responding to the ownerés requirements,
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Custody normally does not take place in the governmental entities depository bank.

Investments should be settled in a delivery-versus-payment (DVFP) basis. In this procedure, the buyer's payment for
securities is due at the time of delivery. Security delivery and payment occur simuitaneously. This practice ensures that no
funds are at risk in an investment transaction as funds are not released until securities are delivered, ensuring the
governmental entity has either money or securities at all times during the transaction.é

2. If the comingled vehicles or mutual funds meet the criterla of the Cityés Investment Policy on individual investments and
maximum allocation, and the entity can provide a SSAE 16, Soc 1, Type 2 report. It would be allowed. (Answered: Apr 6,
2012 4:35:28 PM EDT)

Question 24

In Itern 23 of Part III of the RFP, we note that the formal agreement template (the "Sample Agreement”) may be
required to be executed, While we understand the City of Fort Lauderdale's (the "City") preference to use the Sample
Agreement, we would like to know whether the City provides contractors the opportunity to comment on the Sample
Agreement and if the City would consider certain changes to the Sample Agreement and incorporation of certain provisions
from the contractor's standard investrnent management agreement? (Submitted: Apr 5, 2012 4:09:35 PM EDT)
Answer
- The Cantract for this RFP shall be the Sample Contract, the RFP document and any Addendum and answers/questions
and the Contractor's RFP respense, We encourage all contractors to agree to the City terms and conditions as stated in the
RFP and sample contract, or they may be deemed non-responsive. Final approval is from the City Attorney's office and the
City Commission. {Answered: Apr 6, 2012 4:35:28 PM EDT)

Question 25

Since a SSAE 16, SOC 2, Type I report doesn't truly apply to Investment Managers will audited financials be an
appropriate proxy or does not having the SSAE 16 automatically disqualify appticants?
The Contractor shall provide a current SSAE 16, SOC 2, Type I report with their proposal. Awarded contractor will be
required to provide an SSAE 16, SOC 2, Type II report annually during the term of this contract. If the Contractor cannot
provide the SSAE 16, SOC 2, Type 1 report at the time of proposal submittal, a current SOC 3 report will be accepted.
Will our vendor SSAE repots be sufficient for this requirement?
Our firm is working to provide a response to Bid 125-10899 request for Investment Management Services. We have a
guestion regarding the requirement below. As a registered investment advisor, we do not produce this report. We are
required to produce an ADV which could be provided. Would that be acceptable? I believe the report below replaces SAS 70
reports which were for banking/custodial organizations. {Submitted: Apr 6, 2012 12:36:18 PM EDT)
Answer
- SEE ADDENDUM NO 2 ATTACHED DATED APRIL 9, 2012
The following paragraphs in RFP 125-10899 shall be deleted in its entirety:
PART I ¢ INTRODUCTICON INFORMATION, ITEM 05. ELIGIBILITY (second paragraph),
PART IiI & SPECIAL CONDITIONS, ITEM 24. SPECIAL INFORMATION CONTROLS, and PART VIII éPROPOSED PAGES ¢
TECHNICAL PROPOSAL, Tab §, which states the following:
£The Contractor shall provide a current SSAE 16, SOC 2, Type 1 report with their proposal. Awarded contractor will be
required to provide an SSAE 16, SOC 2, Type II report annually during the term of this contract. If the Contractor cannot
provide the SSAE 16, SOC 2, Type 1 report at the time of proposal submittal, a current SOC 3 report will be accepted.é

And shall be replaced with the following SSAE 16 requirements:

The Contractor(s) or all investment managers shall be required to provide a SSAE 16, SOC 1, Type 2 Report, within six (6}
months from the effective date of the contract. The SSAE 16, SOC 1, Type II Report will be required each year for the term
of the contract. This includes third party entities. No other documentation shail be accepted. {Answered: Apr 9, 2012

4:02:54 PM EDT)
Question 26

In the accounts lost table (Question 5.8.) located in Part VII, should respondents include clients who did not renew a
manager's contract during & rebidding process (in which the incumbant manager was invited to rebid) following a termed
contract? (Submitted: Apr 6, 2012 12:44:35 PM EDT)

Answer
- Yes. (Answered: Apr 9, 2012 12:27:13 PM EDT})

Question 27

Regarding Tab 9, while our firm is a federafly registered investment adviser, it is not deemed a "gualified custodian” as
defined under Rule 206{4)-2 of the Investment Advisers Act of 1940, as amended. Therefore, it is not subject to a SS5AE16
internal control verification review. However, our risk management structure includes business-line controls as well as
audits and assessmenis performed internally and by our parent company. We are willing to discuss these processes in
detail in Tab 9. Given that we do not fit the Act's definition of a "qualified custodian” and are not subject to such SSAE 16
reviews, is this how the City would request cur firm to proceed? (Submitted: Apr 6, 2012 12:45:27 PM EDT)
Answer :
- SEE ADDENDUM NO 2 ATTACHED DATED APRIL 9, 2012
The following paragraphs in RFP 125-10899 shall be deleted in its entirety:
PART I INTRODUCTION INFORMATION, ITEM 0S. ELIGIBILITY (second paragraph),
PART III ¢ SPECIAL CONDITIONS, ITEM 24. SPECIAL INFORMATION CONTROLS, and PART VIII éPROPOSED PAGES &
TECHNICAL PROPOSAL, Tab 9, which states the following:
£The Contractor shall provide a current SSAE 16, SOC 2, Type 1 report with their proposal. Awarded contractor will be
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required to provide an SSAE 16, SOC 2, Type I report annually during the term of this contract. If the Contractor cannot
provide the SSAE 16, SOC 2, Type 1 report at the time of proposal submittal, a current SOC 3 report will be accepted.é

And shall be replaced with the fallowing SSAE 16 requirements:
The Contractor(s) or all investment managers shall be required to provide a SSAE 16, SOC 1, Type 2 Report, within six (6)

months from the effective date of the contract. The SSAE 16, SOC 1, Type II Report will be required each year for the term
of the contract. This includes third party entities. No other documantation shall be accepted. (Answered: Apr 9, 2012
4:02:54 PM EDT)
Question 28

In the fifth paragraph of "Part VI-Requiremenis of the Proposal,” the City states "Contractar should submit (5} copies of
your proposat on @ CD." Dues this request call for five identical PDF copies of the proposal document to be included on the
CD? Or is the City requesting 5 CDs, each of which includes a single copy of the proposal? (Submitted: Apr 6, 2012

12:45:52 PM EDT)

Answer
- The City Is requesting {3) Paper copies of your proposal- with one marked as "original". The City is also asking for your

original proposal downloaded on (5) CD's, so we have (5} additioral copies of your proposal on CD's. (Answered: Apr 9,
2012 7:14:06 AM EDT)

Question 29
Would a selected manager have the flaxibility to dedicate more than 25% to corporates in their portfalio? (Submitted:
Apr 6, 2012 12:49:38 PM EDT)

Answer
- No. (Answered: Apr 9, 2012 12:27:13 PM EDT)

Question 30
1. Could you please confirm that the total assets (approximately $542 million) would be split across two mandates, one
which would be benchmarked against the Merrill Lynch 1-3 Year Treasury Index and one which wouid be benchmarked

against the 90-Day T-8ill Index?
2. If #1 is yes, would it be possible for a firm to submit a bid for just one of those rmandates, or would participation in bids

for both mandates be required?
3. Do the sector maximum percentages indicated in the Investment Policy that was provided refer to maximums that each

portfolio would need to adhere to, or are these maximums for the fund as a whole? (Submitted: Apr 6, 2012 5:07:47 PM

EDT)

Answer : .
- 1. The market value of the Cityis assets was approximately $542 million on 12/31/2011, Since these funds are include

operating funds and bond proceeds, the total available for investment fluctuates on an annual basis. The City may hold
funds liquidity purposes and not allocate to any investment manager. And the funds the City decides to allocate will be
allocated to up to four investment managers, not necessarily split into {two mandates.é

2. N/A
3. These are tht maximums for the City's funds as a whole (Answered: Apr 9, 2012 12:27:13 PM EDT)
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BID/PROPOSAL SIGNATURE PAGE

How to submit bids/proposals: Proposals must be submitted by hard copy only. It will be the sole
responsibility of the Bidder to ensure that the bid reaches the City of Fort Lauderdaie, City Hall, Procurement
Services Division, Suite 619, 100 N. Andrews Avenue, Fort Lauderdale, FL 33301, prior ta the bid opening
date and time listed. Bids/proposals submitted by fax or email will NOT be accepted.

The below signed hereby agrees to furnish the following article(s) or services at the price(s) and ferms
stated subject to all instructions, conditions, specifications addenda, legal advertisement, and conditions
contained in the bid. | have read all attachments inciuding the specifications and fully understand what is
required. By submitting this signed proposal | will accept a contract if approved by the CITY and such
acceptance covers all terms, conditions, and specifications of this bid/proposal.

Please Note: All fields below must be completed. If the field does not apply to you, please note N/A in that
field.

Submitted by: 4"”‘4 7"4 & 774”@‘\/ //X/:- /f Zor2-

(signature) (date)

Name (printed) Zczgg,[ 12 é%ué‘f Title: /%/46"/;/4’— Bnéecrme

Company: (Legal Registration) MZLS &//7}?1\ %V/Mw

CONTRACTOR. IF FOREIGN CORPORATION, MAY BE REQUIRED TO OBTAIN A CERTIFICATE OF
AUTHORITY FROM THE DEPARTMENT OF STATE, IN ACCORDANCE WITH FLORIDA STATUTE

§607.1501 {visit http:/fwww.dos.state.fl.us/ }.
Address; 925~ /Z/Amﬁ' u[/') 0 ’W//Z:agk

City_ !24/ E(:ﬂrvc‘rggb_ State:__CA Zip PoteS”
Telephone No. 4/~ 297 -¢/7% FAX No. /7-42~ 42/ Email: &’MMZQQ_W_@._MJZM

Delivery: Calendar days after receipt of Purchase Order (sectioﬁ 1.02 of General Conditions):

Payment Terms (section 1.04): '-/flé \Emu' 7 Total Bid Discount (section 1.05): Lﬁ‘e' Lﬁmv 7

Does your firm qualify for MBE or WBE status (section 1.09): MBE WBE

ADDENDUM ACKNOWLEDGEMENT - Proposer acknowledges that the following addenda have been
received and are included in the proposal:

Addendum No. 7/ 2- Date Issued 42 £, ¢ Zevz; A 7 Zaa

P-CARDS: Will your firm accept the City’s Credit Card as payment for goods/services?

YES _ + NO

VARIANCES: State any variations to specifications, terms and conditions in the space provided below or
reference in the space provided bhelow all variances contained on other pages of bid, attachments or bid
pages. No variations or exceptions by the Proposer will be deemed to be part of the bid submitted unless
such variation or exception is listed and contained within the bid documents and referenced in the space
provided below. If no statement is contained in the below space, it is hereby implied that your bid/proposal
complies with the full scope of this solicitation. HAVE YOU STATED ANY VARIANCES OR EXCEPTIONS
BELOW? BIDDER MUST CLICK THE EXCEPTION LINK IF ANY VARIATION OR EXCEPTION IS TAKEN
TO THE SPECIFICATIONS, TERMS AND CONDITIONS. If this section does not apply to your bid, simply
mark N/A in the section below.

Variances: M/ — [
fatbo lovy no7 AMMED (1fitdne€  ConniFieqre - 1ae Ciry oy

Be MDD DOt pop éﬁﬂﬁ Mém/ /umme' AL SN

revised 11-29-11
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City of Fort Lauderdale » Procurement Setvices Division
100 N. Andrews Avenue, #619 « Fort Lauderdale, Florida 33301
954-828-5933 FAX 954-828-5576
purchase @fortlauderdale.gov

ADDENDUM NO. 1

RFP 125-10899
INVESTMENT MANAGEMENT SERVICES

ISSUED: April 6, 2012

The Proposal Due Date for RFP 125-10899 Investment Management Services, states
that the Request For Proposal shall open (due date), on April 16, 2012, prior to 2:00pm
EST. This has been changed to read that the Request for Proposal {due date) shall
open on April 23, 2012, prior to 2:00pm EST. This change is being made as the City
shall be issuing a second Addendum next week with additional changes to the RFP
document.

All Addendum, questions and answers posted in BidSync are incorporated and made part of the
City’s Contract with the proposer.
All other terms, conditions, and specifications remain unchanged.

This Addendum No. 1 should be submitted with your RFP Response.

Michael Walker, CPPB
Procurement and Contracts Manager

Company

Name: MMS d?//?‘/A /y Jnidbenpny

(Please print)
Proposer's (IM
Signature: 7"" 9 ?‘04@»7,

Date: 4?’/!4- / 7 Zor2.
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ADDENDUM NO. 2

? RFP 125-10899
INVESTMENT MANAGEMENT SERVICES

ISSUED: April 9, 2012

The following paragraphs in RFP 125-10899 shall be deleted in its entirety:

| PART | - INTRODUCTION INFORMATION, ITEM 05. ELIGIBILITY (second paragraph),

‘ PART lll - SPECIAL CONDITIONS, ITEM 24. SPECIAL INFORMATION CONTROLS,
and PART VIl -PROPOSED PAGES — TECHNICAL PROPOSAL, Tab 9, which states
the following:

“The Contractor shall provide a current SSAE 16, SOC 2, Type 1 report with their
proposal. Awarded contractor will be required to provide an SSAE 16, SOC 2, Type |l
report annually during the term of this contract. If the Contractor cannot provide the
SSAE 16, SOC 2, Type 1 report at the time of proposal submittal, a current SOC 3 report
will be accepted.”

And shall be replaced with the following SSAE 16 requirements:

The Contractor(s) or all investment managers shall be required to provide a SSAE 186,
SOC 1, Type 2 Report, within six (6) months from the effective date of the contract. The
SSAE 16, SOC 1, Type |l Report will be required each vear for the term of the contract.
This includes third party entities. No other documentation shail be accepted.







City of Fort Lauderdale » Procurement Services Division
100 N. Andrews Avenue, #619 » Fort Lauderdals, Florida 33301
054-828-56033 FAX 954-828-5576
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;he following New language is being added and made part of this RFP_u“de"
ART IIl . SPECIAL CONDITIONS, ITEM 25. Also added and made part of this RFP

of this RFP is Exhibit B Local Business Preference Certification Statement
document.:

25. LOCAL BUSINESS PREFERENCE
Section 2-199.2, Code of Ordinances of the City of Fort Lauderdale, {Ordinance No. C-12-
04), provides for a local business preference.

In order to be considered for a local business preference, & bidder ot proposer must inchude
the Local Business Preference Certification Statement, ExhibitB® of this RFP, and
documentation of the following, as appficable to the local business preference class
claimed, at the time of proposal submittal:

Upon recommendation for contract award based on the application of a local Busingss
Preference the Proposer shall within ten (10) calendar days submit the following
documentation to the Local Business Preference Class claimed:

A) Copy of City of Fort Lauderdale current year business tax receipt, of
Broward County current year business tax receipt, and

B) List of the names of all employees of the bidder or proposer and evidence of
employees’ residence within the geographic bounds of the City of Fort Lauderdale or
Broward County, as the case may be, such as current Florida driver ficense, residential

utility bill (water, electric, telephone, cable television), or other type of similar

documentation acceptable to the City.

Failure to comply at time of proposal submittal shall resutt in the Proposer being tound
ineligible for the local business preference.

THE COMPLETE LOCAL BUSINESS PREFERENCE ORDINANCE MAY BE FOUND ON.
THE cITY'S WEB SITE AT THE FOLLOWING K:
http:lwww.fortlauderdale.govlgurchasinglindex.htm

Definitions: The term “Business” shall mean a person, firm, corporation of (_)ther businessi
entity which is duly licensed and authorized to engage in a particular work in the State ©
Fiorida. Business shall be broken down into four (4) types of classes:

1. Class A Business — shall mean any Business that has established and agrees 10
maintain a permanent piace of business located in a non-residential zone and staffed
with full-time employees within the limits of the City and shall maintain a staffing level

of the prime contractor for the proposed work of at least fifty percent (50%) who are
residents of the City.

2. Class B Business - shall mean any Business that has established and agrees 10
maintain a permanent place of business located in a non-residential zone and staffed
with full-time employees within the Timits of the City or shall maintain a stafting level
of the prime contractor for the proposed work of at least fifty percent (50%) who are
residents of the City.

3. Class C Business - shall mean any Business that has established and agrees 10
maintain a permanent place of business located in a non-residential zone and staffed
with full-time employees within the limits of Broward County.
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Statement of Proposed Services

| WeIIsCap is able to provide fixed mcome service for a portlon of the City’s operating and capital

funds pursuant to Florida Statutes and the City’s investment policy.

We are proposing- :to develop and implement investment strategies for the City that will seek to
enhance portfolio performance under current and future market condltlons W|th|n the parameters of
the City’'s investment objectives of;

r Safety of Principal
r Maintenance of Liquidity
y Return on Investment

Security types will include:

r U.3. Treasuries

U.S. Agencies

Federal Instruments
Repurchase Agreements
Commercial Paper
Corporate Notes

Bankers’ Acceptances
Mortgage-Backed Securities

M NN N NN T™

The portfolio will be customized to meet the City’s specific Ilqu1d|ty needs LIC]UIdlty will be provided

-from the following sources:

-

Coupon Payments’

. ¥ . Maturities .
r Security Amortization
r Security Sales

The actual portfolio composition will be driven by the investment policy and current market
conditions. In today's envircnment, the portfolio would likely have the following characteristics:

. : Sector Breakdown (% of Portfolio Assets)
| Target :'Effe'ctive Yieldto Average ! Mortgage ~ Asset Bovt Money Mkt

Duration | Duration  Worst  Quality ICred'rt Backed Backed Tsy Related' instruments®  Muni Cash
Taxable 3-Month ’ 0% | 041 030 AA- ! 20 o0 18 33 6 0 7
Taxable 1-3 Year i 175 1 168 1.20 AA 37 ] 4 25 18 ] 6 i

Please reference Tab 10, Attachment 2 for the GIPS-compliant presentation on the WellsCap
Taxable 3 Month and Taxable 1-3 Year Fixed Income Composites.

The City’s portfolio strategy will be formalized at monthly strategy meetings where emphasis is
placed on consistent portfolio construction at all times. In addition, sector allocation and security
selection discussions occur on a daily basis on the frading desk between portfolio managers.
Formal strategies can be modified at any time should market conditions dictate.

Portfalio managers have the discretion and responsibility to incrementélly modify allocations to take

advantage of atfractive opportunities and construct portfolios that are consistent with client
guidelines and directives and WellsCap strategy.



Janette Dziadon, The City's assigned Relationship Manager, will communicate major shifts in
strategy or significant market developments to clients on an immediate, proactive basis.
Incremental changes are communicated during portfolio performance review meetings that will be
scheduled consistent with the City's wishes.

In our short duration investment process, an assessment of both the larger economic environment
as well as the current structure of the bond market serves as the cornerstone in the evolution of our
dynamic investment strategy. The top down economic assessment includes a review of and outlook
for economic growth, inflation, monetary and fiscal policy, regulatory policy and international factors.
in evaiuating the fixed income market, we consider the Fed Funds futures contract market, an
analysis of the forward curve, historical yield curve analysis, sector and quality spreads and swap
spreads. _

Based on this analysis, we develop strategy conclusions for portfolio duration posture, sector
weightings and vield curve strategy. Sector weightings and duration positioning capture trends in
the business cycle and will shift incrementally over time. The decision to overweight or underweight
yield-advantaged sectors, such as corporate bonds, versus benchmarks are made throughout the
phases of the business cycle.

Duration Decision - Portfolio durations are posmoned within an agreed upon range relative to the
client's specified performance benchmark. We do not make large reactive changes, Duration is
adjusted incrementaily as the trend in interest rates progresses throughout the business cycle.
Portfolios are actively monitored usmg proprietary analytical systems to perform stress tests and
simulate “what if’ scenarios for various interest rate moves. :

Yield Curve Positioning - Historical analysis combined with a fundamental and technical outlook
results in optimal yield curve positioning. Our portfolio analytics system provides scenario analysis
capabilities and key rate duration reports to quantify a portfolio’s sensitivity to shifts in the yield -
curve.

Sector Selection - The sector allocation decision is a key component in positioning portfolios to

capitalize on market trends. Throughout the business cycle, we tactically emphasize sectors that :

offer the most attractive yields relative to U.S. Treasuries. Our research includes analysis of
historical relative yield spreads, future expectations of sector performance, observation of credit
trends and a determination of sector influence on portfolio behavior.

Security Selection - A rigorous relative value assessment and a disciplined research process drive
Security selection. We focus on the factors unique to each sector when evaluating securities for
investment. We identify securities with attractive risk/reward characteristics and believe that
securities that are over or under valued can be identified and captured.

Credit Research - Our Credit Research Team independently evaluates and monitors the credit
worthiness of fixed-income security issues and issuers using a proprietary risk-rating model. Our
rating system works as an overlay to the general rating agencies. The Credit Research Team
monitors and maintains an Approved List of issues to which all portfolios must adhere.

0o
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Having provided investment solutions as a group since 1988, we believe we differentiate ourselves

through:

r A deep, seasoned team of portfolio managers, sector specialists, and credit'analysts
utilize proprietary credit models in prowdlng fixed income expertise across sectors and
throughout the vield curve.

r Our consistent approach to investing stands the test of time.

r  Diversification, guideline compliance, and independent risk management are
emphasized in the construction, management, and oversight of all client portfolios.

r We build portfolios for today's markets with a history of competitive returns.

r Dedicated relationship managers and client service professionals with vast experience
in the short duration fixed income markets

The City of Ft. Lauderdale’s Short__DuratioriFixéd Income Investment Team

Portfolio
Management

Portfolio
Management

Jeffrey L. Weaver, CFA
Investment Team Leader

Andrew Greenberg, CFA
Limited Duration Leader

Dean Meddaugh, CFA
Senior Portfolio Manager, Limited Duration

Brett Stein, CFA
Portfolio Manager, Limited Duration

Anthony Melville, CFA.
Enhanced Cash Leader

T:iavis Dugan, CFA
Portiolio Manager, Enhanced Cash

Jonathan Buenaventura

: Portfolio Manager, Enhanced Cash

Craig J, Blok, CFA
Assovciate Portfolio Manager, Enhanced Cash

Jay N. Mueller, CFA

Senior Portfolio Manager, Short Duration Plus

Lyle Fitterer, CFA
Managing Director, Tax-Advantaged-Plus

Wendy Casseita
Senior Portfolio Manager, Tax-Advantaged-Flus

James Rutzen; CFA, FRM
Senior Portfolic Manager, Municipals

Raymond M. Wong
Senior Portfolio Manager, Municipals

Note; CFA® and Chartered Financial Analyst® are trademarks owned by CFA Inatitute.

" Client Servicés -

Research

Janette Dziadon :
Senior Relationship Manager
Phlladelp?ua Pennsylvania

MlchaelP Rodgers
Managing Director; Institutional Fixed Inl:ome
Team of 17 Relationship Managers

Bl Matihew A. Grimes, CFA
i Head of Shert Duration Credit Research
)| Team of 8 Credit Analysts

D. James Newton 11, CFA
Head of Corporate Credit Research

B Teamof 3 Credit Analysts

Kendrick Anderson
Head of Tax-Exempt Short Duration Credit Research

[ Team of 6 Credit Analysts

Thomas Stoeckmann

¥ Head of Municipal Credit Research
fl Team of § Credit Analysts

James W, Paulsen, Ph.D.
Chief Investment Strategist

Gary Schlossherg
Senior Economist

Kjrk D. Hartman
Chief Investment Officer

David Germany, Ph.D.
ChiefFixed Income Officer

Michzel T, Seeman, CFA
| Director of Investment Risk Management




- Janette Dziadon
Senior Relationship Manager, Institutional Fixed Income, Eastern Region
Janette Dziadon is a senior relationship manager on the Institutional Fixed Income team at
WellsCap, and would be the primary contact for the City. She joined WellsCap from

Tattersall Advisory Group (TAG), where she began her investment industry career in 1979. .

Prior to her current role, she served as portfolio manager, managing director, and head of
the Short Duration Investment group within the Liquidity and Structured Solutions team of
TAG, as well as manager of Corporate Cash Investment Service at CoreStates Investment
Advisors. She earned a bachelor’s degree in finance and economics and a master's degree
in business administration from Temple University. Janette has completed Level | of the
CFA Program and is a member of the CFA Society of Philadelphia.

Jeffrey L. Weaver, CFA

Senior Portfolio Manager, Short Duration Fixed Income

Jeff Weaver is a senior portfolio manager for the WellsCap Short Duration Fixed Income
and Liquidity Management team, where he oversees hoth short duration and liquidity
management separate account functions and staff. Jeff joined the firm in 1994 as a portfolio
manager working with institutional short-term fixed income portfolios and mutual funds. He
assumed the role of intermediate fixed income portfolio manager in 1999, and assumed his
- current role in 2002, He began his investment industry career in 1991 at Bankers Trust
Company in New York as a short term fixed income trader and portfolio manager. He
earned a bachelor's degree in economics from the University of Colorado, Boulder. Jeff has
earned the right to use the CFA designation and is a member of the CFA Institute and the
Security Analysts of San Francisco.
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Item 1 - Cover Page

Wells Capital Managemeﬁt,- Incorporated
525 Market St. San Francisco, CA 94105
415-396-8000

www.wellscap.com
March 30,2012 |

Form ADV, Part 2; our “Disclosure Brochure” or “Brochure” as required by the
Investment Advisers Act of 1940 is a very important document between Clients
{vou, your) and “Wells Capital Management” (us, we, our).

This brochure provides information about the qualifications and business
practices of Wells Capital Management, Inc. (“WellsCap”). If you have any
questions about the contents of this brochure, please contact us at 415-396-
8000 or www.wellscap.com. The information in this brochure has not been
approved or verified by the United States Securities and Exchange Commission
(SEC) or by any State Securities Authority. Additional information about
WellsCap also is available at the SEC’s webs'itejmj ww.adviserinfo.sec.gov (click on
the link, select “investment adviser firm” and type in our firm name). Results
will provide you both Part 1 and 2 of our Form ADV. '

WellsCap is a registered investment adviser with the Securities and Exchange -
Commission. Our registration as an Investment Adviser does not imply any level of
skill or training. The oral and written communications we provide to you, including
this Brochure, is information you use to evaluate us (and other advisers) which are
factors in your decision to hire us or to continue to maintain a mutually beneficial

-relationship. .




WILLS CAPITAL MANAGEMENT
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Item 2 - Material Changes

SUMMARY OF MATERIAL CHANGES SINCE LAST UPDATE (March 13, 2012}
e Item 4 has been updated to include WellsCap’s AUM as of December 31, 2011

e “Best Execution” under Item 12 has been updated to disclose the use of
execution platforms which may impose additional costs

We will further provide you with a new Brochure as necessary based on changes or
new information, at any time, without charge. Currently, our Brochure may be
requested by contacting the Chief Compliance Officer staff at (415) 396-5502 or

nobuko.n agata@wellscap.com.

Our Brochure is available on our web site www.wellscap.com, also free of charge.

Additional information about Wells Capital Managément, Inc. is also available via
the SEC’s web site www.adviserinfo.sec.gov. The SEC’s web site also provides
information about any persons affiliated with WellsCap who are registered, or are
required to be registered, as investment adviser representatives of WellsCap.
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Item 4 - Advisory Business

FIRM OVERVIEW _ 3

Wells Capital Management, lnCorporéted (“WellsCap”) is incorporated in California
and is a registered inveéstment adviser. WellsCap is a wholly owned subsidiary of
Wells Fargo Bank, N.A. (“Wells Fargo"), which is wholly owned by Wells Fargo &
Company, a diversified financial services company. WellsCap was created in 1996
from Wells Fargo’s existing institutional business, whose investment management
teams have been in place since 1987. WellsCap maintains a significant presence in
the institutional investment field and manages institutional portfolios for
endowments, foundations, healthcare organizations, educational organizations,
public agencies, multi-employer plans, sovereign organizations, insurance
companies, and Taft-Hartley plans, Over 800 professionals located in offices
throughout the United States are dedicated to the management and servicing of

- WellsCap’s client portfolios. WellsCap also provides portfolio investment

management services as a sub-advisor to registered investment companies and
serves as the collateral manager for certain non-registered structured products (i.e.
collateralized debt obligations “CDO" and collateralized loan obligations “CLO™).

WellsCap’s management of client portfolios is generally on a fully discretionary
basis. The firm actively manages those portfolios with an overall goal of maximizing
total returns subject to each client’s risk profile and investment guidelines and
tailored to the individual needs of clients. WellsCap does not consider the above
services “financial planning” or any similar term.

TYPES OF ADVISORY SERVICES

Types of Investments. WellsCap offers a variety of equity, balanced and fixed income
investment strategies, utilizing securities that include, but are not limited to,
common stock, preferred stock, corporate bonds (both higher and lower rated),
municipal bonds (both insured and uninsured) and certain cash equivalents (e.g.
money market funds). :

WellsCap may offer investmer'it advice on the following types of investments:
» Equity securities (including exchange-listed securities, over-the counter securities,

foreign issues, tactical, and long/short strategies)
» Warrants
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» Corporate debt securities

* Commercial paper

« Certificates of deposit

¢ Municipal securities

e Mutual funds

« Option contracts on securities and commodities
» U.S. government securities _

+ Interests in limited liability companies

e Credit default swaps

* Structured Products (CDO, CLO and CMO)
» Bank Loans

In limited circumstances, where clients are deemed able and are willing to accept
greater risk in pursuit of potential higher total return, WellsCap also uses some
leveraging and hedging techniques, including buying securities on margin, and
selling securities short. Clients may impose restrictions on investing in certain
securities or types of securities. Some of WellsCap's clients have restrictions as to
which securities may be purchased. For instance, for some clients, no investments
shall be made in securities of corporations whose operations are not consistent with
moral teachings. Clients have also placed restrictions on the percentage of assets
under management that may be held in the securities of any one company and other
concentration caps.

WellsCap is not a broker dealer and consistently, does not sponsor wrap fee
programs. Nor does: WéllsCap maintain direct contractual investment advisory
relationships with Wrap sponsors. Instead, WellsCap may contract with Registered
Investment Advisors for the purpose of offering sub-advisory services. In providing
these sub-advisory services, WellsCap makes reasonable inquiry and establish
assurances that its client, the registered investment advisor, either provides the
necessary ADV to the Wrap clients itself or that it validate the sponsor’s undertaking

of such action.

CURRENT ASSETS UNDER MANAGEMENT

As of December 31, 2011, WellsCap has discretionary advisory authority over -
$315.6 Billion in assets under management.
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Item 5 - Fees and Coﬂipensat_ion

WellsCap assumes discretionary investment authority for investment accounts of, or
furnishes investment advice to, institutions, including pension or other employee
benefit trusts, corporations, investment companies and other entities. For such
services, WellsCap receives a fee usually based upon a percentage of the market
value of assets under management. In certain circumstances described further
below, WellsCap may also receive other compensatlon, such as performance-based
fees or wrap ' fees.

The basic fee schedule for WellsCap’s investment advisory services is indicated
below, and WellsCap may modify the fees when circumstances warrant (e.g., large
accounts size; accounts that require special services). Lower fees for comparable
services may be available from other sources. The fee schedule represents tiered
fees and not weighted averages for the total amount of assets under management.
The minimum account size is $5,000,000 but it may vary by investment style and
asset class. There are no start-up or closing fees, and any partial periods are
prorated over the billing cycle. Because WellsCap bills in arrears, there is no refund
policy. Adv1sory agreements may be terminated in accordance with the termination
notices and terms of the advisory contract.

SMALL CAP EQUITY
Small Cap Equity
First $25 Million 1.00%
Next $25 Million 0.90%
Next $50 Million  0.85%
Over $100 Million 0.80%
Minimum Annual Fee $50,000*
*Except for Small Cap Value Equity which is $100,000

SMID CAP EQUITY

All SMID Cap Equity
First $25 Million 0.95%
Next $25 Million 0.85%
Next $50 Million 0.80%
Over $100 Million 0.75%
Minimum Annual Fee $95,000
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MID CAP EQUITY

Mid Cap Value and Growth Equity
First $25 Million 0.85%
Next $25 Million 0.75%
Next $50 Million 0.70%
Over $100 Million 0.65%
Minimum Annual Fee $85,000

Mid Cap Equity
. First $50 Million 0.85%
Next $50 Million 0.75%
Over $100 Million 0.70%
Minimum Annual Fee $85,000

LARGE CAP EQUITY

Large Cap Equity -
First $25 Million  0.75%
Next $25 Million 0.65%
Next $50 Million 0.50%
Over $100 Million  0.40%
Minimum Annual Fee $75,000

Heritage Premier Growth Equity
First $25 Million 0.75%
Next $25 Million 0.65%
Next $50 Million 0.60%
Over $100 Million  0.55%
Minimum Annual Fee $75,000

ALL CAP EQUITY

All Cap Growth Equity

First $25 Million 0.85%

. Next $25 Million.  0.75%
Next $50 Million 0.70%
Over $100 Million 0.65%
Minimum Annual Fee $85,000

-NON-US EQUITY -

All Emerging Markets Equity
First $50 Million 1.10%
Next $50 Million 0.90%
Next $100 Million  0.85%
Over $200 Million 0.70%
Minimum Annual Fee $110,000
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Berkeley Street Emerging Markets Equity - -
First $50 Million ~ 1.10% -
Next $50 Million  0.90%
Over $100 Million  0.85%
Minimum Annual Fee $110,000

Emerging Markets Equity Closed End Fund
Flat Fee 1.00%
Minimum Annual Fee $250,000

Asia Pacific Equity _
First $25 Million 0.80%
Next $75 Million 0.60%
Over $100 Million 0.50%
Minimum Annual Fee $80,000

Berkeley Street International Equity
First $25 Million ~ 0.85%
Next $25 Million  0.70%
Next $50 Million  0.60%
Over $100 Million  0.50%
Minimum Annual Fee $85,000

Berkeley Street International Small Cap Equity
First $50 Million - 1.00%
Next $50 Million 0.95%
Over $100 Million 0.85%
Minimum Annual Fee $100,000

Berkeley Street International SMID Cap Relaxed Constraint

Flat Fee 1.50%
Minimum Annual Fee $150,000

International Equity Closed End Fund

“Global Equity Closed End Fund

Flat Fee 0.85%
Minimum Annual Fee $212,500

EverKey International Equity
EverKey Global Equity
EverKey Global Focus
EverKey Global Concentrated
First $25M 0.85%
Next$25M 0.75%
Next $50M  0.70%
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Over $100M 60bps
Minimum Annual Fee $85,000

Precious Metals

Health Care
First $10 Million 0.95%
Next $15 Million 0.85%
Next $25 Million ~ 0.75%
Next $50 Million 0.65%
Over $100 Million  0.60%
Minimum Annual Fee $95,000

FIXED INCOME

Core Fixed Income
First $50 Million 0.30%
Next $50 Million 0.25%
Over $100 Million 0.20%
Minimum Annual Fee $75,000

Montgomery Core Fixed Income
First $15 Million 0.42%
Next $85 Million 0.30%
Next $100 Million  0.25%
Next $550 Million 0.20%
Over $750 Million 0.15%
Minimum Annual Fee $243,000

Intermediate Fixed Income

Mortgage-Ffocused Government Fixed Income

First $25 Million ~ 0.35%
Next $25 Million 0.25%
Over $50 Million =~ 0.20%
Minimum Annual Fee $87,500

Municipal Fixed Income
Intermediate Municipal Fixed Income
Municipal Plus Fixed Income
First $25 Million  0.35%
Next $25 Million  0.25%
Over $50 Million  0.20%
Minimum Annual Fee $70,000

Core Plus Fixed Income
Income Plus Fixed Income
First $25 Million 0.40%
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Next $25 Million  0.35%
Over $50 Million 0.30%
Minimum Annual Fee $100,000

Medium Quality Credit Fixed Income
First $50 Million  0.40%
Next $50 Million  0.35%
Over $100 Million  0.30%
Minimum Annual Fee $100,000

Sutter High Yield Fixed Income

Sutter Conservative High Yield

High Yield Fixed Income

Short-Term High Yield Fixed Income
First $50 Million ~ 0.60%
Over $50 Million  0.50%
Minimum Annual Fee $300,000

Sutter Leveraged Loans
Flat Annual Fee All balances 0.50%*

*Fees may be based on notional value, may be affected by leverage, and may include

performance-based fees.

Montgomery Short Duration Fixed Income
First $10 Million = 0.45%
Over $10 Million  0.25%
Minimum Annual Fee $207, 500

LDI/Long Duration Management
First $50 Million 0.40%
Next $50 Million 0.30%
Over $100 Million 0.20%
Minimum Annual Fee $100,000

Cash Tax-Advantaged Fixed Income

Enhanced Cash Tax-Advantaged Fixed Income
Limited Duration Tax-Advantaged Fixed Income
Taxable 3 Month Fixed Income

Taxable 6 Month Fixed Income

Taxable 1 Year Fixed Income

Taxable 1-3 Year Fixed Income

Taxable 1-5 Year Fixed Income

For Accounts with an initial balance <$100 Million:

First $25 Million 0.20%
10
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Next $50 Million  0.15%
Over $75 Million 0.10%
Minimum Annual Fee $40,000

For Accounts with an initial balance >$100 Million:

First $100 Million 0.10%
©0 Over $100 Million  0.08%
Minimum Annual Fee $75,000

Premier Income Fixed Income

Intermediate Premier Income Fixed Income

First $50 Million 0.40%
Next $50 Million 0.35%
Over $100 Million 0.30%
Minimum Annual Fee $40,000

Ultra-Short Tax-Advantaged Fixed Income

.Ultra-Short Plus Tax-Advantaged Fixed Income
‘Short-Term Plus Tax-Advantaged Fixed Income

Short-Term Tax-Advantaged Fixed Income
Taxable Plus 1-3 Year Fixed Income
Taxable Ultra-Short Plus Fixed Income
First $50 Million  0.25%
Next $50 Million 0.20%
Over $100 Million 0.15%
Minimum Annual Fee $100,000

Money Market
Flat Annual Fee 0.20%

Treasury Inflation Protected Securities
First $25 Million  0.25%
Next $25 Million  0.20%
Over $50 Million  0.15%
Minimum Annual Fee $62,500

Adjustable Rate Fixed Income
~ First $50 Million 0.35%
Over $50 Million  0.25%
Minimum Account Fee $175,000

Balanced Accounts :
First $10 Million  0.85%
Next $40 Million 0.65%
Over $50 Million 0.50%
11
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Minimum Annual Fee $85,000

QUANTITATIVE STRATEGIES

Global Tactical Asset Allocation
First $20 Million 0.75%
Next $30 Million 0.60%
Next $50 Million 0.50%
Next $100 Million  0.40%
Over $200 Million 0.25%
Minimum Annual Fee $150,000

Tactical Asset Allocation
First $100 Million  0.15%
Next $150 Million 0.12%
Next $250 Million  0.10%
Next $500 Million 0.08%
Over $1 Billion 0.06%
Minimum Annual Fee $50,000

Tactical Equity Allocation
First $100 Million  0.35%
Next $150 Million = 0.28%
Next $250 Million  0.20%
Next $500 Million 0.16%
Over $1 Billion 0.12%
Minimum Annual Fee $35,000

Tactical Portfolio Management
First $100 Million  0.50%
Next $150 Million 0.40%
Next $250 Million  0.30%
Next $500 Million  0.24%
~ Over $1 Billion 0.18%
Minimum Annual Fee $50,000

Tactical Alpha Overlay
Option A
30% of Value Added*
Option B
Base Fee (All Assets)

Low Volatility Strategy 0.10%
Mid Volatility Strategy 0.20%
High Volatility Strategy 0.30%

Plus Incentive Fee (All Assets)
20% of Value Added*

12
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WELLS CAPITAL MANAGEMENT

*In excess of fees, expenses.

Diversified Exposures

First $10 Miilion 1.00%
Next $10 Million . 0.85%
Next $30 Million 0.70%
Over $50 Million 0.50%

Minimum Annual Fee $100,000

‘Indexing (S&P 500)

First $100 Million 0.07%
Over $100 Million 0.03%
Minimum Annual Fee $100,000

OTHER CONSIDERATIONS

Special Circumstances — General. The preceding describes WellsCap’s basic fee
schedule for 'Separat_ely managed client accounts; however, fees may be negotiable
where special circumstances prevail, and arrahgements with any particular client |
may vary from the foregoing. In some cases, fees charged by WellsCap may be
greater than fees charged by other investment advisors for similar services; in other
cases our fees may be lower.

Special Circumstances - Offshore Clients. WellsCap may also manage accounts for
clients or their accounts based outside of the United States. In many such
arrangements, and in consideration of the enhanced administrative costs, WellsCap
may charge fees that are higher than the fees specified above.

Equity Models. WellsCap receives compensation for providing investment
recommendations for certain equity models maintained for the benefit of certain
WellsCap and Wells Fargo clients.

Additional sei‘vices, inqluding arrangements involving client:co_m_mission' dollars, as
well as referral services, are described in Item 14 (Client Referrals and
Compensation) below.

13
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Wrap Accounts. WellsCap may participate in "wrap fee" prbgrams and may be
compensated for its investment advisory services by the financial services entities
that sponsor the program (“Sponsor”). Clients that participate in these programs

will not be subject to WellsCap’s minimum account size or account maintenance

requirement that otherwise apply to separately managed accounts, but may be
subject to other independent account requirements established by the Sponsor. The
Sponsor may recommend retention of WellsCap as an investment adviser, pay the -
firm's advisory fee on behalf of the client, monitor and evaluate the firm's
performance, execute the client's portfolio transactions without commission charge;
provide custodial services for the wrap client's assets, or prdvide a c_o_mbinatibh of
these and other services all for a single fee paid by the client to the Sponsor.

The wrap fee may or may not exceed the aggregate cost of such services if they were
to be provided separately and if WellsCap were free to negotiate commissions and
seek best price and execution of transactions for the client's account.

For a detailed description of services offered under a wrap fee arrangement, a client
may request:a copy of the Sponsor's Schedule H of Form ADV (Disclosure Brochure).

14
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PERFORMANCE FEES -

For some clients and accounts that WellsCap manages, WellsCap has received or will
receive a performance-based fee. Where a portfolio manager manages accounts that
include performance-adjusted fees and other accounts that do not, the portfolio
manager may have an incentive to favor those accounts that include a potential
conflict of interest if the accounts have different objectives, benchmarks, time

- horizons and fees as the portfolio manager must allocate his or her time and

investment ideas across multiple funds and accounts. Potential conflicts of interest
may also arise if the orders do not get fully executed due to being aggregated with
those of other accounts managed by WellsCap. The portfolio manager also may
execute transactions for other accounts that may adversely impact the value of
securities held by other client accounts. For example, the portfolio manager may
manage other accounts that engage in short sales, and could sell short a security for
such other account that the another account also trades or holds.

WellsCap has adopted compliance procedures to deter and detect potential conflicts
of interest that might arise as a result of the performance-based fee structure of
these accounts. Some of the performance fee methods of calculation include the
following:

¢ Performance fee computations based on annual achieved returns of the client'’s
portfolio against the designated benchmark.

e Performance fee equaling a percentage of the performance of the client's
portfolio in excess of a designated benchmark.

* Abase fee on all balances in the client's portfolio plus a percentage of
incremental outperformance (performance of client's portfolio in excess of the
designated bench'm'ark).

Although WellsCap monitors such transactions to attempt to ensure equitable
treatment of the holding account and the account that engages in short sales, there
can be no assurance that the price of a security held by the account would not be
impacted as a result. Also, securities selected for a particular account may
outperform the securities selected for other accounts managed by the same
portfolio manager. For more information regarding conflicts of interests relating to
the management of multiple funds and accounts, please see Code of Ethics

procedures regarding Personal Trading,.
15
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- SIDE BY SIDE MANAGEMENT

As a general rule, WellsCap does not advise clients to purchase securities of issuers
in which WellsCap has an interest, or sell securities to or purchase securities from
clients. We]lsCap does not own any securities. From time to time, however,
WellsCap may recommend or cause a client to invest in a security in which WellsCap
or a person associated with WellsCap has an ownership position. WellsCap has
adopted certain procedures intended to prevent advisory persons and immediate
family from benefiting from any price movements that may be caused by client. -
transactions or WellsCap's recommendations regarding such securities. Under those
procedures, without specific approval, advisory persons are not allowed to purchase
securities for their own account or an account in which they have a beneficial
interest for a period of time before and after a client account purchases that
security. Thus, if an advisory person purchases a security in an account in which he
or she has a beneficial interest, he or she generally cannot cause any client an:bunts
to purchase that security within the stated time period unless circumstances -

warrant such action without likelihood of non-negligible impact to our clients.

In certain situations WellsCap may have an incentive to favor the performance-
based fee account. To address this conflict of interest, WellsCap manages both types
of accounts in a similar manner, with similar investments and similar ailocations.

16
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Item 7 - Types of Clients

WellsCap provides services to a comprehensive category of clients including the

following;:

e Institutional clients, corporations or other business entities

» Individuals, including high net worth individuals
¢ Public funds and municipalities
s Foundations, endowments, trusts and estates
e Mutual fund companies
e Taft-Hartley plans, governmental plans, and unions
e Health services organizations
e Insurance organizations
* Wrap program sponsors
o (Charitable organizations and non- profit entities
¢ Sovereign Wealth Fund/Central Bank
e Private and Hedge Funds
e Retirement and Other ERISA entities

17
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Item 8 - Methods of Analysis, Investment Strategles and Risk of
Loss

ANALYSIS

WellsCap’s 1nvestment methods include quantitative, qualltatlve, and cyclical
analysis using WellsCap’s proprietary systems, data bases, trading systems, and
third-par:tyldata reporting. WellsCap may also use a wide variety of publicly
available market and economic factors to make asset allocation and investment
decisions. This information may come from many different sources including
financial newspapers, magazines and journals, research materials prepared by
others, on-line services, press releases, third-party services, and publicly available
filings with governmental and regulatory agencies. Depending on the type of asset
class, investment, and strategy, WellsCap's investment analytics may include an
examination of the following:

¢ Pricing and valuation gaps between asset classes
e Short-term and longer-term macroeconomic, microeconomic and market
trends in both the US and larger foreign markets
» US and foreign legislative and political developments
¢ Proprietary quantitative models and screens
e Valuation analysis to objectively assess the value of assets
s Proprietary Credit Analysis
. Business model analysis to identify sustainable earnings growth
e Debt and cash flow analysis
¢ Bottom-up company specific analysis to find securities with under-
appreciated prospects

INVESTMENT STRATEGIES
WellsCap’s investment approach may also include asset aliocatlon based on the
following strategles :

¢ Trading strategles based.on potent1a1 relative value opporturutles

¢ Use of when-issued or delayed delivery mstruments

¢ Foreign currency investments for modifying currency exchange exposure

¢ Buying or selling of futures, options, or swap agreements, as well as other
derlvatlves to manage risk or to enhance return

18
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RISK OF LOSS :

All investments in securities include a risk of loss of your principal (invested
amount) and any profits that have not been realized (the securities were not sold to
“lock in” the profit). Asyou kﬁov:v,' stock markets and bond markets fluctuate
substantially over time. In addition, as recent global and domestic economic events
have indicated, performance of any investment is not guaranteed. As a result, there
is a risk of loss of the assets we m'anage that may be out of our control. WellsCap wiil
do its very best in the management of its clients’ assets; however, it cannot
guarantee any level of performance or its clients will not experience a loss in the
client’s accounts.

19
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Item 9 - Disciplinary Information

Wells Capital Management is obligated to disclose any regulatory, disciplinary, or
legal matter that may be material to you when evaluating your advisory relatlonshlp
with us. :

We do not have any such item to report to you. Thls statement apphes to our firm,
and to every employee of our firm. -

Wells Capital Management is a subsidiary of Wells Fargo Bank, which is a wholly-
owned subsidiary of Wells Fargo & Company (“WFC;” and collectively with its
subsidiaries and affiliates, “Wells Fargo”). Wells Fargo operates in a legal and
regulatory environment that exposes it to significant risks. As a result, Wells Fargo
is involved in various legal and regulatory matters, including litigation, arbitrations,
and regulatory and criminal investigations. Such cases are subject to many
uncertainties, and their outcome is often difficult to predict, including the impact on
Wells Fargo’s operations or financial results, particularly in the early stages of a
case. Many, but not necessarily all, of such matters are disclosed in Wells Fargo’s
securities and regulatory filings made under the Securities Act of 1933 and the
Securities Exchange Act of 1934, among other laws and regulations, or otherwise
may be reported on in the media from time to time. Wells Fargo’s regulatory filings
generally are available from Wells Fargo, the Securities and Exchange Commission,
or the Financial Industry Regulatory Authority (FINRA) No such matters are
expected to materially impact Wells Capital Management. : .
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Item 10 - Other Finahcial Industry Activities and Affiliations

WellsCap offers only investment advisory services. It does not act in or get
compensated for any broker-dealer or investment banking functions.
Notwithstanding, WéllsCap identifies the following affiliations and arrangements
with related persons in the financial services industry; additional information
regarding any potential conflicts is identified in Item 11 (Code of Ethics and
Conflicts of Interest) below.

Wells Fargo Investments, LLC (“WFI") is a subsidiary of Wells Fargo & Company, an
affiliate of WellsCap, and the Sponsor of a wrap fee program “WellsSelect.” As part
of this program, clients of WFI may choose an advisor to manage the client’s assets
in the program. As one of many available advisors within the program, WellsCap
may from time to time enter into an arrangement to act in an advisory capacity with
respect to the retail client assets of certain WFI clients. Trade execution on a non-
principal basis may also be effectuated by WFI. Additional information about this
program is available m Schedule H to WFI's form ADV.

Wells Fargo Funds Distributor, LLC is an affiliate of WellsCap and a broker-dealer
that engages in the sale of mutual fund shares. Wells Fargo Funds Distributor, LLC
maintains registered representative licensure for a limited number of WellsCap
employees who are also engaged in sales activity, or the handling of client
relationships on behalf of WellsCap. Because the Wells Fargo Funds Distributor has
supervisory oversight and control of these licensed employees as dual employees,
WellsCap does not consider their broker-dealer or other sales activities to be a
function of WellsCap.

Wells Fargo Securities, LLC is an affiliate broker-dealer that engages in investment
banking activity. WellsCap may purchase certain new offerings of securities where
this investment bank affiliate is a participant in the syndicate, provided that
WellsCap purchases are limited pursuant to regulatory restrictions, as may be
applicable from timeto time.

WellsCap provides advisory and sub-advisory services on a contract basis to mutual

fund complexes and other advisors. In serving as a sub-advisor, WellsCap oversees
the function of portfolio management and related reporting functions only. Because

21
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WellsCap considers the contracting Advisor (or Fund) as its client, WellsCap
distributes its Form ADV and other disclosures to its client directly and not to the
underlying fund shareholders or trust beneficiaries. WellsCap relies on the
contracting advisor to take responsibility for AML/Privacy/Disclosure and
counseling of any shareholder-specific inquiries.

WellsCap also serves as a sub-adviser for affiliates of Wells Fargo including
Institutional Trust Services, Secufities Lending, WelIs Fargo Wealth Management
Group, and various series of Wells Fargo Funds Trust, Wells Fargo Master Trust, and
Wells Fargo Variable Trust {“Funds”), also known as the Wells Fargo Advantage
Funds. Wells Fargo Funds Management, LLC, a subsidiary of Wells Fargo &
Company and an affiliate of WellsCap, is the investment adviser for the Funds and
directs the sub-advisory relationship with WellsCap pursuant to applicable advisory
contracts for each fund. Wells Fargo Funds Management, LLC also acts as
administrator to the Funds. As discussed further in Section 11 {Code of Ethics and

.Conlflicts of Interest) below, WellsCap also advises the Thirty-Eight Hundred Fund,
LLC, aregistered closed-end investment company.

22
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Item 11 - Code of Ethics and Conﬂlcts of Interest

: WellsCap s Code of Ethics (Code) is adopted pursuant to Section 204A of the
‘Advisers Act. The Code governs a number of potential conflicts of interest that we

may have when providing our advisory services to you, and is designed to ensure
that we meet our fiduciary obligations to you. The Code applies to all WellsCap
employees by governing employee personal trading activities and providing
guidance with respect to potential conflicts of interest, insider trading, and the use
of material non-public information. In addition, all WellsCap employees are also
subject to a separate Code of Ethics that is applicable to all employees of Wells Fargo
& Company.

The Code is designed to detect and prevent violations of securities laws while
addressing the obligations we owe to you. The Code is comprehensive, is
distributed to each employee at the time of hire as a condition of employment, and
its terms and compliance must be acknowledged in writing by each employee
annually thereafter. WellsCap supplements the Code with on-going monitoring of
employee activity.

Whi;le a copy of the Code of Ethics is available to any client or .prospeétive clie_nt ;
upon request at any time by contacting us at the address listed in this brochure, the
material provisions of the Code include the following:

* Requirements related to the confidentiality of your information and flnances;

. Prohlbltlons on insider trading or the misuse of material, non-public
mformatlon .

e Aprohibition on the acceptance of gifts and entertainment that exceed our
policy standards;

¢ Pre-clearance of employee personal securities transactions; and,

e Reporting of relevant personal securities transactions.

All personal trading activities for investment personnel are subject to WellsCap's
pre-clearance requirements under the Code, as well as ongoing monitoring by
WellsCap'’s compliance department. The Code requires daily pre-clearance of
personal trade transactions and reconciliation of trading activity against trade
confirmations and employee’s brokerage statements to help deter and/or detect
activities such as “front-running”, “scalping”, and insider trading. Employees are
required to disclose conflicts of interest and are barred from acting upon material
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non-public information. In addition, prior approval requirements for purchases and
sales of securities that may be common between personal holdings and holdings
directly managed by Portfolio Managers are clearly delineated in the Code.
WellsCap employees who maintain brokerage or investment accounts for
themselves and/or their immediate families are required to provide copies of their
reportable securities tfansactions at the end of every calendar quarter.

ADDITIONAL POTENTIAL CONFLICTS AND CODE CONSIDERATIONS

Our Code does not prohibit personal trading by employees but rather seeks to
monitor and manage their trading, and in some cases restrict it to certain
conditions. In addition, WellsCap is affiliated with a large financial services holding
company which includes a variety of financial businesses and activities that are
managed by Wells Fargo employees. As a result, due to our activities as a
professional investment adviser, it is possible that conflicts may arise from time to

time as WellsCap employees are managing their personal assets concurrent with the

ongoing functions related to their employment duties and our fiduciary obligations,
or as affiliated entities or their employees are engaging in their own financial
activity. While WellsCap seeks to manage these conflicts by strict application of its
Code provisions and policy requirements, the following situations may arise that
could create an actual or perceived conﬂlct of interest:

WEFC Affil_ia’j;: ion. WellsCap is__agzsu'bsidiary of Wells Fargo Bank and Wells Fargo &
Company, a diversified financial services firm. Wells Fargo Corporation includes
many different business activities, and each of the entities that conduct these
activities can be considered an affiliate of WellsCap. As a result of this relationship,
these other entities may each be a “related person” of WellsCap under applicable
securities regulations, and their activity must be considered. In particular, some of
these entities may engage in their own trading involving the same securities that
WellsCap manages on your behalf. This means that while WellsCap is managing its
fiduciary duties to you, other entities within Wells Fargo may be engaging in
transactions that could create a conflict; for example, they may be selling the same
security that WellsCap may:be purchasing for you. In addition, these related
persons may be recommending to their own clients the buying or selling of
securities in which you have a material financial interest. In some instances it is
even possible that you also have a client relationship yourself with one or more of
these entities, and your securities transactions may appear conflicted. With limited
exceptions described below, these transactions by related persons are independent
of WellsCap and are outside of the course and scope of WellsCap's
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investment advisory services. However, In order to manage these potential
conflicts, WellsCap maintains a variety of policies to maintain effective business
barriers and manage the confidentiality of its own information and activities, as
described further below.

Brokerage Transactions with Affiliates. WelisCap has multiple broker dealers
affiliated with its parent, Wells Fargo Bank. In order to limit any potential conflicts
of interests when engaging in investment transactions on behalf of its clients,

. WellsCap restricts any trade execution with broker dealers affiliated with Wells

Fargo (i.e., those broker dealers that are wholly-owned, indirect subsidiaries of
Wells Fargo & Company). WellsCap does not participate in client transactions as a
broker or a dealer in securities and does not operate as a broKer or a dealer in
effectuating securities transactions for compensation for any client. This means
that in all instances in which WellsCap transacts in a security on your behalf the
transaction is effectuated using an independent third-party broker dealer. While
this policy to restrict trading through affiliated broker-dealers limits the potential
conflict of interest, WellsCap may be limited in its ability to engage in certain
securities transactions and to take advantage of market opportunities, as discussed
elsewhere in this brochure regardmg the best execution of transactions.

Independent Activity by Wells Fargo Bank and Affiliates. WellsCap believes that

related persons within the Wells Fargo and Company organization may from time to
time recommend securities, proprietary products and/or services to WellsCap's
clients. To the extent such “recommendations” are made, they are made outside the
WellsCap investment advisory context.

For new security offerings or existing securities Wells Fargo Bank may act in an
agency or principal capacity, including but not limited to acting as a bond trustee,
paying agent, note registrar, loan servicer, syndicate co-manager, originator of an
MBS, ABS or CMBS asset pool, remarketing agent, or lender in a bank loan syndicate
(e.g, sales of pooled or packaged asset-backed securities). Wells Fargo may also
participate in the underwriting syndlcate. WellsCap may from time to time
purchase securities in a securities offering or underwriting in which Wells Fargo
may have a financial interest in the outcome of the offering or syndication to the
extent permitted by applicable law. In such case, WellsCap and Wells Fargo follow
the requirements and constraints of Regulation W of the Federal Reserve Act,
Section 10(f) of the Investment Company Act of 1940, and ERISA rules where
applicable. Should WellsCap inadvertently purchase securities in violation of these
25
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rules, the purchase will be deemed a trade error and WellsCap will make the client
whole for any losses suffered in connection with the unauthorized transaction.

WeilsCap may from time to time purchase existing securities in which Wells Fargo
may have afinancial interest. However, with limited exceptions such purchases are
only permitted where Wells Fargo is acting in an agency capacity on behalf of a
separate issuer (e.g., as bond trustee), as opposed to purchases of securities issued
by Wells Fargo directly.

While it is generally not consistent with WellsCap policy to purchase securities
issued directly by Wells Fargo (WFC), from time to time WellsCap accounts may
hold publicly traded securities issued directly by Wells Fargo or its affiliates for
various reasons, including but not limited to: 1) transferred accounts; 2) approved
exceptions consistent with regulatory prohibitions and client requests; 3) money
funds issued by the Wells Fargo Advantage Funds; 4) index funds mandates; or, 5)
positions resulting from the merger with Wachovia. Provided that the securities
were purchased when it was initially appropriate to do so, WellsCap may continue
to hold such positions on behalf of clients in its discretion until it is prudent to
dispose of them in the ordinary course of business.

Participation by WellsCap in Client Securities Transactions. With three exceptions

noted below, WellsCap does not buy or sell for itself securities that it would
recommend to clients:

1) WelIsCap advises the Thirty-Eight Hundred Fund, LLC,.a registered closed-end

investment company in which Wells Fargo invests as a principal shareholder. As
adviser to the Thirty-Eight Hundred Fund, LLC, WellsCap engages in strict conflicts
management'activities with respect to the fund’s portfolio activities. This inciudes a

prohibition on any cross trading with any other account advised by WellsCap. Two :

of the portfolio managers for the fund serve as employees of WellsCap and Wells
Fargo. As supervised persons of WellsCap, these employees are sub]ect to
applicable WellsCap policies and procedures including conflicts management _
policies described below such as WellsCap’s Code of Ethics (and certain restrictions
on personal trading activity described therein) and firewall policies prohibiting the
receipt or use from or through WellsCap of any material nqn-publ_ic' informati_on that
may otherwise be available to certain other WellsCap employees. '

2) In order to limit personal securities transactions, certain employees, generally
semi-retired or “Emeritus” status employees, may open accounts that mirror a
26 :
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managed strategy or a combination of managed strategies. In such case, trades are
made on a pro-rata basis relative to the managed strategy. WellsCap treats and
discloses these as proprietary accounts, though WellsCap does not have any

“ownership of these accounts and the employee serves as the only beneficial owner

of the account. Because these are deemed proprietary accounts, the accounts are
not permitted to participate in any IPO transactions and may not participate in cross
trade activities. Moreover, trading in the accounts must be identical, in terms of
percentage, to the trades conducted in the managed accounts. The accounts may
not identically mirror the managed accounts as not all securities in the managed
accounts were initially acquired by the proprietary Emeritus accounts. Over time,
the accounts should be identical (with the exception of securities purchased for the
managed accounts in which the Emeritus Proprietary account could not participate).

3) WellsCap investment professionals and other employees may and do invest in
the funds/strategies that they manage. In no case does an employee’s investment
exceed five percent of fund holdings. WellsCap portfolio managers disclose on an
annual basis their holdings in their funds, their interests in other investments, and

_the number of accounts they manage, either for themselves or for client accounts.

WellsCap has no financial interest in any securities or investment products.

OTHER POTENTIAL CLIENT INVESTMENT CONCERNS AND INVESTMENT
CONFLICTS - o

The investment identification, selection:and management process may create
potential or actual conflicts for WellsCap and its clients, including;

e Certain types of investments such as mutual funds and ETF's may involve
embedded management fees or other fees and expenses, which may in turn
be passed indirectly to WellsCap clients; '

e (Certain types of investments may involve leverage orfderivative-styled
exposure to underlying or reference securities, which may affect risk profiles
and raise regulatory implications for certain types of clients;

¢ Some investments may be created, managed, or issued by entities that may
engage in social, economic, commercial, or political activities that could be
deemed objectionable or questionable by certain clients;

e Some investments may only be available to clients who meet certain investor
standards, such as qualified institutional buyer {QIB) or qualified purchaser
status, or who may otherwise have considerations or restrictions with

respect to investments in private or unregistered transactions or in
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transactions regulated by the federal government or state law (e g., Native
Amerlcan gaming);

¢ Some investments (either directly, or due to the nature of underlying
component assets or derivative structures) may involve actual or perceived
liquidity constraints that could adversely impact pricing determinations,
valuation methodologies, transparency and review of asset composition,
and/or the actual marketability and sale of the investment; and,

¢ The purchase and/or management of some investments may involve credit
analysis based in whole or in part on information that may not be readily
available to the public (e.g., material, non-public information), and that may
cause the client to become restricted in trading public securities of that
issuer so long as such information remains material and nen-public.

To minimize any potential client investment conflicts, WellsCap manages its
advisory services, fee structure, and investment selection process in accordance
with pre-established client investment guidelines, the advisory contract with the
client, and all applicable policies and procedures pursuant to Rule 206(4)-7 of the
Advisers Act. WellsCap also maintains a Code of Ethics, firewall procedures and
other information barriers to ensure the confidentiality of investment activity for
each WellsCap client in compliance with applicable law. Additional actual or
potential client investment conflicts and concerns may include:

Purchase of Client Securities. From time to time WellsCap may purchase publicly
traded securities of issuers who are also advisory clients of WellsCap. In these
circumstances, WellsCap monitors its position and limits size to percentages that
are consistent with existing benchmarks or other investment protection principles,
and in keeping with the objectives of the applicable advisory strategy. Client
investment guidelines and advisory contracts may also limit in whole or in part the
purchase of related securities.

Trade Allocation. WellsCap has adopted trade allocation policies and compliance
procedures to manage the potential conflicts of interest in the allocation of limited
investment opportunities. WellsCap may engage in transactions in the same
security or securities on behalf of a group of accounts, and may execute trades
separately oron an aggregated basis when WellsCap reasonably believes that such
execution may result in an economic benefit for the account(s). Generally,
aggregated trades are allocated proportionately among accounts at or near the time
28
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of trade execution per these trade allocation policies, but WellsCap does not
maintain a rule that all trades must be allocated pro rata. WellsCap's objective is to
ensure that over time, no advisory account may be favored over any other advisory

account as to any available investment for reasons outside of the client’s investment
guidelines and applicable law. '

In allocating trades among accounts, WellsCap may consider certain factors
including: each account’s investment objective(s) and risk exposure; restrictions
and investment guidelines; available cash and ongoing liquidity needs; existing
holdings of similar securities; and, correlation and deviation to any relevant model
portfolio(s). In addition, investment opportunities within a strategy may be
allocated either based on an individual security or groupings of similar securities,
subject to investment guidelines and overall risk targets. Thus, similar advisory
accounts will generally receive allocations based upon relative market values within
each account’s target asset class allocation and/or investment strategy. However,
WellsCap sometimes reallocates trades on a non-pro rata basis if necessary to
rebalance portfolios that have experienced cash flows or to address other general
account management issues (e.g,, avoidance of odd lots). Moreover, if a block order
is not completed for WellsCap in its entirety, partial fills will be allocated
proportionately by WellsCap, though minimum size and odd lot restrictions will
affect the distribution, potentially resulting in an allocation that is not pro rata. Asa
result, one account may receive a price for a particular transaction that is different
from the price received by another account for a similar transaction on the same
day.

Cross Trading. WellsCap may engage in "cross-trade” transactions on particular
investments between client accounts only where client accounts are crossed to
provide liquidity and avoid brokerage fees. No commissions are paid by the client in
these types of cross-trade transactions. The prices for the investments in these
cross-trade transactions are determined according to firm-established procedures
following Rule 17a-7 under the Investment Company Act of 1940, the ERISA Pension
Protection Act of 2006, and as permitted by specific client guidelines. While in many
situations it is advantageous to clients that WellsCap effect “cross-trade”
transactions between accounts, WellsCap seeks to achieve best qualitative and
quantitative execution on each trade. As a result, WellsCap may find that exposing
transactions to the market instead of cross trading may result in best execution.
Additional factors considered in determining how to effect a trade where WellsCap
clients have interests on each side of the trade include whether an independent
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(unaffiliated) broker: (i) provides deeply discounted fees for the trade, including
any residual shares; (ii) provides certainty of time/price; and, (iii) exposes the trade
to-the market for consideration and price reporting. Individual investment

' managers or their traders will make the determination whether to engage in cross

trade transactions based on their knowledge of the market, liquidity, and potential
cost savings.

Equity IPOQ Participation and Allocation. WellsCap may invest for a client from time
to time in securities being offered in an initial or secondary equity public offering

{("IPO Deal") when the investment is deemed to be appropriate and desirable for the
client. Portfolio managers take into consideration the following factors for
purchasing an IPO Deal:

o (lient investment objectives;

e (lient investment guidelines;

o Existing portfolio holdings;

¢ (Cash availability;

o Asset allocation; and,

¢ Investment merits of the [PO Deal.

Under WellsCap's Equity Deal Allocation Policy, allocations are made available
among clients on a pro-rata basis within either an indicated long-term hold strategy
or a short-term strategy. No more than 20 percent of the total PO Deal may be
allocated among short-term holders, who are entitled to sell at any time after the
IPO Deal is priced. In order to qualify for an allotment based upon a long-term hold
strategy, the securities must be retained within the indicated accounts for the
earlier of 30 days or until the security has appreciated 35 percent. Once the long-
term hold criteria have been met, the long-term holder may sell the security, _
although the early selling of a security may be justified in certain instances (for:
example, when the price of a security declines 5 percent or more). _Cirécumstances

may arise where an investment team may seek relief from a long-term hold strategy

on a case-by-case basis; only the Chief Investment Officer or designee may allow
deviation from the Equity Deal Allocation Policy in the interest of protecting
investor interests.

WellsCap's policy for allocating IPO Deal investment opportunities is designed to

ensure that all clients are treated fairly and equitably over time. However, because

the policy is based on a minimum allocation size of 50 shares, and because
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situations may arise involving the allocation and balancing of existing account
positions and cash, in certain instances some accounts may not participate in IPO
Deal allocations on a direct pro-rata basis.

Client Account Privacy. WellsCap complies with all applicable privacy regulations
and has created policies regarding the collection and disclosure of information
about WellsCap’s clients considered to be non-public personal information.
Although these policies are designed to protect client confidentiality and non-public
personal information, WellsCap reserves the right to disclose such information
where it believes in good faith that it may be required or permitted to do s0 by law,
or in circumstances related to the servicing of client accounts where WellsCap has
retained affiliated or non-affiliated third parties who may be permitted to use such
information solely to provide the service or as otherwise permitted by law.

WellsCap may also disclose anonymous information identifying portfolio holdings

that are representative of a particular strategy when WellsCap is engaged in a
review or modeling of its strategies with third parties.
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Item 12 - Brokerage Pracfices

WellsCap generally determines the broker through whom securities transactions
are to be affected. In selecting brokers for a portfolio transaction, WellsCap
considers, without limitation, the overall direct net economic results to an account,
including both price paid or received and any commissions and other costs paid, the
efficiency with which the transaction is effected, the ability to effect the transaction
at all where a large block is involved, the availability of the broker to stand ready to
execute possibly difficult transactions in the future, responsiveness to WellsCap, and
the financial strength and stability of the broker.

BEST EXECUTION

WellsCap has adopted policies and procedures aimed at satisfying its fiduciary duty
to seek the most favorable execution terms reasonably avallable given the specific -
circumstances of each trade {‘best execution”). In order to seek to achieve best
execution, WellsCap requires portfolio managers or their traders to create _
competitive bid/offer situations by contacting brokers. The portfollo manager or
trader also researches the security for its suitability, relative value and optimal
price, in addition to researching which broker/dealer(s) may be in the best position
to:provide the best price. With the evolution of electronic trading platforms,
portfolio managers and traders are more able to request bids and offers from
multiple_brokef/dealers. In the exercise of their business judgment, WellsCap may
only contact one broker under conditions noted by policy. WellsCap considers, inter

“alig, the following factors for obtaining best execution; éach factor, in and of itself, is

not construed as a definitive factor:

* Broker-dealer's historic trade performance with WellsCap;

s Efficiency of the broker's back-office operations;

» Broker’s ability to provide liquidity and make a “market” for certain
securities, including capital commitment and execution platforms which
may impose additional mark-ups;

o Broker’s sharing of research with WellsCap;

¢ Whether the broker-dealer offers diverse resources, such as qualifying as
an established women or minority-owned firm; and,

* Ifapplicable, the broker’s ability to facilitate "step-out” trades.

WellsCap does not use the trading facilities of any of its affiliated broker dealers.
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The actual allocation of brokerage business may vary from year to year, depending
on WellsCap’s evaluations of all applicable considerations. In no case will WellsCap
make binding commitments as to the level of brokerage commissions it will allocate
to a broker, nor will it commit to pay cash if an informal target is not met.

Research. WellsCap evaluates the amount and nature of research and research
services provided by brokers and attempts to allocate a portion of the brokerage
business of its clients on the basis of that consideration. When WellsCap uses client
brokerage commissions (or markups or markdowns) to obtain research or other
products and services, WellsCap benefits because it does not have to pay for the
research, products or services. WellsCap may have an incentive to select a broker-
dealer based on its interest in receiving research or other products and services.
Subject to the criteria of Section 28(e) of the Securities and Exchange Act of 1934
{“Section 28(e)"), WellsCap may pay a broker a brokerage commission in excess of
that which another broker might have charged for effecting the same transaction, in
recognition of the value of the brokerage and research services provided by or
through the broker. WellsCap believes it is important to its investment decision
making process to have access to independent research.

..Réséarch furnished by brokers may be used to service anylor all of WellsCap's

clients and may be used in connection with accounts other than those transacting
with the broker providing the research, as permitted by Section 28(e). Brokerage
and research services provided by brokers may include, among other things,
effecting securities transactions and performing services incidental thereto (such as
clearance, settlement, and custody), and providing information regarding: the
economy; industries; sectors of securities; individual companies; statistical
information; taxation; political developments; legal developments; technical market
action; pricing and appraisal services; credit analysis; risk measurement analysis
and performance analysis. Such research services are received primarily in the form
of written reports, telephone contacts and personal meetings with security analysts.
In addition, research services may be provided in the form of access to various
computer-generated data, computer hardware and software, and meetings arranged
with corporate and industry spokespersons, economists and government
representatives.
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Research payments méy be made thr_oﬁgh traditional soft dollar payments to third
parties, paid through bundled commission arrangements with full service brokers
or through client commission arrangements {CCA’s). Commission sharing

arrangements enable WellsCap to separate the execution decision from the research
decision. Providers of CSAs have designed programs that allow WellsCap the: -
flexibility to conduct best execution while simultaneously pooling commissions to
compensate both research firms and other service providers that are eligible to be
paid by commissions under 28(e). WellsCap determines in good faith that the
commission rates paid for client commission dollar arrangements are reasonable in
relation to the value of the brokerage and research provided. In certain situations,
trades may be directed to brokers who refer clients to, or have their own accounts
managed by, WellsCap.

In addition, WellsCap maintains an Expert Network Policy in order to help mitigate
the potential insider trading liability when engaging expert networks. The policy
details internal controls to insulate WellsCap from the potential trading risks
associated with using experts. Please see the Expert Network Policy for more
details.

Directed Brokerage. WellsCap will accept direction from clients regarding the

“brokers to be used for their account. Clients may have existing arrangements

permitting them to offset certain administration, accounting, custody, consultant or
other fees in relation to the amount of brokerage transactions handled by a specific
broker. At the same time, WellsCap and/or related entities may have arrangements
to receive investment related research products or services provided by the same
intermediary, which are separate from the arrangement negotiated by the client.
Nevertheless, in following the client’s direction to use a particular broker to execute
either all or part of the brokerage transactions from their accounts, clients must be
aware that, in so doing, they may adversely affect our ability to, among other things,
obtain, investment related research, volume discounts on bunched orders and/or
seek to achieve best execution.

When effecting bunched orders, WellsCap attempts to include transactions of clients

who have directed the use of a particular broker in the bunched order. In such

transactions the executing broker must agree to transfer that portion of a bunched

order relating to a client who has directed the use of a particular broker to the

broker specified by the client. If the executing broker does not agree to make this

transfer, the order for the same security on behalf of a client who has directed the
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use of a particular broker will be effected through the specified broker, and the cost
of the transaction may be greater. Orders for directed brokerage accounts are
executed after each order for discretionary accounts are completed, unless the *
directed broker allows for step-outs to a broker used by WellsCap. Wrap accounts
are considered directed brokerage accounts. WellsCap may also restrict directed
accounts from participating in [POs where the issuing broker is not the broker to
whom the client directs trading.

Trade Aggregation and Allocation. WellsCap seeks, but is not obligated, to bunch
orders for the purchase or sale of the same security for client accounts where
WellsCap deems this to be appropriate and in the best interests of the accounts,
consistent with applicable regulatory requirements. When a bunched order is filled
in its entirety, each participating client account will participate at the average share
prices for the bunched order on the same business day, and the transaction costs
shall be shared pro-rata based on each client’s participation in the bunched order.
When a bunched order is only partially filled, the securities purchased will be
allocated on a pro-rata basis to each account participating in the bunched order
based upon the initial amount requested for the account, subject to certain
exceptions (such as de minimis orders) and each participating account will
participate at the average share prices for the bunched order on the same business
day. WellsCap performs investment advisory services for various clients and may
give advice, and take action, with respect to any of those which may differ from the
advice given, or the timing or nature of action taken, with respect to any one
account, provided that over a period of time WellsCap, to the extent practical,
allocates investment opportunities to each account on a fair and equitable basis
relative to other similarly situated client accounts.

Cross-Transactions. To reduce transaction costs and promote trading efficiency for
mutual fund clients, WellsCap may engage in inter-account transactions consistent
with procedures adopted pursuant to Rule 17a-7 under the Investment Company
Act of 1940. Where appropriate, WellsCap may engage in inter-account or cross-
transactions with eligible advisory accounts and will comply with the applicable
disclosure and consent requirements associated with such transactions under the
Investment Advisors Act of 1940.
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Item 13 - Review of A:ccoﬁnts

A portfolio management team with extensive experience is assigned to each account
and is responsibie for monitoring and maintaining compliance with client-specific
guidelines. Formal reviews are performed at least annually and include client
portfolio structure, strategies, adherence to client investment policy and guidelines,

- and benchmarks. Portfolio advisors and investment risk personnel, including the

Chief Investment Officer may also perform more frequent informal reviews on an
ongoing basis that include market conditions, portfolio holdings and transactions,
cash flows and account performance, '

Written account and performance reviews are offered to most clients on a quarterly
basis. More-frequent reports may be provided upon request.

Additional compliance procedures are in place to review portfolio and account
activity for conformity with client investment guidelines, best execution, use of
derivatives, and other considerations. As part of the mdnitoring process WellsCap
compliance utilizes two compliance and trade order systems, Bloomberg and
Charles River Development (CRD), to provide automated compliance review on a
daily basis. Alerts on these systems are monitored by compliance personnel, and
any warnings are researched and cleared in a timely manner.
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Item 14- - Client Referrals and 'Other: Compensation:.

WellsCap does not enter into agreements with or make commitments to broker-
dealers under which WellsCap is obligated to compensate broker-dealers for client
referrals. However, for clients other than those covered by ERISA, when WellsCap
believes that a broker-dealer who has referred clients to WellsCap is capable of
providing the best price services and overall execution as to a particular portfolio
transaction, considering all the factors described herein, WellsCap may select that
broker-dealer in recognition of the broker-dealer’s referrals or possible future
referrals. In doing so, except where specifically disclosed to client, WellsCap will not
pay higher commissions than would otherwise be payable to another broker-dealer.

Certain designated persons will act as advisory representatives of WellsCap. These
persons may be institutional account representatives of affiliates of the firm and
may offer advice or opinions as to the value of WellsCap’s services or the
appropriateness of such services for a potential client. Compensation will be
provided to these persons by way of salaries and bonuses through the WellsCap's
affiliate of which the designated person is employed.

WellsCap may also compensate third parties for advisory client referrals. Under this
arrangement, WellsCap would pay a portion of the referred client's management fee
earned by WellsCap to the referring party. The referral fee will be borne solely by
WellsCap and not the referred client. Currently, WellsCap does not maintain

domestic third-party solicitor agreements. Should it engage in this practice in the
future, WellsCap will ensure the arrangements are in compliance with Rule 206(4)-

3 of the Investment Advisers Act of 1940.

WellsCap may also permit certain designated persons (referred to as

“Solicitors”) to refer potential business outside of the United States to WellsCap.
Any solicitor will be required to conduct solicitation functions in accordance with
the laws of the country in which such solicitation is made. Payments to Solicitors
may range, depending on the type of investment vehicle.

The investment management services of WellsCap are also offered to clients of
Wells Fargo & Company. The distribution of investment products and services in
conjunction with this platform is dependent on interrelationships among WelisCap,
its affiliates, and other entities in support of these activities. There exist certain
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potential or actual conflicts of interest within these interrelationships, which may or
may not be readily apparent to an investor. In particular, WellsCap’s parent and
affiliated subsidiaries may enter into marketing or spoﬁsorship arrangements with
third parties, sub advisors and brokerage firms to promote the distribution of
proprietary investment products including, but not limited to, variable products,
mutual funds, managed accounts or the general enhancement of the “Wells”
marketing image. Such parties, subadvisors, and brokerage firms may concurrently
have advisory, distribution, or other relationships with WellsCap. These
arrangements may or may not necessarily result in additional assets under
management to WellsCap or inure to the direct or indirect benefit of clients of the
firm.

REVENUE SHARING FOR WELLSCAP REFERRALS

Wells Fargo & Company may compensate WellsCap for client referrals to other
affiliate businesses within Wells Fargo under a revenue sharing program. This
compensation to WellsCap would be indirect and may be based upon the aggregate
amount of WellsCap’s assets under management and not the client’s assets invested
with WellsCap. : '

REVENUE FOR WELLS_CAP RESEARCH
Wells Fargo & Company may compensate WellsCap for proprietary research created

by WellsCap and provided to affiliate businesses within Wells Fargo. The research
consists of newsletter infor_mé:tion prepared by WellsCap’s Chief Investment
Strategist James Paulsen. Wells Fargo reimburses WellsCap for the preparation fees
related to the newsletter, and may distribute the information to external clients,
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WELLS CAPITAL MANAGEMENT

‘Item 15 - Custody

Clients should receive account statements from their bank, broker dealer or other
qualified custodian, in addition to the account statement that they may receive from
WellsCap. We urge clients to carefully review both account statements and compare
official custodial records to the account statements provided by WellsCap.
WellsCap's statements may vary from custodial statements based on accounting
procedures, reporting dates, or valuation methodologies of certain securities.

WellsCap, itself, may be defined as a custodian under Rule 206(4)-2 of the
Investment Adviser’s Act of 1940. The Act defines “custody” as “holding directly or
indirectly client funds or securities or having the authority to obtain possession of
them.” Under the strict reading of this definition, WellsCap may be considered to
have custody of its clients’ accounts when WellsCap has the ability to hold securities
or cash (either directly or indirectly). Other examples include situations where
WellsCap receives checks made out to WellsCap or checks and/or cash items that it
does not forward to the custodian within 72 hours of receipt; or where Wells Fargo
Bank, N.A. is the designated custodian and WellsCap performs certain
administrative tasks incidental to the account. Ataccount opening, for example,
WellsCap clients may select Wells Fargo Bank, N.A. as its custodian. For this
purpose, WellsCap maintains client administrators who serve as dual employees of
WellsCap and Wells Fargo Bank in order to facilitate the administrative custodial
functions for those clients who choose Wells Fargo Bank as its custodian. As such,

the client administrators conduct duties related to custody of assets as an employee
of Wells Fargo Bank and conduct other account opening and maintenance duties as

an employee of WellsCap. WellsCap clients may also select other third-party
financial institutions as its custodian.

For those clients who choose Wells Fargo Bank to serve as their custodian, an
account statement is generated no less than quarterly and delivered to each client
by Wells Fargo Bank. '
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Item 16 - Investment Discretion
DISCRETIONARY AUTHORITY

Absent instructions:to the contrary from the client, WellsCap has the authority to
determine, without obtaining specific client consent, the securities to be bought or.
sold, amount of securities to be bought or sold, broker or dealer to be used, and
commission rates paid. Generally, WellsCap’s clients grant it-full discretionary
authority over securities purchases and sales, subject to investment objectives and
guidelines that are established by agreement between WellsCap and the client at the
time the account is opened. WellsCap may select brokers or dealers that provide
research or other transaction-related services and may cause a client to pay such
broker-dealer commissions for effecting transaction in excess of commissions other
broker-dealers may have charged. WellsCap will consider the full range and quality
of a broker’s or dealer’s services, including, among other things, the value of
research provided, execution capability, commission rate, financial responsibility,
market making capabilities, efficiency, confidentiality, responsiveness and other
factors it deems appropriate.

For registered investment companies sub-advised by WellsCap, the respective
Board of Directors, Managers or Trustees of such companies establish guidelines
and restrictions which WellsCap complies with in respect to investment strategies
that include the type of securities to be bought and sold. Such guidelines can be
found in each fund’s prospectus.
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WELLS CAPITAL MANAGEMENT
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_l'tem 17 - Votipg:Cilient Securities (i.e., Proxy Voting)

Where WellsCap is responsible to vote proxies for a client, it has adopted policies
and procedures in an effort to ensure that votes are cast in the best interests of its
clients and that proper documentation is maintained relati'ng to how proxies were
voted. WellsCap’s basic policies and procedures are as follows:

WellsCap has adopted pre-determined proxy voting guidelines (the "Guidelihés") to
make every effort to ensure the manner in which shares are voted is in the best
interest of clients and the value of the investment. Under the Guidelines, WellsCap
may delegate to a non-affiliated third party vendor, the responsibility to review
proxy proposals and make voting recommendations on behalf of WellsCap.
WellsCap may also vote a proxy contrary to the Guidelines if it determines that such
action is in the best interest of the shareholders. WellsCap believes that, in most
instances, any material conflicts of interest will be minimized through a strict and
objective application of the voting guidelines. In addition, the Proxy Administrator
will seek to avoid any undue influence as a result of any material :conﬂict of interest
that exists between the interest of a client and WellsCap or any of its affiliates. The
method selected by WellsCap will depend on the facts and circumstances of each
situation and the requ-irérnents of applicable law. The method selected by WellsCap

“may also conflict with the interest of the client in voting their securities.

WellsCap may choose not to vote proxies in certain situations or for certain
accounts, such as: (1) where a client has informed the firm that it wishes to retain
the right to vote the proxy, the firm will instruct the custodian to send the proxy
material directly to the client; (2) where the firm deems the cost of voting would
exceed any anticipated benefit to the client; (3) where a proxy is received for a client
account that has been terminated with the firm; (4) where a proxy is received for a
security the firm no longer manages (i.e. the firm had previously sold the entire
position}, and/or; (5) where the exercise of Votirig rights could restrict'the ability of
an account’s portfolio manager to freely trade the security in question.

If you are a client of WellsCap and you would like to find out how your proxies have
been voted or you would like a complete copy of WellsCap's current Proxy Voting
Policies, Procedures and Guidelines, please send a written request to:
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Wells Capital Management

Attention: Compliance Department/Nobuko Nagata
525 Market Street, 10th Floor

San Francisco, CA 94105

Email requests may be sent to: nghuko.nagata@wellscap.com
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Item 18 - Financial Inform‘étion

Asa wholly owned subsidiary of Wells Fargo Bank, WellsCap’s financial statements
are consolidated with those of the parent company. There has been no material
adverse change in the financial condition of WellsCap since the date of the financial
statements provided in our parent firm’s most recent Form 10-Q.
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ACORD  CERTIFICATE

PRODUGER C 1= 404 531 5400
Wells Fargo Insurance Services USA, Ind.

1100 Johnson Ferry Road
Sulte 250

-|Atlanta, GA 30342

—— DATE VMIDOITT)
_03/30/10

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION

TONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE

HOLDER. : THIS CERTIFICATE DOES NOT AMEND, EXTEND OR

ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

COMPANIES AFFORDING COVERAGE

COMPANY
A Superlor Guazranty Insurance Co. of Vermont

et Ul

NSURED .
Wells Fargo & Company and Its affiliates

Wells Fargo Center:(MAC N9305-144)

Sixth & Marquette -
M;nneapol;s, MN 55479

COMPANY

B (Reinsured by Steadfast Insurance Company)
. COMPANY )
c

COMPANY.
D

COVERAGES * = ... ..

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

THIS IS TOQ CERTIFY: THAT THE POLICIES OF iNSUANCE LISTED BELOW HAVE BEEN ISSUED 70 THE INSURED NAMED ABOVE FOR THE POLICY PERIDD INDICATED
NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCHMENT 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

co

POLICY EFFECTIVE POLICY EXPIRATION

Mokl i

e TYPE OF INSURANCE POLICY NUMBER DATE (MW/SDITY) DATE (MM/DDIYY) LIMITS
GENERAL LIABILITY ' " | GENERAL AGGREGATE $
COMMFERCIAL GENERAL LIABILITY PRODUCTS - COMP/COP AGG 3
GLAIMS MADE I:’ OCCUR PERSONAL & ADV INJURY 3
OWNER'S & CONTRACTOR'S PROT EACH OCCURRENCE §
FIRE GAMAGE {Any one fire) $
- MED EXP (Any ong perabn) $
| AUTOMOSILE LIABILITY COMBINED SINGLE LIMIT $
ANY AUTO
ALL OWNED AUTOS BODILY INJURY $
SCHEDULED AUTOS (Per persan} .
HIRED AUTCS BD_DI_L-YIINJ URY 5
NON-OWNED AUTOS {Per accident)
— PROPERTY DAMAGE 8

GARAGE LIABILITY

AUTO ONLY - EA ACCIDENT §

Evidence of Coverage

ACORD 25-§ (1/95)

COMPANY, ITS AGENTS OR REPRESENTATIVES.

ANY AUTO OTHER THAN AUTO ONLY: i
EACHACCIDENT | $
AGGREGATE | §
EXCESS LIABILITY EACH OCCURRENGE $
UMBRELLA FORM AGGREGATE $
OTHER THAN UMBRELLA FORM 5
WORKERS COMPENSATION AND EMPLOYERS' WC STATU- OTH- i
LIABILITY TORY LIMITS ER
EL EACH ACCIDENT $
THE PRIORIETOR! -
PARTNERS/EXECUTIVE INCL .| EL DISEASE — POLICY LIMIT 3 )
OFFICERS ARE: ™
EXCL EL DISEASE - RISFASE 5
OTHER ) :
A |Financial Ingtitution 404-1FICI-13 {o4/01/10 04/01/13  Each Occurrence 100,000,000
B |Bond : | aggregate 100,000,000
DESCRIPTION OF GPERATIONS/LOCATIONS/VEHIGLES/SPECIAL ITEMS
CERTIF!CATE'HOLDER CANCELLATIDN

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFQRE THE
EXPIRATION DATE THEREQF, THE ISSUING COMPANY WILL ENDEAVOR TO MAIL 3§ DAYS
WRITTEN NOTICE ¥O THE CERTIFICATE HCLDER NAMED TG THE LEFT, BUT FAILURE TO
MAIL SUCH NOTICE SHALL IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE

AUTHORIZED REPRESENTATIVE

i ... . ACORD CORPORATION 1288

cboozer
14981069
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ACORD CERTIFICATE OF LIABILITY INSURANCE Rl
PRODUGER THIS CERTIFICATE 1S ISSUED AS A WATTER OF INFORWMATION

1- 404 531~

Wellg Fargo Insurance Services USA, Inc.

1100 Johnson Ferry Read

5400

ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS.CERTIFICATE DOES NOT AMEND, EXTEND OR

|ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW,

_ Buite 250 . COMPANIES AFFORDING COVERAGE
|Atlanta, GA 30342 COMPANY )
. A 14 Republic Insurance Co. (NAIC #24147)
INSURED "@ @ COMPANY :
Wells Fargo & Company and Its Affiliates B
" COMPANY
Wells Fargo Center (MAC N9305-144) C
Sixth & Margquette COMPANY
Minneapolis, MN 55479 D

COVERAGES

THIS 1S TO CERTIFY THAT THE F'OLICIES OF INSUANCE 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 18 SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF

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

co POLICY EFFECTIVE | POLICY EXPIRATION
LR TYPE OF INSURANCE POLICY NUMBER DATE (MM/DDYY) DATE (MMDDIYY) LIMITS
2 | ceneraL LiapiLITY MWZY 58768 04/01/10 04/01/15 GENERAL AGGREGATE $10,000,000
X | COMMERCIAL GENERAL LIABILITY PRODUGTS - COMPIOPAGG  [$10,000,000
CLAIMS MADE CCCUR PERSONAL & ADV INJURY $10,000,000
OWNER'S & CONTRACTOR'S FROT EACH OCCURRENCE $10,000,000
|| FIRE DAMAGE (Any one fire) $1,000,000
.| MEE EXP (Any one perscn) $
AUTOMOBILE LIABILITY COMBINED SINGLE LIMIT 8
ANY AUTO
| aLownED AUTCS BODILY INJURY s
SCHEDULED AUTOS {Per persan}
HIRED AUTOS BODILY INJURY $
* | non-ownED auTos {Per accident}
— PROPERTY DAMAGE $
GARAGE LIABILITY AUTO CRLY - EA ACCIDENT $
ANY AUTO OTHER THAN AUTO ONLY: o
EAGH ACCIDENT | §
AGGREGATE | $
EXCESS LIABILITY EACH OCGURRENCE $
UMBRELLA FORM AGGREGATE &
OTHER THAN UMBRELLA FORM Lo $
WORKERS COMPENSATION AND EMPLOYERS' westaTu- - |oth | - 5T
LIARILITY TORY LIMITS ER
EL EAGH ACCIDENT 5
THE PRICRIETOR/ — -
PARTNERS/EXECUTIVE INGL ELDISEASE - POLICY LIMIT $
OFFIGERE ARE: EXCL EL DISEASE - DISEASE $
OTHER
DESCRIPTION OF OPERATIONS/LOCATIONSVEHICLES/SPECIAL ITEMS
CERTIFICATE HOLDER CANCELLATION - C

Evidence of Coverage

ACORD 25-5 {1/95):

COMPANY, ITS AGENTS OR REPRESENTATIVES.
|AUTHORIZED REPRESENTATIVE

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE
EXPIRATION DATE THEREGF, THE ISSUING COMPANY WILL ENDEAVOR TO MAIL 30 DAYS
WRITTEN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TQ
MAIL SUGH NOTICE SHALL IMFOSE NO CBLIGATICN OR LIABILITY OF ANY KIND UPCN THE

o]

AGORD CORPORATION 1988

choozer
14898348
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PRODUCER
Wells Fargo Insurance Services USA, Inc.

1 404 531-5400

1100 Johnson Ferry Road
Sulte 250

Atlanta, GA 30342

DATE (MMDDIYY)
"03/30/10

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

COMPANIES AFFORDING COVERAGE

COMPANY
A Superior Guaranty _Insurance Co. of Vermont

INSURED

Wells Farge & c::mpany and Itd Affiliates

“|welis Farge Cent_er :(mc N9305-144)

Sixth & Marq_'uette
Mznneapol:.s, MN 55479

COMPANY
B (Reinsured by Steadfast Insurance Company}

COMPANY
c

GOMPANY
D

COVERAGES -

SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY F‘AID CLAIMS.

THIS IS TO CERTIFY. THAT THE POLICIES QOF INSUANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE F’OLICY PERIOD INDICATED
NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFiCATE MAY BE
ISBUEN OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 15 SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF

Evidence of Coverage

ACORD 25-5 {1/95)

COMPANY, ITS AGENTS OR REPRESENTATIVES.

co POLICY EFFEGTIVE | POLIGYEXPIRATION
LTR TYPE OF INSURANCE POLICY NUMBER DATE (MM/DDAYY) DATE (MMIDDIYY) LIMITS
GENERAL LIABILITY GENERAL AGGREGATE $
COMMERCIAL GENERAL LIABILITY PRODUCTS — COMP/OP AGG $
CLAIMS MADE E| QCCUR PERSONAL & ADV INJURY $
OWNER'S & CONTRACTOR'S PROT EACH OCCURRENCE $ )
: FIRE DAMAGE {Any one fire) §
. .| MED EXP (Any oné person) $
| AUTOMOBILE LIABILITY [ coMBINED SiNGLE LT $
ANY AUTO .
ALL OWNED AUTOS BODILY INJURY . $
SGHEDULED AUTOS {Per person)
HIRED AUTOS ‘BODILY INJURY $
NON-OWHNED AUTOS -{Per accident)
— PRGPERTY OAMAGE $
GARAGE LIABILITY ALTO CNLY - EA ACCIDENT $
ANY AUTD OTHER THAN AUTO ONLY; i
EACH ACCIDENT | §
AGGREGATE | §
EXGESS LIABILITY EACH OCCURRENCE i
UMBRELLA FORM AGGREGATE $
OTHER THAN UMBRELLA FORM $
WORKERS COMPENSATION AND EMPLOYERS® WG STATU- oTH-
LIABILITY TORY LIMITS ER .
EL EACH ACCIDENT $
THE FRIORIETOR/
PARTNERS/EXECUTIVE INCL EL DISEASE — FOLICY LIMIT $
OFFICERS ARE:
ExEL EL DISEASE - DISEASE $
OTHER
Professional Liability 404-1FICI-13 04/01/10 04/01/13 Each Occurrence 100,000,000
Aggregate 100,000,000
| DESCRIPTION OF OPERATIONS/LOGATIONS/VEHICLES/SPECIAL ITEMS
CERTIF[CATE”I’-I’OLDER CANCELLATIO'N' :

SHOULD ANY OF THE ABDVE DESCRIBED POLICIES. BE CANGELLED EEFORE THE
EXPIRATION DIATE THEREGF, THE ISS_UING COMPANY WILL ENDEAVCR TO MAIL 30 DAYS
WRITTEN NOTICE TQ THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE T0
MAIL SUCH NOTICE SHALL IMPOSE NO OBLIGATION OR LIABILITY OF ANY KINO UPON THE

AUTHORIZED REPRESENTATIVE |

.1 .. ACORD CORPORATION 1988

cboozer
14981040
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WellsCap References

CLIENT CLIENT SINCE
CoNTACT
City of Pembroke Pines Lisa Chong (954) 435-6728 lchorg@ppines.com 1998
Chief Accountant - o
. . Hugh Dunkley )
City of Deerfield Beach . . (954) 420-5571 | hdunkley@deerfield-beach.com 1998
Director of Finance
City of Plant City Martin Wisgerhof (813) 659-4215 | mwisgerhof@plantcitygov.com 2011
Finance Director
State of Delaware StephenW. McVay | 405y 6726711 |  Stephenmevav@state.de.us 1999
Acting Treasurer =
City of Las Vegas . Col!een ITEWIS (702) 229-6820 celewis@lasvegasnevada.gov 2002
Senior Financial Analyst - -
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Organization

A.
B.

C.

WELLS: CAPITAL MANAGEMENT 2

4

Company Name Wells Capital Management ("WellsCap”)
Principal Address 525 Market St., 10" FI.
San Francisco, CA 94105
Telephone Numbers Principal and Fax '
Email Address (es)

Business Development Relationship Management
Anne Brady Janette Dziadon

Sales Director Senior Relationship Manager
(404) 877-6868 {215) 670-3712

abrady @wellscap.com idziadon @ wellscap.com

Describe the organization, date founded and ownership of your firm and regulatory
bodies your firm reports to. Has the firm experienced a significant change in
organizational structure, ownership or management durlng the past three years and
if so, please describe.

WellsCap is an institutional asset management firm that is registered with the U.S:
Securities and Exchange Commission in accordance with the Investment Advisers Act of
1940. WellsCap is a wholly owned subsidiary of Wells Fargo Bank, N.A, which in turn is
wholly owned by Wells Fargo & Company, a publicly listed company. We are a multi-
boutique asset management firm focused on institutional clients. Our diverse and
autonomous teams provide a broad range of investment solutions. ' :

There have been no significant changes in organizational structure, ownership or
management in the past three years.

Descrrbe any other business afflllahons (eg subsidiaries, joint ventures, “soft
dollar” arrangements with brokers).

Wells Fargo & Company and its subsidiary banks own other registered investment advisors
some of which are investment management firms similar to WellsCap. A list of these
affiliated registered investment advisory firms is presented below:

Affiliated Investment Advisers
r Alternative Strategies Group, Inc.
European Credit Management Limited
Evergreen Investment Management Company, LLC
First International Advisors, LLG*
Galliard Capital Management, Inc.
Golden Capital Management, LLC
H.D. Vest Advisory Services, Inc.
Lowry Hill Investment Advisers, Inc.
Metropolitan West Capital Management, LLC *

A R B B B B B

Fixed Income Management Services



Nelson Capital Management, LLC

Overland Advisors

Pangea Asset Management LLC

Peregrine Capital Management, Inc.

‘Structured Asset Investors, LLC

Structured Credit Partners, LLC

Tattersall Advisory Group, Inc.

Wealth Enhancement Advisory Services, LLC
Wells Fargo Advisors, LLC

Wells Fargo Advisors Financial Network, LLC
Wells Fargo Alternative Asset Management, LLC
Welis Fargo Funds Management, LLC * :
Wells Fargo Insurance Service Investment Advisors, Inc.

*Indrcates affiliates with direct advisor contacts with WelIsCap
* Indicates affiliates over which WellsCap exercises supervisory controls.

Additional Foreign Affiliated Registered Investment Advisors

r European Credit Management Limited

Evergreen Investment Management Company, LLC
First International Advisors, LLC

Metropolitan West Capital Management, LLC
Wachovia Advisors International Limited

Wachovia Financial Services Private Limited

LU U B B B I B . B B B BB |

A B B B |

WoellsCap does not enter into any soft dollar agreements within our fixed income strategies.

G. Identify the types of accounts primarily managed by your firm.

WellsCap primarily manages separate accounts and sub-advised mutuai funds for public
agencies, corporations, foundations/endowments, unions and other institutions.

H. Does the firm have an office in the State of Florida?

Wells Fargo dedicated significant resources within the state of Florida. We have over 650
store locations and 16,000 team members within the state. Please reference Tab 10,
Attachment 1 for details on our Florida presence.

l. | Is your firm a registered advisor under the Investment Advisor’'s Act of 1940? Please
attach Part Il of your most recent Form ADV.

WellsCap is a registered investment advisor under the Investment Advisor's Act of 1940.
Our SEC file number is 801-21122,

Please retere_rt_ée Tab 5 for our most recent Form ADV Part |l

WELLS CAPITAL MANAGEMENT 3 Fixed Income Management Setvices
4
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Describe any SEC, NASD or any other regulatory censure or litigation involving your
firm during the past five (5) years.

The Securities and Exchange Commission undertook a comprehensive scheduled
examination of WellsCap for a period of 12 months starting Q3 2008. While WellsCap
considers the results of this examination to be private, WellsCap is not aware of any issues
that the SEC would consider escalating. WellsCap answers this inquiry for itself only and
does not address any -regulatory examinations or findings related to the activities of its

~ affiliated advisors.

. Summarize fidelity bond coverage, errors and omissions, employee dishonesty,

fiduciary liability insurance, or other fiduciary coverage your firm carries. Provide a
Certificate of Insurance.

Superior Guaranty Insurance Company provides the following policies for WellsCap. Please.
reference Tab 6 for the corresponding certificates detailing coverages.

Type Carrier Coverage Amount

‘Errors & 5 Superior Guaranty Ins. Co. reinsured | $100 million per occurrence |
Omissions by Steadfast Ins. Co. /aggregate

Financial Supetior Guaranty Ins. Co. reinsured | $100 million per occurrence
Institutions Bond | by Steadfast Ins. Co. | faggregate :

Co-insurer structure by and between
Federal Ins., XL Specialty, Great
ERISA Bonding American and Fidelity and Deposit
Company of Maryland (25% shared by
gach).

$98.2 million pér
occurrence/ aggregate™

$10 million per occurrence
/aggregate

Commercial i
General Liability Old Re_publlc Ins. Co.

*Coverage per Plan is the minimum amount required by ERISA ($500,000 to $1 million maximum limit per Plan)

L. Provide a copy of your firm’'s most recent audited financial statement.

We consider our audited financial statements confidential and would be willing to prowde a
copy should we attend a finals presentation for the City. .

. Does your firm adhere to the Code of Professional and. Ethical Standards as

described by Association for Investment Management and Research (AIMR)?

Yes. WellsCap claims compliance with the GIPS® standards (formerly the AIMR-PPS
standards), the performance standards set by the CFA Institute (formerly known as AIMR).
Further, WellsCap's claim of compliance with these standards is verified each year by an
external verification firm. Please reference Attachment # for the GIPS® -compliant
performance presentations for our recommended strategies.

WELLS CAPITAL MANAGEMENT 4 Fixed Income Management Services
Ve



2. Experience

A. Describe your firm’s experience in managing investment portfolios for public funds
and governmental entities including any refevant experience managing public funds
in Florida.

B. Describe your firm’s experience in managing investment portfolios for bond funds.

‘As of March 31, 2012, WellsCap manages approximately $15 billion of asset under
management for public funds and government entities. We have been managing funds for
cities and municipalities, including those within the state of Florida, for over 25 years. ¢
Please reference Section 2,E and Tab 7 for a list of clients that may be contacted by the
City that are experienced with the depth of our investment management and client servicing
capabilities. .

ek

c=
i

Lo

C. Summarize your assets under management (institutional only) over the past five _
years by the following categories: short-term funds, medium-term funds, long-term ‘
funds. Also, please separate these asset totals by Government Institutions and Other

o ™
Unsi il Lyl

Institutions u
12/3111 12/3110 12/31/09 12/31/08 12/31/07
- 1
Total assets under management _ i
(firm-wide, all products) $330,854 $.3_65,552 $3§_3,451 $252,047 $219,911 N
+__Total fixed income $271,543 | $288,002 | $292,047 ié-f$224 431 $172,070 i
assets under management ’ ’ ’ T _ ’ 3
Assets under management o 1
in customized short duration fixed $57,210 $54,085 $41,208 $20,019 $15,708 ;
" -income management g i
In millions of dollars

FO|

C. What is your firm’s experience in developing investment policies and portfolio
management guidelines for government operating OR CAPITAL funds? g

Our Relationship Managers are experienced in consulting with public entities to develop

investment solutions that span the wide range of needs associated with operational cash :a‘_
portfolios, capital investment project portfolios, bond proceeds portfolios, core reserve .
portfolios and permanent/endowment fund portfolios. ‘
- : !
D. Does your firm act 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? _{

No, WellsCap does not act as a broker or primary dealer in securities. WellsCap does not
engage in soft dollar relationships for fixed income mandates. -

- WELLS CAPITAL MANAGEMENT 5 Fixed Income Management Services |
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E. Provide five client references {(public references, if possible) including client name,
contact personnel, address, phone number, fax number, e-mail address, and length
of time you have managed their assets and a list of any other related services
provided (e.g. investment advisor, cash flow analysis, etc.)

CLIENT

City of Pembroke Pines

CONTACT

Lisa Chong
- Chief Accountant

(954) 435-6728

City of Deerfield Beach

Hugh Dunkley -
Director of Finance

(954) 420-5571

City of Plant City

Martin Wisgerhof
Finance Director

(813) 659-4215

State of Delaware

Stephen W. McVay
Acting Treasurer

(302) 672-6711

City of Las Vegas

‘Colleen Lewis
Senior Financial Analyst

(702) 229-6820

CLIENT SINCE
Ichong@ppines.com -1 9.98. '
hdunkley @ deerfield-beach com 1998
mwisgerhot @ plantcitygov.com 2011
Stephen.mcvay @state.de.us 1999
celewis@Iasveqasnevada.qov 2002

WELLS CAPITAL MANAGEMENT
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3. Personnel

A. Provide a summary organizational chart showing your propésed 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.

The City of Ft. Lauderdale’s Short Duration Fixed Income Investment Team

Portfolio Jeffrey L. Weaver, CFA
Management

Investment Team Leader

Andrew Greenﬁerg, CFA
Limited Duration Leader

Dean Meddaﬁgh, CFA
Senior Portfolio Manager, Limited Duration

Brett Stein, CFA
Portfolio Manager, Limited Duration

Anthony Melvilie, CFA
Enhanced Cash. Leader

Travis Dugan, CFA
Porifolio Manager, Enhanced Cash

Jonathan Buenaventura

Portfolic Manager, Enhanced Cash

Craig J. Blok, CFA .
Associate Portfolio Manager, Enhanced Cash

Jay N. Mueller, CFA
Senior Portfolio Manager, Short Duration Plus

Portfolio Lyle Fitterer, CFA -
Mana gement Managing Director, Tax-Advantaged-Plus

Wendy Cassetta
Senior Portfolio Manager, Tax-Advantaged-Plus

James Rutzen, CFA, FRM
Senier Portfolio Manager, Municipals

Raymond M. Wong
Senior Portfolic Manager, Municipals

Note! CFA® and Chartered Financial Analyst® are trademarks owned by CEA Institute.

WEELLS CAPITAL MANAGEMLENT 7
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Research

Janette Dziadon
Senior Relationship Manager

. ¥ Philadelphia, Pennsylvania

Michael P.:Rodgers
Managing Director; Institutional Fixed Income

Team of. 17 Relationship Managers

Matthew A, Grimes, CFA
Head of Short Duration Credit Research
Team of 8 Credit Analysts

b. james Newton II, CFA
Head of Corporate Credit Research
Team of ¢ Credit Analysts

Kendrick Anderson
Head of Tax-Exempt Short Duration Credit Research
Team of 6 Credit Analysts

Thomas Stoeckmann
Head of Municipal Credit Research
Team of 8 Credit Analysts

James W. Paulsen, Ph.D.
Chief Investment Strategjst

“Gary Schlossherg
:Senior Econornist

Kirk D. Hartman
Chief Investment Officer

David Germany, Ph.D.
Chief Fixed Income Officer

Michael T. Seeman, CFA
Director of Investment Risk Management

Fixed Income Management Services
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B. Provide detailed resumes for all key investment professionals who will be directly
responsible for the investment of our funds. Include the following information; title,
number of years at your firm, total humber of years of experience, professional
designations or licenses and SEC, NASD, or any other regulatory censures or
actions or litigation, if any.

Janette Dziadon

Senior Relationship Manager, Institutional Fixed Income, Eastern Region

Janette Dziadon is a senior relationship manager on the Institutional Fixed Income team at
WellCap, and would be the primary contact for the City. She joined WellsCap from
Tattersall Advisory Group (TAG), where she began. her investment industry career in 1979.
Prior to her current role; she served as portfolio manager, managing director, and head of
the Short Duration Investment group within the Liquidity and Structured Solutions team of
TAG, as well as manager of Corporate Cash Investment Service at CoreStates Investment
Advisors. She earned a bachelor’'s degree in finance and economics and a master’s degree
in business administration from Temple University. Janette has completed Level | of the
CFA Program and is a member of the CFA Saciety of Philadelphia.

Jeffrey L. Weaver, CFA.

Senior Portfolio Manager, Short Duration Fixed Income

Joff Weaver is a senior portfolio manager for the WellsCap Short Duration Fixed income
and Liquidity Management team, where he oversees both short duration and liquidity
management separate account functions and staff. Jeff joined the firm in 1994 as a portfolio
manager working with institutional short-term fixed income portfolios and mutual funds. He
assumed the role of intermediate fixed income portfolio manager in 1999, and assumed his
current role in 2002. He began his investment industry careerin 1991 at Bankers Trust
Company in New York as a short term fixed income trader and portfolio manager. He
earned a bachelor's degree in economics from the University of Colorado, Boulder. Jeff has
earned the right to use the CFA designation and is a member of the CFA Institute and the
Security Analysts of San Francisco.

C. Describe your firm’s activities to keep portfoli6 rhanagers informed of developments
relevant to the management of local government funds.

WellsCap keeps its investment professionals abreast of government regulations and
changes to regulations that affect investment advisers by providing necessary resources
and encouraging continuing education activities. In addition to sending its investment
professionals to.reguiatory conferences and seminars to stay informed of developments,
WellsCap personnel often host, or are keynote speakers at these events. The firm benefits
from Wells Fargo’s relationships with many local and national public associations and non-
profit boards including:

Government Finance Officers Association

Government Investment Officers Association

State Municipal Treasurers Association

State Societies of Municipal Financial Officers

National Association of Counties _

State Associations of County Treasurers and Tax Collectors
Association of Finance Professionals

Association of School Business Officials

A B B B B B R |
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D. What is the largest number of accounts handled by any single manager/team (give
size of team)?

e

The portfolio managers on the Short Duration Fixed Income Team manage an average of
20-25 client relationships. The largest number of accounts managed by any member of the
Team is 53.
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4.

Investment Management Approach and Discipline

A. Briefly describe your firm’s investment managénﬁe‘nt philosophy.

WLELLS CAPITAL MANAGEMENT 10

v

We believe that consistent, competitive risk-adjusted returns can be achieved by applying a
disciplined investment process emphasizing active management of the key factors that

drive performance. Our goal is to maximize alpha while meeting the key objectives of
preserving capital and meeting liquidity needs.

We believe that emphasizing a broad spectrum of investment grade, yield advantaged
securities, including corporate bonds, municipal bonds, asset-backed securities and
mortgage-backed securities, results in superior returns with lower volatility (as measured by
the standard deviation of our returns) without sacrificing the liquidity and capital
preservation paramount to enhanced cash clients. :

We emphasize strong risk management processes, policies, and analytic systems.
WelisCap’s risk management process includes an internal Credit Research team dedicated
to providing proprietary credit analysis to mitigate credit risk and identify investment
opportunities. In addition, the Risk Management Group {which reports to the CIO) provides
support, oversight, and an independent review of investment styles to ensure style
consistency and quantify risk at the investment team and firm level. Risk management
policies include rigorous internal diversification limits at the security, sector and credit
quality levels. The analytic systems employed by WellsCap measure and quantify portfolio
risk, provide performance attribution, scenario analysis, and ensure guideline compliance.

Describe the investment program you are proposing for us, including the type and
mix of securities you propose to purchase, how the funds will be managed after the
initial investments are made and how you will provide liquidity should it be
necessary.

We are proposing to develop and implement investment strategies for the City that will seek
to enhance portfolic performance under current and future market conditions within the
parameters of the City’s mvestment objectives of:

r Safety of Principal
r Maintenance of Liquidity
r Return on Invesiment

Security types will include:

U.S. Treasuries

U.S. Agencies

Federal Instruments
Repurchase Agreements
Commercial Paper
Corporate Notes

Bankers' Acceptances
Mortgage-Backed Securmes

AR B B B B B B |

The portfolio will be customized to meet the City's specmc liguidity needs. quwd;ty WI|| be
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provided from the following sources:

r Coupon Payments

r Maturities _

¥ Security Amortization
¥ Security Sales

The actual portfolioc composition will be driven by the investment policy and current market

conditions.  In today’'s environment, the portfolic would likely have the following

characteristics: )
Sector Breakdown {% of Portfolic Assets)

%Targ‘et Effective Yieldto Average 'Mortgage Asset " Gowt f\J'Ione.'\,rI\/lid;E )
. |Dumtion|Duration Worst Quality | Credit Backed Backed Toy Related' Instrumerts’ Muni  Cash
Taxahla 3-Month 025 ;043 030 AA+ | 20 i i v oW B 0 3
Taxable 1-3 Year 15 168 120 AA |37 g 4’18 0 6 i

Please reference Tab 10, Attachment 2 for the GIPS-compliant presentation on the
WellsCap Taxable 3 Month and Taxable 1-3 Year Fixed Income Composites.

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

In our short duration investment process, an assessment of both the larger economic
environment as well as the current structure of the bond market serves as the cornerstone
in the evolution of our dynamic investment strategy. The top down economic assessment
includes a review of and outlook for economic growth, inflation, monetary and fiscal policy,
regulatory policy and international factors. In evaluating the fixed income market, we
consider the Fed Funds futures contract market, an analysis of the forward curve, historical
yield curve analysis, sector and quality spreads and swap spreads.

Based on this analysis, we develop strategy conclusions for portfolio duration posture,
sector weightings and yield curve strategy. Sector weightings and duration positioning
capture trends in the business cycle and will shift incrementally over time. The decision to
overweight or underweight yield-advantaged sectors, such as corporate bonds, versus
benchmarks are made throughout the phases of the business cycle.

Duration Decision - Portfolio durations are positioned within an agreed-upon range
relative to the client’s specified performance benchmark. We do not make large reactive
changes. Duration is adjusted incrementally as the trend in interest rates progresses
throughout the business cycle. Portfolios are actively monitored using proprietary
analytical systems to perform stress tests and simulate “what if” scenarios for various
interest rate moves.

Yield Curve Positioning - Historical analysis combined with a fundamental and technical
outlook results in optimal yield curve positioning. Qur portfolio analytics system provides
scenario analysis capabilities and key rate duration reports to quantify a portfolio’s
sensitivity to shifts in the yield curve.

WELLS CAPITAL MANAGEMENT 11 Fixed Income Management Services
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Sector Selection - The sector allocation decision is a key componeént in positioning
portfolios to capitalize on market trends. Throughout the business cycle, we tactically
emphasize sectors that offer the most attractive yields relative to U.S. Treasuries. Qur
research includes analysis of historical relative yield spreads, future expectations of sector
performance, observation of credit trends and a determination of sector influence on
portfolio behawor .

Security Se[ectlon A rigorous relative value assessment and a disciplined research
process drive Securlty selection. We focus on the factors unique to each sector when
evaluating securities for investment. We identify securities with attractive risk/reward
characteristics and believe that securities that are over or under valued can be identified
and captured.

Credit Research - Our Credit Research Team independently evaluates and monitors the
credit worthiness of fixed-income security issues and issuers using a proprietary risk-rating
model. Our rating system works as an overlay to the general rating agencies. The Credit
Research Team monitors and maintains an Approved List of issues to which all portfollos
must adhere.

Describe how investment ideas are originated .and how researched, and how the

_ultimate investment decision is made. Explain how investment declsmns are then

WELLS CAPITAL MANAQ]_;‘M_:J%N'!' 12
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implemented, monitored and evaluated.

A rigorous relative value assessment and a disciplined fundamental and quantitative
research process drive the security evaluation and selection process. Our relative value
assessment focuses on the factors unique to each sector when evaluating securities for
investment. We identify securities with atiractive risk/reward characteristics and believe
that security misvaluations can bé identified and captured.

Portfolio durations are positioned within an agreed-upon range relative to the client's
specified performance benchmark. We do not make large reactive changes. Duration is-
adjusted incrementally as the trend in interest rates progresses throughout the business -
cycle. Portfolios are actively monitored using analytical systems that simulate "what if"
scenarios and potential returns for various interest rate moves. Over the last three years,
20% of excess returns versus stated benchmarks are as a result of duration strategy.

Portfolio strategy is formalized at monthly strategy meetings and emphasis is placed on
consistent portfolio construction at all times. In addition, sector allocation and security
selection discussions occur on a daily basis on the trading desk between portfolio
managers. Formal strategies can be modified at any time should market condltlons dictate.

Portfolio managers have the discretion and responS|b|I|ty to incrementally modify
allocations to take advantage of attractive opportunities and construct portfolios that are
consistent with client guidelines and directives and WellsCap strategy.

Our team utilizes several quantitative portfolio management systems to track portfolio risk
exposures at both the individual security and portfolio levels. These include CMS
BondEdge(c), The Yield Book(r), and Barclays Capital Point. These systems provide robust
relative risk analysis and allow for surveillance and scenario stress testlng on the following
components, among many, of a fixed income portfolio:

Fixed Income Management Services
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interest rate sensitivity

Yield curve analysis

Key rate durations

Sector / asset class relative exposure
Changes in individual issue credit quality

A O . I B |

The assigned Relationship Manager will communicate major shifts in strategy or significant
market developments to clients on an immediate, proactive basis. Incremental changes
are communicated during portfolio performance review meetings that are scheduled
consistent with a client's wishes.

Describe your firm’s research capabilities and resources. Does your firm assign
credit research to specialists?

WellsCap understands that extensive internal credit research is paramount, and believes it
is one of our core strengths. Approximately 80% of the research utilized is produced
internally. We have four credit research teams that employ rigorous processes to review,
approve, and monitor issuers to fully support the Short Duration Fixed Income Team:

r Short Duration Credit _
Team of eight analysts led by Matthew Grimes, CFA, covering 2a-7 money market
funds and high quality institutional cash mandates '

r Tax-Exempt Short Duration Credit
Team of six analysts headed by Kendrick Anderson

r Corporate Credit
Team of ten analysts headed by D. James Newton Il, CFA focused on all
[investment-grade corporate bonds.

r Municipal Credit
Team of eight analysts headed by Thomas Stoeckmann

Together, these groups form a highly-diversified team with extensive backgrounds covering
all aspects of the credit markets.

Short Duration Credit Research Team .
The Short Duration Credit Research Team, led by Matthew Grimes, CFA, is responsible for
monitoring and maintaining an ‘Approved List’ of credits to which our money funds and
separately managed accounts must adhere. The Team employs an integrated credit
approach to avoid deteriorating credit situations and to identify potential investment
opportunities. The credit process utilizes both top-down industry analysis and bottom-up
company review. Top-down assessment includes a thorough review of individual
industries, trends, and economic drivers. Bottom-up factors include a detailed evaluation of
company fundamentals and financials, as well as an assessment of more gualitative factors
such as management, strategy, headiine risk, etc. Analysts meet regularly with rating
agency analysts, external research analysts, and issuer representatives to monitor credit
related developments. In addition, analysts frequently attend industry and product
conferences to remain updated on industry and issuer specific information.

Fixed Income Management Services
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The credit Team utilizes dynamic, Proprietary Risk Models that vary based on both industry
and issuer. While we use rating agency reports as a component of our:analytical process,
our conclusions are independent. Our proprietary models employ intensive credit focus on
both quantitative and qualitative factors. Factors are then weighted based on their relative
importance to the security, and a score from 1.00 (least risk) to 5.00 (most risk) is assigned

: ~ to each sub-factor. In turn, the sub-factor scores combine to form a composite that dictates
our ultimate credit conclusion. For our 2a-7 money funds and our institutional cash.

separate accounts that require a mid Single A or better, the general threshold is 2.85. Our
templates are constantly evaluated and adjusted as needed in order to adjust to market

- dynamics and ensure consistency in scoring across industries. Please refer to the sample

- scorecard on the following page for additional detail on our scoring models.

Indeed, our internal scores enable us to ensure the highest risk-adjusted returns for clients.
Price does not always serve to differentiate securities, especially on the short end of the
curve. When faced with similar opportunities we will select the issue with the lowest
internal credit score. Conversely, when we evaluate two securities with similar internal

credit scores, we can select that which is better priced. Int

ascertain the relative value.

R Credit Research

his way, we can efficiently

- Proprietary Risk-Rating Model

WiLLS CAPITAL MANAGEMENT
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Disciplined Appriach  Credit Ressareh Risk Munagentent

", Serves to determine the Financial Institution
iohtines for both (Mocdy’s LT; A2; S&PLT: A)
welg . m_gs orbo Risk-rating (Weighted Score): 2.31
quantltatlve and QUANTITATIVE Weight  Score  Wid Score
qua]jtative measures. Profitability/Earmnings _15% 2,50 0.38
) Net Interest Margin
r Model weightings vary by Praftt Margin
. : . Return on Assets -
industry sector to emphasize Asset Quality 5% 200 030
’ signiﬁcant and unique factors. Non-Performing Assets/Assets :
. . Loan Loss Reserves/Non-Performing Assets
r Each measure is assigned an Loan Loss Reserves/Loans :
. ‘ ) Loan Loss Provisions/Loars
individual score of 1.00 to 5.00.. Liquidity 15% 225 034
A rating of 1.00 represents Loany/Deposits
- R Deposits/Funding
h-lgheSt quah[)’- Securities/Assets
- Capitalization 15% 2.00 3.0
-+ A Wells Capital Management Tier | Ratio
nurmerical weighting of 3.00 Total Capital Ratio. _____
. Tangible Common Equity to Risk Weighted Assets
is generally equivalent to QUALITATIVE
: ~an A/A?2 rating. _ Manag itfOther : 20% 2.50 0.50
. Management experience and track record
o Board of Directors composition and independence
____Other: Le. contingencies, off-balance sheet risk
Event risk B
Sovereign Support 20% 2.50 0.50
Assessment of wherewithal and willingnress
Credit quality of the sovereign

Systematic importance of institution

14 Fixed Income Management Services



T*E'“m rEET

Credits are constantly monitored for changes throughout the year and are formally
reviewed no less than annually. The primary analyst conducts an initial review and must
then present the review to a secondary analyst for joint discussion and approval. Following
this, the credit is presented to the Credit Committee the month of its review, with newly
added credits discussed in detail. In addition, Credit Analysts meet on a weekly basis to
discuss the credit environment, market developments, and review supplemental credit
indicators such as CDS spreads. Subject to a relative value analysis, securities on the
‘Approved List’ can be purchased by the Porifolioc Managers at any time. Analysts or
Portfolio Managers can suspend names from the approved list if new information warrants.

- ""‘F:‘-m e ]rw!'ZI

When we compare our internal numerical score (example on previous page) to a rating
agency score, it is done as a framework to help Portfolio Managers put our scores in
context. Client investment policies rely upon the major rating agencies for minimum credit
quality limits. Given our dynamic credit process, our internal score does not necessarily -
correlate to credit ratings from the major agencies and may, in fact, differ. This process
allows us to be more nimble and opportunistic. In our bank template, the bank is currently
rated AA+ at S&P and Aaa at Moody's yet our internal score has been reduced from 2.09 to
2.47, which equates to an S&P rating of A+.

Rating Agency WeIIsCaQ

AAA/ Aaa 1.00

AA/ Aa 2.00 -
A/ A 3.00 \J:
BBB/ Baa _ 4.00

BB / Ba R 5.00

Subject to a relative value analysis, securities on the ‘Approved List’ can be purchased by
the Portfolio‘Managers at any time. Analysts or Portfolio Managers can suspend names
from the approved list if new information warrants.

Any repo counterparty must be separately rated by our Short Duration Credit Analyst Team
and be on our internal approved list.

F What suggestions do you have for changing the City’s existing Investment Policy to
increase yield without unduly sacrificing safety and liquidity, while staying within
Fiorida state statutes.

While we are not seeing Florida municipalities allow for BBB corporate bonds in their
policies, we do see value in considering these securities. BBB corporate bonds allow for
diversification away from financials and, therefore, an allocation to them decreases risk by
adding to non-financial sectors. :

G. In one sentence, describe your firm’s fixed income investment policy. When was it
established?

Our Short Duration Fixed Income Team believes that consistent, competitive risk-adjusted
returns can be achieved by applying a disciplined investment process emphasizing active
management of the key factors that drive performance. Our philosophy has remained
consistent since 1998.

WELLS CAPITAL MANAGEMENT 15 Fixed Income Management Services
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'8, Performance

A. Provide a breakdown of the total asseis managéd by your firm. Do not include figures

Wil dicades

for any subsidiaries, affiliates, or parent firms. As of March 31, 2012

_ Assets Accounts
" Corporate 63,756,684,103 795

Foundation/Endowment/Non-Profit 10,315,992,341 288
Sovereign Wealth Fund/Central Bank 4,778,404,728 7
Public/Government 15,539,788,254 168

Union 2,341,451,159 83
Individual/Trust. 3,936,553,644 231
Sub-Advisory - 224,147,522,677 - 203
Brokerage/WRAP _ 953,368,010 7

325,769,764,917 1,782

B. For each of the last five years please indicate the number of fixed income accounts

gained and lost in each category.

The following reflect the gained and lost accounts within our Short Duration Separate
Account Team

Number of New Accounts Assets Gained ($Millions)

2011 28 $2,684
2010 51 o $3,498
2009 69 $5,428
2008 76 $5,904
2007 52 $2,028
2011 55 i $941
2010 59 i $850
2009 - 57 | $1,285
2008 35 $870
2007 : 61 - $1,539

The primary reason for lost short duration clients is normal attrition factors including capital
expenditures, changing client tax status, mergers and acquisitions, increased dividend
payouts, stock buybacks and other uses of cash. WellsCap’s Short Duration Fixed Income
Team has lost very few clients over the past three years due to dissatisfaction W|th service
or pen‘ormance

Over the past three years, we have grown our taxable and tax-advantaged separate
account assets from $31 billion to $47 billion, and our overall short duration and money
market assets from $136 biflion to $193 billion during periods of significant turmoil in the
fixed income markets. :

WELLS CAPITAL MANAGEMENT 16 Fixed Income Management Services
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C Provide the rates of return mdlcated below by fund (limited to flxed income

WELLS CAPITAL MANAGEMENT 17
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investments - exclude equity portfolios). If you have a fund, which would mirror the
City’s authorized investments, please bring this to our attention as such. Where
multi-products exist, simply duplicate the return tables listed below for each
product submitted. Additionally, if available, submit return figures calculated by a
third party performance firm. Be sure to indicate the asset value and number of
accounts corresponding to the return figures.

Please reference Tab 10, Attachment 2 for the GIPS-compiiant performance presentations

for WellsCap’s Taxable 3 Month and Taxable 1-3 Year Fixed Income Composﬂes which
includes all requested performance and composite information.

Is your Firm in compliance with the Assocratlon for lnvestment Management and
Research (AIMR) Standards?

Yes. WellsCap claims compliance with the GIPS® (formerly AIMR-PPS standards) Our
firm has been verified since 1997.

What is the average size of the five Iargest flxed income funds under current actlve
management?

$1.97 billion

Fixed Income Management Setvices
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Accounting and Reporting

A.

bl
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Describe the investment accounting and reportmg system used by your firm and if it
complies with AIMR standards.

Describe the frequency and format of reports that you shall provide to the City,
(mcludlng the methods and formulas used to calculate yield and performance). The
city requires reports on a monthly basis for each month of the year, a quarterly
basis and an annual report. Also, in order for the Clty to comply with accounting
and financial reporting requirements, state what data is available for the reports,
such as effective duration on an investment basis, type of investment basis and
total portfolio basis. Sample reports must be included.

WellsCap provides a robust, state-of-the-art investment reporting tool to our clients,
helping them maximize the success of their investment program across the organization
with timely access to critical information. Powered by Clearwater Analytics, the integrated,
web-based reporting platform includes accounting, risk and performance reporting and
analytics. The benefits to clients include:

r A complete investment reporting solution that offers the flexibility to accommodate
the unique structure of institutional cash portfolios

r Configurable account assumptions mcludlng customized fiscal calendars and
journal entries

r Meéningful transparency down to the security level, including mutual fund holdings
¥ FAS 115 (impairment) and FAS 157 support
» Cash flow forecasting

Please reference Tab 10, Attachment 3 for our sample reporting package.

Describe the types of benchmarks thet would be included with the performance.

. Describe the process the firm would go through to assist in identifying appropriate

industry benchmarks. What performance benchmark(s) would you suggest for our
portfolio given our current investment policy which states an overall wnth a
weighted average duration of less than 3 years?

Our Relatlonshlp Managers are experienced in consulting with public entities to develop
investment solutions that span the wide range of needs associated with their operating
cash. From the information presented in the RFP, we would originally recommend the
following multiple benchmarks for the City:

» BofA/ML 3-Month T-Bill Index
¥ Barclays Capital 1-3 Year U.S. Government/Credit Index

If WellsCap has the opportunity to work with the City, Janette Dziadon, your dedicated
Relationship Manager, will consult with you to further define your investment objectives
including specific maturity and diversification parameters as well as determining the
appropriate benchmark criteria. _

Fixed Income Management Services



7. Fees (In basis points)

Fee quotes MUST be for a fixed monthly amount based on the average monthly balance
- within the following range, based on a current pool of market value of approximately
- $542,000,000), as of 12/31/12. No other fees shall be accepted other than the fees in basis

points, as stated below.
(In basis points)

$1.00 to $25,000,000

Over $25,000,000 up to $50,000,000
Over $50,000,000 up to $100,000,000
Over $50,000,000 up to $100,000,000
Over $100,000,000 up to $150,000,000
Over $150,000,000

" WELLS CAPITAL MANAGEMENT
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8 basis points
8 basis points
8 basis poinis
8 basis points
8 basis points
7 basis points

$50,000 annual minimum

Fixed Income Management Services
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8. Other

A.

B.
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Provide a descripﬁon of your .firm’sé'technological capabilities.

WellsCap is fully commitied to investing in technology. In 2009, WellsCap enhanced the
depth and focus on technology in conjunction with our integration with Evergreen
Investments. The firm announced in the second quarter of 2009 a new Chief Technology
Officer, J. Mari Casas, an experienced executive with significant experience in the asset
management industry in general and in investment technology in particular. Mr. Casas
restructured the group along internal customer facing lines such as Fixed Income
Investments, Equity Investments, Sales & Marketing, Relationship Management, Risk
Management, etc. The integration of technology resources between WellsCap and
Evergreen Investments has resulted in more management and technical talent, as well as
in a richer suite of platforms and applications to leverage. We have completed integration of
numerous systems for analytics and research, risk management, trading, and middle office.
We have a number of technology initiatives, the most significant of which include '
consolidating data centers, re-organizing and enhancing the support of all our production
applications, implementing the Satuit CRM system, selecting a new code of ethics personal
trade monitoring platform, developing a data mart environment to improve data
management, implementing a composite management performance system, completing
our client reporting platforms, and researching the use of tablet devices to enhance
portfolio management and client service. :

WellsCap will continue to develop its investment systems as new technologies and
investment resources become available to the market.

What makes your firm unique?

Having provided investment solutions as a group since 1988, we believe we differentiate
ourselves through:

r A deep; seasoned team of portfolioc managers, sector specialists, and credit
analysts utilize proprietary credit models in providing fixed income expertlse
across sectors and throughout the yield curve.

r OQur consistent approach to investing stands the test of time.

r Diversification, guideline compliance, and independent risk management are
emphasized in the construction, management, and oversight of all client portfolios.

¥ Woe build portfolios for today’s markets with a history of competitive returns.

» Dedicated relationship managers and client service professionals with vast
experience in the short duration fixed income markets

Fixed Income Management Services



The proposer understands that the information contained in these Proposal Pages is to be
relied upon by the City in awarding the proposed Agreement, and such information is
warranted by the proposer to be true. The proposer agrees to furnish such additional
information, prior to acceptance of any proposal, relatlng to the quallflcatlons of the
proposer, as may be reqmred by the City. _ :

9 Cltv s_preferred tlerslcategorles How would you construct your portfollo taking into

- consideration the preferred tiers/categories stated below?

A. Immediate needs:

less than 30 days

B. Short term:
C. Intermediate term:
D. Long term:

30 days to a maximum of 12 months
1 year — up to 2-1/2 years
2-1/2 years up to 10 years (the City’s maximum per policy)

We are proposing to develop and implement investment strategies for the City that will seek to
enhance portfolio performance under current and future market conditions within the parameters
of the City’s investment objectives of:

r Safety of Principal
r Maintenance of Liquidity
» Return on Investment

Security types will include:

U.S. Treasuries

U.S. Agencies

Federal Instruments
Repurchase Agreements
Commercial Paper
Corporate Notes

Bankers' Acceptances
Mortgage-Backed Securities

AR I B B B B B |

The portfolio will be customized to mest the City’s specific liquidity needs. Liquidity will be
. provided from the following sources:

Coupon Payments
Maturities

Security Amortization
Security Sales

B ERER

‘The actual portfolio composition will be driven by the investment policy and current market
conditions. In today’'s environment, the portfolio would likely have the following characteristics:

Sector Breakdown {% of Portfolio Assets) -

. Target Effectwe Yield to Average Mortgage  Asset Govt Money Mkt
o igg@iun Owation Worst  Quality | Credit  Backed . Backed Tsy Related' Instruments? Muni  Cash
Texable 3Month [ 025 043 030 AA+. CA 00 18 33 6 0 23
Taxable 1-3 Year 17 0 168 120 YR T 8 4 25 18 0 6 1

Please reference Tab 10, Attachment 2 for the GIPS-compliant presentatlon on the WellsCap
Taxable 3 Month and Taxable 1-3 Year Fixed Income Composﬂes

WELLS CAPITAL MANAGEMENT 21
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The City’s portfolio strategy will be formalized at monthly strategy meetings where emphaS|s is
placed on consistent portfolio construction at all times. In addition, sector allocation and secutity
selection discussions occur on a daily basis on the trading desk between portfolio managers:
Formal strategies can be modified at any time should market conditions dictate.

Portfolic managers have the discretion and responsibility to incrementally modify allocations to
take advantage of attractive opportunities and construct portfolios that :are consistent with client
guidelines and directives and WellsCap strategy.

Janette Dziadon, The City's assigned Relationship Manager, will communicate major shifts in
strategy or significant market developments to clients on an immediate, proactive basis.
Incremental changes are communicated during portfolio performance review meetings that will
be scheduled consistent with the City’s wishes.

A rigorous relative value assessment and a disciplined fundamental and quantitative research

_process drive the security evaluation and selection process. Our relative value assessment
' focuses on the factors unique to each sector when evaluating securities for investment. We

identify securities with attractive risk/reward characteristics and believe that security
misvaluations can be identified and captured

Portfolio durations are positioned W|th|n an agreed-upon range relative to the benchmark(s)
ultimately decided upon after collaboration with the City (please reference Section 8, C and D for
further detail on our initial benchmark recommendations). We do not make large reactive
changes. Duration is adjusted incrementally as the trend in interest rates progresses throughout
the business cycle. Portfolios are actively monitored using analytical systems that simulate
"what if" scenarios and potential returns for various interest rate moves. Over the last three
years, 20% of excess returns versus stated benchmarks are as a result of duration strategy. .

10. Can ydu submit a monthly and/or quarterly report within (30) days after the completion
of a month or quarter? Yes X No

If No - How many days after‘? n/a

WELLS CAPITAL MANAGEMENT 22 Fixed Income Management Services
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Wells Capital Management, Inc.

Report on Wells Capital Management’s Description of its Asset Management Services
and the Suitability of the Design of its Controls (also referred to as a “SOC1 Type 1” or
“SSAE 16 Type 1” report)

As of August 31, 2011

www.wellseap.com



WELLS CAPITAL MANAGEMENT

jWellS Capital Management, Inc.

Report on the Wells Capital Management Description of its Asset Management
Services and the Suitability of the Design and Operating Effectiveness of Its

Controls

As of August 31, 2011
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Section I

Independent Service Auditors’ Report Provided by
KPMG LLP
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Suite 1400
55 Second Street
San Francisco, CA 94105

Independent Service Auditors’ Report

The Board of Directors
Wells Capital Management:

Scope

We have examined Wells Capital Management’s description of its system, applicable to .

processing user entities’ asset management services transactions (referred to hereafter as Wells
Capital Management’s system) as of August 31, 2011 (“description”), and the suitability of the
design of controls to achieve the related control objectives stated in the description. The
description indicates that certain complementary user entity controls must be suitably designed
and implemented at user entities for related controls at the service organization to be considered
suitably designed to achieve the related control objectives. We have not evaluated the suitability
of the design or the operating effectiveness of such complementary user entity controls.

Wells Capital Management uses external service organizations (sub-service organizations). A
list of these sub-service organizations is provided in Section III.- The description in Section 111
includes only the controls and related control objectives of Wells Capital Management and
excludes the control objectives and related controls of these subservice organizations. Our
examination did not extend to controls of these subservice organizations.

Service organization’s responsibilities

In Section II, Wells Capital Management has provided an assertion about the fairness of the
presentation of the description and suitability of the design of the controls to achieve the related
controls objectives stated in the description. Wells Capital Management is responsible for
preparing the description and for its assertion, including the completeness, accuracy, and
method of presentation of the description and the assertion, providing the services covered by
the description, specifying the control objectives and stating them in the description, identifying
the risks that threaten the achievement of the control objectives, selecting and using suitable
criteria, and designing, implementing, and documenting controls to achieve the related control
objectives stated in the description.

Service auditors’ responsibilities

Our responsibility is to express an opinion on the fairness of the presentation of the description:

and on the suitability of the design of the conirols to achieve the related control objectives stated
in the description, based on our examination. We conducted our examination in accordance

with attestation standards established by the American Institute of Certified Public Accountants..
Those standards require that we plan and perform our examination to obtain reasonable:

assurance, in all material respects, about whether the description is fairly presented and the

controls were suitably designed to achieve the related control objectives stated in the description

as of August 31, 2011.

An examination of a description of a service organization’s system and the suitahility of the

design of the service organization’s controls to achieve the related control objectives stated in

the description involves performing procedures to obtain evidence about the fairness of the: .

KPMG LLP is a Delaware limited liability partnership,
Page 4 of 37 the U.S. member firm of KPMG International Cooparative
{"KPMG Internaticnal”), a Swiss entity.
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. presentation of the description of the syst_erﬁ and the suitability of the design of the controls to

.~ achieve the related control objectives stated in the description. Our procedures included

assessing the risks that the description is not fairly presented and that the controls were not’
suitably designed to achieve the related control objectives stated in the description. An
examination engagement of this type also includes evaluating the overall presentation of the
description and the suitability of the control objectives stated therein, and the suitability of the
criteria specified by the service organization and described in management’s assertion.

We did not perform any procedures regarding the operating effectiveness of the controls stated
in the description and, accordingly, do not express an opinion thereon.

We believe that the evidence we obtained is sufficient and appropriate to provide a reasonable
basis for our opinion.

Inherent imitations

Because of their nature, controls at a service organization may not prevent, or detect and
correct, all errors or omissions in processing or reporting transactions. The projection to the
- future of any evaluation of the fairness of the presentation of the description, or any conclusions
about the suitability of the design of the controls to achieve the related control objectives is
subject to the risk that controls at a service organization may become inadequate or fail.

Opinion

In our opinion, in all material respects, based on the criteria described in Wells Capital
Management’s assertion, (1) the description fairly presents Wells Capital Management’s system
that was designed and implemented as of August 31, 2011, and (2) the controls related to the
control objectives stated in the description were suitably designed to provide reasonable
assurance that the control objectives would be achieved if the controls operated effectively as of

August 31, 2011 and user entities applied the complementary user entity controls contemplated
in the design of Wells Capital Management’s controls as of August 31, 2011.

Restricted use

This report is intended solely for the information and use of Wells Capital Management, user
entities of Wells Capital Management’s system as of August 31, 2011, and the independent
auditors of such user entities, who have a sufficient understanding to consider it, along with
other information including information about controls implemented by user entities
themselves, when obtaining an understanding of user entities information and communication
systems relevant to financial reporting. This report is not intended to be and should not be used
by anyone other than these specified parties,

KPMe P

September 30, 2011
San Francisco, California

Page 5 of 37
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Section 11

Wells Capital Management’s Assertion
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WELLS CAPITAL MANAGEMENT

Wells Capital Mahagement’s Assertion

We have prepared the description of Wells Capital Management's Asset Management Services
(description) for user entities of our system as of August 31, 2011, and their user auditors who
have a sufficient understanding to consider the description, along with other information,
including information about controls operated by user entities of the system themselves, when
obtaining an understanding of user entities’ information and communication systems relevant
to financial reporting. The system is applicable to processing user entities’ asset management
services transactions and is referred to hereafter as Wells Cap1ta1 Management’s system. We
confirm, to the best of our knowledge and belief that:

a) The accompanying description in Section III, fairly presents Wells Capital Management’s
system made available to user entities of the system as of August 31, 2011 for processing their
transactions. Wells Capital Management uses external service organizations (sub-service
organizations). A list of these sub-service organizations is provided in Section III. The
description in Section III includes only the controls and related conirol objectives of Wells
Capital Management and excludes the control objectives and related controls of the
subservice organizations. The criteria we used in making this assertion were that the
accompanying description:

i. Presents how the system made available to user entities of the system was designed and
implemented to process relevant transactions, including:

ii.

Page7of 37

The types of services provided, including, as appropriate, the classes of transactions
processed;

The procedures, within both automated and manual systems, by which those
transactions were initiated, authorized, recorded, processed, corrected as necessary,
and transferred to the reports prepared fo'r user entities;

The related accounting records, supporting information and specific accounts that were
used to initiate, authorize, record, process and report transactions; this includes the
correction of incorrect 1nformat10n and how information was transferred to the reports
prepared for user entities; =
How the system captured and addressed significant events and condmons, other than: .
transactions; _ _

The process used to prepare reports or other information for user entities;

Specified control objectives and controls designed to achieve those objectives;

Controls that we assumed, in the design of the system, would be implemented by user
entities, and which, if necessary to achieve control objectives stated in the
accompanying description, are identified in the description along with the specific
control objectives that cannot be achieved by ourselves alone; and

Other aspects of our control environment, risk assessment process, information system
(including the related business processes} and communication, control activities and
monitoring controls that were relevant to processing and reporting user entities
transactions.

Does not omit or distort information relevant to the scope of the asset management
services being described, while acknowledging that the description is prepared to meet
the common needs of a broad range of user entities and their independent auditors and
may not, therefore, include every aspect of Wells Capital Management’s system that
each individual user entity may consider important in its own particular environment.



WELLS CAPITAL MANAGEMENT

b) The controls related to the control objectives stated in the accompanying description were
suitably designed as of August 31, 2011 and sub-service organizations applied the controls %
contemplated in the design of Wells Capital Management’s controls. The criteria used in P
making this assertion were that:

i.  The risks that threatened achievement of the control objectives stated in the description =
were identified; and

ii. The identified controls would, if operated as described, provide reasonable assurance that -1
those risks did not prevent the stated control objectives from being achieved. = i
b
g
Robert W. Bissell i
President
September 30, 2011 -
-1
j
1
f
L
1
i
z
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WELLS CAPITAL MANAGEMENT

Section III

Description of Asset Management Services
provided by Wells Capital Management, Inc.
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WELLS CAPITAL MANAGEMENT

Scope of Report

This report describes certain controls of Wells Capital Management related to its management
of and financial reporting for client assets as a registered investment advisor. Wells Capital
Management offers equity, fixed income and balanced strategies to a broad base of primarily
institutional clients, each with distinct objectives. This report is designed to provide
information for use by Wells Capital Management’s institutional and individual clients and their

- independent accountants who audit the financial statements of an entity that uses Wells Capital
 Management as a service organization for third-party management of institutional and

individual assets.

Wells Capital Management, Inc, Scope of Report

Page 10 of 37
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Overview of Wells Capital Management

Wells Capital Management: is a Securities Exchange Commission (SEC) registered investment
advisor that focuses on managing equity, fixed income and blended portfolios for primarily
institutional clients.

As of June 30, 2011, Wells Capital Management had 1,916 institutional and individual clients
with over $355 billion of assets under management.

Wells Capital Management provides timely and comprehensive asset accounting reporting to its
clients as well as performance and/or risk reporting, as applicable. Additionally, the firm claims
compliance with the Global Investment Performance Standards (GIPS®), which serve as best
practice standards for the calculation and presentation of client and overall portfolio
performance.

- Wells Capital Management has sales and service offices throughout the United States employing

more than 700 team members.

Wells Capital Management’s customers have the ability to choose their own custodian. Wells
Capital Management customers are using approximately 70 custodians. The majority of Wells
Capital Management clients custody their assets with Wells Fargo, State Street, Bank of New
York Mellon or U.S. Bank. Custodial operations are outside the scope of this report.

Organization and Personnel

Wells Capital Management is a wholly owned subsidiary of Wells Fargo Bank, N.A., which is
wholly owned by Wells Fargo & Co., a California state-chartered bank and member of the
Federal Reserve System. The parent bank provides essential services to Wells Capital
Management including information technology, human resources, and administrative support.

The following diagram depicts the relationship between Wells Capltal Management and its
parent company.

Wells Farge & Company

Wells Fargo Bank, N.A.

‘Wholesale Barking

K AsﬁetManag_ementGrouﬁ

Wells Capltal Managemeﬁt

Weils Capital Management, Inc. ' Overview of Wells Capital Management

Page 11 of 37
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Relevant Aspects of the Control Environment,
Risk Assessment Process, Monitoring, and
Information and Communication

Control Environment

- Ethics and Cf(impliance Administration

Adoption of Written Policies and Procedures and Code of Ethics

Compliance administers the Compliance Program, which includes maintenance of various
Investment Advisor Policies and Procedures, and the Code of Ethics. Compliance reviews the
Policies and Procedures and amends them in recognition of changes in law, regulation or
operating procedures. In addition to the requirement of written supervisory procedures, Rule
206(4)-7 requires that SEC registered adviser have in place a set of internal controls to
implement these procedures, Wells Capital Management has developed internal controls
designed to provide clear processes by which its policies and procedures may be properly
executed.

Code of Ethics

Every employee must acknowledge receipt of this Code and certify annually that they have read
it and complied with it. This Code includes:

* Rules governing conflicts of interest
+ Prohibitions from engaging in securities transactions in their personal accounts
+ Insider trading prohibition and policy

* Rules of conduet, including limitations on receiving gifts and involvement in certain
activities apart from Wells Capital Management

+  Policy on protecting the confidentiality of client information.

Wells Capital Management also provides disciplinary measures in the form of its Code of Ethics
that provides sanctions and remedial measures to address any violation of its policies and
procedures. Disciplinary measures that Wells Capital Management may enforce may include
disciplinary interviews, special review or training, written communications that go on the
employee’s record, fines, suspension/reassignment, termination of employment and/or referral
to regulatory authorities. '

Relevant Aspects of the Control Environment, Risk Assessment

Wells qu ita! Management, Inc. Process, Monitoring, and Information and Communication
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WELLS CAPITAL MANAGEMENT

Chief Compliance Officer

Wells Capital Management has appointed a Chief Compliance Officer (“CCO”) who has full
responsibility for all compliance personnel as well as overall responsibility for the firm’s
compliance program. She is vested with sufficient seniority and authority within Wells Capital
Management to require others to follow the firm’s compliance Policies and Procedures. Wells
Capital Management’s also employs compliance professionals whose offices are located in San
Francisco, California, Menomonee Falls, Wisconsin, Boston, Massachusetts, and Charlotte,
North Carolina. Investment Policy configurations for new clients are maintained by compliance
professionals in the trading system and are reviewed by a compliance team manager.
Configuration settings within the trading systems are consistent with either the client requested
configurations, or more conservative internal Wells Capital Management portfolio strategies.

Additionally, client requested changes in investment policy are accurately maintained in the
trading systems. Depending on the complexity of the change, changes are reviewed by a
manager of the compliance team. Access to maintain investment policy configurations in the
trading systems is restricted to members of the Compliance team.

Hiring and Training

 Wells Capital Management in conjunction with its parent, Wells Fargo Bank, maintains

processes and procedures to ensure the appropriate qualifications, training and control
environment exist for all employees of Wells Capital Management. Employees must meet
specific educational and experience -requirements deemed relevant to the execution of their
duties, and background checks are conducted for new employees. Wells Capital Management
will not select for employment any candidate with a conviction for theft and/or dishonesty, or
any type of physical violence. As a further condition of employment, prospective employees
must sign an acknowledgement agreeing to abide by the Wells Capital Code of Ethics. TFinally,:
all new employees are provided with internal training that emphasizes critical components of
Wells Fargo Bank’s compliance programs. Employees are required to complete compliance
training annua]ly

A prerequisite to prowdlng quahty service for Wells Capltal Management’s clients is that
employees are adequately trained in their respective job duties. Wells Capital Management
evaluates the work product of its employees and provides supervisory oversight to ensure that
clients’ objectives are adequately served. Wells Capital Management further provides
compliance-related training for all new employees (e.g., Information Security, Privacy, Code of
Ethics, etc.) and tracks the completion for the annual multi-training requ1rement for all

. employees as required by Wells Fargo Bank.

Regulatory Environment

As a registered investment adviser, Wells Capital Management is subject to federal and state

- laws and regulations governing its business of providing investment management and advisory

services to individuals and companies. These laws and regulations stem principally from the
Investment Advisers Act of 1940 (Adviser’s Act). Where it manages mutual funds, Wells Capital
Management is also subject to the Investment Company Act of 1940 (Company Act). In
addition, Wells Capital Management is required to comply with applicable provisions of the
Employment Retirement Income Security Act {ERISA), Office of the Comptroller Commission
(OCC) regulation, the Commodity Futures Trade Commission (CFTC) regulation, relevant state
laws and client guidelines.

Relevant Aspects of the Control Environment, Risk Assessment

Wells Cap t.talManag ement, Inc. Process, Monitoring, and Information and Communication
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Organizational Structure
Wells Capital Management’s organizational structure is established along functional lines.

The following diagram provides an overview of Wells Capital Management’s organizaﬁon:

*xx ) Nuri Casas, F. Jon Ravanke

Dave Hoyt ] Chiet Technology Cfficer Chief Equity Officer
- Senior Cxecutive Vice President -
Whushesale Bunking || Kirk areman

Chicl Investinent Qlficer
David Germany
Chicf Fixed [neome OMicer

Amrn Khan
e Lixecutive Vice President,
Sules and Myurketing

Michack Nicdermeyer
Lxecutive Vice Prosiden,
Haamd of" Asset Management Giroup | wxu K nren Not o
Chicf Operations CHTieer

Tow (FMalley, CEA
— Lxveulive Vice President,
Insurance Asset Management

Bof Bisselt, CFA
: Prsictent
Wells Capital Management A

Jim Paulsen, Ph.D,
Chief Investment Strateglst

#*=Nlai Shiver

[ Directos, Business Risk Management
SBulfie (7. Squire
Chict Administrative Ofieer
Sanl Susal
— Clicl Financial Officer
Bill Timoacy
Executive Viee President and Director

of Cliem Scrvives

*#*Karen Norton, Mai Shiver and Mari Casas, in their fdlés as senior leaders at Wells Capital
Management provide oversight over the functions that support Wells Capital Management s
Asset Management Services.

Relevant Aspects of the Control Environment, Risk Assessment

Wells Capital Management, Inc. Process, Monitoring, and Information and Communication
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WELLS CAPITAL MANAGEMENT

by

The following diagram also provides an overview of the Operations team supporting the asset
management functions. The Operations team works very closely with the Technology and
Compliance teams to ensure Wells Capital Management have the proper processes and controls
for each function.

Dat Darorz
1. Client Administration

Ciwis Lofgren
2a; Fized Income Trade Support

Lucia C'ronin
——  2b. Equity Trade Support &
Investment Services

IKaven Nox fon -
Chief Operations Officier Sioblian Foy
’ j — 3. Portfolio Operations &
Aecounting

Seth Burnley
4. Performance Measurement

Tira Hanlin
5. Information Reporting

Risk Assessment Process

Risk assessment is a process in which the Compliance team identifies, evaluates and describes
current risks and controls, and identifies potential future exposures. The Compliance team also
evaluates business control structures to ensure that adequate control processes have been
implemented, changing risks are monitored and controls are adjusted when needed As part of
this process, the Comphance team:

. Ident1ﬁes current and future risks to Wells Capital Management’s business
. Confirms that controls to mitigate risks have been implemented to acceptable levels
. Confirms that appropriate monitoring processes have been implemented.

Wells Capital Management’s risk assessment process is currently documented on two risk
assessment tools labeled the Risk and Control Self Assessment:{RCSA) and the Compliance Risk
Analysis System (CRAS), which are proprietary applications of Wells Fargo & Company. Wells
Capital Management identifies information regarding its business risks and controls and
analyzes risk exposure resulting from non-compliance with laws and regulations. Wells Capital
Management also has implemented a Detective Monitoring and Testing Schedule, Corrective
Action Plans, and Reporting and Documentation. The Compliance team also has oversight
responsibilities for coordinating audits and exams and condueting compliance testing.

Relevant Aspects of the Control Environment, Risk Assessment’

Weils Capital Management, Inc. Process, Monitoring, and Information and Communication

Page 15 of 37



WELLS CAPITAL MANAGEMENT

v

Monitoring

Wells Capital Management’s Compliance utilizes front-end compliance systems Charles River
Investment Management System (CRD) and Bloomberg Portfolio Order Management System
(Bloomberg) to monitor trading activities to prevent violations to client guidelines or if
applicable, a prospectus mandate. Front-end portfolio monitoring systems allow Wells Capital
Management to perform compliance checks throughout the trade process: (i) at order entry, (ii)
allocation, (iii) and trade completion (including changes caused by market conditions) and
provides the ability to generate exception and notification reports.

Information and Communication
Information Systems

Overview

Wells Capital Management makes use of various information systems and groups to foster
communication and to provide financial reporting support internally and externally. The

- following describes the information technology groups utilized by Wells Capital Management

and key aspects of the IT general control environment.

+ Wells Capital Management Infrastructure (I-Team) - The Wells Capital

~ Management Infrastructure team is responsible for the day-to-day administration and
monitoring of Wells Capital Management applications. In addition to these functions,
for the applications that are hosted in San Francisco, this group coordinates processes
that need to be managed on servers and helps coordinate application-specific updates
service packs, hot fixes, or changes that may need to be completed, including managing
and implementing OS-level change control requests, apphcatlon upgrades, application
troubleshooting, and resolution.

*+  Wells Capital Management Information Risk Management Team — The Wells
Capital Management Information Risk Management team is responsible for various risk
mitigation programs and conirols. These programs include but are not limited to
business continuity planning, vendor management, change control coordination, records
management, acCess reviews.

+  Wells Capital Management Enterprise Technology Team — The Wells Capital
Management Enterprise Technology team is responsible for development, support and
maintenance of applications that provide key operational / back end support to Wells
Capital Management, including to the accounting systems (Advent Portfolio Exchange
(APX) and Princeton Financial Systems’ PAM system), the reconciliation tools (FMC
Recon), and the Security Master File (Odyssey).

* Wells Capital Management Fixed Income Investments Team, and Equity
Investments Technology Team, and Architecture Team — The Wells Capital
Management Investment Technology and Architecture teams are responsible for
development, support, and maintenance of the fixed investments trading system
(Bloomberg) and the Charles River equity investments trading system (CRD). The
Architecture team assists with the TREC utility used to route trades from the CRD
trading system to the accounting system.

e

Relevant Aspects of the Control Environment, Risk Assessment

Wells Capital Management, Inc. Process, Monitoring, and Information and Communication
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WELLS CAPITAL MANAGEMENT

Technology Operations Group -

The Technology and Operations Group (TOG) is responsible for key functions critical to
achieving Wells Fargo’s vision and values. TOG manages most of the core technology activities
of the company, including computing services, connectivity services, application development,
information security, business continuity planning, enterprise business services and information
management, enterprise architecture, monitoring, change control, and problem management.

-+ Technology Governance Services — Supports the Technology and Operations Group
infrastructure and business-line customers through technology solutions provided by
Enterprise Access Management, Enterprise Availability Coordination Office, Enterprise
Information Management, Information Security Technology, Enterprise Architecture,
and the Mainframe Resiliency Program,

+ Technology Infrastructure Services — Manages the security, governance and
operations of Wells Fargo’s core data center infrastructure, which includes mainframe,
midrange, open (distributed) systems, virtualized systems, storage, and intranet
environments. In addition, this group provides distributed desktop, server, voice, and
data network implementation services, including moves, adds, and changes of end-user
devices and delivers end-to-end, first-level technical help desk and security support
services to team members 24 hours a day, 365 days a year. Lastly, this group supports
some infrastructure for access management and system backups.

Wholesale Database Administration Team

The Database Administrators (DBA) group is responsible for managing data that resides in
Sybase, Oracle and SQL server relational databases. The DBA group helps ensure that databases
meet the Wells Fargo Corporate information security standards.

Processing Environmment

The processing environment for Wells Capital Management primarily comprises vendor-
managed applications that support Wells Capital Management’s business processes. These
systems are utilized for securities transaction processing, accounting and reconciliations, and
client reporting. Applications supporting Wells Capital Management include, but are not
limited to, the following: :

* Charles River (CRD) & Bloomberg Portfolic Order Management System
(Bloomberg) — These applications serve as the trading system for domestic and
international equity securities (CRD) and fixed income securities (vendor-managed
Bloomberg), while also providing pre-trade compliance and controls ensure that

- securities conform to IP parameters such as credit rating, average and maximum
© maturity, liquidity requirements, concentration limits and prohibited securities.

g Odyssey (Triple A) — Serves as the Security Master File (SMF) and pricing record for
all securities purchased and sold in both Bloomberg and CRD.

* TREC - This is a post-trade processing system which handles CRD and Bloomberg
trade routing for the portfolio accounting systems and custodial notification for various
domestic, international, and fixed income trades.

Relevant Aspeets of the Control Environment, Risk Assessment

Wells Capital Management, Inc. Process, Monitoring, and Information and Communication
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* Advent Portfolio Exchange (APX) and Princeton Financial Systems’ PAM

(PAM) — The portfolio accounting systems are the systems of record for Wells Capital

Management. These applications serve as a reporting mechanism on transaction history,
realized and unrealized gains and losses, portfolio performance and rates of return,
performance composites, and benchmarklng data on Wells Capital Management
portfolios.

* FMC Recon - FMC Recon serves as the primary tool to reconciling electronic incoming
data from third party custodians (delivered using Omgeo or Electra systems, see below)
to the accounting systems. There are some manual processes that supplement the
reconciliation done on FMC Recon.

+ Clearwater — This vendor-managed portfolio reporting system is used to generate a
significant portion of Wells Capital Management’s client reports. Clearwater receives
client data and pricing from APX and PAM, as well as market data from various other
sources, and provides the client online access to reporting of investment activity and
performance.

+  Omgeo — Various vendor-managed Omgeo utilities are being used in trade processing
to automate the handling of trade confirmations and settlement instructions. This
service is also ‘utilized to collect holdings and transactions from custodian banks on
behalf of investment managers, replacing the delivery of hard copy and faxed statements
with a consolidated electronic data transfer in a Society for Worldwide Interbank
Financial Telecommunication (SWIFT) format.

+ Electra — This vendor-managed service is utilized to collect statements of holdings and
transactions from custodian banks on behalf of investment managers, replacing the
delivery of hard copy and faxed statements with consolidated electronic transfer of data
collected.

Communication

- The managers of Wells Capital Management in their supervisory roles are responsible for

managing staff, reviewing internal controls, conducting periodic meetings, and reviewing the
status of processes and key projects. The senior managers and when appropriate, portfolio
management teams, operations teams or other team members participate in those meetings.
Additionally, the Chief Compliance Officer regularly holds training sessions and conducts
meetings to facilitate the exchange of information and changes to regulatory guidelines.

Wells Capital Management has established several key committees to ensure effective oversight.
The following is a description of the functions and responsibilities of the key committees and
team meetings that are genera]ly considered to be part of the control environment.

Relevant Aspects of the Control Environment, Risk Assessment
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WELLS CAPITAL MANAGEMENT

Committee / -
Participants

Role

Meeting |
Frequency

i | Executive

Committee

Senior executives of Wells Capital Management comprise the
Executive Management Committee. These individuals meet
monthly to brief the President and other commiltee members
on key issues and emerging industiry developments. Because
members of the Executive Committee often defer to the
expertise and experience of the committee members, exchanges
among the Executive Committee may be informal and ad hoc.
From time to time, the Chief Compliance Officer may engage
the Executive Committee, or a sub-panel thereof, to assist in
making compliance findings or to evaluate an ethical issue. In
such cases, the findings of the Executive Committee will stand
as the final decision.

Mo:nthly |

Pricing
Committee

Wells Capital Management established a Pricing Committee to
oversee the process of pricing securities. Wells Capital
Management’s Chief Investment Officer serves as the chair of

| the committee and maintains sole discretion to designate

voting members. The Chair has the authority to set meeting
agendas, timing and implement any administrative oversight
necessary to achieve stated objectives. The committee is
responsible for creating and amending the procedures as
necessary to achieve the objectives of appropriate valuation of
portfolio securities. The commitiee meets on a quarterly basis.

Quarterly

Commission
and Trade
Management
Committee
(CTMC)

The CTMC is responsible for evaluating the performance of
Wells Capital Management’s equity trading practices. It
developed a proprietary trade evaluation process that analyzes
trading costs and execution trends with external industry
comparative data. Wells Capital Management’s trade evaluation
process is structured to reflect its unique circumstances and
client needs and is consistently applied. The committee meets
quarterly to evaluate all aspects of trade management and
consists of members of compliance, senior management,
trading, soft dollar administration, and operations.

Quarterly -

Liquidity
Management
Credit and
Policy -

© | Committee

(LMCPC)

LMCPC utilizes the Investment Guidelines on Short Term
Funds developed internally for the management of all money
market vehicles. It provides review and governance for short
duration investments, guidelines for the use of repurchase
agreements, cross trade review, and diversification oversight of
derivatives and synthetic securities.

Monthly

Credit Policy
Committee

The Credit Policy Committee is responsible for the review and
approval of issuers, counterparties, brokers and dealers whose
credits have been reviewed and deemed adequate by the Credit
Research department.

Monihly

Wells Capital Management, Inc.
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Committee / Role Meeting
Participants Frequency
The Proxy Committee is chaired by the Head of Equity | Annually
Investments. The committee members are selected from
portfolio management groups, investment risk and operations
personnel. Members of the committee are subject to change
Proxy upon approval from the committee Chair. The Proxy
Committee | Administrator in conjunction with the Proxy Committee

reviews the continuing appropriateness of the proxy policy and
related procedures. The committee recommends revisions as
necessary and provides an annual update on the proxy voting
process.

Wells Capital Management, Inc,
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Description of Transaction Processing
Client Administrati.o:n'
Newy/Closed Account Process & Governing Documents

The Wells Capital Management s Client Administration team works closely with the Sales team
at account inception in order to process all necessary steps to establish the account. The Client
Administrator assigned to the client account must obtain basic information from the customer
and titilizes a New Account Checklist to guide the process. A relationship will not be established
with the client unless all required documentation has been obtained prior to funding. Ttems on
the checklist include the investment management agreement, investment guidelines, client’s
indentifying information, primary contact information, custody information (if applicable), fee
schedule, and Bank Secrecy Act procedures. The New Account Checklist is maintained in each
account file. Wells Capital Management Client Administration maintains client account files in
secured locations. The account files include critical records as required by the SEC’s Books and
Records provisions of the Advisers Act.

Fees

Wells Capital Management’s Client Administration team facilitates the set up of account fee

- schedules on the Wells Fargo billing system for applicable accounts. Both the Wells Capital

Management Client Administration team and the Finance team monitor, verify, and follow-up
as necessary to ensure that fees are properly invoiced and collected.

Cash Flow & Coordination

Wells Capital Management’s Client Administration team coordinates the intérnal
communication of information from clients for upcoming cash flows. Where Wells Capital
Management is not notified of a cash flow the Portfolio Accounting team will detect the cash
flow through the reconciliation process and provide information to internal teams as necessary.

Trade Errors

The Client Administration and the Settlements team managers oversee trade error processing to
ensure that adjustments on trade errors are handled and reported in accordance with
procedures. Client Administration also sends the entire trade errors package including the
offsetting G/L credit/debit tickets, the gain/loss forms, and the supporting documents to Wells
Capital Management Finance. At month end, the Chief Operations Officer reviews and approves: :
the monthly system generated report of transactions in the Trade Adjustment Account (TAA). .
The trade errors incurred during the month are reconciled to the entries posted to TAA and the
general ledgers for adequacy. The reconciled report is reviewed and approved by the Client
Administration team before it is disseminated to the Compliance team and the Chief Operations
Officer.

. Description of Asset Maragement Services Provided by Wells
Wells Capital Management, Inc. Capital Management, Inc.
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N Equity and Fixed Income Trade Settlements

Investment decisions are made by Wells Capital Management portfolio managers.

Discretionary Trades are executed and entered (either electronically or manually) into Wells
Capital Management trading systems by the portfolio manager or designated trader. Wells
Capital Management does not process client-requested (directed) trades. Wells Capital
Management executes transactions only through counterparties approved in accordance with
the Wells Fargo Corporation’s Counterparty Credit Risk Management (CCRM) policy. Only
counterparties that have been designated on the firm’s approved list pursuant to this policy may
be used for trading. In addition, for regulatory purposes Wells Capital Management policy also
restricts trading with affiliated broker-dealers who are never designated on the firm’s approved
Tist.

Wells Capital Management’s Fixed Income and Equity Trade Settlements teams have processes
in place to confirm trade details with the executing brokers prior to settlement date, either
electronically or by email. Once the trade details are confirmed, the teams communicate trades

. to custodians and other client requested third parties either by automated feeds or manually,

based on the recipient’s straight-through processing (STP) abilities. The Settlements teams are
responsible for conducting daily reviews to ensure all trades settle on settlement date. Failed
trades are tracked in FailStation and monitored until final settlement is achieved. A weekly
report detailing any aged failing trades is sent to senior managers for review. System Access to

input trades into the trading systems is restricted to Portfolio Managers and members of the

Trading and Settlements teams.

: Port_folio Op'ei'ation_s

Wells Capital Management’s Portfolio Operations team is responsible for setting up newly
purchased securities and processing any changes to existing securities in an accurate and timely
manner. Reviews related to security set up and maintenance are completed daily to validate the
accuracy of the securities data on Wells Capital Management’s systems, Anything not corrected
during the daily validation checks will be caught in the pricing and accounting processes.

The Portfolio Opérations team is also responsible for pricing all securities based on the policies:

set forth by the Wells Capital Management Pricing Committee which was established to oversee
the process of pricing securities. To ensure accurate, timely pricing of all securities, the Portfolio

Operations team generates daily reports that identify missing or stale security prices as well as.
prices with material fluctuations from the prior business day or from the trade vs. market price.

Exception items are researched and resolved. The Portfolio Operations team maintains a daily
checklist to ensure the required steps are followed. The checklist is signed off by a secondary
reviewer. On a monthly basis, a comprehensive review of hard to price securities is completed b’y
the Portfolio Operations Manager and sent to the Pricing Commlttee Quarterly, hard to price
securities are reviewed in the Pricing Committee meeting.

Description of Asset Management Services Provided by Wells

Wells Capital Management, Inc. Capital Management, Frc.
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WELLS CAPITAL MANAGEMENT

Along with security master and pricing oversight, the Portfolio Operations team is responsible
for ensuring that all corporate action notices are processed and those that require shareholder
action are addressed in.a timely manner. Corporate actions notices are received from the
custodians and outside vendors then cross checked for accuracy to the accounting system to
ensure all impacted portfolios are appropriately considered. Elections for voluntary corporate
actions are routed to the Porifolio Manager for instructions. Instructions from the Portfolio
Manager are communicated to the custodian by the Portfolio Operations team prior to offer
expiration. The Portfolio Operations team uses checklists to ensure the required steps are
followed for each voluntary corporate action event. Related postings to the accounting system
are entered then verified by another team member.

Portfolio Accounting

Wells Capital Management’s Portfolio Accounting team is responsible for performing
reconciliations of client portfolios that reside on APX or PAM to the client designated custodian
banks, and the reconciliation of the accounting systems to the Bloomberg trading system. Daily
or weekly, cash and position data is received from the custodians, either electronically into Wells
Capital Management’s automated reconciliation tools or via email. A comparison between Wells
Capital Management’s data and the custodian’s data is performed. Exceptions are identified and
researched immediately and appropriate steps are taken to resolve in a timely manner. Monthly
a packet is created that details any reconciliation or price discrepancies. The monthly packet is
reviewed by a secondary reviewer. Monthly a report with any reconciling items outstanding
longer than 30 days is sent to management for review.

Performance

Wells Capital Management’s Performance Management team in conjunction with the Portfolio
Accounting team is responsible for ensuring performance on Wells Capital Management’s
accounting systems is accurate. Various reports are run at the account and group level at least
monthly to ensure the performance data is accurate. For accounts on Clearwater, a comparison
between Wells Capital Management’s internal accounting systems and Clearwater is performed.
Any outliers are researched and resolved, when appropriate. . Composite results are compiled,
reviewed and signed off by the Portfolio Management teams quarterly.

. The Performance Management team is also responsible for creating and maintaining the GIPS®
* Policies and Procedures, GIPS® reporting and GIPS® verification, :

Information Reporting

Upon request, the Wells Capital Management Information Reporting team provides reports to-
clients regarding their accounts. Client reports typically contain holdings information, security
valuations, transactions, and gains and losses. Reports are generated either directly from the
accounting systems, APX or PAM, or by passing data from those systems to Clearwater.
Statements generated directly from the accounting systems can be delivered electronically, or in
hardeopy format via postal mail. Statements generated through Clearwater are available
through an online site which provides flexible access to all data, The Information Reporting
team works closely with the Accounting team to ensure all accounts are fully reconciled prior to
producing any reports from the accounting systems and assists internal users with questions
regarding Clearwater data and functionality.

Description of Asset Management Services Provided by Wells

Wells Capital Management, Iic. Capital Management, I,
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Wells Capital Management facilitates access to reporting via Clearwater Analytics as may be
required for each client. System access to add or delete user access to Clearwater portfolios is
limited to authorized individuals within the Information Reporting and Client Administration
teams. The Client Reporting team only grants client access to Clearwater based on a written
request from the Relationship Management team. s

IT General Controls (ITGC)

Identified below are the ITGC processes and control activities that support Wells Capital
Management’s processing environment.

Program Development

Projects that require significant infrastructure support from the Technology and Operations
Group (TOG) follow the Wells Fargo Project Management Policy and TOG Project Methodology,
which is supported by a project tracking tool called PlanView. This methodology is modeled on
common industry best practices and utilizes controls designed to provide reasonable assurance
that new systems, applications and operating system installations, and development are
prioritized, defined, authorized, tested, properly implemented and documented.

For projects that are not related to TOG, Wells Capital Management has implemented and
documented a system ' software methodology that includes guidelines to control the
communication, coordination, scheduling, and monitoring of changes to key applications for
significant changes (i.e., changes that are over five-hundred thousand dollars, or six months of
duration). Elements of this project methodology include project request, technical and business
assessment/requirements, testing, installation, validation, procedures, training, and
management approvals as applicable, depending on the nature of the project.

For other smaller changes and projects, representatives from the Wells Capital Management
technology teams and business lines hold weekly meetings to discuss and approve the
implementation of production changes. A spreadsheet is used to track application changes
activities and is updated following weekly meetings.

Program Changes
Scheduled and planned changes for new systems, applications, and operating system

installations are made following the Wells Fargo Technology Change Management Policy and
Standards. Change Requests (CRs) are initiated by Change Requesters, who have overall

responsibility for the change. PAC2000, a change management tracking tool, is utilized to track.
and report changes made to production systems to ensure changes are properly documented:

and approved.

There are also Change Coordinators that act as points of contact for their defined technology:
group who are responsible for ensuring the quality of the CR with respect to Wells Fargo

PAC2000 documentation standards, which include documenting specific installation, recovery,
and verification plans; and assessing whether Wells Capital Management Chief Technology
Officer (CTO) or Chief Information Officer (CIO) approval is needed. Based upon the specified

change, historical patterns and the risk profile of the affected systems, the PAC2000 tool is

conﬁgured to assign a risk level to the change. The risk level .of the change determines the

minimum number of days the CR must be opened and available for approval prior to the

installation date.

Wells Capital Management, Inc. Deseription ofAsset Management Services Provided by Wel’ls
- Capital Management, Inc.
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WELLS CAPITAL MANAGEMENT

Each CR requires review and approval by the Wells Capital Management Information Security
team. Additionally, each CR is assigned an “Owner Group” in PAC2000, which is configured
with specific department approvers. Production changes require a minimum of two approvals:
the department approval, and the Change Coordinator’s approval; additional approval groups
may be added manually. Depending on the complexity or nature of the change and its
associated category, PAC2000 may require additional levels of notification up to and including
Wells Capital Management CIO or CTO approval.

Where applicable, development testing is performed after which a final version of the change is’
presented to the business for User Acceptance Testing (UAT) and sign-off. Upon completion,
the business will determine if the change is fit for use and once accepted, the change is promoted
to production according to the change request process.

Emergency Changes ‘

If an emergency change is required, a PAC 2000 request is opened to document the change and
the change is designated as an emergency change. The CR is initiated by the line of business or
the technology group requesting the change. Emergency CRs can be opened prior to or after the
production installation but must be opened no more than three calendars days after the
emergency installation. Completed approvals are not required prior to the emergency
installation. However, the Change Requester should attempt to obtain as many approvals as
possible. Open PAC2000 incident/problem tickets must exist to warrant the emergency CR and
approvals must be completed no later than 14 calendar days after installation.

Data Center Physical Security

Wells Capital Management applications, operating systems, and databases are hosted in three
primary data centers; San Francisco, Menomonee Falls, and Boston. The San Francisco data
center is managed and operated by Wells Capital Management, and the Menomonee Falls and
Boston data centers are managed and operated by the Technology and Operations Group (TOG).
The failover sites are located in Tempe, Arizona (managed and operated by TOG) and
Marlborough, Massachusetts (managed and operated by SunGard).

Wells Fargo has established an Information Processing Facility Performance Specifications
Policy to ensure appropriate physical access control systems, maniraps, exterior security
controls, camera surveillance, physical security controls, and security guard services. In
addition, a Physical Security Policy is in place to ensure the safety and security of employees,
floors and the core data center computer operations.

Access to the data centers requires approval from authorized data center management and is
controlled through the use of card access systems. Visitors are required to sign a visitors log and
as necessary be escorted by an approved employee upon entering the data center building.

- Temporary visitor access badges for certain sites may be provided and must be returned upon

exiting the facility.

Deseription of Asset Management Services Provided by Wells
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Facility Services removes access upon notification of termination from managers or Human:
Resources. When termination occurs, it is also the responsibility of the manager or Human

Resources to retrieve the card from the individual and return it to Facility Services. On a
periodic basis, Management reviews access to the data centers to ensure access remains
appropriate based on the employee’s current job responsibilities. For the Marlborough location,
an informal process is in place to periodically review access; no formal process is documented.

Data center equipment provides environmental monitoring (Universal Power Systems (UPS),
generators, chillers, fuel tanks, Heating, Ventilation, and Air Conditioning (HVAC) systems,
etc.) and is maintained on at least an annual basis. Camera surveillance is in place at key
entrances, computer operations and other strategic areas within the data center.

Computer Operations

Backup and Offsite Data Storage

The Wells Capital Management Infrastructure team is responsible for ensuring that applications
hosted in the San Francisco data center are backed up. Data is backed up on a nightly basis and
tapes are sent offsite two days per week. The Technology Storage Operations group manages
access to offsite tape storage and conducts quarterly certlﬁcatlons of access to media stored
offsite.

The TOG Technology Infraétructure Services (TIS) group is responsible for the data backup and

recovery of application and database servers hosted at the Menomonee Falls and Boston data
centers. Wells Capital Management applications and data are protected with systems that are

configured with redundant disk arrays. These systems provide: real time replication to the
Tempe (for Menomonee Falls Servers) and Marlborough (for Boston Servers) data centers.

EMC Legato and Verltas NetBackup are the systems that provide this real time replication. TIS
monitors these systems real time, and creates problem tickets (via PAC2000) to track and
resolve backup failures. Access processes have been implemented to safeguard servers residing
in the Tempe and Marlborough data centers.

The quality of backup media and recovery procedures for in-scope systems is tested annually.

Job Monitoring

Key system processing jobs are being monitored by the Wells Capital Management
Infrastructure teams in San Francisco, Boston, and Menomonee Falls to ensure that system
processing is monitored and the production environment is not affected by system outages. If
an error (or job ABEND) occurs during daily processing, the Infrastructure team will be notified
via an automated email. The Infrastructure team is responsible for investigating the issue and
tracking it until resolution. Job ABENDs are logged in the job scheduling tools, and evidence of
the ABEND resolution is maintained. In the event that an event cannot be resolved within the
same day, it will be logged in the Remedy ticketing system.

oo

Description of Asset Management Services Provided by Wells
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WELLS CAPITAL MANAGEMENT

Problem and Incident Monitoring

Key incidents related to system processing and outages are logged in the Remedy system and
assigned a risk and a priority and routed to the appropriate IT support group. The line of
business works against service level agreements to resolve, monitor and track incidents to
resolution in a timely manner. The Wells Capital Management Head of Infrastructure reviews a
daily report on aged tickets to monitor for appropriate disposition.

Wells Fargo Enterprise Availability Coordination Office (EACO) handles outages, slowdowns or
performance problems that affect customers’ ability to do business with Wells Fargo or Wells
Fargo’s ability to operate its business effectively, including but not limited to incidents that have
a key financial impact, or impact to the usability of systems that clients have access to. EACO
classifies problems by users and systems impacted, then communicates with relevant personnel
to develop appropriate solutions to open issues and ensure that appropriate notifications are
generated.

Logiecal Security

Wells Capital Management follows Wells Fargo’s Information Security Policy as approved by the
Board of Directors. The policy is published and communicated to all employees, who are
required to attend and pass annual Information Security training through the Wells Fargo
Learning and Development Center. New employee orientation training includes Information
Security topics.

Authentication and Password Configurations

Users are authenticated through the network prior to accessing Wells Capital Management-
hosted applications, with the exception of Bloomberg. A user gains access to CRD, PAM, APX,
FMC Recon and Odyssey via a Citrix instance located on their desktop. Citrix requires
authentication against Active Directory.

- Network authentication requires that passwords expire every 60 days. Per security policy,

passwords and user IDs are suspended if they are not used during the initial 60-day period after
issuance. Passwords must be eight alpha-numeric characters comprising at least three character
types: 1) upper case alphabetic, 2) lower case alphabetic, 3) numeric or 4) special characters.
Users are locked out after three invalid attempts and must call Technology Connection, a
support function within the TOG, to have their account reset.

Access Approvals, Terminations and Reviews

User access requests are documented and approved by the user’'s manager prior to being
provisioned. New users are assigned an access profile, which is detailed on a user access request
form or email request, as requested by the business unit management.

User administration on the application level is provisioned by the various Wells Capital
Management technical teams, and where applications require specific Active Directory
Authentication (i.e. Citrix authenticated applications), the Wells Capital Management technical
team will coordinate the request with End User Services (EUS) after confirming the user access
is approved by the user’s manager, and establishing application level permissions.

Wells Capital Management, Inc. Description of Asset Management Sgru:'ces Provided by Weils
apital Management, Ine.
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Network account requests are created automatically via a feed from the Human Resources (HR)
system when an employee is hired or a contingent worker is brought on board.

Terminated users are removed from Wells Capital Management’s systems in one of three ways:
(1) the department manager sends a request to the technology groups to delete access when an
employee ferminates from Wells Fargo or transfers to a new department; (2} terminated
personnel are identified by security administrators when granting access to new personnel; or
(3) the quarterly review process whereby a listing of terminated employees is compared to the

* active user listing. Otherwise, Wells Capital Management relies on the Tivoli Identity Manager

(TIM) process to antomaticaily terminate network level access. The TIM process automatically
suspends the user’s Active Directory access based on the user’s status in the human resources
system of record.

In addition to quarterly access reviews for terminations, on an annual basis a full certification of
application level access is done by individual user’s managers using various automated and
manual certification tools.

Privileged Access

Privileged application level access is restricted to the Wells Capital Management technical
teams, and is periodically reviewed.

Database user account access requests are provisioned by the Wholesale Database Support team
or by the Wells Capital Management Infrastructure team. Access to databases is restricted to
members of these teams unless a specific business need has been documented. Where
databases are using a generic system account, a quarterly review of database log activity is in
place. Access to Wholesale supported databases is reviewed on a quarterly basis.

Access to Wells Capital Management supported databases and Operating Systems, and TOG
Technology Infrastructure Services (TIS) supported Windows and Unix operating systems is
granted based on a business need. Access to migrate changes into the production environment
is restricted to those with a business need. Developers do not have access.

For Active Directory and some operating system level access, TOG utilizes an automated access
certification tool called ACT. This tool is designed to receive data feeds from source systems
(including Active Directory) across the bank. The tool processes on the expectation the source
system owners have indicated appropriately their privileged accounts. Privileged and non-
privileged access is reviewed using the ACT tool at least annually. UNIX administrative access is
granted to authorized personnel but not formally reviewed on a periodic basis.

Description of Asset Management Services Provided by Wells
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WELLS CAPITAL MANAGEMENT

Complementary User Entity Controls

The controls in place at Wells Capital Management were designed with the assumption that
certain controls would be implemented by user entities. The application of such controls by user
organizations is necessary to achieve certain control objectives identified in this report. There.
may be additional control objectives and related controls that would be appropriate for the
processing of transactions that are not identified in this report.

This section describes certain controls that user entities should consider for achievement of
control objectives identified in this report. The complementary user conirol considerations
presented below should not be regarded as a comprehensive list of all controls that should be
employed by user entities.

*+ User entities should maintain sufficient controls to ensure that instructions and
information communicated to Wells Capital Management are in accordance with the
provisions provided in the Investment Management Agreement or any other applicable

~ governing instrument between Wells Capital Management and the user.

+  User entities should maintain sufficient controls to ensure that investment guidelines or
restrictions are properly communicated to Wells Capital Management, as appropriate.
Approved ' changes to investment guidelines or restrictions should be communicated
promptly and in writing to Wells Capital Management.

»  User entities should maintain sufficient controls to ensure that the names of individuals
authorized to direct activities related to the user’s account, and changes therem, are
communicated promptly and in writing to Wells Capital Management.

*  User entities should establish, monitor, and maintain effective controls over physwal and
logical access to Wells Capital Management systems.

* User entities should perform a timely review of account balances and related activity
reporting provided by Wells Capital Management; timely written notification of
~ discrepancies should be provided to Wells Capital Management.

Wells Capital Management, Inc. Complementary User Entity Controls
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Subservice Organizations

Wells Capital Management utilizes a number of third-party services in its normal course of
business to prOVIde value added services. These services include security-pricing data, trade.
settlements, and in certain cases, investment reporting. Certain user control conmderatmns?
described by these third-party subsemce providers are considered in this report. A description
of key subservice providers:IDC (prlclng), Omgeo (account reconciliation), Clearwater Analytics

freme

T "R

Ty

(client reporting) and custodial services is provided below,

Subservice
Organization

Funection

IDC

International Data Corporation (IDC) is an external pricing vendor that
provides pricing of securities. Wells Capital Management relies on IDC as a
primary data source for accurate, timely and consistent pricing.
Notwithstanding the reliance on external pricing sources to provide fair and
objective prices and analysis, Wells Capital Management remains responsible
for valuations and has established monitoring procedures and regular service
reviews to assess the reasonableness of daily valuations provided by external
pricing agents,

Omgeo

Omgeo facilitates the post-execution review and comparison of transactions
recorded internally in the trading systems of record, with the transactions that
have been received and recorded by broker-dealers. In some cases, Wells
Capital Management also uses Omgeo’s data services to facilitate the
reconciliation of client accounts to the clients’ custodial accounts by providing
account data from certain custodians. This information is communicated to
Wells Capital Management daily and uploaded into the investment accounting
reconciliation systems.

ClearWater
Analytics

Wells - Capital Management uses Clearwater Analytics as a third-party
reporting provider for applicable clients. Clearwater provides an online portal
which clients :may access directly. The information presented includes
holdings, transactions, risk, and performance information for each client
account.

Wells Capital Management, Inc.
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Wells Capital Management’s Control Ob_]ectlves
and Related Controls

Control Objective 1 — Opening and Modification of Client
Accounts

Controls provide reasonable assurance that new accounts and modifications to existing accounts
are authorized and established in accordance with client instructions and portfolio guidelines
and restrictions in a complete, accurate, and timely manner.

Controls Specified by Wells Capital Management

1. Amnew account checklist helps to ensure the key aspects of the new account processes are completed
and reviewed. Client approvals are indicated within these tasks as part of the investment
management agreement, which includes Form ADV Part 2 notification, the fee agreement, custodial
agreements (if applicable), and client provided investment guidelines. These checklists are prepared
by a member of the Client Administration team and reviewed by a different member of the team.
Accounts are not enabled for trading until all relevant checklist steps are completed.

2. Significant client changes (i.e. closed accounts, change in custodian) are processed according to
timelines established by the client, and tracked to resolution during the weekly team call, and may
require the completion of a checklist. Minor changes (i.e. name changes and address changes) are
processed prior to client statement generation.

3. Access to maintain investment policy configurations in the trading. systems (CRD and Bloomberg) is
restricted to members of the Compliance team.

4. Investment Policy Conﬁgurations in Bloomberg and CRD are maintained by the Compliance Team
and: are reviewed by a manager of the compliance team, Configuration settings within the trading
systems are consistent with either the client requested configurations or more conservative internal
Wells Capital Management portfelio strategies.

5. Client requested changes in investment policy are entered in the trading system by a member of the
compliance team, and depending on the complexity of the change, are reviewed by a manager of the
compliance team.

- Wells Capital Management, Inc. Wells Capital Management’s Control Objectives and Related Controls
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Control Objective 2 — Trading and Settlement

Controls provide reasonable assurance that client transactions are authorized and processed in a
complete, accurate, and timely manner.

[

o
-

Controls Specified by Wells Capital Ma_hagement

System access to input trades into Bloomberg and CRD is restricted to members of the trading and
settlements team, and portfolio managers.

Bloomberg and CRD are configured to monitor trade compliance violations, by either reporting
compliance violations, requesting compliance team overrides, or by disallowing the trade. The
Compliance team monitors compliance queues on a daily basis and follows up on violations.

CRD and Bloomberg trades are confirmed with the broker prior to settlement date either by

_automated data feeds or by manual matching by the settlements team. Daily checklists are used for
monitoring exceptions occurring as part of broker confirmation and custodian notification and are
resolved in a timely manner prior to settlement. -

Unconfirmed trades are reviewed by a settlements team member or manager on a daily basis.

CRD and Bloomberg failed trades are reviewed on a daily basis via FailStation. Aged fails are
reported to management on a weekly basis.

Trade errors are corrected and documented in the trade error file and are reviewed by the Chief
Operations Officer.

Cash and position data from the custodian is used to reconcile to accountmg systems throughout the
month. Exceplions are identified, researched, and resolved.

Control Objective 3 — Corporate Actions

Controls provide reasonable assurance that corporate actions are processed completely,
accurately, and in a timely manner in the portfolio accounting system,

| C.(.)ht‘rols Specified by Wells Capital Management

Corporate Actions are centrally tracked by Portfolio Operations to ensure that corporate actions
notices are appropriately processed, and action is taken in a timely manner. Custodial notifications
of corporate actions are cross-checked for accuracy to primary and secondary vendors and to the
accounting system to ensure impacted portfolios are appropriately considered.

Voluntary Corporate Actions are routed to the Portfolio Manager for instructions. Portfolio
Managers are respon51b1e for elections, and these elections are communicated to the custodian by
Portfolio Operations prior to offer expiration.

Portfolio Operations uses checklists to ensure the required steps are followed for each voluntary
corporate action event. Related postings to the accounting system are entered then verified by
another team member.

Wells Capital Management, Inc. Wells Capital Management’s Control Objectives and Related Controls
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WELLS CAPITAL MANAGEMENT

Control Objective 4 — Security Setup, Maintenance and Valuation

Controls provide reasonable assurance that new securities and changes to existing securities
made to the Security Master File (SMF) are authorized and processed completely, accurately,
and in a timely manner. Valuation, including securities, foreign exchange rates, and derivatives,
is received from an authorized source and updated accurately, completely, and in a timely
manner.

Controls Specified by Wells Ca:p_i:t:al Management

1. Daily reports are generated that identify securities not set up, missing or stale security prices as well
as prices with material fluctuations from the prior business day or from the trade vs. market price,
including handling for Derivatives and foreign currency rates. Exception items are researched and
resolved. Portfolio Operations maintains a da11y checklist to ensure the required steps are followed.
The checklist is reviewed by a secondary reviewer.

2. Only pricing authorities approved by the pricing committee may be utilized.

3. On a monthly basis, a comprehensive review of hard to price securities is completed by the Portfolio
Operations. Manager and sent to the pricing committee. Quarterly, hard to price securities are
reviewed in the Pricing Committee meeting.

4. New securities and changes to existing securities are maintained based on an antomated feed from a
third-party security master service provider, Any errors in the import of this security master data is
worked on the reject report. Qutages not cleared timely on the reject report are reflected in the
reconciliations, Cash and position data from the custodian is used to reconcile to accounting

- systems throughout the month. Exceptions are identified, researched and resolved.

Wells Capital Management, Inc. Wells Capital Management’s Control Objectives and Related Controls

Page 33 of 37




cod

ey

WELLS CAPITAL MANAGEMENT

TR

Control Ob_]ectlve 5— Reconcﬂlatlons of Cash, Positions and
Income

T

Controls provide reasonable assurance that security positions and cash reflected in the portfolio
accounting system reconcile to actual positions and balances held by custodians and
discrepancies are identified, researched, and resolved in a timely manner. =

B

. Controls Speciﬂed by Wells Capital Management -

1. Cash and position data from the custodlan is used to reconcile to accounting systems throughout the
month. Exceptions are identified, researched, and resolved. :

2. Monthly a packet is created that details any reconciliation breaks in cash or positions. The monthly
packet is reviewed by a secondary reviewer, P

3. For Bloomberg accounts, positions in the Bloomberg trading system are reconciled nightly to
' positions in the accounting systems. Any exceptions aré identified, researched, and resolved.

4, Monthly a report with any reconcﬂmg items outstanding longer than 30 days is prepared by the
Accounting Manager and sent to senior management, _

5. Prior to producing statements, the Client Reporting team validates that account reconciliations,
pricing checks portfolio performance checks, and market value movement checks have been
completed '

Control Objective 6 — Client Reportiilg

[RTI

e

Controls provide reasonable assurance that account statements reflect the correct holdings and
market value, and are complete and accurate.

L

Controls Specified by Wells Capital Management “-

1. Prior to producing statements, the Client Reporting team validates that par and market value
account reconciliations, pricing checks, portfolio performance checks, and market value movement
checks have been completed.

2. If a PAM statement doesn't balance, it is systemically routed to the reconciling items issue folder. i
The Client Reporting team researches the issue and corrects the problem. S

3. The Client Reporting team grants client access to Clearwater based on a written request from the 1
Relationship Management team, -4
—

4. System access to add or delete user access to Clearwater portfolios is limited to authorized
individuals within the Information Reporting and Client Administration teams.

Wells Capital Management, Inc. Wells Capital Management’s Control Objectives and Related Controls : ‘?
|
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Control Objective 7 — Technology — Backups

Controls provide reasonable assurance that data is backed up, retained, and retrievable.

Controls Speci_fied_ By Wells Cap_itfafl_ Management _

1. Backups are performed and replicated to an offsite location at a frequency schedule set up based on
business requirements. Backup failures are reported, escalated, and resolved to successful
completion. : :

2. The San Francisco Wells Capital Management I-Team performs full server backups on a déily basis.
Backup failures are logged and communicated to the I-team for re-run or are held until the next
scheduled backup.

3. San Francisco backup media is moved offsite (via Iron Mountain) for storage on a daily basis.

4. Physical access to backup media stored at an offsite location is restrlcted to those with a business
need

5. The quality of backup media and recovery procedures for in-scope systems are tested annually.

Control Objective 8 — Technology — Computer Operations

Controls provide reasonable assurance that production programs needed to process batch and
online transactions are valid and executed and monitored timely and to normal completion and
that processing incidents are identified, tracked, recorded, and resolved in a complete, accurate
and timely manner.

Controls Specified by Wells Capital Management

1. Key application and database level system processing jobs are monttored for completion by the
I-Team in San Francisco, Menomonee Falls, and Boston.

2. Severity 1 and:2 incidents require immediate attention and are escalated to the EACO Availability
Management team as needed based on impact to the business.

3. A dally SLA report is distributed to technology management A daﬂy problem report is distributed
to the Head of Infrastructure for review and followed up as needed.

Wells Capital Management, Inc. Wells Capital Management’s Control Objectives and Related Controls
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C(;)litrol Objective 9 — Technology — Change Management

Controls provide reasonable assurance that modifications and upgrades to applications, the
network, hardware, and systems software are authorized, approved by management tested, and
implemented completely, accurately, and in a timely manner.

Controls Specified by Wells Capital Managemient

A risk-based Project Management'Policy and Methodology is in place to support the System
Development Lifecycle (SDLC) for new or changes to existing applications, systems, and
infrastructure,

For large scale projects, the project manager is responsible for performing formal Business
Requirements Definition (BRD) or equivalent definition and documentation of the business
requirements, and for obtaining approval evidence from the project sponsor.

Access to promote code to production is restricted to auvthorized individuals based upon job
responsibilities. Developers do not have access.

An enterprise technology change management policy and change management process is in place for

:new or changes to existing applications, systems, and infrastructure.

For new systems and significant changes made to production systems, test results are approved and
validated by user acceptance testing. A Change Coordinator validates that the change meets
business requirements prior to installation in production.

Control Objecti've 10 — Technology — Information Security

Controls provide reasonable assurance that logical security tools and techniques are configured,
administered, and monitored to enable restriction of access to programs, data and other
information resources.

Controls Specified by Wells Capital Management

New user account requests and changes to existing system accéss are approved by fhe requestor’s
manager and the request is completed by the appropriate group.

Tivoli Identity Manager (TIM) automatlcally suspends users’ Active Directory access based on the
user’s termination status 1n the Human Resources system of record.

The Business Owner reviews the termination and transfer reports quarterly agamst the application
user list to ensure that the user is revoked as apphcable and that access is commensurate with
business need.

Privileged accounts are restricted to authorized individuals and granted to individuals who require
such access to support their assigned job function,

Passwords are configured to comply with corporate required standards and enforce password
compliance.

Wells Capital Management, Inc. : Wells Capital Management's Control Objectives and Related Controls
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WELLS CAPITAL MANAGEMENT

Control Objective 11 — Technology — Physical Access

Controls provide reasonable assurance that physical access restrictions are implemented and
administered to ensure that only authorized individuals have the ability to access or use
information resources. - -

Controls Specified by Wells Capital Management

1. Data centers have physical entry controls based on their facility classification that consist of the
following categories: access, single person man trap, biometrie, card reader.

2. Data center access requests are submitted by the requester’s reporting manager and approved by an
authorized signer for that location.

3. Terminated user access for data centers is removed based on management requests.

4. Data center access is certified on a quarterly basis.

Control Objective 12 — Technology — Environmental

Controls provide reasonable assurance that information resources are protected against
environmental hazards and related damage.

Controls Specified by Wells Capital Management

1. Security cameras are used to monitor entrances into and areas within the data center.

2. Data center rooms have environmental hazard protections including heat and smoke detectors, fire
extinguishers, fire suppression systems, water detection, raised flooring and climate control.
Periodic inspections are performed on key environmental units to ensure they remain in working
condition.

3. Computer rooms are surge protected and have alternative power supply to prevent disruption of
service. Periodic tests are performed on the alternate power supply units to ensure they remain in
working condition.

Wells Capital Management, Inc. Wells Capital Management's Control Objectives and Related Controls
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Fact sheet

qurida Region

Leadership

Shelley Freeman, President,
Florida Community Banking

Regional Presidents:

Scott Coble, North Florida
Carl Miller, Greater Gulf Coast
Frank Newman, South Florida
Larisa Perry, Central Florida

Greg Bronstein, Wealth Management
Andre Brooks, Home Mortgage

Paul Grube, Business Banking
Howard Halle, Commercial Banking

T T e e T T A

Wells Fargo in Florida

Banking Stores: 666

ATMs: 939

Team Members: Approx 16,000
Deposits: $ 64.3 billion*
Market Share: #2 (15.64%)*

*Reported by FDIC as of June 30, 2011
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Wells Fargo is Florida’s #1 SBA

lender, extending more than $85 million:
in loans to small businesses in 2011%,

*Reported by the Small Business Administration for fiscal
year ended September 30, 2011 :

March, 2012

© 2012 Wells Fargo Bank, N.A. All rights reserved.

Investing in Florida

Our commitment to the communities we serve is central
to our Vision and Values. We strongly believe our
company can only be suceessful if the communities we
serve are also successful,

In 2011:
e Wells Fargo invested more than $11 million in support

of more than 2,000 nonprofits and schools across
Florida.

. & Florida team members made individual contributions of

$2.4 million during the annual Community Support &
United Way Campaign.

¢ Florida team members also logged more than 50,000
volunteér hours to nonprofits and schools in their
communities.

R R P R T TR T DS ARk et e T TR T BRI e T S T TR R T R

About Wells Fargo

Wells Fargo & Company (NYSE: WFC) is a nationwide,
diversified, community-based financial services company with
$1.3 trillion in assets. Founded in 1852 and headquartered in San
Francisco, Wells Fargo provides banking, insurance, investments,
mortgage, and consumer and commercial finance through more
than 9,000 stores, 12,000 ATMs, the Internet (wellsfargo.com
and wachovia.com), and other distribution channels across North
America and internationally. With more than 270,000 team

- members, Wells Fargo serves one in three households in

America. Wells Fargo & Company was ranked No. 23 on
Fortune’s 2011 rankings of America’s largest corporations. Wells

- Fargo’s vision is to satisfy all our customers’ financial needs and

help them succeed financially.

Together we'll go far
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WELLS CAPITAL MANAGEMENT ’

Taxable 3-Month Fixed income Performance

w o

Investment Performance
Historical Retums

(%)
6
4
3
.39 219
011 006 g0 pao MO e
- i

3 Month 1 Year

All returns greater than one year are annualized. Note: The GIPS compliant presentation is below,

Portfolio Characteristics*

}Eﬁective Yield to Averaije :

 Target age
V‘Duration:‘ Duration Worst  Quality Credit
Taxable 3-Month 0.25 | 043 030 AA+ 20

As of December 31, 20114

Portfalio Benchmarks: BofAML 3-Month T-Bill Index; Lipper Institutional MM Funds Average Index

@ Taxable 3-Month Fixed Income
- Gross
i Taxable 3-Menth Fixed Income
— Net
1 BofAML 3-Month T-Bill Index
Lipper Institutional MM Funds
Average Index

5 Year o SEncea/1/9-3'

Sector Breakdown (% of Portfolio Assets)

Mortgage - Asset Govt’ Meney Mkt
Backed Backed Tsy Related' Instruments®  Muni Cash
0 0 18 . 33 B ] 2

*This infarmation is based on a representatlve dccount within the Taxable 3-Month Fixed Icome composita. The representatwa account has been selectad by meeung the following criteria: 1) the account isin the
Taxahle 3-Month Fixed Income composite, 2) Wells Capital Management represents that the holdings, charactenistics and risk profile are representative of the strategy/style of the comesponding composite. Any
changes to the reprasentative account must be approved by the director of investment risk managerment. Source: Taxable portfolic characteristics calculated using security- Ievel data compiled from Barclays Capital,

. _Paint, Wishire Axiom, and Bloomberg, in that order, based on data availability. All security-level data is subject to portfolic management team raview and revision.

'Government Related includes US Agencies, BSE's, FDIC/TLGP and Foreign Govemment Guaranteed Debt.

Monay Market Instmmenis inciude Cammercial Faper, Certificates of Deposit, Repurchase Agraements and other short-term money market like securities.

Primary and Secondary Index: BofAML 3 Month U.S. Traasury Bill Incex and the Lipper Institutionel Money harket Funds Average

1. Wells Capital Management (“WallsCap") claims compliance with the Glebal Investment Performance Standards
(GIPS®) and has prepared and presanted this report in compliance with the GIPS standards. WellsCap has been
independently vertied for the periods from Jaruary 1, 1998 through December 31, 2010, The varification reports
arg available upon request. Verification assesses whether {1) the firm has complied with all the composite
construction requirements of the GIPS standards on a firm-wide basis and 12) the firm's policies and procedures
are designed to calculate and present performance in compliance with the GIPS standards. Veritication does not

- “ensure the accuracy of any specific cormposite prasentation.

3 WeilsCap is a registered investment adviser and a wholly owned subsidiary of Wells Fargo Sank, M.A. Siace the

firm's creation in 1896, the firm has acquired & number of investment teams and/or assets through mergers and
acquisitions. These includs assets and/or investment teams from Norwest Investment Management inc., Sutter
Advisors, LLC, Montgomery Asset Management, Benson Associates, Strong Financial Corporatien, Evargreen
Investments. First International Advisors, LLC, Metrapalitan West Capital Management, LLC and EverKey Global
Partners. In all cases, the investment-teams involved In each acquisition and merger reman autonemous teams
within WellsCap.

3. The Taxable 3 Month Fixed Income Composite {"Composite”) includes all discretionary accounts over $10 million
managed to outperform the BofAML 3 Month U.S. Treasury Bill Index and the Lipper Institutional Money Market
funds Average. Individual securities typically have a maximum maturity between 12 and 18 months, with an
approximate average duration of 3 months. The Composite was created in April 1999,

4. Composite retuins are net of transaction costs and non-reclimable withhetding taxes, if any, are expressed
in US dollars, and reflect the reinvestment of dividends and other earnings. A model fee is utilized Tor the net
composite returns, which is the maximum annual advisory fee Dased upon the fee schedule in effect during
each respective performance period. Actual fees may vary depending on, amang other things, the applicable fee
schedule and portfolio size. WellsCap's fee schedules are availabla upon request and may also be found in Part 2
of Form.ADV. The published fee schedule for accounts with an initfal balance less than $100mm is 0.20% for the
first $25mm, 0.15% for the next $50mim and 0.10% aver $75mm. For accounts with an initial balance greater
lhan $100mm the fee schadule is .10% for the first $100mm and 0.08% over $100mm. Additional information

2003 2004 2005 2006 2007 2008 2008 2010 2011

Gross Annual Batl_xrns__(%) 230 138 .35 3.28 5.16 5.14 3.38 1.00 06.51 0.39
Net Annuat Returns {%} 210 114 1.14 3.07 4.95 493 3.17 0.80 0.31 0.19
Primary Index (%) 1.78 i.15 133 3.07 485 50 246 0.21 0.13 0.i0
Secondary Index (%} 1.47 0.81 0.98 285 468 4.88 250 0.31 .08 0.02
Gomposite 3 ¥r $td Dav (%) 0.59 0.55 019 0.30 .47 031 0.40 0.58 0.48 015
Primary Index 3 ¥r Std Dev (%) 0.58 0.47 0.12 0.28 0.43 0.31 0.48 0.83 0.38 0.03
- Sgcondary Index 3 Vr Std Dev i%) 058 0.43 0.1 0.29 0.44 0.29 034 055 0.34 .05
" Internal Dispersion {%) nfa na nfa nfa n/a n/a n/a nfa nfa n/a
Numbsr of Accounts 5 4 3 2 1 4 2 ) 2 ! 3
Composite Assets {mm) $372.3 $287.0 $161.1 $442.9 . §309.8 $301.6 $334.1 $194.1 §407.2 $4145
Total Firm Assets (mm) $110000 5124071 $120,878 $174,000 $1 89,100 $219912 $262.048 $363,451 $365,552  $330,835

regarding WellsCap's policies for vafuing accounts, calculating perfurmance and preparing compliant presentations
arg aval\able upUn fequest.

5, Intamal dlspersmn is the equal weighted standard dewauun of the annual gross returns of- 4l accounts included
in the composite for the entire year. For years where there are fewer than 5 accounts in the cumposne for the
enure year, dispersion is not presented as it is not & meaningful siatistical caloulation.

‘B The three-year annualized slandard deviation measures the vanabmty uf tha gmss composite returns and the
index returns over the preceding 36-month time period. The notation “n.a.” (rot available) wil appearfor periods, if
any, where 38 monthly retums are not available for the composite and/or the index.

7. index returns are provided to represent the investment environmant existing during the lime perigds shown and
are not covered by the report of independent verifiers, The BofAWL 3-Month U.S. Treasury Bill Index is comprised -
uf a single issue purchased at the beginning of the month and held for a full manth. At the end of the month that -
issue is sold and rolled into a newly selected issue. The issue selected at each month-end rebalancing is the:
autstanding Treasury Bill that matures closest to, but not beyond 3 months from the rebalancing date. The Lipper
Institutional Money Market Funtls Average is an average of funds that invest in high quality financial instruments
rated in top two grades with dollar-weighted average maturities of less than 50 days. Prior to Jeruary 1, 2004,
the Lipper Money Market Fonds Average was presented as the benchmark for the Composite, but was changed
1o the Lippar Institutional Maney Market Funds Average to more appropriately compare institutional funds to
institutional accounts included in the Compasite. For comparison purposes, the index is fully invested, which.
includes the refnvestment of ihcome. The returns for the index do not include any transaction costs, management
tees or other costs.

8. Actual performance results may differ from composite returns, depending on the size of the account, investment
guidelines and/or restrictions, inception date and other factors, Past performance is not indicative of future results.
As with any investment vehicle, there is always the potential for gains es well as the possibility of losses. Qur
registration as an Investment Adviser does not imply any level of skilt or training. For a complete list of WellsCap
composite descriptions, please see hitps://www.wellscap.com/about/usiness_risk_compliance. html.

Headguarters: 525 Market Street, 16th Floor, San Francisco, Califomid 94105, Phone 415.396.8000 | “www.wellscap.com

Investment Team: 325 Market Street, 1Gth Floor, San Francisco, California 94105, Phone 415,396.8000

. WELLS CAPITAL MANAGEMENT® is a registered service mark of Wells Capital Management, Inc.
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WELLS CAPITAL MANAGEMENT ’

Taxable 1-3 Year Fixed income Performance

4

Investment Performance
Historical Returns

(%}
6

6.34 0.29 0.19 0.25
kel T
3 Month

1 Year 3 Year

All returns greater than one ysar are annualized. Note: The GIPS compliant presentation is below.

Portfolio Characteristics*

_ Target Effectlve Yield to Average
;Durationl Duration Worst  Quality Credit
Taxabie 1-3 Year i 175 ] 168 1.20 AA - F

‘ As of Decerber 31, 2011 , Portofio Benchrierks: BofAML 1-3 Year Treasuy Index; Barcleys Capial 1-3 Year U.S. Government/Crecit Index

Taxable 1-3 Year Fixed Income
- {31085

"+ Taxable 1-3 Year Fixed income
— Mat

13 BofAML 1-3 Year Treasury Index
Barclays Capital 1-3 Year L.S.
Government/Credit Index

Since 2/1/94

Sectnr Breakdown (% of Portfollo Assets}

Mortgage . Asset Govt:  Money Mkt
Backed Backed ~Tsy HRelated' Instruments? . Muni Cash
g 4 25 18 0 6 1

*This information is based on a representative account within the Taxable 1-3 Year Fixed Income composite. The represematlve account has been selected by meetlng the foliowing criteria: 1) the accuunt is in the
Taxable 1-3 Year Fixed Income composite, Z) Wells Capital Management represents that the holdings, characteristics and risk profile are representative of the strategy/style of the corespending composite. Any
changes to the representative account must be approved by the director of investment risk management. Source: Taxable portfolic characteristics caiculated using security-level data compiled from Barclays Capital
Point, Wilshire Axiom, and Bloomberg, in that order, based on data availability. All security-level data is subject to portfolio managemsnt team review and revision,

Government Related includes US Agencies, GSE's, FOIC/TLGP and Foreign Govemment Guaranteed Debt.

Money Market Instruments include Commarcial Paper, Cerlificates of Deposit, Repurchasa Agreements and other short-term money market like securities.

GIPS Compliant Presentation

Primary and Secordary index: BofAML 1-3 Year U.S.- Tleasuw Index and the Earclays C:aplial 1-3 Year U.S. Government/Credit Index

1. Wells Capital Management {“WellsCap"} claims complw‘ance with the Global Irwestment Performance Standards (GIFS®)

and has prepared and presented this report in compliance with the GIPS standards. WellsCap has been independantly verified
for the periods from January 1, 1999 through December 31, 2010, Verffication assesses whether (1} the firm has somplied

with all the composite construction requirements of the GIFS standards an a firm-wide hasis and {2} the fimy’s policies and
procedures are designed to calculate and present parformance i compliance with the GIPS standards. The Taxable 1-3 Year Fixed
Income Compasite has been exarined for the periods from January 1, 2008 thraugh December 31; 2008, The verification and
performance examination reports are available upon request.

2. Wel IsCap is & registared investment adviser and 8 wholly owned sibsidiary of Wells Fergo Bank, N.A. Since the firm's
creation in 1896, the firm has acquired a number of investment teams and/or asssts through mergers and acquisitions. These
include assets and/or investment teams from Monwest vestment Management bic., Sutter Advisors, LLC, Monlgomery
Asset Manageman, Banson Associates, Strong Financial Corporation, Evergreen Investments, First Intemational Advisors, LLC,
Metropolitan West Capital Management, tLC and EverKey Glabal Partners. In all cases, the investment teams involved in each
acquisition and merger remain avtonomous teams within WellsCap.

3. The Taxable 1-3 Year Fixed Income Composite {“Composite”) includes all discretionary accounts over $10 million managed to
outparform the BofAML 1-3 Year U.S. Treasury Index and the Bawclays Capital 1-3 Year U.S. Govemmeni/Credit Index. Individual
securities typicefly have a maximum maturity of 3 years, with ar approximate average duration of 1.5 years. The Compesite was
created Agril 30, 1999.

4. Composite returas are net of transaction costs and non-reclaimable withhelding taxes, if any, are expressed in US doflars,

and reflect the relnvestment of dividends and other eamings. A mode fee is utilized for the net composite returns, which is the
maximum arnual advisory fee based ugon the fee schedule in effect during each respective performance period. Actual fees may
vary depending on, among other things, the applicable fee schedule and portfolio size. WellsCap's fee schedules are available
upon request and may alse be found in Part 2 of Form ADV. The published fee schedule for accounts with an initial balance less

“than $100mm is 0.20% for the first $26mnv, 0.15% for the next $50mm and 0.10% over $75mm. For accounts witi an initial
- balance greater thai $100mm the fee schedule is 0.16% for the first $100mm and 0.08% over $100ms. Additional infarmation

2002 2003 2004 2005 2008 2007 2008 2009 2010 201
Giross Annual Returns (] B.1Z 747 118 198 .68 638 537 5,10 279 ;]
. Ngt Annual Returns {2} 591 221 0.98 178 445 616 511 497 258 151
Primary Index (%] 5.7 140 g.a1 157 396 .32 6,51 078 pkl
Sacongary index (%) 6.28 282 130 177 425 6.83 497 3.3  EB0
Campasite 3 Yr Std Dev (%) 1.48 167 150 i.24 146 106 155 i3] 161 i.g8
Primary Index 3 Yr Std Dav (%] 1,65 182 1.68 1.30 i 135 1.59 193 1.74 1.02
Secondary Index 3 ¥r Std Dev {%) 1.61 1.82 1.74 1.46 1.28 122 1.58 1.77 1.68 0.80
Internal Dispersion (%) 0.36 . 0.07 0.08 a n/a n/a n/a nfa n/a 0.67
Number of Accounts ™ o ] 8 : 9 4 L2 3 L2 4 7 ]
Composite Assels fmm} $461.7 $a65.2 35739 $478.8 §3778. $523.0° 84220 §779.3 -$8556 . $1,358.4
Total Firm Assets fmm] $110.000  §124,07 $129,378 $174000 189,100 5219812 $252.048 $353 451 $385,552  $330.855

regarding WeIIsCap s policies for valuing accounts, calculating pen’urmance and preparing :nmplram‘. presentations are avaﬂahre
upon request.

5. fternal dispersion is the equal weighted standard deviation of the annual gross retums ofall accbunts included in the
composite for the entire vear. For years where these are fewer than 5 accounts in the compnswre for the entire year, dlsnersnun s
not presented as it is not a meaningful statistical cafculation.

B. The three-year annuzlized standard deviation measures the variability of the gmgs cnmpasité returns and the index returns over
the preceding 36-month time periad, The notation "a.a." (nof available) will appear for periads, if any, where 38 monthly retums
are not available for the composite andfor the index.

7. Index returns are provided to represent the investmenl envirenment existing during the tme periods shown and are aot
covered by the report of independent verifiers. The BofAML 1-3 Year US Treasury Index is 2 subset of The BolAML US Treasury
Index including alf securities with a iemaining term to final maturity less than 3 years, The BofARML LIS Treasury Index iracks the
perorniance of US dollar denominated soversign debt publicly issued by the US government i its domestic market. The Barclays
Capital 1-3 Year LS. Government/Ciedit Index is the 1-3 year component of the Barclays Capital £.5. Government/Credit Index.
The Goverament Index includes treaswies and agencies (i.e., publicly issued deht of U.S. Government sagncies, quasi-lederal
corposations, and carporate or fareign daht guaranteed by the U.S. Government). The Credit Index includes pubilicly issued

U.5. carporate and foreign debentures and secured notes that meet spacified maturity, liquidity, and auality requirements. For
comparison purposes, the index is fully invested, which includes the reinvestmant of income. The returns for the index da not
include any transaction costs, managemant fees of other costs.

8. Actual performance results may differ from composite returns, depending or the size of the account, invesirent guidelines
and/or restrictions, inceptian date and other factors, Past performance is not indicative of future results. As with any ivestment
vehicle, there is always the potentiaHor gzins as well as the possibility. of losses. Dur registration as an Investment Adviser does
not imply any ievel of skill or training. For a complate list of WellsGap composite destriptions, please see hitps:/Awww wellscap.
com/about/business_risk_compliance himl.

Headduﬂl‘fcrs: 525 Market Street, 10th Floer, San Francisco, Cai.if'o:mia 94105, Phone 415.396.8000 . l. www.wellscap.com

Investment Team: 525 Market Strect, 10th Floor, San Franciseo, California 94105, Phone 415,394,8000
WELLS CAPITAL MANAGEMENT® is a registered service mark of Wells Capital Management, Inc.
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The City of Ft. Lauderdale

WELLS CAPITAL MANAGEMENT
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COST PROPOSAL PAGE

Fee quotes MUST be for a fixed monthly amount based on the average monthly
balance within the following range, based on a current pool of market value of
approximately $542,000,000), as of 12/31/12. No other fees shall be accepted

other than the fees in basis points, as stated below.

CONTRACTOR - PLEASE FiLL IN_ THE REVISED BASIS POINTS AS STATED

BELOW (NO DEVIATIONS):

$1.00 to $25,000,000 8 basis points
Over $25,000,000 up to $50,000,000 8 basis points
Over $50,000,000 up to $100,000,000 8 basis points
Over $100,000,000 up to $150,000,000 8 basis points
Over $150,000,000 7 basis points
PLEASE SIGN BELOW:
Contractor/Proposer/ Bidder Company Name: Larry Fermnandes
~ _
Authorized Company Person’s Signature: { /@ " ':Qfmh,;/qg
Authorized Company Person’s Title: National Sales Manager
Date: August 23, 2012

WELLS CAPITAL MANAGEMENT



The City of Ft. Lauderdale
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COST PROPOSAL PAGE

Fee quotes MUST be for a fixed monthly amount based on the average monthly
balance within the following range, based on a current pool of market value of
approximately $542,000,000), as of 12/31/12. No other fees shall be accepted

other than the fees in basis points, as stated below.

CONTRACTOR — PLEASE FILL IN THE REVISED BASIS POINTS AS STATED

BELOW {(NO DEVIATIONS):

$1.00 to $25,000,000 8 basis points
Over $25,000,000 up to $50,000,000 8 basis points
Qver $50,000,000 up to $100,000,000 8 basis points
Over $100,000,000 up to $150,000,000 8 basis points
Over $150,000,000 | 7 basis poinis

PLEASE SIGN BELOW:

Contractor/Proposer/ Bidder Company Name: Larry Fernandes
I (
H I -
. " . . N on i 3
Authorlzed. Company Person’s Signature: \ /\/?( _Aewarn ,;Léf

Authorized Company Person’s Title: Nationat Sales Manager

Date: August 23, 2012
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EXHIBITD

Best and Final Proposal

FPresented to:

The City of Ft. Lauderdale

June 12, 2012

WELLS CAPITAL MANAGEMENT
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COST PROPOSAL. PAGE

Fee quotes MUST be for a fixed monthly. amount based on the average monthly balance within the following
range, based on a current pooil of market value of approximately $542,000,000), as of 12/31/12. No other fees
shall be accepted other than the fees in basis points, as stated below.

CONTRACTOR - PLEASE FILL IN THE REVISED BASIS POINTS AS STATED BELOW (NO DEVIATIONS):

$1.00 to mmm_boo.ooo 15 basis points
Over $25,000,000 up to $50,000,000 10 basis points
Over $50,000,000 up to $100,000,000 8 basis points
Over $100,000,000 up to $150,000,000 7 basis points

Over $150,000,000 6 basis points

WELLS CAPITAL MANAGEMENT
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RFP #125-10899 INVESTMENT MANAGEMENT SERVICES
BEST AND FINAL
PROPOSER QUESTIONNAIRE

Below are questions we would like you to answer as part of your best and final,
and also be prepared to address in your oral presentation.

1. Will you be able to construct the portfolio according to the City's current investment policy? If not, why not,
and what changes would have to be made?

Yes, we will be able to construct the portfolio according to the City of Fort Lauderdale’s current investment policy.

2. Would we be investing in an already-existing fund or would securities be selected and held specifically for
us?

We would invest your assets utilizing separately managed portfolios, in which securities are selected and held
specifically for the City.

3. Does your firm consider itself and those who will be working with us to be fiduciaries of our investment
funds? If not, why not?

Yes, asa Registered investment Advisor and a Qualified Professional Asset Manager, WellsCap at all times exercises
the diligence and standard of care of a professionat fiduciary.

WELLS CAPITAL MANAGEMIENT
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4.,

If your firm provides other financial services (banking, insurance, broker /dealer, etc) under what
circumstances might we not get best execution for our trades?

While our firm does provide other financial services, there are no conflicts of interest within our team. We are a

Registered Investment Advisor and do not self-deal or carry inventory. Since we mxmqomm.m the diligence and standard of
care of a professional fiduciary, we are mandated to strive for best execution under all circumstances.

What is your recommendation as to how our portfolio should be constructed?

We would create diverse portfolios for the City at the sector and issuer level for the Short Term and Intermediate Term

Pools. On the following pages are representative portfolios for both, which are reflective of actual accounts.

We would construct the Short Term Pool with a duration longer than its benchmark, given expectations for anchored
short term rates. Maturities would be structured to accommodate cash flows, but we recommend consideration for
maturities beyond the money market universe (13 months) to enhance yield. We would favor corporate bonds over
commercial paper, and agencies over Treasuries. ABS that are securitized by auto and credit cards that offer high
quality and yield, wouid also be added. Taxable and tax-exempt municipal bonds would also be included in the

_portfolio since they are attractive even without the benefit from tax-exempt income.

We would construct the Intermediate Term Pool with a duration short of its benchmark, given low absolute rates and
the risk of bear steepening. Maturities in the sample portfolio have a maximum of 3 years, given the 1-3 year Treasury
Benchmark. We recommend consideration of maturities out to 4 or S years; however, in the current environment, we
would be minimizing these maturity areas due to the bear steepening risks. The portfolio would be structured to
include corporate bonds, taxable and tax-exempt municipal bonds, super senior AAA CMBS with 2006 and earlier

vintages, and ABS securitied by auto and credit cards. in addition we would opportunistically purchase Agency CMS
with 4% to 4.5% coupons on seasoned 15 year collateral.

On both of these portfolios, we recommend consideration of municipal bonds with an A rating, instea of AA. Municipal
bonds have a higher credit quality and a lower rate of default when compared to corporate bonds.

WELLS CAPITAL MANAGEM ENT




Short Term Pool for City of Fort Lauderdale

Objectives

Safety of Principal
Maintenance of Liquidity

Retum on Investiment

Sector Representation

US AGY 25%

TSY 31%

CORP 24%

S 8%
CASH 1% MUNI 11% ASS 8%

Comments

Guideiines S
Maximum Maturity o L mwﬂowﬁ_mm
Maximum Avg Duration 12 Months
JHSWBHEB S/T Rating o 1.?“@%#.
Minimum L/T Rating A/A2
Benchmark 00-day Treasury WE Wwﬁm.

Maturity Distribution

T B0% -

80% -

40% T

!
i
]

30%

20%
0% 7

0% 1

Portfolio Characteristics

Yield To Maturity %owmwnx.
,Sﬂmmema;me. ngiQ. 0.61
.Wﬁmmmou 0.71
Average OHMHE Quality AAY

Credit Quality

Agy
25%
Tsy

10%

A
13% 20%

Representative portfolio is reflective of an actual account. Duration is slightly long of benchmark given expectations for anchored short term rates.
Maturities will be structured to accommodate cash flows. Consider allowing maturities beyond money market universe (13 months) to enhance yield.
Corporate issues are approved and monitored by the Short Duration Credit Research Team. Corporate bonds more atiractive/available versus CP.

Agency sector can be an attractive and liquid alternative to Treasuries. ARS securitized by auto and credit cards represent high quality and yield.

Municipal bonds (taxable & tax-exempt) are opportunistically attractive even without benefiting from tax-

exempt income. Consider minimum A rating.

This information fs providad for flustrative

P onfy. #is

Invested. Curent market vields are as of 06/06/12 and there is no quaranies that ths &
Yyield to maturity, average qualily an average maturily may vary based on markst con

how an account with similar quidefines and charaglanstics would be
cival portfalio's yieid will ba at the level indicsted above. Purchase Yield,
ditions andfor an aceount’s unigue circumstances




intermediate Term Pool for City of Fort Lauderdale

Objectives Guidelines o Portfolio ﬁzmqmnﬁmmmmom
Saftyof Principal M Mstrty 3 Yours Vield Tty 03%
Maximum Avg Duration 25 émmmrmmm Avp. Maturity . 1.85 .
Mainienance of iquidiy Minioom ST Ratg A/ Dusion Te7
‘Retum on Investment Minimum LT Rating | A/A2 Average Credit Quality AA+
Benchmack ... ML 1-3yr Treasury
Sector Representation Maturity Distribution B Credit Q:mz@i B
| erpm{.m.__.ﬁwlz 50% g .. o o wp%mﬂ
CORP 25% . 0% -
. 30%
TSY 18% 10% 18%
oMBs 5% ABS 7% ..o..m<ngo 5% MUN 13% 0% 18%

A
17%

Comments

Representative portfolio is reflective of an actual account. Duration is short of benchmark given low absolute rates and risk of bear steepening.

We assumed maturities could go to 3 years given 1-3yr Treasury benchmark. Consider allowing for maturities out to 4 or 5 years.
Corporate bonds are approved and monitored by the Short Duration Credit Research Team.

Municipal bonds (taxable & tax-exempt) are opportunistically attractive even without benefiting from tax-exempt income. Consider mininum A rating,

Select super senior AAA CMBS securities with vintages of 2006 and earlier offer value. ABS securitized by auto and credit cards are attractive.
Opportunistically purchase Agency CMS with 4%

to 4.5% coupons on seasoned 15 vear collateral.

..::.m Informatlon is provided for iikestrative purposes only. X's intended lo demonsirate how an account with simitar guidelines and characterislics would be
i..mh_mn.. Current markat yields are a5 of DR/OG/12 and there is no guaranlee that the actial portfalio's yield will be al the level indicaled sbove. Purchase yield,
Yield lo maturity, average quality snd average matunly may vary hased on market condltions andfor an account's Urique circumstances
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PLEASE SIGN BELOW:

Contractor/Proposer/ Bidder Company Name: Larry Femandes
v
Yool
Authorized Company Person’s Signature: S v7 1 %
N /,,f\( |
Authorized Company Person’s Title: National Sales Manager

Date: | m\ \MN\_\ 2
/o
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