AGREEMENT

THIS AGREEMENT is made and entered into as of this day of A
2018, by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinafter referred to as “SBBC”),
a body corporate and political subdivision of the State of Florida,

whose principal place of business is
600 Southeast Third Avenue, Fort Lauderdale, Florida 33301

and

Citigroup Global Markets Inc.
(hereinafter referred to as “VENDOR?),
whose principal place of business is
388 Greenwich Street
New York, NY 10013

WHEREAS, the SBBC is in need of Investment Banking Services and has selected the
VENDOR to provide such services; and

WHEREAS, VENDOR is willing to provide Investment Banking Services as Co-Manager
to the SBBC; and

WHEREAS, SBBC issued a Request for Proposal identified as RFP 19-008V, Investment
Banking Service (hereinafter referred to as “RFP”), dated April 2, 2018, and amended by
Addendum No. 1 dated April 20, 2018, of which is incorporated by reference herein, for the
purpose of receiving proposals for investment banking services as co-manager; and

WHEREAS, VENDOR offered a proposal in response to the RFP (hereinafter referred to
as “Proposal”) and which is incorporated herein by reference whereby VENDOR proposed to
provide investement banking services as co-manager.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1 - RECITALS

1.01 Recitals. The parties agree that the foregoing recitals are true and correct and
that such recitals are incorporated herein by reference.
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ARTICLE 2 — SPECIAL CONDITIONS

2.001 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall commence on August 1, 2018 and conclude on July
31, 2023. The term of the Agreement may, by mutual agreement in writing between SBBC and
VENDOR, be extended for two (2) additional one (1)-year periods and, if needed, 180 days beyond
the expiration date of the renewal period.

2.02  Description of Goods or Services Provided. VENDOR shall provide all
services to SBBC as specified in its Proposal and in compliance with this Agreement and the
RFP and its Addenda. See Attachment A.

2.03  Cost of Goods or Services. In Consideration for the services provided hereunder,
SBBC shall compensate the VENDOR as setforth in Attachment B.

2.04 Priority of Documents. In the event of a conflict between documents, the
following priority of documents shall govern.

First: This Agreement, then;

Second: Addendum No. 1 to RFP 19-008V, then;

Third: RFP 19-008V — Investment Banking Services, then;

Fourth: Proposal submitted by VENDOR in response to RFP 19-008V

2.05 Inspection of VENDOR’s Records by SBBC. VENDOR shall establish and
maintain books, records and documents (including electronic storage media) sufficient to reflect
all income and expenditures of funds provided by SBBC under this Agreement. All VENDOR’s
applicable records, regardless of the form in which they are kept, shall be open to inspection and
subject to audit, inspection, examination, evaluation and/or reproduction, during normal working
hours, by SBBC’s agent or its authorized representative to permit SBBC to evaluate, analyze and
verify the satisfactory performance of the terms and conditions of this Agreement and to evaluate,
analyze and verify the applicable business records of VENDOR directly relating to this Agreement
in order to verify the accuracy of invoices provided to SBBC. Such audit shall be no more than
one (1) time per calendar year.

€)] Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
have access to VENDOR’s records from the effective date of this Agreement, for the duration of
the term of this Agreement, and until the later of five (5) years after the termination of this
Agreement or five (5) years after the date of final payment by SBBC to VENDOR pursuant to this
Agreement.

(b) Notice of Inspection. SBBC’s agent or its authorized representative shall provide
VENDOR reasonable advance written notice (not to exceed two (2) weeks) of any intended audit,
inspection, examination, evaluation and or reproduction.
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(©) Audit Site Conditions. SBBC’s agent or its authorized representative shall have
access to VENDOR’s facilities and to any and all records related to this Agreement, and shall be
provided adequate and appropriate work space in order to exercise the rights permitted under this
section.

(d) Failure to Permit Inspection. Failure by VENDOR to permit audit, inspection,
examination, evaluation and/or reproduction as permitted under this section shall constitute
grounds for termination of this Agreement by SBBC for cause and shall be grounds for SBBC’s
denial of some or all of any VENDOR’s claims for payment.

(e) Overcharges and Unauthorized Charges. If an audit conducted in accordance with
this section discloses overcharges or unauthorized charges to SBBC by VENDOR in excess of two
percent (2%) of the total billings under this Agreement, the actual cost of SBBC’s audit shall be
paid by VENDOR. If the audit discloses billings or charges to which VENDOR is not contractually
entitled, VENDOR shall pay said sum to SBBC within twenty (20) days of receipt of written
demand unless otherwise agreed to in writing by both parties.

® Inspection of Subcontractor’s Records. If applicable, VENDOR shall require any
and all subcontractors, insurance agents and material suppliers (hereafter referred to as “Payees”)
providing services or goods with regard to this Agreement to comply with the requirements of this
section by insertion of such requirements in any written subcontract. Failure by VENDOR to
include such requirements in any subcontract shall constitute grounds for termination of this
Agreement by SBBC for cause and shall be grounds for the exclusion of some or all of any Payees’
costs from amounts payable by SBBC to VENDOR pursuant to this Agreement and such excluded
costs shall become the liability of VENDOR.

(2) Inspector General Audits. VENDOR shall comply and cooperate immediately with
any inspections, reviews, investigations, or audits deemed necessary by the Florida Office of the
Inspector General or by any other state or federal officials.

2.06 Notice. When any of the parties desire to give notice to the other, such notice
must be in writing, sent by U.S. Mail, postage prepaid, addressed to the party for whom it is
intended at the place last specified; the place for giving notice shall remain such until it is changed
by written notice in compliance with the provisions of this paragraph. For the present, the Parties
designate the following as the respective places for giving notice:

To SBBC: Superintendent of Schools
The School Board of Broward County, Florida
600 Southeast Third Avenue
Fort Lauderdale, Florida 33301

With a Copy to: Treasurer, Treasurer’s Office
The School Board of Broward County, Florida
600 S.E. 3" Avenue, 2™ Floor
Fort Lauderdale, Florida 33301

To VENDOR: Kevin Dempsey, Director
Citigroup Global Markets Inc.
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3800 Citigroup Center Drive
Tampa, FL 33610

With a Copy to: Michael Hole, Managing Director
Citigroup Global Markets Inc.
11780 US Highway One, Suite 201
North Palm Beach, Florida 33408

2.07 Background Screening. VENDOR shall comply with all requirements of
Sections 1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be
permitted access to school grounds when students are present, (2) will have direct contact with
students, or (3) have access or control of school funds, will successfully complete the background
screening required by the referenced statutes and meet the standards established by the statutes.
This background screening will be conducted by SBBC in advance of VENDOR or its personnel
providing any services under the conditions described in the previous sentence. VENDOR shall
bear the cost of acquiring the background screening required by Section 1012.32, Florida Statutes,
and any fee imposed by the Florida Department of Law Enforcement to maintain the fingerprints
provided with respect to VENDOR and its personnel. The parties agree that the failure of
VENDOR to perform any of the duties described in this section shall constitute a material breach
of this Agreement entitling SBBC to terminate immediately with no further responsibilities or
duties to perform under this Agreement. VENDOR agrees to indemnify and hold harmless SBBC,
its officers and employees from any liability in the form of physical or mental injury, death or
property damage resulting from VENDOR ’s failure to comply with the requirements of this section
or with Sections 1012.32 and 1012.465, Florida Statutes.

2.08 Public Records. The following provisions are required by Section 119.0701,
Florida Statutes, and may not be amended. VENDOR shall keep and maintain public records
required by SBBC to perform the services required under this Agreement. Upon request from
SBBC’s custodian of public records, VENDOR shall provide SBBC with a copy of any requested
public records or to allow the requested public records to be inspected or copied within a
reasonable time at a cost that does not exceed the cost provided in Chapter 119, Florida Statutes,
or as otherwise provided by law. VENDOR shall ensure that public records that are exempt or
confidential and exempt from public records disclosure requirements are not disclosed except as
authorized by law for the duration of the Agreement’s term and following completion of the
Agreement if VENDOR does not transfer the public records to SBBC. Upon completion of the
Agreement, VENDOR shall transfer, at no cost, to SBBC all public records in possession of
VENDOR or keep and maintain public records required by SBBC to perform the services required
under the Agreement. If VENDOR transfers all public records to SBBC upon completion of the
Agreement, VENDOR shall destroy any duplicate public records that are exempt or confidential
and exempt from public records disclosure requirements. If VENDOR keeps and maintains public
records upon completion of the Agreement, VENDOR shall meet all applicable requirements for
retaining public records. All records stored electronically must be provided to SBBC, upon request
from SBBC’s custodian of public records, in a format that is compatible with SBBC ’s information
technology systems.

Agreement with Citigroup Global Markets Inc.
Page 4 of 12



IF A PARTY TO THIS AGREEMENT HAS QUESTIONS REGARDING
THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO ITS
DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THE
AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT
754-321-1900, REQUEL.BELL@BROWARDSCHOOLS.COM, RISK
MANAGEMENT DEPARTMENT, PUBLIC RECORDS DIVISION, 600
SOUTHEAST THIRD AVENUE, FORT LAUDERDALE, FLORIDA 33301.

2.09 Liability. This section shall survive the termination of all performance or
obligations under this Agreement and shall be fully binding until such time as any proceeding
brought on account of this Agreement is barred by any applicable statute of limitations.

(a) By SBBC: SBBC agrees to be fully responsible up to the limits of Section
768.28, Florida Statutes, for its acts of negligence, or its employees’ acts of negligence when acting
within the scope of their employment and agrees to be liable for any damages resulting from said
negligence.

(b) By VENDOR: VENDOR agrees to indemnify, hold harmless and defend
SBBC, its agents, servants and employees from any and all claims, judgments, costs, and expenses
including, but not limited to, reasonable attorney’s fees, reasonable investigative and discovery
costs, court costs and all other sums which SBBC, its agents, servants and employees may pay or
become obligated to pay on account of any, all and every claim or demand, or assertion of liability,
or any claim or action founded thereon, arising or alleged to have arisen out of the products, goods
or services furnished by VENDOR, its agents, servants or employees; the equipment of VENDOR,
its agents, servants or employees while such equipment is on premises owned or controlled by
SBBC; or the negligence of VENDOR or the negligence of VENDO’s agents when acting within
the scope of their employment, whether such claims, judgments, costs and expenses be for
damages, damage to property including SBBC’s property, and injury or death of any person
whether employed by VENDOR, SBBC or otherwise.

2.10 Insurance Requirements. VENDOR shall comply with the following insurance
requirements throughout the term of this Agreement:

(a) General Liability. VENDOR shall maintain General Liability insurance during the
term of this Agreement with limits not less than $1,000,000 per occurrence for Bodily Injury/
Property Damage; $1,000,000 General Aggregate; and limits not less than $1,000,000 for
Products/Completed Operations Aggregate.

(b) Professional Liability/Errors & Omissions. VENDOR shall maintain
Professional Liability/Errors & Omissions insurance during the term of this Agreement with a limit
of not less than $1,000,000 per occurrence covering services provided under this Agreement.

(c) Workers” Compensation. VENDOR shall maintain Workers’ Compensation
insurance during the term of this Agreement in compliance with the limits specified in Chapter
440, Florida Statutes, and Employer’s Liability limits shall not be less than
$100,000/$100,000/$500,000 (each accident/disease-each employee/disease-policy limit).
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(d) Auto Liability. VENDOR shall maintain Owned, Non-Owned and Hired Auto
Liability insurance with Bodily Injury and Property Damage limits of not less than $1,000,000
Combined Single Limit.

(e) Acceptability of Insurance Carriers. The insurance policies required under this
Agreement shall be issued by companies qualified to do business in the State of Florida and having
a rating of at least A- VI by AM Best or Aa3 by Moody’s Investor Service.

® Verification of Coverage. Proof of the required insurance must be furnished by
VENDOR to SBBC’s Risk Management Department by Certificate of Insurance within fifteen
(15) days of the date of this Agreement. To streamline this process, SBBC has partnered with
EXIGIS Risk Management Services to collect and verify insurance documentation. All certificates
(and any required documents) must be received and approved by SBBC’s Risk Management
Department before any work commences to permit VENDOR to remedy any deficiencies.
VENDOR must verify its account information and provide contact details for its Insurance Agent
via the link provided to it by email.

(g) Required Conditions. Liability policies must include the following terms on the
Certificate of Insurance:

1) The School Board of Broward County, Florida, its members, officers, employees and
agents are added as additional insured.

2) All liability policies are primary of all other valid and collectable coverage maintained
by The School Board of Broward County, Florida.

3) Certificate Holder: The School Board of Broward County, Florida, c/o EXIGIS Risk
Management Services, P.O. Box 4668-ECM, New York, New York 10163-4668.

(h) Cancellation of Insurance. VENDOR is prohibited from providing services under
this Agreement with SBBC without the minimum required insurance coverage and must notify
SBBC within two (2) business days if required insurance is cancelled.

(1) SBBC reserves the right to review, reject or accept any required policies of
insurance, including limits, coverage or endorsements, herein throughout the term of this
Agreement.

2.11 Nondiscrimination.

(a) As a condition of entering into this Agreement, VENDOR represents and warrants
that it will comply with the SBBC’s Commercial Nondiscrimination Policy, as described under,
Section D.1 of SBBC’s Policy No. 3330 — Supplier Diversity Outreach Program.

(b) As part of such compliance, VENDOR shall not discriminate on the basis of race,
color, religion, ancestry or national origin, sex, age, marital status, sexual orientation, or on the
basis of disability or other unlawful forms of discrimination in the solicitation, selection, hiring,
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or commercial treatment of subcontractors, vendors, suppliers, or commercial customers, nor shall
VENDOR retaliate against any person for reporting instances of such discrimination. VENDOR
shall provide equal opportunity for subcontractors, vendors, and suppliers to participate in all of
its public sector and private sector subcontracting and supply opportunities, provided that nothing
contained in this clause shall prohibit or limit otherwise lawful efforts to remedy the effects of
marketplace discrimination that have occurred or are occurring in the SBBC’s relevant
marketplace. VENDOR understands and agrees that a material violation of this clause shall be
considered a material breach of this Agreement and may result in termination of this Agreement,
disqualification of the company from participating in SBBC Agreements, or other sanctions. This
clause is not enforceable by or for the benefit of, and creates no obligation to, any third party.

2.12  Annual Appropriation. The performance and obligations of SBBC under this
Agreement shall be contingent upon an annual budgetary appropriation by its governing body. If
SBBC does not allocate funds for the payment of services or products to be provided under this
Agreement, this Agreement may be terminated by SBBC at the end of the period for which funds
have been allocated. SBBC shall notify the other party at the earliest possible time before such
termination. No penalty shall accrue to SBBC in the event this provision is exercised, and SBBC
shall not be obligated or liable for any future payments due or any damages as a result of
termination under this section.

2.13  Excess Funds. Any party receiving funds paid by SBBC under this
Agreement agrees to promptly notify SBBC of any funds erroneously received from SBBC upon
the discovery of such erroneous payment or overpayment. Any such excess funds shall be refunded
to SBBC.

2.14 Incorporation by Reference. Attachments A and B attached hereto and
referenced herein shall be deemed to be incorporated into this Agreement by reference.

ARTICLE 3 — GENERAL CONDITIONS

3.01 No Waiver of Sovereign Immunity. Nothing herein is intended to serve as
a waiver of sovereign immunity by any agency or political subdivision to which sovereign
immunity may be applicable or of any rights or limits to liability existing under Section 768.28,
Florida Statutes. This section shall survive the termination of all performance or obligations under
this Agreement and shall be fully binding until such time as any proceeding brought on account of
this Agreement is barred by any applicable statute of limitations.

3.02 No Third Party Beneficiaries. The parties expressly acknowledge that it is
not their intent to create or confer any rights or obligations in or upon any third person or entity
under this Agreement. None of the parties intend to directly or substantially benefit a third party
by this Agreement. The parties agree that there are no third party beneficiaries to this Agreement
and that no third party shall be entitled to assert a claim against any of the parties based upon this
Agreement. Nothing herein shall be construed as consent by an agency or political subdivision of
the State of Florida to be sued by third parties in any matter arising out of any Agreement.

3.03 Independent Contractor. The parties to this Agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
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another. Neither party or its respective agents, employees, subcontractors or assignees shall
represent to others that it has the authority to bind the other party unless specifically authorized in
writing to do so. No right to SBBC retirement, leave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
Agreement. SBBC shall not be responsible for social security, withholding taxes, contributions to
unemployment compensation funds or insurance for the other party or the other party’s officers,
employees, agents, subcontractors or assignees.

3.04 Default. The parties agree that, in the event that either party is in default of
its obligations under this Agreement, the non-defaulting party shall provide to the defaulting party
(30) days written notice to cure the default. However, in the event said default cannot be cured
within said thirty (30) day period and the defaulting party is diligently attempting in good faith to
cure same, the time period shall be reasonably extended to allow the defaulting party additional
cure time. Upon the occurrence of a default that is not cured during the applicable cure period, this -
Agreement may be terminated by the non-defaulting party upon thirty (30) days notice. This
remedy is not intended to be exclusive of any other remedy, and each and every such remedy shall
be cumulative and shall be in addition to every other remedy now or hereafter existing at law or in
equity or by statute or otherwise. No single or partial exercise by any party of any right, power, or
remedy hereunder shall preclude any other or future exercise thereof. Nothing in this section shall
be construed to preclude termination for convenience pursuant to Section 3.05.

3.05 Termination. This Agreement may be canceled with or without cause by
SBBC during the term hereof upon thirty (30) days written notice to the other parties of its desire
to terminate this Agreement. In the event of such termination, SBBC shall be entitled to a pro rata
refund of any pre-paid amounts for any services scheduled to be delivered after the effective date
of such termination. SBBC shall have no liability for any property left on SBBC’s property by any
party to this Agreement after the termination of this Agreement. Any party contracting with SBBC
under this Agreement agrees that any of its property placed upon SBBC’s facilities pursuant to this
Agreement shall be removed within ten (10) business days following the termination, conclusion
or cancellation of this Agreement and that any such property remaining upon SBBC’s facilities
after that time shall be deemed to be abandoned, title to such property shall pass to SBBC, and
SBBC may use or dispose of such property as SBBC deems fit and appropriate.

3.06 Compliance with Laws. Each party shall comply with all applicable federal,
state and local laws, SBBC policies, codes, rules and regulations in performing its duties,
responsibilities and obligations pursuant to this Agreement.

3.07 Place of Performance. All obligations of SBBC under the terms of this
Agreement are reasonably susceptible of being performed in Broward County, Florida and shall
be payable and performable in Broward County, Florida.

3.08 Governing Law and Venue. This Agreement shall be interpreted and
construed in accordance with and governed by the laws of the State of Florida. Any controversies
or legal problems arising out of this Agreement and any action involving the enforcement or
interpretation of any rights hereunder shall be submitted exclusively to the jurisdiction of the State
courts of the Seventeenth Judicial Circuit of Broward County, Florida or to the jurisdiction of the
United States District Court for the Southern District of Florida. Each party agrees and admits that
the state courts of the Seventeenth Judicial Circuit of Broward County, Florida or the United States
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District Court for the Southern District of Florida shall have jurisdiction over it for any dispute
arising under this Agreement.

3.09 Entirety of Agreement. This document incorporates and includes all prior
negotiations, correspondence, conversations, agreements and understandings applicable to the
matters contained herein and the parties agree that there are no commitments, agreements or
understandings concerning the subject matter of this Agreement that are not contained in this
document. Accordingly, the parties agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written.

3.10 Binding Effect. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns.

3.11 Assignment. Neither this Agreement nor any interest herein may be assigned,
transferred or encumbered by any party without the prior written consent of the other party. There
shall be no partial assignments of this Agreement including, without limitation, the partial
assignment of any right to receive payments from SBBC.

3.12 Captions. The captions, section designations, section numbers, article
numbers, titles and headings appearing in this Agreement are inserted only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
scope or intent of such articles or sections of this Agreement, nor in any way affect this Agreement
and shall not be construed to create a conflict with the provisions of this Agreement.

3.13  Severability. In the event that any one or more of the sections, paragraphs,
sentences, clauses or provisions contained in this Agreement is held by a court of competent
jurisdiction to be invalid, illegal, unlawful, unenforceable or void in any respect, such shall not
affect the remaining portions of this Agreement and the same shall remain in full force and effect
as if such invalid, illegal, unlawful, unenforceable or void sections, paragraphs, sentences, clauses
or provisions had never been included herein.

3.14 Preparation of Agreement. The parties acknowledge that they have sought and
obtained whatever competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein and that the preparation of this
Agreement has been their joint effort. The language agreed to herein expresses their mutual intent
and the resulting document shall not, solely as a matter of judicial construction, be construed more
severely against one of the parties than the other.

3.15 Amendments. No modification, amendment, or alteration in the terms or
conditions contained herein shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by each party hereto.

3.16 Waiver. The parties agree that each requirement, duty and obligation set
forth herein is substantial and important to the formation of this Agreement and, therefore, is a
material term hereof. Any party’s failure to enforce any provision of this Agreement shall not be
deemed a waiver of such provision or modification of this Agreement unless the waiver is in
writing and signed by the party waiving such provision. A written waiver shall only be effective
as to the specific instance for which it is obtained and shall not be deemed a continuing or future
waiver.
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3.17 Force Majeure. Neither party shall be obligated to perform any duty,
requirement or obligation under this Agreement if such performance is prevented by fire,
hurricane, earthquake, explosion, wars, sabotage, accident, flood, acts of God, strikes, or other
labor disputes, riot or civil commotions, or by reason of any other matter or condition beyond the
control of either party, and which cannot be overcome by reasonable diligence and without unusual
expense (“Force Majeure”). In no event shall a lack of funds on the part of either party be deemed
Force Majeure.

3.18 Survival. All representations and warranties made herein, indemnification
obligations, obligations to reimburse SBBC, obligations to maintain and allow inspection and audit
of records and property, obligations to maintain the confidentiality of records, reporting
requirements, and obligations to return public funds shall survive the termination of this
Agreement.

3.19 Agreement Administration. SBBC has delegated authority to the Superintendent
of Schools or his/her designee to take any actions necessary to implement and administer this
Agreement.

3.20 Counterparts and Multiple Originals. This Agreement may be executed in
multiple originals, and may be executed in counterparts, each of which shall be deemed to be an
original, but all of which, taken together, shall constitute one and the same Agreement.

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

IN WITNESS WHEREQOF, the Parties hereto have made and executed this Agreement
on the date first above written.

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGES FOLLOW]
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FOR SBBC:

(Corporate Seal) THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA
By

ATTEST: Nora Rupert, Chair

Approved as to Form and Legal Content:

Robert W. Runcie, Superintendent of Schools £ Digitally signed by Kathelyn Jacques-

Adams, Esq. - kathelyn.jacques-
2 éﬂ&% Sy anh” f¢4/md adams@gbrowardschools.com
ﬁ Reason: Citigroup Global Markets Inc. -
: RFP 19-008Y Investment Banking Service

Date: 2018.05.25 21:06:57 -04'00'

Office of the General Counsel

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS]
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FOR VENDOR:

(Corporate Seal)

CITIGROUP GrOBAL MARKETS INC.

ATTEST:

, Secretary
-Or-

iz

/
Wltness ’\/[

Wllneas . W \ =

L
/\“‘—_——

The Following Notarization is Required for Every Agreement Without Regard to
Whether the Party Chose to Use a Secretary’s Attestation or Two (2) Witnesses.

STATE OF ‘% \0vid.on

COUNTY OF _\:L Lslwrvgin

The foregoing instrument was acknowledged before me this ﬁ D day of

My ,2012 by _ \evin Vemgsey of
Name of Person
Caxhgedy P (looal Mavits Tinc. . on behalf of the corporation/agency.

7 Name of Corporation or Agency
He/She is personally known to me or produced

as

identification and did/did not first take an oath. Type of Identification

My Commission Expires: };5 | <\\4—f
umun gy Signat\ure — Notary Public
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%%)-,_ i, b SEE S S Notary’s Commission No.
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ATTACHMENT A
Scope of Services as Defined in RFP 19-008V

Section Scope of Service

54.21 Awardee(s) shall make recommendations on all aspects of the assigned financing including, but
not limited to, the timing of the sale of bonds, call provisions, marketing, credit enhancement and
evaluation of refunding opportunities and other structuring aspects.

54.2.2 Awardee(s) shall purchase the bonds upon the terms and conditions mutually acceptable to SBBC
and the underwriter(s) pursuant to a Purchase Agreement.

54.2.3 Awardee(s) shall assist with investor relations including accessing new buyers and market
sectors for SBBC bonds.

5424 Awardee(s) shall participate in the drafting of the Official Statement and other bond documents
as required.

54.2.5 Awardee(s) shall provide specific information as may be requested by SBBC regarding orders
and allotments of bonds, and take direction from SBBC in respect of allotment requests.

54.26 Awardee(s) shall consult with SBBC, its financial advisor, tax and bond counsel regarding the
structure and sizing of proposed financing.

54.27 Awardee(s) shall answer questions from bond counsel's preparation of legal documentation and
Official Statement for financing as may be requested.

54.2.8 Awardee(s) shall participate with SBBC, its financial advisor and bond counsel in activities
associated with rating reviews, as may be requested.

54.2.9 Awardee(s) shall submit a bond purchase agreement to SBBC which, when executed by both
parties, will constitute a contract for the purchase of the bonds for resale to investors.

54.210 Awardee(s) shall assist SBBC in all matters as necessary to ensure the successful marketing and
sale of the additional bonds.

54.2.11 Awardee(s) shall prepare and execute a detailed marketing plan.

5.4.2.12 Awardee(s) shall coordinate underwriting team and ensure timely dissemination of all materials to
underwriting team. (SENIOR MANAGERS ONLY)

5.4.2.13 Awardee(s) shall prepare and deliver preliminary pricing information to SBBC and its financial
advisor at least three (3) days prior to the schedule sate.
This information shall include:
a) Actual quotations for spread components,
b) An estimated interest rate scale detailing rates and yields,
c) Details on comparable recent sales, indicating the interest rate, spread components, ratings
unusual aspects, etc.
d) A description and characterization of current market (if the market is considered "adverse’, the
justification should appear here).
e) The sale method - syndicate or selling group (proposed members of a syndicate should be
indicated, and SBBC maintains the right to add other firms), and
f) The proposed strategy and desirability for marketing to retail customers and to institutional
investors.

5.4.2.14 Awardee(s) shall prepare and transmit electronically, a post-sale summary of a transaction. This
document should include:
(i) all relevant pricing information,
(ii) a breakdown of orders between retail and institutional buyers,
(iii) orders and allotments by firm, if applicable, and
(iv) a discussion of any circumstances relating to the market or SBBC's offering that may have
impacted the sale results (See Section 3.7)

5.4.2.15 Awardee(s) shall coordinate closing arrangements with bond counsel, financial advisor and

SBBC.




ATTACHMENT B

CITIGROUP GLOBAL MARKETS INC.
COST OF SERVICES - RFP 19-008V

EXPENSE CATEGORY

COST

TOTAL AVERAGE TAKEDOWN for Certificate of
Participation (COPs)

$1.50

UNDERWRITER'S COUNSEL MAXIUM - $15,000

UP TO $22,500 WITH MINORITY PARTICIPATION
TRAVEL/OUT OF POCKET EXPENSE ] $500
SBBC REQUESTED TRAVEL OUT OF FLORIDA, $2,000

TRAVEL & MISC.

(Additional Costs COPs- List all expenses below - Management Fee/Underwriter's

Risk, etc.)

IPREO/Dalcomp S 0.100764 /Bond
Dayloan S 0.015653 /Bond
CUSIP Fee S 0.004960 /Bond
DTC Fee S 0.004000 /Bond

(Additional Costs GOBs- List all expenses below - Management Fee/Underwriter's

Risk, etc.)

IPREQ/Dalcomp S 0.100764 /Bond
Dayloan S 0.015036 /Bond
CUSIP Fee S 0.004785 /Bond
DTC Fee S 0.004000 /Bond




AGREEMENT

THIS AGREEMENT is made and entered into as of this day of ,
2018, by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinafter referred to as “SBBC”),
a body corporate and political subdivision of the State of Florida,
whose principal place of business is
600 Southeast Third Avenue, Fort Lauderdale, Florida 33301

and

J.P. Morgan Securities LLC
(hereinafter referred to as “VENDOR”),
whose principal place of business is
383 Madison Avenue
New York, New York 10179

WHEREAS, the SBBC is in need of Investment Banking Services and has selected the
VENDOR to provide such services; and

WHEREAS, VENDOR is willing to provide Investment Banking Services as Senior
Manager and/or Co-Manager to the SBBC; and

WHEREAS, SBBC issued a Request for Proposal identified as RFP 19-008V, Investment
Banking Service (hercinafter referred to as “RFP”), dated April 2, 2018, and amended by
Addendum No. 1 dated April 20, 2018, of which is incorporated by reference herein, for the
purpose of receiving proposals for investment banking services as senior manager and/or co-
manager; and

WHEREAS, VENDOR offered a proposal in response to the RFP (hereinafter referred to
as “Proposal”) and which is incorporated herein by reference whereby VENDOR proposed to
provide investement banking services as a senior manager and/or co-manager.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1-RECITALS

1.01 Recitals. The parties agree that the foregoing recitals are true and correct and
that such recitals are incorporated herein by reference.
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ARTICLE 2 — SPECIAL CONDITIONS

2.01 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall commence on August 1, 2018 and conclude on July
31, 2023. The term of the Agreement may, by mutual agreement in writing between SBBC and
VENDOR, be extended for two (2) additional one(1)-year periods and, if needed, 180 days beyond
the expiration date of the renewal period.

2.02 Description of Goods or Services Provided. VENDOR shall provide all
services to SBBC as specified in its Proposal and in compliance with this Agreement and the
RFP and its Addenda. See Attachment A.

2.03 Cost of Goods or Services. In Consideration for the services provided hereunder,
SBBC shall compensate the VENDOR as setforth in Attachment B.

2.04  Priority of Documents. In the event of a conflict between documents, the
following priority of documents shall govern.

First: This Agreement, then;

Second: Addendum No. 1 to RFP 19-008V, then;

Third: RFP 19-008V — Investment Banking Services, then;

Fourth: Proposal submitted by VENDOR in response to RFP 19-008V

2.05 Inspection of VENDOR’s Records by SBBC. VENDOR shall establish and
maintain books, records and documents (including electronic storage media) sufficient to reflect
all income and expenditures of funds provided by SBBC under this Agreement. All VENDOR’s
applicable records, regardless of the form in which they are kept, shall be open to inspection and
subject to audit, inspection, examination, evaluation and/or reproduction, during normal working
hours, by SBBC’s agent or its authorized representative to permit SBBC to evaluate, analyze and
verify the satisfactory performance of the terms and conditions of this Agreement and to evaluate,
analyze and verify the applicable business records of VENDOR directly relating to this Agreement
in order to verify the accuracy of invoices provided to SBBC. Such audit shall be no more than
one (1) time per calendar year.

€)) Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
have access to VENDOR’s records from the effective date of this Agreement, for the duration of
the term of this Agreement, and until the later of five (5) years after the termination of this
Agreement or five (5) years after the date of final payment by SBBC to VENDOR pursuant to this
Agreement.

(b) Notice of Inspection. SBBC’s agent or its authorized representative shall provide
VENDOR reasonable advance written notice (not to exceed two (2) weeks) of any intended audit,
inspection, examination, evaluation and or reproduction.

Agreement with J.P.Morgan Securities LLC
Page 2 of 12



(© Audit Site Conditions. SBBC’s agent or its authorized representative shall have
access to VENDOR’s facilities and to any and all records related to this Agreement, and shall be
provided adequate and appropriate work space in order to exercise the rights permitted under this
section.

(d) Failure to Permit Inspection. Failure by VENDOR to permit audit, inspection,
examination, evaluation and/or reproduction as permitted under this section shall constitute
grounds for termination of this Agreement by SBBC for cause and shall be grounds for SBBC’s
denial of some or all of any VENDOR’s claims for payment.

(e Overcharges and Unauthorized Charges. If an audit conducted in accordance with
this section discloses overcharges or unauthorized charges to SBBC by VENDOR in excess of two
percent (2%) of the total billings under this Agreement, the actual cost of SBBC’s audit shall be
paid by VENDOR. If the audit discloses billings or charges to which VENDOR is not contractually
entitled, VENDOR shall pay said sum to SBBC within twenty (20) days of receipt of written
demand unless otherwise agreed to in writing by both parties.

()] Inspection of Subcontractor’s Records. If applicable, VENDOR shall require any
and all subcontractors, insurance agents and material suppliers (hereafter referred to as “Payees”)
providing services or goods with regard to this Agreement to comply with the requirements of this
section by insertion of such requirements in any written subcontract. Failure by VENDOR to
include such requirements in any subcontract shall constitute grounds for termination of this
Agreement by SBBC for cause and shall be grounds for the exclusion of some or all of any Payees’
costs from amounts payable by SBBC to VENDOR pursuant to this Agreement and such excluded
costs shall become the liability of VENDOR.

(9) Inspector General Audits. VENDOR shall comply and cooperate immediately with
any inspections, reviews, investigations, or audits deemed necessary by the Florida Office of the
Inspector General or by any other state or federal officials.

2.06 Notice. When any of the parties desire to give notice to the other, such notice
must be in writing, sent by U.S. Mail, postage prepaid, addressed to the party for whom it is
intended at the place last specified; the place for giving notice shall remain such until it is changed
by written notice in compliance with the provisions of this paragraph. For the present, the Parties
designate the following as the respective places for giving notice:

To SBBC: Superintendent of Schools
The School Board of Broward County, Florida
600 Southeast Third Avenue
Fort Lauderdale, Florida 33301

With a Copy to: Treasurer, Treasurer’s Office
The School Board of Broward County, Florida
600 S.E. 39 Avenue, 2" Floor
Fort Lauderdale, Florida 33301

To VENDOR: T.J. Whitehouse
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Executive Director

J.P. Morgan Securities LLC
1450 Brickell Ave., 33" Floor
Miami, FI 33131

With a Copy to: Gary Garay
Vice President
J.P. Morgan Securities LLC
1450 Brickell Ave., 33" Floor
Miami, FI 33131

2.07 Background Screening. VENDOR shall comply with all requirements of
Sections 1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be
permitted access to school grounds when students are present, (2) will have direct contact with
students, or (3) have access or control of school funds, will successfully complete the background
screening required by the referenced statutes and meet the standards established by the statutes.
This background screening will be conducted by SBBC in advance of VENDOR or its personnel
providing any services under the conditions described in the previous sentence. VENDOR shall
bear the cost of acquiring the background screening required by Section 1012.32, Florida Statutes,
and any fee imposed by the Florida Department of Law Enforcement to maintain the fingerprints
provided with respect to VENDOR and its personnel. The parties agree that the failure of
VENDOR to perform any of the duties described in this section shall constitute a material breach
of this Agreement entitling SBBC to terminate immediately with no further responsibilities or
duties to perform under this Agreement. VENDOR agrees to indemnify and hold harmless SBBC,
its officers and employees from any liability in the form of physical or mental injury, death or
property damage resulting from VENDOR ’s failure to comply with the requirements of this section
or with Sections 1012.32 and 1012.465, Florida Statutes.

2.08 Public Records. The following provisions are required by Section 119.0701,
Florida Statutes, and may not be amended. VENDOR shall keep and maintain public records
required by SBBC to perform the services required under this Agreement. Upon request from
SBBC'’s custodian of public records, VENDOR shall provide SBBC with a copy of any requested
public records or to allow the requested public records to be inspected or copied within a
reasonable time at a cost that does not exceed the cost provided in Chapter 119, Florida Statutes,
or as otherwise provided by law. VENDOR shall ensure that public records that are exempt or
confidential and exempt from public records disclosure requirements are not disclosed except as
authorized by law for the duration of the Agreement’s term and following completion of the
Agreement if VENDOR does not transfer the public records to SBBC. Upon completion of the
Agreement, VENDOR shall transfer, at no cost, to SBBC all public records in possession of
VENDOR or keep and maintain public records required by SBBC to perform the services required
under the Agreement. If VENDOR transfers all public records to SBBC upon completion of the
Agreement, VENDOR shall destroy any duplicate public records that are exempt or confidential
and exempt from public records disclosure requirements. If VENDOR keeps and maintains public
records upon completion of the Agreement, VENDOR shall meet all applicable requirements for
retaining public records. All records stored electronically must be provided to SBBC, upon request
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from SBBC’s custodian of public records, in a format that is compatible with SBBC ’s information
technology systems.

IF A PARTY TO THIS AGREEMENT HAS QUESTIONS REGARDING
THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO ITS
DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THE
AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT
754-321-1900, REQUEL.BELL@BROWARDSCHOOLS.COM, RISK
MANAGEMENT DEPARTMENT, PUBLIC RECORDS DIVISION, 600
SOUTHEAST THIRD AVENUE, FORT LAUDERDALE, FLORIDA 33301.

2.09 Liability. This section shall survive the termination of all performance or
obligations under this Agreement and shall be fully binding until such time as any proceeding
brought on account of this Agreement is barred by any applicable statute of limitations.

@) By SBBC:  SBBC agrees to be fully responsible up to the limits of Section
768.28, Florida Statutes, for its acts of negligence, or its employees’ acts of negligence when acting
within the scope of their employment and agrees to be liable for any damages resulting from said
negligence.

(b) By VENDOR: VENDOR agrees to indemnify, hold harmless and defend
SBBC, its agents, servants and employees from any and all claims, judgments, costs, and expenses
including, but not limited to, reasonable attorney’s fees, reasonable investigative and discovery
costs, court costs and all other sums which SBBC, its agents, servants and employees may pay or
become obligated to pay on account of any, all and every claim or demand, or assertion of liability,
or any claim or action founded thereon, arising or alleged to have arisen out of the products, goods
or services furnished by VENDOR, its agents, servants or employees; the equipment of VENDOR,
its agents, servants or employees while such equipment is on premises owned or controlled by
SBBC; or the negligence of VENDOR or the negligence of VENDO’s agents when acting within
the scope of their employment, whether such claims, judgments, costs and expenses be for
damages, damage to property including SBBC’s property, and injury or death of any person
whether employed by VENDOR, SBBC or otherwise.

2.10 Insurance Reguirements. VENDOR shall comply with the following insurance
requirements throughout the term of this Agreement:

€)) General Liability. VENDOR shall maintain General Liability insurance during the
term of this Agreement with limits not less than $1,000,000 per occurrence for Bodily Injury/
Property Damage; $1,000,000 General Aggregate; and limits not less than $1,000,000 for
Products/Completed Operations Aggregate.

(b) Professional Liability/Errors & Omissions. VENDOR shall maintain
Professional Liability/Errors & Omissions insurance during the term of this Agreement with a limit
of not less than $1,000,000 per occurrence covering services provided under this Agreement.
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(© Workers’ Compensation. VENDOR shall maintain Workers’ Compensation
insurance during the term of this Agreement in compliance with the limits specified in Chapter
440, Florida Statutes, and Employer’s Liability limits shall not be less than
$100,000/$100,000/$500,000 (each accident/disease-each employee/disease-policy limit).

(d) Auto Liability. VENDOR shall maintain Owned, Non-Owned and Hired Auto
Liability insurance with Bodily Injury and Property Damage limits of not less than $1,000,000
Combined Single Limit.

(e) Acceptability of Insurance Carriers. The insurance policies required under this
Agreement shall be issued by companies qualified to do business in the State of Florida and having
a rating of at least A- VI by AM Best or Aa3 by Moody’s Investor Service.

M Verification of Coverage. Proof of the required insurance must be furnished by
VENDOR to SBBC’s Risk Management Department by Certificate of Insurance within fifteen
(15) days of the date of this Agreement. To streamline this process, SBBC has partnered with
EXIGIS Risk Management Services to collect and verify insurance documentation. All certificates
(and any required documents) must be received and approved by SBBC’s Risk Management
Department before any work commences to permit VENDOR to remedy any deficiencies.
VENDOR must verify its account information and provide contact details for its Insurance Agent
via the link provided to it by email.

(9) Required Conditions. Liability policies must include the following terms on the
Certificate of Insurance:

1) The School Board of Broward County, Florida, its members, officers, employees and
agents are added as additional insured.

2) All liability policies are primary of all other valid and collectable coverage maintained
by The School Board of Broward County, Florida.

3) Certificate Holder: The School Board of Broward County, Florida, c/o EXIGIS Risk
Management Services, P.O. Box 4668-ECM, New York, New York 10163-4668.

(h) Cancellation of Insurance. VENDOR is prohibited from providing services under
this Agreement with SBBC without the minimum required insurance coverage and must notify
SBBC within two (2) business days if required insurance is cancelled.

0] SBBC reserves the right to review, reject or accept any required policies of
insurance, including limits, coverage or endorsements, herein throughout the term of this
Agreement.

2.11 Nondiscrimination.

@ As a condition of entering into this Agreement, VENDOR represents and warrants
that it will comply with the SBBC’s Commercial Nondiscrimination Policy, as described under,
Section D.1 of SBBC’s Policy No. 3330 — Supplier Diversity Outreach Program.
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(b) As part of such compliance, VENDOR shall not discriminate on the basis of race,
color, religion, ancestry or national origin, sex, age, marital status, sexual orientation, or on the
basis of disability or other unlawful forms of discrimination in the solicitation, selection, hiring,
or commercial treatment of subcontractors, vendors, suppliers, or commercial customers, nor shall
VENDOR retaliate against any person for reporting instances of such discrimination. VENDOR
shall provide equal opportunity for subcontractors, vendors, and suppliers to participate in all of
its public sector and private sector subcontracting and supply opportunities, provided that nothing
contained in this clause shall prohibit or limit otherwise lawful efforts to remedy the effects of
marketplace discrimination that have occurred or are occurring in the SBBC’s relevant
marketplace. VENDOR understands and agrees that a material violation of this clause shall be
considered a material breach of this Agreement and may result in termination of this Agreement,
disqualification of the company from participating in SBBC Agreements, or other sanctions. This
clause is not enforceable by or for the benefit of, and creates no obligation to, any third party.

2.12 Annual Appropriation. The performance and obligations of SBBC under this
Agreement shall be contingent upon an annual budgetary appropriation by its governing body. If
SBBC does not allocate funds for the payment of services or products to be provided under this
Agreement, this Agreement may be terminated by SBBC at the end of the period for which funds
have been allocated. SBBC shall notify the other party at the earliest possible time before such
termination. No penalty shall accrue to SBBC in the event this provision is exercised, and SBBC
shall not be obligated or liable for any future payments due or any damages as a result of
termination under this section.

2.13  Excess Funds. Any party receiving funds paid by SBBC under this
Agreement agrees to promptly notify SBBC of any funds erroneously received from SBBC upon
the discovery of such erroneous payment or overpayment. Any such excess funds shall be refunded
to SBBC.

2.14  Incorporation by Reference. Attachments A and B attached hereto and
referenced herein shall be deemed to be incorporated into this Agreement by reference.

ARTICLE 3 - GENERAL CONDITIONS

3.01 No Waiver of Sovereign Immunity. Nothing herein is intended to serve as
a waiver of sovereign immunity by any agency or political subdivision to which sovereign
immunity may be applicable or of any rights or limits to liability existing under Section 768.28,
Florida Statutes. This section shall survive the termination of all performance or obligations under
this Agreement and shall be fully binding until such time as any proceeding brought on account of
this Agreement is barred by any applicable statute of limitations.

3.02 No Third Party Beneficiaries. The parties expressly acknowledge that it is
not their intent to create or confer any rights or obligations in or upon any third person or entity
under this Agreement. None of the parties intend to directly or substantially benefit a third party
by this Agreement. The parties agree that there are no third party beneficiaries to this Agreement
and that no third party shall be entitled to assert a claim against any of the parties based upon this
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Agreement. Nothing herein shall be construed as consent by an agency or political subdivision of
the State of Florida to be sued by third parties in any matter arising out of any Agreement.

3.03 Independent Contractor. The parties to this Agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
another. Neither party or its respective agents, employees, subcontractors or assignees shall
represent to others that it has the authority to bind the other party unless specifically authorized in
writing to do so. No right to SBBC retirement, leave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
Agreement. SBBC shall not be responsible for social security, withholding taxes, contributions to
unemployment compensation funds or insurance for the other party or the other party’s officers,
employees, agents, subcontractors or assignees.

3.04 Default. The parties agree that, in the event that either party is in default of
its obligations under this Agreement, the non-defaulting party shall provide to the defaulting party
(30) days written notice to cure the default. However, in the event said default cannot be cured
within said thirty (30) day period and the defaulting party is diligently attempting in good faith to
cure same, the time period shall be reasonably extended to allow the defaulting party additional
cure time. Upon the occurrence of a default that is not cured during the applicable cure period, this
Agreement may be terminated by the non-defaulting party upon thirty (30) days notice. This
remedy is not intended to be exclusive of any other remedy, and each and every such remedy shall
be cumulative and shall be in addition to every other remedy now or hereafter existing at law or in
equity or by statute or otherwise. No single or partial exercise by any party of any right, power, or
remedy hereunder shall preclude any other or future exercise thereof. Nothing in this section shall
be construed to preclude termination for convenience pursuant to Section 3.05.

3.05 Termination. This Agreement may be canceled with or without cause by
SBBC during the term hereof upon thirty (30) days written notice to the other parties of its desire
to terminate this Agreement. In the event of such termination, SBBC shall be entitled to a pro rata
refund of any pre-paid amounts for any services scheduled to be delivered after the effective date
of such termination. SBBC shall have no liability for any property left on SBBC’s property by any
party to this Agreement after the termination of this Agreement. Any party contracting with SBBC
under this Agreement agrees that any of its property placed upon SBBC’s facilities pursuant to this
Agreement shall be removed within ten (10) business days following the termination, conclusion
or cancellation of this Agreement and that any such property remaining upon SBBC’s facilities
after that time shall be deemed to be abandoned, title to such property shall pass to SBBC, and
SBBC may use or dispose of such property as SBBC deems fit and appropriate.

3.06 Compliance with Laws. Each party shall comply with all applicable federal,
state and local laws, SBBC policies, codes, rules and regulations in performing its duties,
responsibilities and obligations pursuant to this Agreement.

3.07 Place of Performance. All obligations of SBBC under the terms of this
Agreement are reasonably susceptible of being performed in Broward County, Florida and shall
be payable and performable in Broward County, Florida.

3.08 Governing Law and Venue. This Agreement shall be interpreted and
construed in accordance with and governed by the laws of the State of Florida. Any controversies
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or legal problems arising out of this Agreement and any action involving the enforcement or
interpretation of any rights hereunder shall be submitted exclusively to the jurisdiction of the State
courts of the Seventeenth Judicial Circuit of Broward County, Florida or to the jurisdiction of the
United States District Court for the Southern District of Florida. Each party agrees and admits that
the state courts of the Seventeenth Judicial Circuit of Broward County, Florida or the United States
District Court for the Southern District of Florida shall have jurisdiction over it for any dispute
arising under this Agreement.

3.09 Entirety of Agreement. This document incorporates and includes all prior
negotiations, correspondence, conversations, agreements and understandings applicable to the
matters contained herein and the parties agree that there are no commitments, agreements or
understandings concerning the subject matter of this Agreement that are not contained in this
document. Accordingly, the parties agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written.

3.10 Binding Effect. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns.

3.11 Assignment. Neither this Agreement nor any interest herein may be assigned,
transferred or encumbered by any party without the prior written consent of the other party. There
shall be no partial assignments of this Agreement including, without limitation, the partial
assignment of any right to receive payments from SBBC.

3.12 Captions. The captions, section designations, section numbers, article
numbers, titles and headings appearing in this Agreement are inserted only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
scope or intent of such articles or sections of this Agreement, nor in any way affect this Agreement
and shall not be construed to create a conflict with the provisions of this Agreement.

3.13 Severability. In the event that any one or more of the sections, paragraphs,
sentences, clauses or provisions contained in this Agreement is held by a court of competent
jurisdiction to be invalid, illegal, unlawful, unenforceable or void in any respect, such shall not
affect the remaining portions of this Agreement and the same shall remain in full force and effect
as if such invalid, illegal, unlawful, unenforceable or void sections, paragraphs, sentences, clauses
or provisions had never been included herein.

3.14 Preparation of Agreement. The parties acknowledge that they have sought and
obtained whatever competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein and that the preparation of this
Agreement has been their joint effort. The language agreed to herein expresses their mutual intent
and the resulting document shall not, solely as a matter of judicial construction, be construed more
severely against one of the parties than the other.

3.15  Amendments. No modification, amendment, or alteration in the terms or
conditions contained herein shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by each party hereto.

3.16 Waiver. The parties agree that each requirement, duty and obligation set
forth herein is substantial and important to the formation of this Agreement and, therefore, is a
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material term hereof. Any party’s failure to enforce any provision of this Agreement shall not be
deemed a waiver of such provision or modification of this Agreement unless the waiver is in
writing and signed by the party waiving such provision. A written waiver shall only be effective
as to the specific instance for which it is obtained and shall not be deemed a continuing or future
waiver.

3.17 Force Majeure. Neither party shall be obligated to perform any duty,
requirement or obligation under this Agreement if such performance is prevented by fire,
hurricane, earthquake, explosion, wars, sabotage, accident, flood, acts of God, strikes, or other
labor disputes, riot or civil commotions, or by reason of any other matter or condition beyond the
control of either party, and which cannot be overcome by reasonable diligence and without unusual
expense (“Force Majeure”). In no event shall a lack of funds on the part of either party be deemed
Force Majeure.

3.18 Survival. All representations and warranties made herein, indemnification
obligations, obligations to reimburse SBBC, obligations to maintain and allow inspection and audit
of records and property, obligations to maintain the confidentiality of records, reporting
requirements, and obligations to return public funds shall survive the termination of this
Agreement.

3.19 Agreement Administration. SBBC has delegated authority to the Superintendent
of Schools or his/her designee to take any actions necessary to implement and administer this
Agreement.

3.20 Counterparts and Multiple Originals. This Agreement may be executed in
multiple originals, and may be executed in counterparts, each of which shall be deemed to be an
original, but all of which, taken together, shall constitute one and the same Agreement.

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

IN WITNESS WHEREOF, the Parties hereto have made and executed this Agreement
on the date first above written.

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGES FOLLOW]
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FOR SBBC:

(Corporate Seal) THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA
By

ATTEST: Nora Rupert, Chair

Approved as to Form and Legal Content:
Robert W. Runcie, Superintendent of Schools i Digitally signed by Kathelyn Jacques-
Adams, Esq. - kathelyn.jacques-
Z{ilﬁxz’ﬂ; 5 24y e’ j%c/md , adams@gbrowardschools.com
' ;5 ‘Reason: J.P. Morgan Securities LLC - RFP
“19-008Y Invvestment Banking Service
Date: 2018.05.29 18:10:53 -04'00'

Office of the General Counsel

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS]
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FOR VENDOR:
(Corporate Seal)

J.P. MORGAN SECURITIES, LLC

ATTEST:
By i_ \.; « \/\)\‘\Mﬁﬂh’()
, Secretary
or- et
Witness
Witness

The Following Notarization is Required for Every Agreement Without Regard to
Whether the Party Chose to Use a Secretary’s Attestation or Two (2) Witnesses.

STATE OF F]&Ma\, (

COUNTY OF ﬂfbw 4

he foregoing instrument was ac % bef%e me thi day of
<) ¥ n ,20(X by of

Name of Person
, on behalf of the corporation/agency.

Name of Corporation or Agency
He/She is personally known to me or produced IEZ D/l as
identification and did/did not first take an oath. Type of Identification

My Commission Expires:

e

Signature — Notary 1c

SR S SO D SN

- PrintedName of Notgry

i

JEESLY

| SR, RICHARD AGUIRRE ¢ o e
SR <,
“‘v\s Notary Public - State of Florida Eg 7""" Z%?ﬂﬂ
¢ S o5 Commission # FF 247055 E’, R
g ,fgcf P My Comm. Expires Sep 28, 2019 |} b Notary’s Commission No.

Pt ! :
G R e
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ATTACHMENT A
Scope of Services as Defined in RFP 19-008V

Section Scope of Service

54.21 Awardee(s) shall make recommendations on all aspects of the assigned financing including, but
not limited to, the timing of the sale of bonds, call provisions, marketing, credit enhancement and
evaluation of refunding opportunities and other structuring aspects.

5422 Awardee(s) shall purchase the bonds upon the terms and conditions mutually acceptable to SBBC
and the underwriter(s) pursuant to a Purchase Agreement.

5423 Awardee(s) shall assist with investor relations including accessing new buyers and market
sectors for SBBC bonds.

5424 Awardee(s) shall participate in the drafting of the Official Statement and other bond documents
as required.

54.25 Awardee(s) shall provide specific information as may be requested by SBBC regarding orders
and allotments of bonds, and take direction from SBBC in respect of allotment requests.

54.2.6 Awardee(s) shall consult with SBBC, its financial advisor, tax and bond counsel regarding the
structure and sizing of proposed financing.

5.4.2.7 Awardee(s) shall answer questions from bond counsel’s preparation of legal documentation and
Official Statement for financing as may be requested.

5428 Awardee(s) shall participate with SBBC, its financial advisor and bond counsel in activities
associated with rating reviews, as may be requested.

5429 Awardee(s) shall submit a bond purchase agreement to SBBC which, when executed by both
parties, will constitute a contract for the purchase of the bonds for resale to investors.

5.4.2.10 Awardee(s) shall assist SBBC in all matters as necessary to ensure the successful marketing and
sale of the additional bonds.

5.4.2.11 Awardee(s) shall prepare and execute a detailed marketing plan.

5.4.2.12 Awardee(s) shall coordinate underwriting team and ensure timely dissemination of all materials to
underwriting team. (SENIOR MANAGERS ONLY)

5.4.2.13 Awardee(s) shall prepare and deliver preliminary pricing information to SBBC and its financial
advisor at least three (3) days prior to the schedule sale.
This information shall include:
a) Actual quotations for spread components,
b) An estimated interest rate scale detailing rates and yields,
c) Details on comparable recent sales, indicating the interest rate, spread components, ratings
unusual aspects, etc.
d) A description and characterization of current market (if the market is considered “adverse”, the
justification should appear here).
e) The sale method — syndicate or selling group (proposed members of a syndicate should be
indicated, and SBBC maintains the right to add other firms), and
f) The proposed strategy and desirability for marketing to retail customers and to institutional
investors.

5.4.2.14 Awardee(s) shall prepare and transmit electronically, a post-sale summary of a transaction. This
document should include:
(i) all relevant pricing information,
(i) a breakdown of orders between retail and institutional buyers,
(iii) orders and allotments by firm, if applicable, and
(iv) a discussion of any circumstances relating to the market or SBBC'’s offering that may have
impacted the sale results (See Section 3.7)

5.4.2.15 Awardee(s) shall coordinate closing arrangements with bond counsel, financial advisor and

SBBC.




ATTACHMENT B

J.P. MORGAN SECURITIES
COST OF SERVICES - RFP 19-008V

EXPENSE CATEGORY

COST

TOTAL AVERAGE TAKE DOWN for Certificate of
Participation (COPs)

$1.50

UNDERWRITER'S COUNSEL MAXIUM - $15,000

UP TO $22,500 WITH MINORITY PARTICIPATION
TRAVEL/OUT OF POCKET EXPENSE $500
SBBC REQUESTED TRAVEL OUT OF FLORIDA, $2,000

TRAVEL & MISC.

(Additional Costs - COPs(- List all expenses below - Management Fee/Underwriter's

Risk, etc.)

DALCOMP/IPREO S 0.060000
Electronic Order Entry Fee S 0.002500
DALCOMP News Service Wires S 0.001425
Tax S 0.005673
CuUsIP S 0.004960
Federal Funds (Day Loan) S 0.027764
DTC S 0.004000

/Bond
/Bond
/Bond
/Bond
/Bond
/Bond
/Bond

(Additional Costs GOBs- List all expenses below - Management Fee/Underwriter's

Risk, etc.)

DALCOMP/IPREO S 0.060000
Electronic Order Entry Fee S 0.002500
DALCOMP News Service Wires S 0.001425
Tax S 0.005673
CUSIP S 0.004788
Federal Funds (Day Loan) S 0.028499
DTC S 0.004000

/Bond
/Bond
/Bond
/Bond
/Bond
/Bond
/Bond




AGREEMENT

THIS AGREEMENT is made and entered into as of this day of s
2018, by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinafter referred to as “SBBC”),
a body corporate and political subdivision of the State of Florida,
whose principal place of business is
600 Southeast Third Avenue, Fort Lauderdale, Florida 33301

and

Merrill Lynch, Pierce, Fenner & Smith Incorporated
(hereinafter referred to as “VENDOR?),
whose principal place of business is
150 N College St; NC1-028-17-06
Charlotte, NC 28255

WHEREAS, the SBBC is in need of Investment Banking Services and has selected the
VENDOR to provide such services; and

WHEREAS, VENDOR is willing to provide Investment Banking Services as Senior
Manager and/or Co-Manager to the SBBC; and

WHEREAS, SBBC issued a Request for Proposal identified as RFP 19-008V, Investment
Banking Service (hereinafter referred to as “RFP”), dated April 2, 2018, and amended by
Addendum No. 1 dated April 20, 2018, of which is incorporated by reference herein, for the
purpose of receiving proposals for investment banking services as senior manager and/or co-
manager; and

WHEREAS, VENDOR offered a proposal in response to the RFP (hereinafter referred to
as “Proposal”) and which is incorporated herein by reference whereby VENDOR proposed to
provide investment banking services as a senior manager and/or co-manager.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1 - RECITALS

1.01 Recitals. The parties agree that the foregoing recitals are true and correct and
that such recitals are incorporated herein by reference.
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ARTICLE 2 — SPECIAL CONDITIONS

2.01 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall commence on August 1, 2018 and conclude on July
31, 2023. The term of the Agreement may, by mutual agreement in writing between SBBC and
VENDOR, be extended for two (2) additional one (1)-year periods and, if needed, 180 days beyond
the expiration date of the renewal period.

2.02 Description of Goods or Services Provided. VENDOR shall provide all
services to SBBC as specified in its Proposal and in compliance with this Agreement and the
RFP and its Addenda. See Attachment A.

2.03 Cost of Goods or Services. In consideration for the services provided hereunder,
SBBC shall compensate the VENDOR as setforth in Attachment B.

2.04 Priority of Documents. In the event of a conflict between documents, the
following priority of documents shall govern.

First: This Agreement, then;

Second: Addendum No. 1 to RFP 19-008V, then;

Third: RFP 19-008V — Investment Banking Services, then;

Fourth: Proposal submitted by VENDOR in response to RFP 19-008V

2.05 Inspection of VENDOR’s Records by SBBC. VENDOR shall establish and
maintain books, records and documents (including electronic storage media) sufficient to reflect
all income and expenditures of funds provided by SBBC under this Agreement. All VENDOR’s
applicable records, regardless of the form in which they are kept, shall be open to inspection and
subject to audit, inspection, examination, evaluation and/or reproduction, during normal working
hours, by SBBC’s agent or its authorized representative to permit SBBC to evaluate, analyze and
verify the satisfactory performance of the terms and conditions of this Agreement and to evaluate,
analyze and verify the applicable business records of VENDOR directly relating to this Agreement
in order to verify the accuracy of invoices provided to SBBC. Such audit shall be no more than
one (1) time per calendar year.

(a) Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
have access to VENDOR’s records from the effective date of this Agreement, for the duration of
the term of this Agreement, and until the later of five (5) years after the termination of this
Agreement or five (5) years after the date of final payment by SBBC to VENDOR pursuant to this
Agreement.

b) Notice of Inspection. SBBC’s agent or its authorized representative shall provide
VENDOR reasonable advance written notice (not to exceed two (2) weeks) of any intended audit,
inspection, examination, evaluation and or reproduction.
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(c) Audit Site Conditions. SBBC’s agent or its authorized representative shall have
access to VENDOR’s facilities and to any and all records related to this Agreement, and shall be
provided adequate and appropriate work space in order to exercise the rights permitted under this
section.

(d) Failure to Permit Inspection. Failure by VENDOR to permit audit, inspection,
examination, evaluation and/or reproduction as permitted under this section shall constitute
grounds for termination of this Agreement by SBBC for cause and shall be grounds for SBBC’s
denial of some or all of any VENDOR’s claims for payment.

(e) Overcharges and Unauthorized Charges. If an audit conducted in accordance with
this section discloses overcharges or unauthorized charges to SBBC by VENDOR in excess of two
percent (2%) of the total billings under this Agreement, the actual cost of SBBC’s audit shall be
paid by VENDOR. If the audit discloses billings or charges to which VENDOR is not contractually
entitled, VENDOR shall pay said sum to SBBC within twenty (20) days of receipt of written
demand unless otherwise agreed to in writing by both parties.

® Inspection of Subcontractor’s Records. If applicable, VENDOR shall require any
and all subcontractors, insurance agents and material suppliers (hereafter referred to as “Payees”)
providing services or goods with regard to this Agreement to comply with the requirements of this
section by insertion of such requirements in any written subcontract. Failure by VENDOR to
include such requirements in any subcontract shall constitute grounds for termination of this
Agreement by SBBC for cause and shall be grounds for the exclusion of some or all of any Payees’
costs from amounts payable by SBBC to VENDOR pursuant to this Agreement and such excluded
costs shall become the liability of VENDOR.

(2) Inspector General Audits. VENDOR shall comply and cooperate immediately with
any inspections, reviews, investigations, or audits deemed necessary by the Florida Office of the
Inspector General or by any other state or federal officials.

2.06 Notice. When any of the parties desire to give notice to the other, such notice
must be in writing, sent by U.S. Mail, postage prepaid, addressed to the party for whom it is
intended at the place last specified; the place for giving notice shall remain such until it is changed
by written notice in compliance with the provisions of this paragraph. For the present, the Parties
designate the following as the respective places for giving notice:

To SBBC: Superintendent of Schools
The School Board of Broward County, Florida
600 Southeast Third Avenue
Fort Lauderdale, Florida 33301

With a Copy to: Treasurer, Treasurer’s Office
The School Board of Broward County, Florida
600 S.E. 3" Avenue, 2" Floor
Fort Lauderdale, Florida 33301

To VENDOR: Matthew Williams, Director
Merrill Lynch, Pierce, Fenner & Smith, Incorporated
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250 S. Park Avenue, Suite 400
Winter Park, FI 32789
With a Copy to: Amanda Schlang, Vice President
Merrill Lynch, Pierce, Fenner & Smith, Incorporated
One Bryant Park, 12% Floor
New York, NY 10036

2.07 Background Screening. VENDOR shall comply with all requirements of
Sections 1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be
permitted access to school grounds when students are present, (2) will have direct contact with
students, or (3) have access or control of school funds, will successfully complete the background
screening required by the referenced statutes and meet the standards established by the statutes.
This background screening will be conducted by SBBC in advance of VENDOR or its personnel
providing any services under the conditions described in the previous sentence. VENDOR shall
bear the cost of acquiring the background screening required by Section 1012.32, Florida Statutes,
and any fee imposed by the Florida Department of Law Enforcement to maintain the fingerprints
provided with respect to VENDOR and its personnel. The parties agree that the failure of
VENDOR to perform any of the duties described in this section shall constitute a material breach
of this Agreement entitling SBBC to terminate immediately with no further responsibilities or
duties to perform under this Agreement. VENDOR agrees to indemnify and hold harmless SBBC,
its officers and employees from any liability in the form of physical or mental injury, death or
property damage resulting from VENDOR’s failure to comply with the requirements of this section
or with Sections 1012.32 and 1012.465, Florida Statutes.

2.08 Public Records. The following provisions are required by Section 119.0701,
Florida Statutes, and may not be amended. VENDOR shall keep and maintain public records
required by SBBC to perform the services required under this Agreement. Upon request from
SBBC’s custodian of public records, VENDOR shall provide SBBC with a copy of any requested
public records or to allow the requested public records to be inspected or copied within a
reasonable time at a cost that does not exceed the cost provided in Chapter 119, Florida Statutes,
or as otherwise provided by law. VENDOR shall ensure that public records that are exempt or
confidential and exempt from public records disclosure requirements are not disclosed except as
authorized by law for the duration of the Agreement’s term and following completion of the
Agreement if VENDOR does not transfer the public records to SBBC. Upon completion of the
Agreement, VENDOR shall transfer, at no cost, to SBBC all public records in possession of
VENDOR or keep and maintain public records required by SBBC to perform the services required
under the Agreement. If VENDOR transfers all public records to SBBC upon completion of the
Agreement, VENDOR shall destroy any duplicate public records that are exempt or confidential
and exempt from public records disclosure requirements. If VENDOR keeps and maintains public
records upon completion of the Agreement, VENDOR shall meet all applicable requirements for
retaining public records. All records stored electronically must be provided to SBBC, upon request
from SBBC’s custodian of public records, in a format that is compatible with SBBC ’s information
technology systems.
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IF A PARTY TO THIS AGREEMENT HAS QUESTIONS REGARDING
THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO ITS
DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THE
AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT
754-321-1900, REQUEL.BELL@BROWARDSCHOOLS.COM, RISK
MANAGEMENT DEPARTMENT, PUBLIC RECORDS DIVISION, 600
SOUTHEAST THIRD AVENUE, FORT LAUDERDALE, FLORIDA 33301.

2.09 Liability. This section shall survive the termination of all performance or
obligations under this Agreement and shall be fully binding until such time as any proceeding
brought on account of this Agreement is barred by any applicable statute of limitations.

(a) By SBBC: SBBC agrees to be fully responsible up to the limits of Section
768.28, Florida Statutes, for its acts of negligence, or its employees’ acts of negligence when acting
within the scope of their employment and agrees to be liable for any damages resulting from said
negligence.

(b) By VENDOR: VENDOR agrees to indemnify, hold harmless and defend
SBBC, its agents, servants and employees from any and all claims, judgments, costs, and expenses
including, but not limited to, reasonable attorney’s fees, reasonable investigative and discovery
costs, court costs and all other sums which SBBC, its agents, servants and employees may pay or
become obligated to pay on account of any, all and every claim or demand, or assertion of liability,
or any claim or action founded thereon, arising or alleged to have arisen out of the products, goods
or services furnished by VENDOR, its agents, servants or employees; the equipment of VENDOR,
its agents, servants or employees while such equipment is on premises owned or controlled by
SBBC; or the negligence of VENDOR or the negligence of VENDO’s agents when acting within
the scope of their employment, whether such claims, judgments, costs and expenses be for
damages, damage to property including SBBC’s property, and injury or death of any person
whether employed by VENDOR, SBBC or otherwise.

2.10 Insurance Requirements. VENDOR shall comply with the following insurance
requirements throughout the term of this Agreement:

(a) General Liability. VENDOR shall maintain General Liability insurance during the
term of this Agreement with limits not less than $1,000,000 per occurrence for Bodily Injury/
Property Damage; $1,000,000 General Aggregate; and limits not less than $1,000,000 for
Products/Completed Operations Aggregate.

(b) Professional Liability/Errors & Omissions. VENDOR shall maintain
Professional Liability/Errors & Omissions insurance during the term of this Agreement with a limit
of not less than $1,000,000 per occurrence covering services provided under this Agreement.

() Workers’ Compensation. VENDOR shall maintain Workers’ Compensation
insurance during the term of this Agreement in compliance with the limits specified in Chapter
440, Florida Statutes, and Employer’s Liability limits shall not be less than
$100,000/$100,000/$500,000 (each accident/disease-each employee/disease-policy limit).
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(d) Auto Liability. VENDOR shall maintain Owned, Non-Owned and Hired Auto
Liability insurance with Bodily Injury and Property Damage limits of not less than $1,000,000
Combined Single Limit.

(e) Acceptability of Insurance Carriers. The insurance policies required under this
Agreement shall be issued by companies qualified to do business in the State of Florida and having
a rating of at least A- VI by AM Best or Aa3 by Moody’s Investor Service.

® Verification of Coverage. Proof of the required insurance must be furnished by
VENDOR to SBBC’s Risk Management Department by Certificate of Insurance within fifteen
(15) days of the date of this Agreement. To streamline this process, SBBC has partnered with
EXIGIS Risk Management Services to collect and verify insurance documentation. All certificates
(and any required documents) must be received and approved by SBBC’s Risk Management
Department before any work commences to permit VENDOR to remedy any deficiencies.
VENDOR must verify its account information and provide contact details for its Insurance Agent
via the link provided to it by email.

() Required Conditions. Liability policies must include the following terms on the
Certificate of Insurance:

1) The School Board of Broward County, Florida, its members, officers, employees and
agents are added as additional insured.

2) All liability policies are primary of all other valid and collectable coverage maintained
by The School Board of Broward County, Florida.

3) Certificate Holder: The School Board of Broward County, Florida, ¢/o EXIGIS Risk
Management Services, P.O. Box 4668-ECM, New York, New York 10163-4668.

(h) Cancellation of Insurance. VENDOR is prohibited from providing services under
this Agreement with SBBC without the minimum required insurance coverage and must notify
SBBC within two (2) business days if required insurance is cancelled.

(i) SBBC reserves the right to review, reject or accept any required policies of
insurance, including limits, coverage or endorsements, herein throughout the term of this
Agreement.

2.11 Nondiscrimination.

(a) As a condition of entering into this Agreement, VENDOR represents and warrants
that it will comply with the SBBC’s Commercial Nondiscrimination Policy, as described under,
Section D.1 of SBBC’s Policy No. 3330 — Supplier Diversity Outreach Program.

(b)  As part of such compliance, VENDOR shall not discriminate on the basis of race,
color, religion, ancestry or national origin, sex, age, marital status, sexual orientation, or on the
basis of disability or other unlawful forms of discrimination in the solicitation, selection, hiring,
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or commercial treatment of subcontractors, vendors, suppliers, or commercial customers, nor shall
VENDOR retaliate against any person for reporting instances of such discrimination. VENDOR
shall provide equal opportunity for subcontractors, vendors, and suppliers to participate in all of
its public sector and private sector subcontracting and supply opportunities, provided that nothing
contained in this clause shall prohibit or limit otherwise lawful efforts to remedy the effects of
marketplace discrimination that have occurred or are occurring in the SBBC’s relevant
marketplace. VENDOR understands and agrees that a material violation of this clause shall be
considered a material breach of this Agreement and may result in termination of this Agreement,
disqualification of the company from participating in SBBC Agreements, or other sanctions. This
clause is not enforceable by or for the benefit of, and creates no obligation to, any third party.

2.12  Annual Appropriation. The performance and obligations of SBBC under this
Agreement shall be contingent upon an annual budgetary appropriation by its governing body. If
SBBC does not allocate funds for the payment of services or products to be provided under this
Agreement, this Agreement may be terminated by SBBC at the end of the period for which funds
have been allocated. SBBC shall notify the other party at the earliest possible time before such
termination. No penalty shall accrue to SBBC in the event this provision is exercised, and SBBC
shall not be obligated or liable for any future payments due or any damages as a result of
termination under this section.

2.13  Excess Funds. Any party receiving funds paid by SBBC under this
Agreement agrees to promptly notify SBBC of any funds erroneously received from SBBC upon
the discovery of such erroneous payment or overpayment. Any such excess funds shall be refunded
to SBBC.

2.14  Incorporation by Reference. Attachments A and B attached hereto and
referenced herein shall be deemed to be incorporated into this Agreement by reference.

ARTICLE 3 — GENERAL CONDITIONS

3.01 No Waiver of Sovereign Immunity. Nothing herein is intended to serve as
a waiver of sovereign immunity by any agency or political subdivision to which sovereign
immunity may be applicable or of any rights or limits to liability existing under Section 768.28,
Florida Statutes. This section shall survive the termination of all performance or obligations under
this Agreement and shall be fully binding until such time as any proceeding brought on account of
this Agreement is barred by any applicable statute of limitations.

3.02 No Third Party Beneficiaries. The parties expressly acknowledge that it is
not their intent to create or confer any rights or obligations in or upon any third person or entity
under this Agreement. None of the parties intend to directly or substantially benefit a third party
by this Agreement. The parties agree that there are no third party beneficiaries to this Agreement
and that no third party shall be entitled to assert a claim against any of the parties based upon this
Agreement. Nothing herein shall be construed as consent by an agency or political subdivision of
the State of Florida to be sued by third parties in any matter arising out of any Agreement.

3.03 Independent Contractor. The parties to this Agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
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another. Neither party or its respective agents, employees, subcontractors or assignees shall
represent to others that it has the authority to bind the other party unless specifically authorized in
writing to do so. No right to SBBC retirement, leave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
Agreement. SBBC shall not be responsible for social security, withholding taxes, contributions to
unemployment compensation funds or insurance for the other party or the other party’s officers,
employees, agents, subcontractors or assignees.

3.04 Default. The parties agree that, in the event that either party is in default of
its obligations under this Agreement, the non-defaulting party shall provide to the defaulting party
(30) days written notice to cure the default. However, in the event said default cannot be cured
within said thirty (30) day period and the defaulting party is diligently attempting in good faith to
cure same, the time period shall be reasonably extended to allow the defaulting party additional
cure time. Upon the occurrence of a default that is not cured during the applicable cure period, this
Agreement may be terminated by the non-defaulting party upon thirty (30) days notice. This
remedy is not intended to be exclusive of any other remedy, and each and every such remedy shall
be cumulative and shall be in addition to every other remedy now or hereafter existing at law or in
equity or by statute or otherwise. No single or partial exercise by any party of any right, power, or
remedy hereunder shall preclude any other or future exercise thereof. Nothing in this section shall
be construed to preclude termination for convenience pursuant to Section 3.05.

3.05 Termination. This Agreement may be canceled with or without cause by
SBBC during the term hereof upon thirty (30) days written notice to the other parties of its desire
to terminate this Agreement. In the event of such termination, SBBC shall be entitled to a pro rata
refund of any pre-paid amounts for any services scheduled to be delivered after the effective date
of such termination. SBBC shall have no liability for any property left on SBBC’s property by any
party to this Agreement after the termination of this Agreement. Any party contracting with SBBC
under this Agreement agrees that any of its property placed upon SBBC’s facilities pursuant to this
Agreement shall be removed within ten (10) business days following the termination, conclusion
or cancellation of this Agreement and that any such property remaining upon SBBC’s facilities
after that time shall be deemed to be abandoned, title to such property shall pass to SBBC, and
SBBC may use or dispose of such property as SBBC deems fit and appropriate.

3.06 Compliance with Laws. Each party shall comply with all applicable federal,
state and local laws, SBBC policies, codes, rules and regulations in performing its duties,
responsibilities and obligations pursuant to this Agreement.

3.07 Place of Performance. All obligations of SBBC under the terms of this
Agreement are reasonably susceptible of being performed in Broward County, Florida and shall
be payable and performable in Broward County, Florida.

3.08 Governing Law and Venue. This Agreement shall be interpreted and
construed in accordance with and governed by the laws of the State of Florida. Any controversies
or legal problems arising out of this Agreement and any action involving the enforcement or
interpretation of any rights hereunder shall be submitted exclusively to the jurisdiction of the State
courts of the Seventeenth Judicial Circuit of Broward County, Florida or to the jurisdiction of the
United States District Court for the Southern District of Florida. Each party agrees and admits that
the state courts of the Seventeenth Judicial Circuit of Broward County, Florida or the United States
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District Court for the Southern District of Florida shall have jurisdiction over it for any dispute
arising under this Agreement.

3.09 [Entirety of Agreement. This document incorporates and includes all prior
negotiations, correspondence, conversations, agreements and understandings applicable to the
matters contained herein and the parties agree that there are no commitments, agreements or
understandings concerning the subject matter of this Agreement that are not contained in this
document. Accordingly, the parties agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written.

3.10 Binding Effect. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns.

3.11 Assignment. Neither this Agreement nor any interest herein may be assigned,
transferred or encumbered by any party without the prior written consent of the other party. There
shall be no partial assignments of this Agreement including, without limitation, the partial
assignment of any right to receive payments from SBBC.

3.12 Captions. The captions, section designations, section numbers, article
numbers, titles and headings appearing in this Agreement are inserted only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
scope or intent of such articles or sections of this Agreement, nor in any way affect this Agreement
and shall not be construed to create a conflict with the provisions of this Agreement.

3.13 Severability. In the event that any one or more of the sections, paragraphs,
sentences, clauses or provisions contained in this Agreement is held by a court of competent
jurisdiction to be invalid, illegal, unlawful, unenforceable or void in any respect, such shall not
affect the remaining portions of this Agreement and the same shall remain in full force and effect
as if such invalid, illegal, unlawful, unenforceable or void sections, paragraphs, sentences, clauses
or provisions had never been included herein.

3.14 Preparation of Agreement. The parties acknowledge that they have sought and
obtained whatever competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein and that the preparation of this
Agreement has been their joint effort. The language agreed to herein expresses their mutual intent
and the resulting document shall not, solely as a matter of judicial construction, be construed more
severely against one of the parties than the other.

3.15 Amendments. No modification, amendment, or alteration in the terms or
conditions contained herein shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by each party hereto.

3.16 Waiver. The parties agree that each requirement, duty and obligation set
forth herein is substantial and important to the formation of this Agreement and, therefore, is a
material term hereof. Any party’s failure to enforce any provision of this Agreement shall not be
deemed a waiver of such provision or modification of this Agreement unless the waiver is in
writing and signed by the party waiving such provision. A written waiver shall only be effective
as to the specific instance for which it is obtained and shall not be deemed a continuing or future
waiver.
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3.17 Force Majeure. Neither party shall be obligated to perform any duty,
requirement or obligation under this Agreement if such performance is prevented by fire,
hurricane, earthquake, explosion, wars, sabotage, accident, flood, acts of God, strikes, or other
labor disputes, riot or civil commotions, or by reason of any other matter or condition beyond the
control of either party, and which cannot be overcome by reasonable diligence and without unusual
expense (“Force Majeure™). In no event shall a lack of funds on the part of either party be deemed
Force Majeure.

3.18 Survival. All representations and warranties made herein, indemnification
obligations, obligations to reimburse SBBC, obligations to maintain and allow inspection and audit
of records and property, obligations to maintain the confidentiality of records, reporting
requirements, and obligations to return public funds shall survive the termination of this
Agreement.

3.19 Agreement Administration. SBBC has delegated authority to the Superintendent
of Schools or his/her designee to take any actions necessary to implement and administer this
Agreement.

3.20 Counterparts and Multiple Originals. This Agreement may be executed in
multiple originals, and may be executed in counterparts, each of which shall be deemed to be an
original, but all of which, taken together, shall constitute one and the same Agreement.

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

IN WITNESS WHEREOF, the Parties hereto have made and executed this Agreement
on the date first above written.

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGES FOLLOW]
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FOR SBBC:

(Corporate Seal) THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA
By

ATTEST: Nora Rupert, Chair

Approved as to Form and Legal Content:

Robert W. Runcie, Superintendent of Schools

Digitally signed by Kathelyn Jacques-Adams, Esq. -

' . kathelyn.jacques-adams@gbrowardschools.com
m“f{’ G4 e’ )%d;m/_; Reason: Merrlll Lynch, Pierce, Fenner & Smith
Incorporated - RFP 19-008Y Investment Banking

Service
Date: 2018.05.25 21:14:31 -04'00'

Office of the General Counsel

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS]
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FOR VENDOR:

(Corporate Seal)

MERRILL LYNCH, PIERCE, FENNER &
SMITH INCORPORATED,

, Secretary

Tf\; ‘(;/C{(/MW

The Following Notarization is Required for Every Agreement Without Regard to
Whether the Party Chose to Use a Secretary’s Attestation or Two (2) Witnesses.

STATEOF ¥ loridla

Wi}n‘éss

COUNTY OF mmncgge

The foregoing mslrumcnt was aiJ\ ged bgfor me this 6 I day of
oy 2008 Mo Xv Lol \ BN of
ame of Person
NQW\\\ &\\ \‘4\(\{\ \ R (C.Q? NNQ( - )W“\ mbehalf of the corporation/agency.
Name of oﬂ_g_\Agency
He/She is personally known\ﬁo me or produced as
identification an m first take an oath. Type of Identification

My Commission Expires:

MARY BETH DARBY \&\\\‘\\ \3 %&k"\\f\ (}\ h \DK r

’%) Notary Public, State of Florida Printed Name of Notary
Commission# FF 213919 :
My comm. expires Jun. 11, 2019 \_HS: 9\ l%@\ \@

Notary’s Commission No.
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ATTACHMENT A
Scope of Services as Defined in RFP 19-008V

Section Scope of Service

54.21 Awardee(s) shall make recommendations on all aspects of the assigned financing including, but
not limited to, the timing of the sale of bonds, call provisions, marketing, credit enhancement and
evaluation of refunding opportunities and other structuring aspects.

5422 Awardee(s) shall purchase the bonds upon the terms and conditions mutually acceptable to SBBC
and the underwriter(s) pursuant to a Purchase Agreement.

5423 Awardee(s) shall assist with investor relations including accessing new buyers and market
sectors for SBBC bonds.

54.24 Awardee(s) shall participate in the drafting of the Official Statement and other bond documents
as required.

54.2.5 Awardee(s) shall provide specific information as may be requested by SBBC regarding orders
and allotments of bonds, and take direction from SBBC in respect of allotment requests.

54.2.6 Awardee(s) shall consult with SBBC, its financial advisor, tax and bond counsel regarding the
structure and sizing of proposed financing.

54.27 Awardee(s) shall answer questions from bond counsel's preparation of legal documentation and
Official Statement for financing as may be requested.

54.2.8 Awardee(s) shall participate with SBBC, its financial advisor and bond counsel in activities
associated with rating reviews, as may be requested.

5429 Awardee(s) shall submit a bond purchase agreement to SBBC which, when executed by both
parties, will constitute a contract for the purchase of the bonds for resale to investors.

54.210 Awardee(s) shall assist SBBC in all matters as necessary to ensure the successful marketing and
sale of the additional bonds.

5.4.2.11 Awardee(s) shall prepare and execute a detailed marketing plan.

5.4.2.12 Awardee(s) shall coordinate underwriting team and ensure timely dissemination of all materials to
underwriting team. (SENIOR MANAGERS ONLY)

5.4.2.13 Awardee(s) shall prepare and deliver preliminary pricing information to SBBC and its financial
advisor at least three (3) days prior to the schedule sale.
This information shall include:
a) Actual quotations for spread components,
b) An estimated interest rate scale detailing rates and yields,
¢) Details on comparable recent sales, indicating the interest rate, spread components, ratings
unusual aspects, etc.
d) A description and characterization of current market (if the market is considered “adverse”, the
justification should appear here).
e) The sale method — syndicate or selling group (proposed members of a syndicate should be
indicated, and SBBC maintains the right to add other firms), and
f) The proposed strategy and desirability for marketing to retail customers and to institutional
investors.

5.4.2.14 Awardee(s) shall prepare and transmit electronically, a post-sale summary of a transaction, This
document should include:
(i) all relevant pricing information,
(ii) a breakdown of orders between retail and institutional buyers,
(iii) orders and allotments by firm, if applicable, and
(iv) a discussion of any circumstances relating to the market or SBBC's offering that may have
impacted the sale results (See Section 3.7)

5.4.2.15 Awardee(s) shall coordinate closing arrangements with bond counsel, financial advisor and

SBBC.




ATTACHMENT B

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED
COST OF SERVICES ~ RFP 19-008V

EXPENSE CATEGORY COST
TOTAL AVERAGE TAKEDOWN for Certificates of $1.50
Participation (COPs)
UNDERWRITER'S COUNSEL MAXMIUM - $15,000
UP TO $22,500 WITH MINORITY PARTICIPATION
TRAVEL/OUT OF POCKET EXPENSE ] $500
SBBC REQUESTED TRAVEL OUT OF FL, TRAVEL $2,000

& MISC.




AGREEMENT

THIS AGREEMENT is made and entered into as of this day of ,
2018, by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinafter referred to as “SBBC”),
a body corporate and political subdivision of the State of Florida,
whose principal place of business is
600 Southeast Third Avenue, Fort Lauderdale, Florida 33301

and

Morgan Stanley & Co. LLC
(hereinafter referred to as “VENDOR”),
whose principal place of business is
1585 Broadway, 16" Floor
New York, NY 10036

WHEREAS, the SBBC is in need of Investment Banking Services and has selected the
VENDOR to provide such services; and

WHEREAS, VENDOR is willing to provide Investment Banking Services as Senior
Manager and/or Co-Manager to the SBBC; and

WHEREAS, SBBC issued a Request for Proposal identified as RFP 19-008V, Investment
Banking Service (hercinafter referred to as “RFP”), dated April 2, 2018, and amended by
Addendum No. 1 dated April 20, 2018, of which is incorporated by reference herein, for the
purpose of receiving proposals for investment banking services as senior manager and/or co-
manager; and

WHEREAS, VENDOR offered a proposal in response to the RFP (hereinafter referred to
as “Proposal”) and which is incorporated herein by reference whereby VENDOR proposed to
provide investment banking services as a senior manager and/or co-manager.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1-RECITALS

1.01 Recitals. The parties agree that the foregoing recitals are true and correct and
that such recitals are incorporated herein by reference.
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ARTICLE 2 — SPECIAL CONDITIONS

2.01 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall commence on August 1, 2018 and conclude on July
31, 2023. The term of the Agreement may, by mutual agreement in writing between SBBC and
VENDOR, be extended for two (2) additional one (1)-year periods and, if needed, 180 days beyond
the expiration date of the renewal period.

2.02 Description of Goods or Services Provided. VENDOR shall provide all
services to SBBC as specified in its Proposal and in compliance with this Agreement and the
RFP and its Addenda. See Attachment A.

2.03 Cost of Goods or Services. In consideration for the services provided hereunder,
SBBC shall compensate the VENDOR as setforth in Attachment B.

2.04  Priority of Documents. In the event of a conflict between documents, the
following priority of documents shall govern.

First: This Agreement, then;

Second: Addendum No. 1 to RFP 19-008V, then;

Third: RFP 19-008V — Investment Banking Services, then;

Fourth: Proposal submitted by VENDOR in response to RFP 19-008V

2.05 Inspection of VENDOR’s Records by SBBC. VENDOR shall establish and
maintain books, records and documents (including electronic storage media) sufficient to reflect
all income and expenditures of funds provided by SBBC under this Agreement. All VENDOR’s
applicable records, regardless of the form in which they are kept, shall be open to inspection and
subject to audit, inspection, examination, evaluation and/or reproduction, during normal working
hours, by SBBC’s agent or its authorized representative to permit SBBC to evaluate, analyze and
verify the satisfactory performance of the terms and conditions of this Agreement and to evaluate,
analyze and verify the applicable business records of VENDOR directly relating to this Agreement
in order to verify the accuracy of invoices provided to SBBC. Such audit shall be no more than
one (1) time per calendar year.

€)) Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
have access to VENDOR’s records from the effective date of this Agreement, for the duration of
the term of this Agreement, and until the later of five (5) years after the termination of this
Agreement or five (5) years after the date of final payment by SBBC to VENDOR pursuant to this
Agreement.

(b) Notice of Inspection. SBBC’s agent or its authorized representative shall provide
VENDOR reasonable advance written notice (not to exceed two (2) weeks) of any intended audit,
inspection, examination, evaluation and or reproduction.

Agreement with Morgan Stanley & Co. LLC
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(© Audit Site Conditions. SBBC’s agent or its authorized representative shall have
access to VENDOR’s facilities and to any and all records related to this Agreement, and shall be
provided adequate and appropriate work space in order to exercise the rights permitted under this
section.

(d) Failure to Permit Inspection. Failure by VENDOR to permit audit, inspection,
examination, evaluation and/or reproduction as permitted under this section shall constitute
grounds for termination of this Agreement by SBBC for cause and shall be grounds for SBBC’s
denial of some or all of any VENDOR’s claims for payment.

(e Overcharges and Unauthorized Charges. If an audit conducted in accordance with
this section discloses overcharges or unauthorized charges to SBBC by VENDOR in excess of two
percent (2%) of the total billings under this Agreement, the actual cost of SBBC’s audit shall be
paid by VENDOR. If the audit discloses billings or charges to which VENDOR is not contractually
entitled, VENDOR shall pay said sum to SBBC within twenty (20) days of receipt of written
demand unless otherwise agreed to in writing by both parties.

()] Inspection of Subcontractor’s Records. If applicable, VENDOR shall require any
and all subcontractors, insurance agents and material suppliers (hereafter referred to as “Payees”)
providing services or goods with regard to this Agreement to comply with the requirements of this
section by insertion of such requirements in any written subcontract. Failure by VENDOR to
include such requirements in any subcontract shall constitute grounds for termination of this
Agreement by SBBC for cause and shall be grounds for the exclusion of some or all of any Payees’
costs from amounts payable by SBBC to VENDOR pursuant to this Agreement and such excluded
costs shall become the liability of VENDOR.

(9) Inspector General Audits. VENDOR shall comply and cooperate immediately with
any inspections, reviews, investigations, or audits deemed necessary by the Florida Office of the
Inspector General or by any other state or federal officials.

2.06 Notice. When any of the parties desire to give notice to the other, such notice
must be in writing, sent by U.S. Mail, postage prepaid, addressed to the party for whom it is
intended at the place last specified; the place for giving notice shall remain such until it is changed
by written notice in compliance with the provisions of this paragraph. For the present, the Parties
designate the following as the respective places for giving notice:

To SBBC: Superintendent of Schools
The School Board of Broward County, Florida
600 Southeast Third Avenue
Fort Lauderdale, Florida 33301

With a Copy to: Treasurer, Treasurer’s Office
The School Board of Broward County, Florida
600 S.E. 3@ Avenue, 2" Floor
Fort Lauderdale, Florida 33301

To VENDOR: J.W. Howard, Executive Director
Morgan Stanley & Co. LLC

Agreement with Morgan Stanley & Co. LLC
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2825 University Drive Suite 400
Coral Springs, FI 33065

2.07 Background Screening. VENDOR shall comply with all requirements of
Sections 1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be
permitted access to school grounds when students are present, (2) will have direct contact with
students, or (3) have access or control of school funds, will successfully complete the background
screening required by the referenced statutes and meet the standards established by the statutes.
This background screening will be conducted by SBBC in advance of VENDOR or its personnel
providing any services under the conditions described in the previous sentence. VENDOR shall
bear the cost of acquiring the background screening required by Section 1012.32, Florida Statutes,
and any fee imposed by the Florida Department of Law Enforcement to maintain the fingerprints
provided with respect to VENDOR and its personnel. The parties agree that the failure of
VENDOR to perform any of the duties described in this section shall constitute a material breach
of this Agreement entitling SBBC to terminate immediately with no further responsibilities or
duties to perform under this Agreement. VENDOR agrees to indemnify and hold harmless SBBC,
its officers and employees from any liability in the form of physical or mental injury, death or
property damage resulting from VENDOR’s failure to comply with the requirements of this section
or with Sections 1012.32 and 1012.465, Florida Statutes.

2.08 Public Records. The following provisions are required by Section 119.0701,
Florida Statutes, and may not be amended. VENDOR shall keep and maintain public records
required by SBBC to perform the services required under this Agreement. Upon request from
SBBC’s custodian of public records, VENDOR shall provide SBBC with a copy of any requested
public records or to allow the requested public records to be inspected or copied within a
reasonable time at a cost that does not exceed the cost provided in Chapter 119, Florida Statutes,
or as otherwise provided by law. VENDOR shall ensure that public records that are exempt or
confidential and exempt from public records disclosure requirements are not disclosed except as
authorized by law for the duration of the Agreement’s term and following completion of the
Agreement if VENDOR does not transfer the public records to SBBC. Upon completion of the
Agreement, VENDOR shall transfer, at no cost, to SBBC all public records in possession of
VENDOR or keep and maintain public records required by SBBC to perform the services required
under the Agreement. If VENDOR transfers all public records to SBBC upon completion of the
Agreement, VENDOR shall destroy any duplicate public records that are exempt or confidential
and exempt from public records disclosure requirements. If VENDOR keeps and maintains public
records upon completion of the Agreement, VENDOR shall meet all applicable requirements for
retaining public records. All records stored electronically must be provided to SBBC, upon request
from SBBC’s custodian of public records, in a format that is compatible with SBBC ’s information
technology systems.

IF A PARTY TO THIS AGREEMENT HAS QUESTIONS REGARDING
THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO ITS
DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THE
AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT
754-321-1900, REQUEL.BELL@BROWARDSCHOOLS.COM, RISK
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MANAGEMENT DEPARTMENT, PUBLIC RECORDS DIVISION, 600
SOUTHEAST THIRD AVENUE, FORT LAUDERDALE, FLORIDA 33301.

2.09 Liability. This section shall survive the termination of all performance or
obligations under this Agreement and shall be fully binding until such time as any proceeding
brought on account of this Agreement is barred by any applicable statute of limitations.

@) By SBBC:  SBBC agrees to be fully responsible up to the limits of Section
768.28, Florida Statutes, for its acts of negligence, or its employees’ acts of negligence when acting
within the scope of their employment and agrees to be liable for any damages resulting from said
negligence.

(b) By VENDOR: VENDOR agrees to indemnify, hold harmless and defend
SBBC, its agents, servants and employees from any and all claims, judgments, costs, and expenses
including, but not limited to, reasonable attorney’s fees, reasonable investigative and discovery
costs, court costs and all other sums which SBBC, its agents, servants and employees may pay or
become obligated to pay on account of any, all and every claim or demand, or assertion of liability,
or any claim or action founded thereon, arising or alleged to have arisen out of the products, goods
or services furnished by VENDOR, its agents, servants or employees; the equipment of VENDOR,
its agents, servants or employees while such equipment is on premises owned or controlled by
SBBC; or the negligence of VENDOR or the negligence of VENDO’s agents when acting within
the scope of their employment, whether such claims, judgments, costs and expenses be for
damages, damage to property including SBBC’s property, and injury or death of any person
whether employed by VENDOR, SBBC or otherwise.

2.10 Insurance Requirements. VENDOR shall comply with the following insurance
requirements throughout the term of this Agreement:

@ General Liability. VENDOR shall maintain General Liability insurance during the
term of this Agreement with limits not less than $1,000,000 per occurrence for Bodily Injury/
Property Damage; $1,000,000 General Aggregate; and limits not less than $1,000,000 for
Products/Completed Operations Aggregate.

(b) Professional Liability/Errors & Omissions. VENDOR shall maintain
Professional Liability/Errors & Omissions insurance during the term of this Agreement with a limit
of not less than $1,000,000 per occurrence covering services provided under this Agreement.

(©) Workers” Compensation. VENDOR shall maintain Workers’ Compensation
insurance during the term of this Agreement in compliance with the limits specified in Chapter
440, Florida Statutes, and Employer’s Liability limits shall not be less than
$100,000/$100,000/$500,000 (each accident/disease-each employee/disease-policy limit).

(d) Auto Liability. VENDOR shall maintain Owned, Non-Owned and Hired Auto
Liability insurance with Bodily Injury and Property Damage limits of not less than $1,000,000
Combined Single Limit.
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(e Acceptability of Insurance Carriers. The insurance policies required under this
Agreement shall be issued by companies qualified to do business in the State of Florida and having
a rating of at least A- VI by AM Best or Aa3 by Moody’s Investor Service.

()] Verification of Coverage. Proof of the required insurance must be furnished by
VENDOR to SBBC’s Risk Management Department by Certificate of Insurance within fifteen
(15) days of the date of this Agreement. To streamline this process, SBBC has partnered with
EXIGIS Risk Management Services to collect and verify insurance documentation. All certificates
(and any required documents) must be received and approved by SBBC’s Risk Management
Department before any work commences to permit VENDOR to remedy any deficiencies.
VENDOR must verify its account information and provide contact details for its Insurance Agent
via the link provided to it by email.

(9) Required Conditions. Liability policies must include the following terms on the
Certificate of Insurance:

1) The School Board of Broward County, Florida, its members, officers, employees and
agents are added as additional insured.

2) All liability policies are primary of all other valid and collectable coverage maintained
by The School Board of Broward County, Florida.

3) Certificate Holder: The School Board of Broward County, Florida, c/o EXIGIS Risk
Management Services, P.O. Box 4668-ECM, New York, New York 10163-4668.

(h) Cancellation of Insurance. VENDOR is prohibited from providing services under
this Agreement with SBBC without the minimum required insurance coverage and must notify
SBBC within two (2) business days if required insurance is cancelled.

Q) SBBC reserves the right to review, reject or accept any required policies of
insurance, including limits, coverage or endorsements, herein throughout the term of this
Agreement.

2.11 Nondiscrimination.

@ As a condition of entering into this Agreement, VENDOR represents and warrants
that it will comply with the SBBC’s Commercial Nondiscrimination Policy, as described under,
Section D.1 of SBBC’s Policy No. 3330 — Supplier Diversity Outreach Program.

(b) As part of such compliance, VENDOR shall not discriminate on the basis of race,
color, religion, ancestry or national origin, sex, age, marital status, sexual orientation, or on the
basis of disability or other unlawful forms of discrimination in the solicitation, selection, hiring,
or commercial treatment of subcontractors, vendors, suppliers, or commercial customers, nor shall
VENDOR retaliate against any person for reporting instances of such discrimination. VENDOR
shall provide equal opportunity for subcontractors, vendors, and suppliers to participate in all of
its public sector and private sector subcontracting and supply opportunities, provided that nothing
contained in this clause shall prohibit or limit otherwise lawful efforts to remedy the effects of
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marketplace discrimination that have occurred or are occurring in the SBBC’s relevant
marketplace. VENDOR understands and agrees that a material violation of this clause shall be
considered a material breach of this Agreement and may result in termination of this Agreement,
disqualification of the company from participating in SBBC Agreements, or other sanctions. This
clause is not enforceable by or for the benefit of, and creates no obligation to, any third party.

2.12  Annual Appropriation. The performance and obligations of SBBC under this
Agreement shall be contingent upon an annual budgetary appropriation by its governing body. If
SBBC does not allocate funds for the payment of services or products to be provided under this
Agreement, this Agreement may be terminated by SBBC at the end of the period for which funds
have been allocated. SBBC shall notify the other party at the earliest possible time before such
termination. No penalty shall accrue to SBBC in the event this provision is exercised, and SBBC
shall not be obligated or liable for any future payments due or any damages as a result of
termination under this section.

2.13  Excess Funds. Any party receiving funds paid by SBBC under this
Agreement agrees to promptly notify SBBC of any funds erroneously received from SBBC upon
the discovery of such erroneous payment or overpayment. Any such excess funds shall be refunded
to SBBC.

2.14  Incorporation by Reference. Attachments A and B attached hereto and
referenced herein shall be deemed to be incorporated into this Agreement by reference.

ARTICLE 3 - GENERAL CONDITIONS

3.01 No Waiver of Sovereign Immunity. Nothing herein is intended to serve as
a waiver of sovereign immunity by any agency or political subdivision to which sovereign
immunity may be applicable or of any rights or limits to liability existing under Section 768.28,
Florida Statutes. This section shall survive the termination of all performance or obligations under
this Agreement and shall be fully binding until such time as any proceeding brought on account of
this Agreement is barred by any applicable statute of limitations.

3.02 No Third Party Beneficiaries. The parties expressly acknowledge that it is
not their intent to create or confer any rights or obligations in or upon any third person or entity
under this Agreement. None of the parties intend to directly or substantially benefit a third party
by this Agreement. The parties agree that there are no third party beneficiaries to this Agreement
and that no third party shall be entitled to assert a claim against any of the parties based upon this
Agreement. Nothing herein shall be construed as consent by an agency or political subdivision of
the State of Florida to be sued by third parties in any matter arising out of any Agreement.

3.03 Independent Contractor. The parties to this Agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
another. Neither party or its respective agents, employees, subcontractors or assignees shall
represent to others that it has the authority to bind the other party unless specifically authorized in
writing to do so. No right to SBBC retirement, leave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
Agreement. SBBC shall not be responsible for social security, withholding taxes, contributions to
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unemployment compensation funds or insurance for the other party or the other party’s officers,
employees, agents, subcontractors or assignees.

3.04 Default. The parties agree that, in the event that either party is in default of
its obligations under this Agreement, the non-defaulting party shall provide to the defaulting party
(30) days written notice to cure the default. However, in the event said default cannot be cured
within said thirty (30) day period and the defaulting party is diligently attempting in good faith to
cure same, the time period shall be reasonably extended to allow the defaulting party additional
cure time. Upon the occurrence of a default that is not cured during the applicable cure period, this
Agreement may be terminated by the non-defaulting party upon thirty (30) days notice. This
remedy is not intended to be exclusive of any other remedy, and each and every such remedy shall
be cumulative and shall be in addition to every other remedy now or hereafter existing at law or in
equity or by statute or otherwise. No single or partial exercise by any party of any right, power, or
remedy hereunder shall preclude any other or future exercise thereof. Nothing in this section shall
be construed to preclude termination for convenience pursuant to Section 3.05.

3.05 Termination. This Agreement may be canceled with or without cause by
SBBC during the term hereof upon thirty (30) days written notice to the other parties of its desire
to terminate this Agreement. In the event of such termination, SBBC shall be entitled to a pro rata
refund of any pre-paid amounts for any services scheduled to be delivered after the effective date
of such termination. SBBC shall have no liability for any property left on SBBC’s property by any
party to this Agreement after the termination of this Agreement. Any party contracting with SBBC
under this Agreement agrees that any of its property placed upon SBBC’s facilities pursuant to this
Agreement shall be removed within ten (10) business days following the termination, conclusion
or cancellation of this Agreement and that any such property remaining upon SBBC’s facilities
after that time shall be deemed to be abandoned, title to such property shall pass to SBBC, and
SBBC may use or dispose of such property as SBBC deems fit and appropriate.

3.06 Compliance with Laws. Each party shall comply with all applicable federal,
state and local laws, SBBC policies, codes, rules and regulations in performing its duties,
responsibilities and obligations pursuant to this Agreement.

3.07 Place of Performance. All obligations of SBBC under the terms of this
Agreement are reasonably susceptible of being performed in Broward County, Florida and shall
be payable and performable in Broward County, Florida.

3.08 Governing Law and Venue. This Agreement shall be interpreted and
construed in accordance with and governed by the laws of the State of Florida. Any controversies
or legal problems arising out of this Agreement and any action involving the enforcement or
interpretation of any rights hereunder shall be submitted exclusively to the jurisdiction of the State
courts of the Seventeenth Judicial Circuit of Broward County, Florida or to the jurisdiction of the
United States District Court for the Southern District of Florida. Each party agrees and admits that
the state courts of the Seventeenth Judicial Circuit of Broward County, Florida or the United States
District Court for the Southern District of Florida shall have jurisdiction over it for any dispute
arising under this Agreement.

3.09 Entirety of Agreement. This document incorporates and includes all prior
negotiations, correspondence, conversations, agreements and understandings applicable to the
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matters contained herein and the parties agree that there are no commitments, agreements or
understandings concerning the subject matter of this Agreement that are not contained in this
document. Accordingly, the parties agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written.

3.10 Binding Effect. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns.

3.11 Assignment. Neither this Agreement nor any interest herein may be assigned,
transferred or encumbered by any party without the prior written consent of the other party. There
shall be no partial assignments of this Agreement including, without limitation, the partial
assignment of any right to receive payments from SBBC.

3.12 Captions. The captions, section designations, section numbers, article
numbers, titles and headings appearing in this Agreement are inserted only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
scope or intent of such articles or sections of this Agreement, nor in any way affect this Agreement
and shall not be construed to create a conflict with the provisions of this Agreement.

3.13 Severability. In the event that any one or more of the sections, paragraphs,
sentences, clauses or provisions contained in this Agreement is held by a court of competent
jurisdiction to be invalid, illegal, unlawful, unenforceable or void in any respect, such shall not
affect the remaining portions of this Agreement and the same shall remain in full force and effect
as if such invalid, illegal, unlawful, unenforceable or void sections, paragraphs, sentences, clauses
or provisions had never been included herein.

3.14 Preparation of Agreement. The parties acknowledge that they have sought and
obtained whatever competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein and that the preparation of this
Agreement has been their joint effort. The language agreed to herein expresses their mutual intent
and the resulting document shall not, solely as a matter of judicial construction, be construed more
severely against one of the parties than the other.

3.15  Amendments. No modification, amendment, or alteration in the terms or
conditions contained herein shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by each party hereto.

3.16 Waiver. The parties agree that each requirement, duty and obligation set
forth herein is substantial and important to the formation of this Agreement and, therefore, is a
material term hereof. Any party’s failure to enforce any provision of this Agreement shall not be
deemed a waiver of such provision or modification of this Agreement unless the waiver is in
writing and signed by the party waiving such provision. A written waiver shall only be effective
as to the specific instance for which it is obtained and shall not be deemed a continuing or future
waiver.

3.17 FEorce Majeure. Neither party shall be obligated to perform any duty,
requirement or obligation under this Agreement if such performance is prevented by fire,
hurricane, earthquake, explosion, wars, sabotage, accident, flood, acts of God, strikes, or other
labor disputes, riot or civil commotions, or by reason of any other matter or condition beyond the
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control of either party, and which cannot be overcome by reasonable diligence and without unusual
expense (“Force Majeure”). In no event shall a lack of funds on the part of either party be deemed
Force Majeure.

3.18 Survival. All representations and warranties made herein, indemnification
obligations, obligations to reimburse SBBC, obligations to maintain and allow inspection and audit
of records and property, obligations to maintain the confidentiality of records, reporting
requirements, and obligations to return public funds shall survive the termination of this
Agreement.

3.19 Agreement Administration. SBBC has delegated authority to the Superintendent
of Schools or his/her designee to take any actions necessary to implement and administer this
Agreement.

3.20 Counterparts and Multiple Originals. This Agreement may be executed in
multiple originals, and may be executed in counterparts, each of which shall be deemed to be an
original, but all of which, taken together, shall constitute one and the same Agreement.

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

IN WITNESS WHEREOF, the Parties hereto have made and executed this Agreement
on the date first above written.

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGES FOLLOW]
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FOR SBBC:

(Corporate Seal) THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA
By

ATTEST: Nora Rupert, Chair

Approved as to Form and Legal Content:
Robert W. Runcie, Superintendent of Schools " Digitally signed by Kathelyn Jacques-

Adams, Esq. - kathelyn.jacques-
7@&1’7’)} 5%,“4/ mnd ;adams@gbrowardschools.com

Rgason: Morgan Stanley & Co. LLC - RFP
"19-008Y Investiment Banking Setvice
Date: 2018.05.30 05:43:25 -04'00'

Office of the General Counsel

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS]
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FOR VENDOR:

(Corporate Seal)
MORGAN STANLEY &/ CONLLEC f
A TFEEST: }
"By 'L l {_‘é—f/uzé.rl/q,
, Secretary / ~ f
Witness : —
Wltness

The Following Notarization is Required for Every Agreement Without Regard to
Whether the Party Chose to Use a Secretary’s Attestation or Two (2) Witnesses.

STATEOF New r‘gar W

COUNTY OF N-<iw /‘gw X

The foregoing instrument was acknowledged before me this L{ day of
ane ,2018 by Narmes W. Howaen of
Name of Person
- ¢ 1 .
\Vl Q™ jam 5 ‘/'!!n (PL/ (2;\0/ ¥ . on behalf of the corporation/agency.
Name oforporation or Agency
He/She is personally known to me or produced LS QOMSSPDF J(— as
identification and did/did not first take an oath. Type of Identification
My Commisienltpiald | Sott <=7/ - M
NOTARY PUBLIC-STATE OF NEW YORK \ Lt Eleean '
NO.01SA6252187 Signature — Notary Public
QUALIFIED IN NEW YORK COUNTY
MY COMMISSION EXPIRES 12-05-2019 é\_/ g S a ( va S
(SEAL) Printed Name of Notary

e A GAS NS T

Notary’s Commission No.
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ATTACHMENT A
Scope of Services as Defined in RFP 19-008V

Section Scope of Service

54.21 Awardee(s) shall make recommendations on all aspects of the assigned financing including, but
not limited to, the timing of the sale of bonds, call provisions, marketing, credit enhancement and
evaluation of refunding opportunities and other structuring aspects.

5422 Awardee(s) shall purchase the bonds upon the terms and conditions mutually acceptable to SBBC
and the underwriter(s) pursuant to a Purchase Agreement.

54.2.3 Awardee(s) shall assist with investor relations including accessing new buyers and market
sectors for SBBC bonds.

5424 Awardee(s) shall participate in the drafting of the Official Statement and other bond documents
as required.

5425 Awardee(s) shall provide specific information as may be requested by SBBC regarding orders
and allotments of bonds, and take direction from SBBC in respect of allotment requests.

5426 Awardee(s) shall consult with SBBC, its financial advisor, tax and bond counsel regarding the
structure and sizing of proposed financing.

5427 Awardee(s) shall answer questions from bond counsel’s preparation of legal documentation and
Official Statement for financing as may be requested.

54.2.8 Awardee(s) shall participate with SBBC, its financial advisor and bond counsel in activities
associated with rating reviews, as may be requested.

5429 Awardee(s) shall submit a bond purchase agreement to SBBC which, when executed by both
parties, will constitute a contract for the purchase of the bonds for resale to investors.

54.2.10 Awardee(s) shall assist SBBC in all matters as necessary to ensure the successful marketing and
sale of the additional bonds.

5.4.2.11 Awardee(s) shall prepare and execute a detailed marketing plan.

5.4.2.12 Awardee(s) shall coordinate underwriting team and ensure timely dissemination of all materials to
underwriting team. (SENIOR MANAGERS ONLY)

5.4.2.13 Awardee(s) shall prepare and deliver preliminary pricing information to SBBC and its financial
advisor at least three (3) days prior to the schedule sale.
This information shall include:
a) Actual quotations for spread components,
b) An estimated interest rate scale detailing rates and yields,
c) Details on comparable recent sales, indicating the interest rate, spread components, ratings
unusual aspects, etc.
d) A description and characterization of current market (if the market is considered “adverse”, the
justification should appear here).
e) The sale method — syndicate or selling group (proposed members of a syndicate should be
indicated, and SBBC maintains the right to add other firms), and
f) The proposed strategy and desirability for marketing to retail customers and to institutional
investors.

5.4.2.14 Awardee(s) shall prepare and transmit electronically, a post-sale summary of a transaction. This
document should include:
(i) all relevant pricing information,
(i) a breakdown of orders between retail and institutional buyers,
(iii) orders and allotments by firm, if applicable, and
(iv) a discussion of any circumstances relating to the market or SBBC's offering that may have
impacted the sale results (See Section 3.7)

5.4.2.15 Awardee(s) shall coordinate closing arrangements with bond counsel, financial advisor and

SBBC.




ATTACHMENT B

MORGAN STANLEY & CO. LLC
COST OF SERVICES - RFP 19-008V

EXPENSE CATEGORY COST

TOTAL AVERAGE TAKEDOWN for Certificate of $1.50

Participation (COPs)

UNDERWRITER’S COUNSEL MAXIUM - $15,000
UP TO $22,500 WITH MINORITY PARTICIPATION

TRAVEL/OUT OF POCKET EXPENSE | $500

SBBC REQUESTED TRAVEL OUT OF FLORIDA $2,000

TRAVEL & MISC.

(Additional Costs - COPs- List all expenses below - Management Fee/Underwriter's
Risk, etc.)

Day Loan S 0.028000 /Bond
Dalnet S 0.067000 /Bond
Dalnet Wire Charges S 0.001000 /Bond
DTC Charges S 0.004000 /Bond
IPREO Order Monitor S 0.005000 /Bond
CUsIP S 0.005000 /Bond
CUSIP Disclosure Fee S 0.001000 /Bond
Marketing Roadshow S 0.010000 /Bond

(Additional Costs - GOBs- List all expenses below - Management Fee/Underwriter's
Risk, etc.)

Day Loan S 0.028000 /Bond
Dalnet S 0.067000 /Bond
Dalnet Wire Charges S 0.001000 /Bond
DTC Charges S 0.004000 /Bond
IPREO Order Monitor S 0.005000 /Bond
CuUsIP S 0.005000 /Bond
CUSIP Disclosure Fee S 0.001000 /Bond
Marketing Roadshow S 0.010000 /Bond

/Bond




AGREEMENT

THIS AGREEMENT is made and entered into as of this day of
2018, by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinafter referred to as “SBBC”),
a body corporate and political subdivision of the State of Florida,

whose principal place of business is
600 Southeast Third Avenue, Fort Lauderdale, Florida 33301

and

PNC Capital Markets LL.C
(hereinafter referred to as “VENDOR?),
whose principal place of business is
300 Fifth Avenue
Pitsburgh, PA 15222-2401

WHEREAS, the SBBC is in need of Investment Banking Services and has selected the
VENDOR to provide such services; and

WHEREAS, VENDOR is willing to provide Investment Banking Services as Co-Manager
to the SBBC; and

WHEREAS, SBBC issued a Request for Proposal identified as RFP 19-008V, Investment
Banking Service (hereinafter referred to as “RFP”), dated April 2, 2018, and amended by
Addendum No. 1 dated April 20, 2018, of which is incorporated by reference herein, for the
purpose of receiving proposals for investment banking services as co-manager; and

WHEREAS, VENDOR offered a proposal in response to the RFP (hereinafter referred to
as “Proposal”) and which is incorporated herein by reference whereby VENDOR proposed to
provide investment banking services as co-manager.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1 - RECITALS

1.01 Recitals. The parties agree that the foregoing recitals are true and correct and
that such recitals are incorporated herein by reference.
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ARTICLE 2 — SPECIAL CONDITIONS

2.01 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall commence on August 1, 2018 and conclude on July
31, 2023. The term of the Agreement may, by mutual agreement in writing between SBBC and
VENDOR, be extended for two (2) additional one (1)-year periods and, if needed, 180 days beyond
the expiration date of the renewal period.

2.02 Description of Goods or Services Provided. VENDOR shall provide all
services to SBBC as specified in its Proposal and in compliance with this Agreement and the
RFP and its Addenda. See Attachment A.

2.03  Cost of Goods or Services. In consideration for the services provided hereunder,
SBBC shall compensate the VENDOR as setforth in Attachment B.

2.04  Priority of Documents. In the event of a conflict between documents, the
following priority of documents shall govern.

First: This Agreement, then;

Second: Addendum No. 1 to RFP 19-008V, then,

Third: RFP 19-008V — Investment Banking Services, then;

Fourth: Proposal submitted by VENDOR in response to RFP 19-008V

2.05 Inspection of VENDOR’s Records by SBBC. VENDOR shall establish and
maintain books, records and documents (including electronic storage media) sufficient to reflect
all income and expenditures of funds provided by SBBC under this Agreement. All VENDOR’s
applicable records, regardless of the form in which they are kept, shall be open to inspection and
subject to audit, inspection, examination, evaluation and/or reproduction, during normal working
hours, by SBBC’s agent or its authorized representative to permit SBBC to evaluate, analyze and
verify the satisfactory performance of the terms and conditions of this Agreement and to evaluate,
analyze and verify the applicable business records of VENDOR directly relating to this Agreement
in order to verify the accuracy of invoices provided to SBBC. Such audit shall be no more than
one (1) time per calendar year.

(a) Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
have access to VENDOR’s records from the effective date of this Agreement, for the duration of
the term of this Agreement, and until the later of five (5) years after the termination of this
Agreement or five (5) years after the date of final payment by SBBC to VENDOR pursuant to this
Agreement.

(b) Notice of Inspection. SBBC’s agent or its authorized representative shall provide
VENDOR reasonable advance written notice (not to exceed two (2) weeks) of any intended audit,
inspection, examination, evaluation and or reproduction.

Agreement with PNC Capital Markets LLC
Page 2 of 12



(©) Audit Site Conditions. SBBC’s agent or its authorized representative shall have
access to VENDOR’s facilities and to any and all records related to this Agreement, and shall be
provided adequate and appropriate work space in order to exercise the rights permitted under this
section.

(d) Failure to Permit Inspection. Failure by VENDOR to permit audit, inspection,
examination, evaluation and/or reproduction as permitted under this section shall constitute
grounds for termination of this Agreement by SBBC for cause and shall be grounds for SBBC’s
denial of some or all of any VENDOR’s claims for payment.

(e) Overcharges and Unauthorized Charges. If an audit conducted in accordance with
this section discloses overcharges or unauthorized charges to SBBC by VENDOR in excess of two
percent (2%) of the total billings under this Agreement, the actual cost of SBBC’s audit shall be
paid by VENDOR. If the audit discloses billings or charges to which VENDOR is not contractually
entitled, VENDOR shall pay said sum to SBBC within twenty (20) days of receipt of written
demand unless otherwise agreed to in writing by both parties.

® Inspection of Subcontractor’s Records. If applicable, VENDOR shall require any
and all subcontractors, insurance agents and material suppliers (hereafter referred to as “Payees”)
providing services or goods with regard to this Agreement to comply with the requirements of this
section by insertion of such requirements in any written subcontract. Failure by VENDOR to
include such requirements in any subcontract shall constitute grounds for termination of this
Agreement by SBBC for cause and shall be grounds for the exclusion of some or all of any Payees’
costs from amounts payable by SBBC to VENDOR pursuant to this Agreement and such excluded
costs shall become the liability of VENDOR.

() Inspector General Audits. VENDOR shall comply and cooperate immediately with
any inspections, reviews, investigations, or audits deemed necessary by the Florida Office of the
Inspector General or by any other state or federal officials.

2.06 Notice. When any of the parties desire to give notice to the other, such notice
must be in writing, sent by U.S. Mail, postage prepaid, addressed to the party for whom it is
intended at the place last specified; the place for giving notice shall remain such until it is changed
by written notice in compliance with the provisions of this paragraph. For the present, the Parties
designate the following as the respective places for giving notice:

To SBBC: Superintendent of Schools
The School Board of Broward County, Florida
600 Southeast Third Avenue
Fort Lauderdale, Florida 33301

With a Copy to: Treasurer, Treasurer’s Office
The School Board of Broward County, Florida
600 S.E. 3™ Avenue, 2™ Floor
Fort Lauderdale, Florida 33301
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To VENDOR: John Martinez, Director
PNC Capital Market LLC
420 S Orange Avenue, Suite 300
Orlando, FL 32801

With a Copy to: David Fischer
PNC Capital Market LLC
4720 Piedmont Row, Suite 300
Charlotte, NC 28210

2.07 Background Screening. VENDOR shall comply with all requirements of
Sections 1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be
permitted access to school grounds when students are present, (2) will have direct contact with
students, or (3) have access or control of school funds, will successfully complete the background
screening required by the referenced statutes and meet the standards established by the statutes.
This background screening will be conducted by SBBC in advance of VENDOR or its personnel
providing any services under the conditions described in the previous sentence. VENDOR shall
bear the cost of acquiring the background screening required by Section 1012.32, Florida Statutes,
and any fee imposed by the Florida Department of Law Enforcement to maintain the fingerprints
provided with respect to VENDOR and its personnel. The parties agree that the failure of
VENDOR to perform any of the duties described in this section shall constitute a material breach
of this Agreement entitling SBBC to terminate immediately with no further responsibilities or
duties to perform under this Agreement. VENDOR agrees to indemnify and hold harmless SBBC,
its officers and employees from any liability in the form of physical or mental injury, death or
property damage resulting from VENDOR’s failure to comply with the requirements of this section
or with Sections 1012.32 and 1012.465, Florida Statutes.

2.08 Public Records. The following provisions are required by Section 119.0701,
Florida Statutes, and may not be amended. VENDOR shall keep and maintain public records
required by SBBC to perform the services required under this Agreement. Upon request from
SBBC'’s custodian of public records, VENDOR shall provide SBBC with a copy of any requested
public records or to allow the requested public records to be inspected or copied within a
reasonable time at a cost that does not exceed the cost provided in Chapter 119, Florida Statutes,
or as otherwise provided by law. VENDOR shall ensure that public records that are exempt or
confidential and exempt from public records disclosure requirements are not disclosed except as
authorized by law for the duration of the Agreement’s term and following completion of the
Agreement if VENDOR does not transfer the public records to SBBC. Upon completion of the
Agreement, VENDOR shall transfer, at no cost, to SBBC all public records in possession of
VENDOR or keep and maintain public records required by SBBC to perform the services required
under the Agreement. If VENDOR transfers all public records to SBBC upon completion of the
Agreement, VENDOR shall destroy any duplicate public records that are exempt or confidential
and exempt from public records disclosure requirements. If VENDOR keeps and maintains public
records upon completion of the Agreement, VENDOR shall meet all applicable requirements for
retaining public records. All records stored electronically must be provided to SBBC, upon request
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from SBBC’s custodian of public records, in a format that is compatible with SBBC ’s information
technology systems.

IF A PARTY TO THIS AGREEMENT HAS QUESTIONS REGARDING
THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO ITS
DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THE
AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT
754-321-1900, REQUEL.BELL@BROWARDSCHOOLS.COM, RISK
MANAGEMENT DEPARTMENT, PUBLIC RECORDS DIVISION, 600
SOUTHEAST THIRD AVENUE, FORT LAUDERDALE, FLORIDA 33301.

2.09 Liability. This section shall survive the termination of all performance or
obligations under this Agreement and shall be fully binding until such time as any proceeding
brought on account of this Agreement is barred by any applicable statute of limitations.

(a) By SBBC: SBBC agrees to be fully responsible up to the limits of Section
768.28, Florida Statutes, for its acts of negligence, or its employees’ acts of negligence when acting
within the scope of their employment and agrees to be liable for any damages resulting from said
negligence.

(b) By VENDOR: VENDOR agrees to indemnify, hold harmless and defend
SBBC, its agents, servants and employees from any and all claims, judgments, costs, and expenses
including, but not limited to, reasonable attorney’s fees, reasonable investigative and discovery
costs, court costs and all other sums which SBBC, its agents, servants and employees may pay or
become obligated to pay on account of any, all and every claim or demand, or assertion of liability,
or any claim or action founded thereon, arising or alleged to have arisen out of the products, goods
or services furnished by VENDOR, its agents, servants or employees; the equipment of VENDOR,
its agents, servants or employees while such equipment is on premises owned or controlled by
SBBC,; or the negligence of VENDOR or the negligence of VENDO’s agents when acting within
the scope of their employment, whether such claims, judgments, costs and expenses be for
damages, damage to property including SBBC’s property, and injury or death of any person
whether employed by VENDOR, SBBC or otherwise.

2.10 Insurance Requirements. VENDOR shall comply with the following insurance
requirements throughout the term of this Agreement:

(a) General Liability. VENDOR shall maintain General Liability insurance during the
term of this Agreement with limits not less than $1,000,000 per occurrence for Bodily Injury/
Property Damage; $1,000,000 General Aggregate; and limits not less than $1,000,000 for
Products/Completed Operations Aggregate.

(b) Professional Liability/Errors & Omissions. VENDOR shall maintain
Professional Liability/Errors & Omissions insurance during the term of this Agreement with a limit
of not less than $1,000,000 per occurrence covering services provided under this Agreement.
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(©) Workers’ Compensation. VENDOR shall maintain Workers’ Compensation
insurance during the term of this Agreement in compliance with the limits specified in Chapter
440, TFlorida Statutes, and Employer’s Liability limits shall not be less than
$100,000/$100,000/$500,000 (each accident/disease-each employee/disease-policy limit).

(d) Auto Liability. VENDOR shall maintain Owned, Non-Owned and Hired Auto
Liability insurance with Bodily Injury and Property Damage limits of not less than $1,000,000
Combined Single Limit.

(e) Acceptability of Insurance Carriers. The insurance policies required under this
Agreement shall be issued by companies qualified to do business in the State of Florida and having
a rating of at least A- VI by AM Best or Aa3 by Moody’s Investor Service.

® Verification of Coverage. Proof of the required insurance must be furnished by
VENDOR to SBBC’s Risk Management Department by Certificate of Insurance within fifteen
(15) days of the date of this Agreement. To streamline this process, SBBC has partnered with
EXIGIS Risk Management Services to collect and verify insurance documentation. All certificates
(and any required documents) must be received and approved by SBBC’s Risk Management
Department before any work commences to permit VENDOR to remedy any deficiencies.
VENDOR must verify its account information and provide contact details for its Insurance Agent
via the link provided to it by email.

(2) Required Conditions. Liability policies must include the following terms on the
Certificate of Insurance:

1) The School Board of Broward County, Florida, its members, officers, employees and
agents are added as additional insured.

2) Allliability policies are primary of all other valid and collectable coverage maintained
by The School Board of Broward County, Florida.

3) Certificate Holder: The School Board of Broward County, Florida, c/o EXIGIS Risk
Management Services, P.O. Box 4668-ECM, New York, New York 10163-4668.

(h) Cancellation of Insurance. VENDOR is prohibited from providing services under
this Agreement with SBBC without the minimum required insurance coverage and must notify
SBBC within two (2) business days if required insurance is cancelled.

(1) SBBC reserves the right to review, reject or accept any required policies of
insurance, including limits, coverage or endorsements, herein throughout the term of this

Agreement.

2.11 Nondiscrimination.

(a) As a condition of entering into this Agreement, VENDOR represents and warrants
that it will comply with the SBBC’s Commercial Nondiscrimination Policy, as described under,
Section D.1 of SBBC’s Policy No. 3330 — Supplier Diversity Outreach Program.
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(b) As part of such compliance, VENDOR shall not discriminate on the basis of race,
color, religion, ancestry or national origin, sex, age, marital status, sexual orientation, or on the
basis of disability or other unlawful forms of discrimination in the solicitation, selection, hiring,
or commercial treatment of subcontractors, vendors, suppliers, or commercial customers, nor shall
VENDOR retaliate against any person for reporting instances of such discrimination. VENDOR
shall provide equal opportunity for subcontractors, vendors, and suppliers to participate in all of
its public sector and private sector subcontracting and supply opportunities, provided that nothing
contained in this clause shall prohibit or limit otherwise lawful efforts to remedy the effects of
marketplace discrimination that have occurred or are occurring in the SBBC’s relevant
marketplace. VENDOR understands and agrees that a material violation of this clause shall be
considered a material breach of this Agreement and may result in termination of this Agreement,
disqualification of the company from participating in SBBC Agreements, or other sanctions. This
clause is not enforceable by or for the benefit of, and creates no obligation to, any third party.

2.12  Annual Appropriation. The performance and obligations of SBBC under this
Agreement shall be contingent upon an annual budgetary appropriation by its governing body. If
SBBC does not allocate funds for the payment of services or products to be provided under this
Agreement, this Agreement may be terminated by SBBC at the end of the period for which funds
have been allocated. SBBC shall notify the other party at the earliest possible time before such
termination. No penalty shall accrue to SBBC in the event this provision is exercised, and SBBC
shall not be obligated or liable for any future payments due or any damages as a result of
termination under this section.

2.13  Excess Funds. Any party receiving funds paid by SBBC under this
Agreement agrees to promptly notify SBBC of any funds erroneously received from SBBC upon
the discovery of such erroneous payment or overpayment. Any such excess funds shall be refunded
to SBBC.

2.14 Incorporation by Reference. Attachments A and B attached hereto and
referenced herein shall be deemed to be incorporated into this Agreement by reference.

ARTICLE 3 — GENERAL CONDITIONS

3.01 No Waiver of Sovereign Immunity. Nothing herein is intended to serve as
a waiver of sovereign immunity by any agency or political subdivision to which sovereign
immunity may be applicable or of any rights or limits to liability existing under Section 768.28,
Florida Statutes. This section shall survive the termination of all performance or obligations under
this Agreement and shall be fully binding until such time as any proceeding brought on account of
this Agreement is barred by any applicable statute of limitations.

3.02 No Third Party Beneficiaries. The parties expressty acknowledge that it is
not their intent to create or confer any rights or obligations in or upon any third person or entity
under this Agreement. None of the parties intend to directly or substantially benefit a third party
by this Agreement. The parties agree that there are no third party beneficiaries to this Agreement
and that no third party shall be entitled to assert a claim against any of the parties based upon this
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Agreement. Nothing herein shall be construed as consent by an agency or political subdivision of
the State of Florida to be sued by third parties in any matter arising out of any Agreement.

3.03 Independent Contractor. The parties to this Agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
another. Neither party or its respective agents, employees, subcontractors or assignees shall
represent to others that it has the authority to bind the other party unless specifically authorized in
writing to do so. No right to SBBC retirement, leave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
Agreement. SBBC shall not be responsible for social security, withholding taxes, contributions to
unemployment compensation funds or insurance for the other party or the other party’s officers,
employees, agents, subcontractors or assignees.

3.04 Default. The parties agree that, in the event that either party is in default of
its obligations under this Agreement, the non-defaulting party shall provide to the defaulting party
(30) days written notice to cure the default. However, in the event said default cannot be cured
within said thirty (30) day period and the defaulting party is diligently attempting in good faith to
cure same, the time period shall be reasonably extended to allow the defaulting party additional
cure time. Upon the occurrence of a default that is not cured during the applicable cure period, this
Agreement may be terminated by the non-defaulting party upon thirty (30) days notice. This
remedy is not intended to be exclusive of any other remedy, and each and every such remedy shall
be cumulative and shall be in addition to every other remedy now or hereafter existing at law or in
equity or by statute or otherwise. No single or partial exercise by any party of any right, power, or
remedy hereunder shall preclude any other or future exercise thereof. Nothing in this section shall
be construed to preclude termination for convenience pursuant to Section 3.05.

3.05 Termination. This Agreement may be canceled with or without cause by
SBBC during the term hereof upon thirty (30) days written notice to the other parties of its desire
to terminate this Agreement. In the event of such termination, SBBC shall be entitled to a pro rata
refund of any pre-paid amounts for any services scheduled to be delivered after the effective date
of such termination. SBBC shall have no liability for any property left on SBBC’s property by any
party to this Agreement after the termination of this Agreement. Any party contracting with SBBC
under this Agreement agrees that any of its property placed upon SBBC’s facilities pursuant to this
Agreement shall be removed within ten (10) business days following the termination, conclusion
or cancellation of this Agreement and that any such property remaining upon SBBC’s facilities
after that time shall be deemed to be abandoned, title to such property shall pass to SBBC, and
SBBC may use or dispose of such property as SBBC deems fit and appropriate.

3.06 Compliance with Laws. Each party shall comply with all applicable federal,
state and local laws, SBBC policies, codes, rules and regulations in performing its duties,
responsibilities and obligations pursuant to this Agreement.

3.07 Place of Performance. All obligations of SBBC under the terms of this
Agreement are reasonably susceptible of being performed in Broward County, Florida and shall
be payable and performable in Broward County, Florida.

3.08 Governing Law and Venue. This Agreement shall be interpreted and
construed in accordance with and governed by the laws of the State of Florida. Any controversies
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or legal problems arising out of this Agreement and any action involving the enforcement or
interpretation of any rights hereunder shall be submitted exclusively to the jurisdiction of the State
courts of the Seventeenth Judicial Circuit of Broward County, Florida or to the jurisdiction of the
United States District Court for the Southern District of Florida. Each party agrees and admits that
the state courts of the Seventeenth Judicial Circuit of Broward County, Florida or the United States
District Court for the Southern District of Florida shall have jurisdiction over it for any dispute
arising under this Agreement.

3.09 Entirety of Agreement. This document incorporates and includes all prior
negotiations, correspondence, conversations, agreements and understandings applicable to the
matters contained herein and the parties agree that there are no commitments, agreements or
understandings concerning the subject matter of this Agreement that are not contained in this
document. Accordingly, the parties agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written.

3.10 Binding Effect. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns.

3.11 Assignment. Neither this Agreement nor any interest herein may be assigned,
transferred or encumbered by any party without the prior written consent of the other party. There
shall be no partial assignments of this Agreement including, without limitation, the partial
assignment of any right to receive payments from SBBC.

3.12 Captions. The captions, section designations, section numbers, atticle
numbers, titles and headings appearing in this Agreement are inserted only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
scope or intent of such articles or sections of this Agreement, nor in any way affect this Agreement
and shall not be construed to create a conflict with the provisions of this Agreement.

3.13 Severability. In the event that any one or more of the sections, paragraphs,
sentences, clauses or provisions contained in this Agreement is held by a court of competent
jurisdiction to be invalid, illegal, unlawful, unenforceable or void in any respect, such shall not
affect the remaining portions of this Agreement and the same shall remain in full force and effect
as if such invalid, illegal, unlawful, unenforceable or void sections, paragraphs, sentences, clauses
or provisions had never been included herein.

3.14 Preparation of Agreement. The parties acknowledge that they have sought and
obtained whatever competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein and that the preparation of this
Agreement has been their joint effort. The language agreed to herein expresses their mutual intent
and the resulting document shall not, solely as a matter of judicial construction, be construed more
severely against one of the parties than the other.

3.15 Amendments. No modification, amendment, or alteration in the terms or
conditions contained herein shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by each party hereto.

3.16 Waiver. The parties agree that each requirement, duty and obligation set
forth herein is substantial and important to the formation of this Agreement and, therefore, is a
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material term hereof. Any party’s failure to enforce any provision of this Agreement shall not be
deemed a waiver of such provision or modification of this Agreement unless the waiver is in
writing and signed by the party waiving such provision. A written waiver shall only be effective
as to the specific instance for which it is obtained and shall not be deemed a continuing or future
waiver.

3.17 Force Majeure. Neither party shall be obligated to perform any duty,
reéquirement or obligation under this Agreement if such performance is prevented by fire,
hurricane, earthquake, explosion, wars, sabotage, accident, flood, acts of God, strikes, or other
labor disputes, riot or civil commotions, or by reason of any other matter or condition beyond the
control of either party, and which cannot be overcome by reasonable diligence and without unusual
expense (“Force Majeure™). In no event shall a lack of funds on the part of either party be deemed
Force Majeure.

3.18 Survival. All representations and warranties made herein, indemnification
obligations, obligations to reimburse SBBC, obligations to maintain and allow inspection and audit
of records and property, obligations to maintain the confidentiality of records, reporting
requirements, and obligations to return public funds shall survive the termination of this
Agreement.

3.19 Agreement Administration. SBBC has delegated authority to the Superintendent
of Schools or his/her designee to take any actions necessary to implement and administer this
Agreement.

3.20 Counterparts and Multiple Originals. This Agreement may be executed in
multiple originals, and may be executed in counterparts, each of which shall be deemed to be an
original, but all of which, taken together, shall constitute one and the same Agreement.

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

IN WITNESS WHEREOF, the Parties hereto have made and executed this Agreement
on the date first above written.

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGES FOLLOW]

Agreement with PNC Capital Markets LLC
Page 10 of 12



FOR SBBC:

(Corporate Seal)

ATTEST:

Robert W. Runcie, Superintendent of Schools

THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

By

Nora Rupert, Chair

Approved as to Form and Legal Content:

Digltally signed by Kathelyn Jacques-Adams, Esq. -

5\
il ; lathelynjacques-adams@gbrowardschools.com
tyy (5 % ol &ﬂé””) Sfieason: PNC Capital Markots LLC - RFP 19-008Y
Inwestment Banking Service
Data: 2018.05.30 05:27:57 -04'00'

Office of the General Counsel

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS]
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FOR VENDOR:

(Corporate Seal)

PNC CAPITAL MARKETS LLC

| . Secretary y -
CL AL

Fd
Witness

Witness

The Following Notarization is Required for Every Agreement Without Regard to
Whether the Party Chose to Use a Secretary’s Attestation or Two (2) Witnesses.

STATEOF ¥ lovice

couNTY OF_Oraoye

The foregoing instrument was acknowledged before me this ﬂ. day of
EY S ,20\% Dby “ohw  MardHiea of
Name of Person
? Me C o .P.'Lml Hay e & , on behalf of the corporation/agency.
Name of Corporation or Agency
He/She is personally-knewn to me or produced as
identification and did/did not first take an oath. Type of Identification

Signature — Notary Public

My Commission Expires: Q‘A,\ j’p s
g T REBECCAFELDER '
COM

@elece. Felelsr

Printed Name of Notary

A= 17>

Notary’s Commission No.
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ATTACHMENT A
Scope of Services as Defined in RFP 19-008V

Section Scope of Service

54.21 Awardee(s) shall make recommendations on all aspects of the assigned financing including, but
not limited to, the timing of the sale of bonds, call provisions, marketing, credit enhancement and
evaluation of refunding opportunities and other structuring aspects.

54272 Awardee(s) shall purchase the bonds upon the terms and conditions mutually acceptable to SBBC
and the underwriter(s) pursuant to a Purchase Agreement.

5423 Awardee(s) shall assist with investor relations including accessing new buyers and market
sectors for SBBC bonds.

54.24 Awardee(s) shall participate in the drafting of the Official Statement and other bond documents
as required.

5425 Awardee(s) shall provide specific information as may be requested by SBBC regarding orders
and allotments of bonds, and take direction from SBBC in respect of allotment requests.

54.2.6 Awardee(s) shall consult with SBBC, its financial advisor, tax and bond counsel regarding the
structure and sizing of proposed financing.

5427 Awardee(s) shall answer questions from bond counsel's preparation of legal documentation and
Official Statement for financing as may be requested.

5428 Awardee(s) shall participate with SBBC, its financial advisor and bond counsel in activities
associated with rating reviews, as may be requested.

5429 Awardee(s) shall submit a bond purchase agreement to SBBC which, when executed by both
parties, will constitute a contract for the purchase of the bonds for resale to investors.

54.210 Awardee(s) shall assist SBBC in all matters as necessary to ensure the successful marketing and
sale of the additional bonds.

5.4.2.11 Awardee(s) shall prepare and execute a detailed marketing plan.

5.4.2.12 Awardee(s) shall coordinate underwriting team and ensure timely dissemination of all materials to
underwriting team. (SENIOR MANAGERS ONLY)

5.4.2.13 Awardee(s) shall prepare and deliver preliminary pricing information to SBBC and fits financial
advisor at least three (3) days prior to the schedule sale.
This information shall include:
a) Actual quotations for spread components,
b) An estimated interest rate scale detailing rates and yields,
c) Details on comparable recent sales, indicating the interest rate, spread components, ratings
unusual aspects, etc.
d) A description and characterization of current market (if the market is considered “adverse”, the
justification should appear here).
e) The sale method — syndicate or selling group (proposed members of a syndicate should be
indicated, and SBBC maintains the right to add other firms), and
f) The proposed strategy and desirability for marketing to retail customers and to institutional
investors.

5.4.2.14 Awardee(s) shall prepare and transmit electronically, a post-sale summary of a transaction. This
document should include:
(i) all relevant pricing information,
(ii) a breakdown of orders between retail and institutional buyers,
(iii) orders and allotments by firm, if applicable, and
(iv) a discussion of any circumstances relating to the market or SBBC's offering that may have
impacted the sale results (See Section 3.7)

5.4.2.15 Awardee(s) shall coordinate closing arrangements with bond counsel, financial advisor and

SBBC.




ATTACHMENT B

PNC CAPITAL MARKETS LLC
COST OF SERVICES - RFP 19-008V

EXPENSE CATEGORY COST

TOTAL AVERAGE TAKE DOWN for Certificate of $1.50

Deposits (COPs)

UNDERWRITER'S COUNSEL MAXIUM - $15,000
UP TO $22,500 WITH MINORITY PARTICIPATION

TRAVEL/OUT OF POCKET EXPENSE | $500

SBBC REQUESTED TRAVEL OUT OF FLORIDA, $2,000

TRAVEL & MISC.

(Additional Costs - COPs- List all expenses below - Management Fee/Underwriter's
Risk, etc.)

IPREO Municipal Bookrunning S 0.061800 /Bond
IPREO Order Monitor S 0.030000 /Bond
IPREO Wire System S 0.001100 /Bond
IPREO Sales Tax (8%) S 0.007400 /Bond
DTC S 0.004000 /Bond

(Additional Costs - GOBs List all expenses below - Management Fee/Underwriter's Risk,
etc.)

IPREO Municipal Bookrunning S 0.061800 /Bond
IPREO Order Monitor N 0.030000 /Bond
IPREO Wire System S 0.001050 /Bond
IPREO Sales Tax (8%) $ 0.007428 /Bond
DTC S 0.004000 /Bond




AGREEMENT

THIS AGREEMENT is made and entered into as of this day of _ s
2018, by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinafter referred to as “SBBC™),
a body corporate and political subdivision of the State of Florida,
whose principal place of business is
600 Southeast Third Avenue, Fort Lauderdale, Florida 33301

and

Wells Fargo Bank, N.A.
(hereinafter referred to as “VENDOR™),
whose principal place of business is
28059 US Hwy 19 N, Suite 205
Clearwater, F1 33761

WHERFEAS, the SBBC is in need of Investment Banking Services and has selected the
VENDOR to provide such services; and

WHEREAS, VENDOR is willing to provide Investment Banking Services as Senior
Manager and/or Co-Manager to the SBBC; and

WHEREAS, SBBC issued a Request for Proposal identifted as RFP 19-008V, Investment
Banking Service (hereinafter referred to as “RFP”), dated April 2, 2018, and amended by
Addendum No. 1 dated April 20, 2018, of which is incorporated by reference herein, for the
purpose of receiving proposals for investment banking services as senior manager and/or co-
manager; and

WHEREAS, VENDOR offered a proposal in response to the RFP (hereinafter referred to
as “Proposal”) and which is incorporated herein by reference whereby VENDOR proposed to
provide investement banking services as a senior manager and/or co-manager.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1 - RECITALS

1.01  Recitals. The parties agree that the foregoing recitals are true and correct and
that such recitals are incorporated herein by reference.

Agresment with Wells Fargo Bauk, N.4.
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ARTICLE 2 - SPECIAL CONDITIONS

2.01  Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall commence on August 1, 2018 and conclude on July
31, 2023, The tenm of the Agreement may, by mutual agreement in writing between SBBC and
VENDOR, be extended for two (2) additional one (1)-year periods and, if needed, 180 days beyond
the expiration date of the resewal period,

2.02  Description of Goods or Services Provided. YENDOR shall provide all
services to SBBC as specified in its Proposal and in compliance with this Agreement and the
RFP and its Addenda. See Attachment A.

2.03  Cost of Goods or Services. In Consideration for the services provided hereunder,
SBBC shall compensate the VENDOR as setforth in Attachment B.

2.04 Prioxity of Documents, In the event of a conflict between documents, the
following priority of documents shall govern.

First; This Agreement, then,

Second: Addendum No. 1 to RFP 19-008V, then;

Third: RFP 19-008V - Investment Banking Services, then;

Fourth; Proposal submitted by VENDOR in response to RFP 19-008V

205  Inspection of VENDOR’s Records by SBBC. VENDOR shall establish and:
maintain books, records and documents (including electronic storage media) sufficient to reflect
all income and expenditures of funds provided by SBBC under this Agreement. All VENDOR’s
applicable records, regardless of the form in which they are kept, shall be open to inspection and
subject to audit, inspection, examination, evaluation and/or reproduction, during normal working .
hours, by SBBC’s agent or its authorized representative to permit SBBC to evaluate, analyze and .
verify the satisfactory performance of the terms and conditions of this Agreement and to evaluate,
analyze and verify the applicable business records of VENDOR directly relating to this Agreement
in order to verify the accuracy of invoices provided to SBBC. Such audit shall be no more than
one (1) time per calendar year, In no event will the foregoing be interpreted or construed to
constitute VENDOR’s consent, commitment or agreement to provide the SBBC or any of its
regulators or any governmental entity with access or audit rights with respect to (1) Wells Fargo’s
facilities, faystems, networks or equipment; or (2) any techonology documentatation, test or scan
results, or any other artifact relating to Wells Fargo security practices.

(a) Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
have access to VENDOR s records from the effective date of this Agreement, for the duration of
the term of this Agreement, and until the later of five (5) years after the termination of this
Agreement or five (5) years after the date of final payment by SBBC to VENDOR pursuant to this
Agreement.

Agreament with Wells Fargo Bunk, ¥.4.
Page 2 0f 12




(b)  Notice of Inspection. SBBC’s agent or its authorized representative shall provide
VENDOR reasonable advance written notice (not to exceed two (2) weeks) of any intended audit,
inspection, examination, evaluation and or reproduction,

(c) Audit Site Conditions. SBBC’s agent or its authorized representative shall have
access to VENDOR s facilities and to any and all records related to this Agreement, and shall be
provided adequate and appropriate work space in order to exercise the rights permitted under this
section. In no event will the foregoing be interpreted or construed to constitute VENDOR's
consent, commitment or agreement to provide the SBBC or any of its regulators or any
governmental entity with access or audit rights with respect to (1) Wells Fargo’s facilities,
fsystems, networks or equipment; or (2) any technology documentatation, test or scan results, or
any other artifact relating to Wells Fargo security practices,

(d) Failure to P spection. Failure by VENDOR to permit audit, inspection,
examination, evaluation and/or reproduction as permitted under this section shall constitute
grounds for termination of this Agreement by SBBC for cause and shall be grounds for SBBC’s
denial of some or all of any VENDOR’s claims for payment.

(ey  Quvercharges and Unauthorized Charges. If an andit conducted in accordance with
this section discloses overcharges or unauthorized charges to SBBC by VENDOR in excess of two
pereent (2%) of the total billings under this Agreement, the actual cost of SBBC’s audit shall be
paid by VENDOR. If the audit discloses billings or charges to which VENDOR is not contractually
entitled, VENDOR shall pay said sum to SBBC within twenty (20) days of receipt of written
demand unless otherwise agreed to in writing by both parties. :

H Inspection: of Subeontractor’s Records. If applicable, VENDOR shall require any
and all subcontractors, insurance agents and material suppliers (hereafter referred to as “Payees”™)
providing services or goods with regard to this Agreement to comply with the requirementsof this
section by insertion of such requirements in any written subcontract. Failure by VENDOR to
include such requirements in any subcontract shall constitute grounds for termination of this
Agreement by SBBC for cause and shall be grounds for the exclusion of some or all of any Payees’
costs from amounts payable by SBBC to VENDOR pursuant to this Agreement and such excluded
costs shall become the liability of VENDOR.

()  Inspecior General Audits. VENDOR shall comply and cooperate immediately with
any inspections, reviews, investigations, or audits deemed necessary by the Florida Office of the
Inspector General or by any other state or federal officials. In no event will the foregoing be
interpreted or construed to constitute VENDOR's consent, commitment or agreement to provide
the SBBC or any of its regulators or any governmental entity with access or audit rights with
respect to (1) Wells Fargo’s facilities, fsystems, networks or equipment; or (2) any technology
documentatation, test of scan results, or any other artifact relating to Wells Fargo security
practices.

2.06  Notice. When any of the parties desire to give notice to the other, such notice
must be in writing, sent by U.S, Mail, postage prepaid, addressed to the party for whom it is
intended at the place last specified; the place for giving notice shall remain such until it is changed
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by written notice in compliance with the provisions of this paragraph. For the present, the Parties
designate the following as the respective places for giving notice:

To SBBC: Superintendent of Schools
The School Board of Broward County, Florida
600 Southeast Third Avenue
Fort Lauderdale, Florida 33301

With a Copy to: Treasurer, Treasurer’s Office
The School Board of Broward County, Florida
600 S.E. 3" Avenue, 2" Floor
Fort Lauderdale, Florida 33301

To VENDOR: 1. Michael Olff, Director
Wells Fargo Bank, NA Municipal Products Group
28059 US Highway 19 North, Suite 2015
Clearwater, Fl 33761

2.07 Background Screening.  VENDOR shall comply with all requirements of
Sections 1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be
permitted access to school grounds when students are present, (2) will have direct contact with
students, or (3) have access or control of school funds, will successfully complete the background
screening required by the referenced statutes and meet the standards established by the statutes.
This background screening will be conducted by SBBC in advance of VENDOR or its personnel
providing any services under the conditions described in the previous sentence. VENDOR shall
bear the cost of acquiring the background screening required by Section 1012.32, Florida Statutes,
and any fee imposed by the Florida Departrment of Law Enforcement to maintain the fingerprints
provided with respect to VENDOR and its personnel. The parties agree that the failure of
VENDOR tp perform any of the duties described in this section shall constitute a material breach
of this Agreement entitling SBBC to terminate immediately with no further responsibilities or
duties to perform under this Agreement. VENDOR agrees to indemnify and hold harmless SBBC,
its officers and employees from any liability in the form of physical or mental injury, death or
property damage resulting from VENDOR’s failure to comply with the requirements of thzs section
or with Sections 1012.32 and 1012.465, Florida Statutes. »

2.08  Public Records. The following provisions are required by Section 119.0701,
Florida Statutes, and may not be amended. VENDOR shall keep and maintain public records
required by SBBC to perform the services required under this Agreement. Upon request from
SBBC’s custodian of public records, VENDOR shall provide SBBC with a copy of any requested
public records or to allow the requested public records to be inspected or copied within a
reasonable time at a cost that does not exceed the cost provided in Chapter 119, Florida Statutes,
or as otherwise provided by law, VENDOR shall ensure that public records that are exempt or
confidential and exempt from public records disclosure requirements are not disclosed except as
authorized by law for the duration of the Agreement’s term and following completion of the
Agreement if VENDOR does not transfer the public records to SBBC. Upon completion of the
Agreement, VENDOR shall transfer, at no cost, to SBBC all public records in possession of
VENDOR or keep and maintain public records required by SBBC to perform the services required
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under the Agreement. If VENDOR transfers all public records to SBBC upon completion of the
Agreement, VENDOR shall destroy any duplicate public records that are exempt or confidential
and exempt from public records disclosure requirements. If VENDOR keeps and maintains public
records upon completion of the Agreement, VENDOR shall meet all applicable requirements for
retaining public records. All records stored electronically must be provided to SBBC, upon request
from SBBC’s custodian of public records, in a format that is compatible with SBBC ’s information
technology systems.

IF A PARTY TO THIS AGREEMENT HAS QUESTIONS REGARDING
THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO ITS
DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THE
AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT
754-321-1900, REOQUEL.BELL@BROWARDSCHOOLS.COM, RISK
MANAGEMENT DEPARTMENT, PUBLIC RECORDS DIVISION, 600
SOUTHEAST THIRD AVENUE, FORT LAUDERDALE, FLORIDA 33301.

- 2.09  Liability. This section shall survive the termination of all performance or

obligations under this Agreement and shall be fully binding until such time as any proceeding
brought on account of this Agreement is barred by any applicable statute of limitations.

{(a) By SBBC:  SBBC agrees to be fully responsible up to the limits of Section
768.28, Florida Statutes, for its acts of negligence, or its employees’ acts of negligence when acting
within the scope of their employment and agrees to be liable for any damages resulting from said
negligence.

by By VENDOR: VENDOR agrees to indemnify, hold harmless and defend
‘*‘:BBC its agents, servants and employees from any and all claims, judgments, costs, and expenses
including, but not limited to, reasonable attorney’s fees, reasonable investigative and discovery
costs, court costs and all other sums which SBBC, its agents, servants and employees may pay or
become obligated to pay on account of any, all and every claim or demand, or assertion of liability,
or any. claim or action founded thereon, arising or alleged to have arisen out of the products, goods
or services furnished by VENDOR, its agents, servants or employees; the equipment of VENDOR,
its agents, servants or employees while such equipment is on premises owned or controlled by
SBBC; or the negligence of VENDOR or the negligence of VENDO’s agents when acting within
the scope of their employment, whether such claims, judgments, costs and expenses be for
damages, damage to property including SBBC’s property, and injury or death of any person
whether employed by VENDOR, SBBC or otherwise.

2.10  Insurance Requirements. VENDOR shall comply with the following insurance
requirernents throughout the term of this Agreement:

(a) General Liability. VENDOR shall maintain General Liability insurance during the
term of this Agreement with limits not less than $1,000,000 per occurrence for Bodily Injury/
Property Damage; $1,000,000 General Aggregate; and limits not less than $1,000,000 for

Products/Completed Operations Aggregate,
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(b)  Professional Liability/Errors & Omissions. VENDOR shall maintain
Professional Liability/Errors & Omissions insurance during the term of this Agreement with a limit
of not less than $1,000,000 per occurrence covering services provided under this Agreement,

(¢)  Waorkers' Compensation. VENDOR shall maintain Workers® Compensation
insurance during the term of this Agreement in compliance with the limits specified in Chapter
440, Florida Statutes, and Employer’s Liability limits shall not be less than
$100,000/$100,000/$500,000 (cach accident/disease-each employee/disease-policy limit).

(d)  Auto Liahility. VENDOR shall maintain Owned, Non-Owned and Hired Auto
Liability insurance with Bodily Injury and Property Damage limits of not less than $1,000,000
Combined Single Limit,

(e)  Aceeptability of Insurance Carriers. The insurance policies required under this
Agreement shall be issued by companies qualified to do business in the State of Florida and having
arating of at least A- VI by AM Best or Aa3 by Moody’s Investor Service.

(0 Verification of Covetage. Proof of the required insurance must be furnished by
VENDOR to SBBC’s Risk Management Department by Certificate of Insurance within fiftcen
{15) days of the date of this Agreement, To streamline this process, SBBC has partnered with
EXIGIS Risk Management Services to collect and verify insurance documentation, All certificates
{and any required documents) must be received and approved by SBBC’s Risk Management
Department before any work commences to permit VENDOR to remedy any deficiencies.
VENDOR must verify its account information and provide contact details fm its Insurance Agent
via the link provided to it by email. -

(g)  Reguired Conditions. Liability policies must include the folowing terms on the

Certificate of Insurance: Lo

13 The School Board of Broward County, Florida, its members, officers, employees and
agents are added as additional insured.

2) All liability policies are primary of all other valid and co!lectdble covelage maintained
by The School Board of Broward County, Florida.

3) Certificate Holder: The School Board of Broward County, Florida, ¢/o EXIGIS Risk
Management Services, P.O. Box 4668-ECM, New York, New York 10163-4668.

{h) Cancellation of Insurance. VENDOR is prohibited from providing services under
this Agreement with SBBC without the minimum required insurance coverage and must notify
SBBC within two (2) business days if required insurance is cancelled.

(1) SBBC reserves the right to review, reject or accept any required policies of
insurance, including limits, coverage or endorsements, herein throughout the term of this
Agreement.
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2.11  Nondiscrimination,

(a) As a condition of entering into this Agreement, VENDOR represents and warrants
that it will comply with the SBBC’s Commercial Nondiscrimination Policy, as described under,
Section D.1 of SBBC’s Policy No. 3330 — Supplier Diversity Outreach Program.

(b}  As part of such compliance, VENDOR shall not discriminate on the basis of race,
color, religion, ancestry or national origin, sex, age, marital status, sexual orientation, or on the
basis of disability or other unlawful forms of discrimination in the solicitation, selection, hiring,
or comumnercial treatment of subcontractors, vendors, suppliers, or commercial customers, nor shall
VENDOR retaliate against any person for reporting instances of such discrimination. VENDOR
shall provide equal opportunity for subcontractors, vendors, and suppliers to participate in all of
its public sector and private sector subcontracting and supply opportunities, provided that nothing
contained in this clause shall prohibit or limit otherwise lawful efforts to remedy the effects of
marketplace discrimination that have occwred or are occurring -in the SBBC’s relevant
marketplace, VENDOR understands and agrees that a material violation of this clause shall be
considered a material breach of this Agreement and may result in termination of this Agreement,
disqualification of the company from participating in SBBC Agreements, or other sanctions. This
clause is not enforceable by or for the benefit of, and creates no obligation to, any third party.

212 Aunual Appropriation. The performance and obligations of SBBC under this
Agreement shall be contingent upon an annual budgetary appropriation by its governing body. If
SBBC does not allocate funds for the payment of services or produets to be provided under this
Agreement, this Agreement may be terminated by SBBC at the end of the period for which funds
have been allocated. SBBC shall notify the other party at the earliest possible time before such
termination. No penalty shall accrue to SBBC in the event this provision is exercised, and SBBC
shall not be obligated or liable for any future payments due or any damages as a result of
termination under this section.

2.13  Execess Funds, Any party receiving funds paid by SBBC under this
Agreement agrees to promptly notify SBBC of any funds erroneously received from SBBC upon
the discovery of such erroneous payment or overpayment. Any such excess funds shall be refunded
to SBBC.

2.14  Incorporation by Reference. Attachments A and B attached hereto and
referenced herein shall be deemed to be incorporated into this Agreement by reference.

ARTICLE 3 - GENERAL CONDITIONS

3,01 No Waiver of Sovercign Immugnity. Nothing herein is intended to serve as
a waiver of sovereign immunity by any agency or political subdivision to which sovereign
immunity may be applicable or of any rights or limits to liability existing under Section 768.28,
Florida Statutes. This section shall survive the termination of all performance or obligations under
this Agreement and shall be fully binding until such time as any proceeding brought on account of
this Agreement is barred by any applicable statute of limitations.

Agreement with Wells Furgo Bank, N.A,
Page 7 of 12




3.02  No Third Party Beneliciaries. The parties expressly acknowledge that it is
not their intent to create or confer any rights or obligations in or upon any third person or entity
under this Agreement. None of the parties intend to directly or substantially benefit a third party
by this Agreement. The parties agree that there are no third party beneficiaries to this Agreement
and that no third party shall be entitled to assert a claim against any of the partics based upon this
Agreement. Nothing herein shall be construed as consent by an agency or political subdivision of
the State of Florida to be sued by third parties in any matter arising out of any Agreement,

O’%

another, \Tuthcr palty or its ruspet.twe %ents, cmployccs, subcormdctars or asmgnccs shaii
represent to others that it has the authority to bind the other party unless specifically authorized in
writing to do so. No right to SBBC retirement, leave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
Agreement. SBBC shall not be responsible for social security, withholding taxes, contributions to
unemployment compensation funds or insurance for the other party or the other party’s officers,
employees, agents, subcontractors or assignees.

3.04  Default. The partics agree that, in the event that either party is in default of
its obligations under this Agreement, the non-defaulting party shall provide to the defaulting party
(30) days written notice to cure the default. However, in the event said default cannot be cured
within said thirty (30) day period and the defaulting party is diligently attempting in good faith to
cure same, the time period shall be reasonably extended to allow the defaulting party additional
cure time. Upon the occurrence of a defanlt that is not cured during the applicable cure period, this
Agreement may be terminated by the non-defaulting party upon thirty (30) days notice. This
remedy is not intended to be exclusive of any other remedy, and each and every such remedy shall
be cumulative and shall be in addition to every other remedy nowsor hereafter existing at law or in
equity or by statute or otherwise. No single or partial exercise by any party of any right, power, or
remedy hereunder shall preclude any other or future exercise thereof. Nothing in this section shall
be construed to preclude termination for convenience pursuant to Section 3,05.

3.05 Termination. This Agreement may be canceled with or without cause by
SBBC during the term hereof upon thirty (30) days written notice to the other parties of its desire
to terminate this Agreement, In the event of such termination, SBBC shall be entitled to a pro rata
refund of any pre-paid amounts for any services scheduled to be delivered after the effective date
of such termination, SBBC shall have no liability for any property left on SBBC’s property by any
party to this Agreement after the termination of this Agreement. Any party contracting with SBBC
under this Agreement agrees that any of its property placed upon SBBC’s facilities pursuant to this
Agreement shall be removed within ten (10) business days following the termination, conclusion
or cancellation of this Agreement and that any such property remaining upon SBBC’s facilities
after that time shall be deemed to be abandoned, title to such property shall pass to SBBC, and
SBBC may use or dispose of such property as SBBC deems fit and appropriate.

3.06 Compliance with Laws. Bach party shall comply with all applicable federal,
state and local laws, SBBC policies, codes, rules and regulations in performing its duties,
responsibilities and obligations pursuant to this Agreement.
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3.07 Place of Performance. All obligations of SBBC under the terms of this
Agreement are reasonably susceptible of being performed in Broward County, Florida and shall
be payable and performable in Broward County, Florida.

3.08  Governing Law and Venne, This Agreement shall be interpreted and
construed in accordance with and governed by the laws of the State of Florida. Any controversies
or legal problems arising out of this Agreement and any action involving the enforcement or
interpretation of any rights hereunder shall be submitted exclusively to the jurisdiction of the State
courts of the Seventeenth Judicial Circuit of Broward County, Florida or to the jurisdiction of the
United States District Court for the Southem District of Florida. Each party agrees and admits that
the state courts of the Seventeenth Judicial Circuit of Broward County, Florida or the United States
District Court for the Southern District of Florida shall have jurisdiction over it for any dispule
arising under this Agreement.

3.09  Eatirety of Apreement. This document incorporates and includes all prior
negotiations, correspondence, conversations, agreements and understandings applicable to the
matters contained herein and the parties agree that there are no commitments, agreements or
understandings concerning the subject matter of this Agreement that are not contained in this
document. Accordingly, the parties agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written.

3.10  Binding Effeet. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns.

3,11 Assigmment. Neither this Agreement nor any interest herein may be assigned,
transferred or encumbered by any party without the prior written consent of the other party, There
shall be no partial assignments of this Agreement including, without limitation, the partial
assignment of any right to receive payments from SBBC.

3.12  Captions.  The captions, section designations, section numbers, article
mumbers, titles and headings appearing in this Agreement are inserted only as a matier of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
scope or intent of such articles or sections of this Agreement, nor in any way affect this Agreement
and shall not be construed to create a conflict with the provisions of this Agreement.

3.13  Severability. In the event that any one or more of the sections, paragraphs,
sentences, clauses or provisions contained in this Agreement is held by a court of competent
jurisdiction to be invalid, illegal, unlawful, unenforceable or void in any respect, such shall not
affect the remaining portions of this Agreement and the same shall remain in full force and effect
as if such invalid, illegal, unlawful, unenforceable or void sections, paragraphs, sentences, clauses
or provisions had never been included herein.

3.14  Preparation of Agreement. The parties acknowledge that they bave sought and
obtained whatever competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein and that the preparation of this
Agreement has been their joint effort. The language agreed to herein expresses their mutual intent
and the resulting document shall not, solely as a matter of judicial construction, be construed more
severely against one of the parties than the other.
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315  Amendments. No modification, amendment, or alteration in the terms or
conditions contained herein shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by each party hereto.

316  Waiver. The parties agree that each requirement, duty and obligation set
forth herein is substantial and important to the formation of this Agreement and, therefore, is a
matetial term hereof. Any party’s failure to enforce any provision of this Agreement shall not be
deemed a waiver of such pmvisisn or modification of this Agreement unless the waiver is in
writing and signed by the party waavmg such provision. A written waiver shall only be effective
as to the specific instance for which it is obtained and shall not be deemed a continuing or future
waiver.

3.17  Force Majeure. Neither party shall be obligated to perform any duty,
requirement or obligation under this Agreement if such performance is prevented by fire,
hurricane, earthquake, explosion, wars, sabotage, accident, flood, acts of Ged, strikes, or other
labor disputes, riot or civil commotions, or by reason of any other matter or condition beyond the
control of either party, and which cannot be overcome by reasonable diligence and without unusual
expense (“Force Majeure”). In no event shall a lack of funds on the part of either party be deemed
Force Majeure.

3.18 Survival. All representations and warranties made herein, indemnification
obligations, obligations to reimburse SBBC, obligations to maintain and allow inspection and audit
of records and property, obligations to maintain the confidentiality of records, reporting
requirements, and obligations to return public funds shall survive the termination of this
Agreement.

3.19  Agreement Administration. SBBC has delegated authority to the Superintendent
of Schools or histher designee to take any actions necessary to implement and administer this
Agreement.

320 Counterparts and Multiple Originals. This Agreement may be executed in
multiple originals, and may be executed in counterparts, each of which shall be deemed to be an
original, but all of which, taken together, shall constitute one and the same Agreement.

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

IN WITNESS WHEREOQPF, the Parties hereto have made and executed this Agreement
on the date first above written.

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGES FOLLOW|
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FOR SBBC:

{Corporate Seal) THE SCHOQOL BOARD OF BROWARD
COUNTY, FLORIDA
By

ATTEST: Nora Rupert, Chair

Approved as to Form and Legal Content:

ﬁcc l O@/(H/ Y

\E)i’ﬁcc of the Cxenefal ounsel

Robert W, Runcie, Superintendent of Schools

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS]
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FOR VENDOR:

{Corporate Seal)

WELLS FARGO BANK, N..A
ATTEST:

By

s Secretary /

Witness

Witness

The Following MNotarization is Requived for Every Agreement Without Regard to
Whether the Party Chose to Use a Secretary’s Attestation or Two (2) Witnesses.

STATEOF Loy ‘;;a.g Ao

COUNTY OF 4 ne L La®

The foregoing instrument was acknowledged before me this w} =t dayof

St 200%by . h. Nve harle OULEE of
) "~ Name of Person :
e L Iy o G2 f‘f},ffiw SR Y AR .~ on behalf of the corporation/agency.
Name of(y Botation or Agencv
‘\iig}‘aha 1§ personally knowi fo mewor produced ‘ - - as

identification and did/did not first take an oath. Type of [dentification

My Commission Expires:

st I
H
"m0

‘ Wf m. g.N{*Z’ f{%\ s*":; b }f WEo 5%
(SEAL) Printed Name of Notary

FEisT005

Notary’s Commission No.

| ngnaﬁtre} Notary Public

JULIE A, RENFROE

Explras 9/7/2018

Agreement with Wells Fargo Bank, NA4. ,
Page 12012




ATTACHMENT A
Scope of Services as Defined in RFP 19-008V

Section Scope of Service

54.21 Awardee(s) shall make recommendations on all aspects of the assigned financing including, but
not limited to, the timing of the sale of bonds, call provisions, marketing, credit enhancement and
evaluation of refunding opportunities and other structuring aspects.

5422 Awardee(s) shall purchase the bonds upon the terms and conditions mutually acceptable to SBBC
and the underwriter(s) pursuant fo a Purchase Agreement.

5423 Awardee(s) shall assist with investor relations including accessing new buyers and market
sectors for SBBC bonds.

54.24 Awardee(s) shall participate in the drafting of the Official Statement and other bond documents
as required.

5425 Awardee(s) shall provide specific information as may be requested by SBBC regarding orders
and allotments of bonds, and take direction from SBBC in respect of allotment requests.

54.2.6 Awardee(s) shall consult with SBBC, its financial advisor, tax and bond counsel regarding the
structure and sizing of proposed financing.

54.2.7 Awardee(s) shall answer questions from bond counsel’s preparation of legal documentation and
Official Statement for financing as may be requested.

5428 Awardee(s) shall participate with SBBC, its financial advisor and bond counsel in activities
associated with rating reviews, as may be requested.

5429 Awardee(s) shall submit a bond purchase agreement to SBBC which, when executed by both
parties, will constitute a confract for the purchase of the bonds for resale to investors.

5.4.2.10 Awardee(s) shall assist SBBC in all matters as necessary to ensure the successful marketing and
sale of the additional bonds.

54.2.11 Awardee(s) shall prepare and execufe a detailed marketing plan.

5.4.2.12 Awardee(s) shall coordinate underwriting team and ensure timely dissemination of all materials to
underwriting team. (SENIOR MANAGERS ONLY)

5.4.2.13 Awardee(s) shall prepare and deliver preliminary pricing information to SBBC and its financial
advisor at least three (3) days prior to the schedule sale.
This information shall include:
a) Actual quotations for spread components,
b) An estimated interest rate scale detailing rates and yields,
c) Details on comparable recent sales, indicating the interest rate, spread components, ratings
unusual aspects, efc.
d) A description and characterization of current market (if the market is considered “adverse’, the
justification should appear here).
e) The sale method — syndicate or selling group {proposed members of a syndicate should be
indicated, and SBBC maintains the right to add other firms), and
f) The proposed strategy and desirability for marketing to retail customers and fo institutional
investors.

5.4.2.14 Awardee(s) shall prepare and transmit electronically, a post-sale summary of a transaction. This
document should include:
(i) all relevant pricing information,
(ii) a breakdown of orders between retail and institutional buyers,
(iii} orders and allotments by firm, if applicable, and
(iv) a discussion of any circumstances relating to the market or SBBC'’s offering that may have
impacted the sale results (See Section 3.7)

5.4.2.15 Awardee(s) shall coordinate closing arrangements with bond counsel, financial advisor and

SBBC.




ATTACHMENT B

WELLS FARGO SECURITIES LLC
COST OF SERVICES - RFP 19-008V

EXPENSE CATEGORY

COST

TOTAL AVERAGE TAKEDOWN for Certificate of
Participation (COPs)

$1.50

UNDERWRITER'S COUNSEL MAXIUM - $15,000

UP TO $22,500 WITH MINORITY PARTICIPATION
TRAVEL/OUT OF POCKET EXPENSE $500
SBBC REQUESTED TRAVEL OUT OF FLORIDA, $2,000

TRAVEL & MISC.

(Additional Costs -COPs- List all expenses below - Management Fee/Underwriter's

Risk, etc.)

Ipreo S 0.066425 /Bond
CUSIP S 0.004960 /Bond
DTC S 0.004000 /Bond

(Additional Costs- GOBs - List all expenses below - Management Fee/Underwriter's

Risk, etc.)

Ipreo S 0.066425 /Bond
CUSIP ) 0.004098 /Bond
DTC ) 0.004000 /Bond






