AGREEMENT FOR SERVICES #418-S1510

THIS AGREEMENT made and entered by and between the COUNTY OF EL. DORADOQ, a political
subdivision of the State of California (hereinafter referred to as "County") and BLX Group, LLC, a
Limited Liability Corporation, duly qualified to conduct business in the State of California, whose
principal place of business is 777 S. Figueroa Street, Suite 3 Los Angeles, CA 90017, (herein
referred to as “Consultant™). '

WITNESSET

WHEREAS, County has determined 's,necessary to. btaln a Consultant to provrde services
relating to arbitrage and rebate calculatlons and ) ‘ :

WHEREAS, Consultant. has represented to COunty that they are specral]y trained, experienced, expert
and competent to perform the spec1a1 services requrred hereunder, _and County has determined to rely
upon such representatrons, and ' ;

WHEREAS, the intent of
federal, state and local laWs, and

- parties her‘et&:that such services be in conformity with all applicable

WHEREAS, County has determrned that tne'provisions of such services provided by Consultant are in
the public's best interest, are more economically and feasibly performed by outside independent
Contractors as well as authorlzed by El Dorado County Charter, Section 210(b)(6) and/or Government
Code 31000; ,

NOW, THEREFORE, County and Consultant mutually agree as follows:

ARTICLE 1

Scope of Services: Consultant agrees to furnish personnel and services necessary to perform arbitrage
rebate analysis to the Auditor-Controller, as provided hereafter. Arbitrage rebate calculations shall be
provided by BLX Group, LLC. The detail of these services as authorized by the County are set forth in
Exhibit “A”, marked “Scope of Service”, which is incorporated herein and made by reference a part
hereof. Consultant shall provide County with reports on required due dates in either electronic format or
paper format, whichever is requested from County.
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ARTICLE II
Term: This Agreement shall become effective May 1, 2015 and shall expire April 30, 2018.

ARTICLE II1

Compensation for Services: For services provided herein, County agrees to pay Consultant monthly in
arrears. Payment shall be made within thirty (30) days following County receipt and approval of itemized
invoice(s) detailing services rendered. Invoices shall be computed using the billing rates as specified in
Exhibit “B”, marked “Fee Schedule.” The total amount of this Agreement shall not exceed $50,000.00.

ARTICLE IV e =

Changes to Agreement: This Agreement may be amended by mutual consent of'the parties hereto. Said
amendments shall become effective only when i in Wi klng and fully executed by duly authorized officers
of the parties hereto. :

ARTICLE V
Consultant to County It is understood that the serv1ces pr0v1ded under this Agreement shall be

pertaining to this Agreement, Consul tant shall act as COnsultant only to County and shall not act as
Consultant to any other individual or entity affected by this. Agreement nor provide information in any
manner to any party outside of’ this Agreement that would conﬂlct w1th Consultant’s responsibilities to
County during term hereof ‘ ¢

ARTICLE VI : '

ASSIgnment and D egatlon Con sultant is engaged by the County for its unique qualifications and skills,

as well as, those of its personnel. Consultant shall not subcontract, delegate or assign services to be
in whole or in part, to any other person or entity without prior written consent of County.

Consultant Wlll engage with Orrlck Herrlngton & Sutcliffe, LLP (“Orrick™) to provide legal oversight and
review as Consultant deems necessary to render its opinion that the computations shown in the report
were performed in accordance w1th apphcable law and regulations.

ARTICLE VII

Independent Consultant/Liability: Consultant is, and shall be at all times, deemed independent and
shall be wholly responsible for the manner in which it perform services required by terms of this
Agreement. Consultant exclusively assume responsibility for acts of its employees, associates, and
subcontractors, if any are authorized herein, as they relate to services to be provided under this Agreement
during the course and scope of their employment.

Consultant shall be responsible for performing the work under this Agreement in a safe, professional,
skillful and workmanlike manner and shall be liable for its own negligence and negligent acts of its
employees. County shall have no right of control over the manner in which work is to be done and shall,
therefore, not be charged with responsibility of preventing risk to Consultant or its employees.
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ARTICLE VIII
Fiscal Considerations: The parties to this Agreement recognize and acknowledge that County is a
political subdivision of the State of California. As such, El Dorado County is subject to the provisions of
Article XVI, Section 18 of the California Constitution and other similar fiscal and procurement laws and
regulations and may not expend funds for products, equipmentcr;éervices not budgeted in a given fiscal
year. Itis further understood that in the normal course of County'ﬁbusiness County will adopt a proposed
budget prior to a given fiscal year, but that the final adoptlon ofa budget does not occur until after the
beginning of the fiscal year.

Notwithstanding any other provision of the Agr ment to the contrary, County shall give notice of
cancellation of this Agreement in the event of adoptlon of a proposed budget that does not provide for
funds for the services, products or equipment subject herein. Such notice shall become cffective upon the
adoption of a final budget, which does not provide fundmg for his. Agreement. Upon the effective date
of such notice, this Agreement shall be ,‘tyomatlcally termlnated and County released from any further
liability hereunder. ' E

In addition to the above, should the Board of Superv1sors durmg the course of a given year for financial
reasons reduce, or order a reductron, in the budget for any County department for which services were
contracted to be performed, pursuant to this paragraph in the sole discretion of the County, this
Agreement may be deemed to be cancelled in its entlrety subject to payment for services performed prior
to cancellation :

ARTICLE IX =
Default, Termination, and Cancellatmn

A. Defaul : Upon the occurrence of'. any default of the provisions of this Agreement, a party shall

give written notice of said default to the party in default (notice). Ifthe party in default does not

cure the default within ten‘(IO) days of the date of notice (time to cure), then such party shall be

in default. The time to cure may be extended in the discretion of the party giving notice. Any

extension of time to cure ust be in writing, prepared by the party in default for signature by the

party giving notice and must specify the reason(s) for the extension and the date on which the
extension of time to cure expires.

Notice given under this section shall specify the alleged default and the applicable Agreement
provision and shall demand that the party in default perform the provisions of this Agreement
within the applicable period of time. No such notice shall be deemed a termination of this
Agreement unless the party giving notice so elects in this notice, or the party giving notice so
elects in a subsequent written notice after the time to cure has expired.

B. Bankruptcy: This Agreement, at the option of the County, shall be terminable in the case of
bankruptcy, voluntary or involuntary, or insolvency of Consultant.
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B. Ceasing Performance: County may terminate this Agreement in the event Consultant cease to
operate as a business, or otherwise become unable to substantially perform any term or condition
of this Agreement.

D. Termination or Cancellation without Cause: County may terminate this Agreement in whole or in
part seven (7) calendar days upon written notice by County for any reason. If such prior
termination is effected, County will pay for satisfactory services rendered prior to the effective
dates as set forth in the Notice of Termination provided to C nsultant and for such other services,
which County may agree to in writing as necessary for confract resolution. In no event, however,
shall County be obligated to pay more than the totals amoimt of the contract. Upon receipt of a
Notice of Termination, Consultant shall promptly discontin e"'all services affected, as of the
effective date of termination set forth in such Notice of Termination, unless the notice directs
otherwise. In the event of termination for default, County reserves the right to take over and
complete the work by contract or by any other means.

ARTICLE X
Notice to Parties: All notices to be glven by the parties hereto shall be in writing and served by
depositing same in the United States Post Office, postage prepald and return receipt requested. Notices to
County shall be in duphcate and addressed as follows “

COUNTY OF EL DORADO
AUDITOR- CONTROLLER
360 FAIR LANE L :
PLACERVILLE, CA 95667
ATTN: Joe‘H n,'AudltorrController

or to such other location as the County directs.

Notices to Cohéti'ltant shall be a‘ddtr“essed as ‘foblylows:

BLX Group, LLC
777 SOUTH FIGUEROA STREET SUITE 3200
LOS ANGELES, CA 90017

ATTN: Craig Underwood

or to such other location as Consultant directs.

ARTICLE XI

Change of Address: In the event of a change in address for Contractor's/Consultant’s principal place
of business, Contractor's/Consultant’s Agent for Service of Process, or Notices to
Contractor/Consultant, Contractor/Consultant shall notify County in writing pursuant to the provisions
contained in this Agreement under the Article titled “Notice to Parties”. Said notice shall become part
of this Agreement upon acknowledgment in writing by the County Contract Administrator, and no
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further amendment of the Agreement shall be necessary provided that such change of address does not
conflict with any other provisions of this Agreement.

ARTICLE XII
Indemnity: The Consultant shall defend, indemnify, and hold the County harmless against and from any
and all claims, suits, losses, damages, and liability for damages of every name, kind and description,
including attorneys fees and costs incurred, brought for, or on account of, injuries to or death of any
person, including but not limited to workers, County employees and the public, or damage to property or
any economic or consequential losses, which are claimed to or inganyWay arise out of or are connected
with the Consultant’s services, operations or performance hereunder, regardless of the existence or degree
of fault or negligence on the part of the County, the Consultant, sub-contractor(s) and employee(s) or any
of'these, except for the sole or active negligence of the County, its officers and employees, or as expressly
prescribed by statute. This duty of Consultant to 1ndemn1fy and save County harmless includes the duties
to defend set forth in California Civil Code Sectlon / 8.

ARTICLE XIII - e S
Insurance: Consultant shall provide proofofa pohcy of'ins rance satlsfactory to the EI Dorado County
Risk Manager and documentatron ev1den01ng' that Consultant mamtam insurance that meets the following
requirements: k ~

A.  Full Worker’s Compensation and Employer S Llabrhty Insurance covering all employees of
Consultant as requn‘ed by law in the State of Callforma

B. Commercial General Llablhty Insurance of not less that $1, OOO 000.00 combined single limit per
oceurrence for bodily injury an operty damage

C. Aut, mob1 e Llablhty Inst nce of not }ess than $1,000,000.00 is required in the event motor
Vehleles are used by the Consultant in the performance of the Agreement.

D. In the‘;eivent Consultant{rs lrcensed professwnals, and is performing professional services under
this Agreement, professional liability (for example, malpractice insurance) is required with a limit
of liability not less than $1,000,000.00 per occurrence. For the purposes of this Agreement,
professiona]‘:‘liiab~ility is requ‘ired.

E. Consultant shall furnls ff*a certrﬁcate of insurance satisfactory to the El Dorado County Risk
Manager as evidence that the insurance required above is being maintained.

F. The insurance will be issued by an insurance company acceptable to Risk Management, or be
provided through partial or total self-insurance likewise acceptable to Risk Management.

G.  Consultant agree that the insurance required above shall be in effect at all times during the term of
this Agreement. In the event said insurance coverage expires at any time or times during the term
of this Agreement, Consultant agrees to provide at least thirty (30) days prior to said expiration
date, a new certificate of insurance evidencing insurance coverage as provided for herein for not
less than the remainder of the term of the Agreement, or for a period of not less that one (1) year.
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New certificates of insurance are subject to the approval of Risk Management and Consultant
agrees that no work or services shall be performed prior to the giving of such approval. In the
event the Consultant fail to keep in effect at all times insurance coverage as herein provided,
County may, in addition to any other remedies it may have, terminate this Agreement upon the
occurrence of such event.

The insurer will not cancel the insured's coverage without thirty (30) days prior written
notice to County, and; ! -
2. The County of El Dorado, its officers, officia , empl yees and volunteers are included as
additional insured, but only insofar as the operations undet this Agreement are concerned.
This provision shall apply to all hab111ty policies except worker’s compensation and
professional liability insurance pohcles .

L. The Consultant’s insurance coverage shall be primary insurance as respe the County, its
officers, officials, employees and volunteers. Any insurance or self-insurance maintained by the
County, its officers, officials, emp#loyees or volunteers shall be in excess of the Consultant’s
insurance and shall not contributi ‘Wlth it ;

J. Any deductibles or self-insured retentloﬁs must b declared to and approved by the County, either; the

insurer shall reduc ‘or ‘ehmmate such deductlbles 0 elfiin ured retentions as respects the County, its

officers, officials, employees and volunte the Consultant shall procure a bond guaranteeing
payment of losses and related: 1nvest1gat10ns im administration and defense expenses.

prov1ded to theCounty," fﬁcers ofﬁcmls, employees or volunteers.

he nsurance compa ies shall have no recourse against the County of El Dorado, its officers and
empl oyees or any of them for payme nt of any premiums or assessments under any policy issued
insurance company e

M. Consultant"s‘“"' kb];igations Shall not be limited by the foregoing insurance requirements and shall
survive expiration of this agreement.

N.  Inthe event Consultant cannot provide an occurrence policy, Consultant shall provide insurance
covering claims made as a result of performance of this Agreement for not less than three (3)
years following completion of performance of this Agreement.

O.  Certificate of insurance shall meet such additional standards as may be determined by the
contracting County Department either independently or in consultation with Risk Management, as
essential for protection of the County.
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ARTICLE X1V

Interest of Public Official: No official or employee of County who exercises any functions or
responsibilities in review or approval of services to be provided by Consultant under this Agreement shall
participate in or attempt to influence any decision relating to this Agreement which affects personal
interest or interest of any corporation, partnership, or association in which he/she is directly or indirectly
interested; nor shall any such official or employee of County have any interest, direct or indirect, in this
Agreement or the proceeds thereof.

ARTICLE XV
Interest of Consultant: Consultant covenants that: Consultant presently has no personal interest or
financial interest, and shall not acquire same in any ranner or degree, in either: 1) any other contract
connected with or directly affected by the services o be performed by this Agreement; or, 2) any other
entities connected with or directly affected by the services to be performed by this Agreement. Consultant
further covenants that in the performance of'this Agreem nt, n :rson having any. Such interest shall be

employed by the Consultant.

ARTICLE XVI

Conflict of Interest: The partles to this A

1 presents that it is unaware of any financial or economic
y pubhc officer of ,mployee of Consultant relating to this Agreement. It is further
understood and agreed that if such a financial interest does exist at the inception of this A greement either
party may 1mmed1ate1y terminate this Agreement by giving written notice as detailed in the Article in the
Agreement tltled “Default, Termmatlon and Cancellatlon

Consultant may have client relationships with other parties involved in some manner with the Bonds or
the County (for example underw ters, trustees, rating agencies, insurers, credit providers, lenders,
contractors, developers, advisors, investment advisors/providers/brokers, public entities and others)
whether with respect to the' B s or some unrelated matter(s). However, to the extent that a conflict-of-
interest is created by this engagement, the County hereby waives any such conflict.

ARTICLE XVII

California Residency (Form 590): If applicable, all independent Consultants providing services to the
County must file a State of California Form 590, certifying their California residency or, in the case ofa
corporation, certifying that they have a permanent place of business in California.
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ARTICLE XVIII
Taxpayer Identification Number (Form W-9): All independent Consultants or corporations providing
services to the County must file a Department of the Treasury Internal Revenue Service Form W-9,

certifying their Taxpayer Identification Number. Consultant’s taxpayer identification number is 51-
0404065.

ARTICLE XIX

County Business License: It is unlawful for any person to furnisl
kind of business in the unincorporated territory of El Dorad‘d
business license unless exempt under County Code Section 5.08.0

upplies or services, or transact any
unty without possessing a County

ARTICLE XX : .
Administrator: The County Officer or employee WIth respons1b111ty for admlmstermg this Agreement is
Joe Harn, Auditor-Controller, or successor. - oo .

ARTICLE XXI : :
Authorized Signatures: The parties to thls Agreement represent that the undersigned individuals executing
this Agreement on their respective behalfare fully authorized tokdo SO by laW or other appropriate instrument
and to bind upon said ar"tl“‘ s to the: obhgatlons set forth“‘ '

ARTICLE XXII e : -
Partial Invalidity: If any pI‘OVISIOn of thlS Agreement is held by a court of competent jurisdiction to be
invalid, /VOldJOI' unenforceable, the 1 remammg prowsmns will continue in full force and effect without
being 1mpa1red or mvahdated in any. Way '

ARTICLE XXIII. :
Venue: Any disp ‘_‘resolutlon actlon arising out of this Agreement, including, but not limited to,
litigation, mediation, or arbitration, shall be brought in El Dorado County, California, and shall be
resolved in accordance w1th the laws of the State of California. Consultant waives any removal rights it
might have under Code of CIVll Procedure Section 394.

ARTICLE XXIV

Entire Agreement: This document and the documents referred to herein or exhibits hereto are the entire
Agreement between the parties and they incorporate or supersede all prior written or oral Agreements or
understandings.

ARTICLE XXV
Confidentiality: Consultant agrees that consultant may obtain confidential information from County
or County’s trustee, as defined in Exhibit B, and Consultant agrees that any information so obtained
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and not otherwise in the public domain shall be deemed confidential and shall not be disclosed to any
third party or used for any purpose, except as set forth in this Agreement, without the County’s
written consent or as required by court order.

ARTICLE XXVI
Attorney’s Fees: In the event of any dispute arising under the terms of this Agreement, the
prevailing party shall be entitled to its attorney’s fees and costs.

ARTICLE XXVII ,
Audit by California State Auditor: Consultant/Contractor knowledges that if total compensation under
this agreement is greater than $10,000.00, this Agreement is subject to examination and audit by the
California State Auditor for a period of three (3) years, or for any longer pertod required by law, after final
payment under this Agreement, pursuant to California Government Code §8546 7. In order to facilitate
these potential examinations and audits, Consultant/Contractor shall maintain, fora period of at least three
(3) years, or for any longer period required by law, after final payment under the contra;, t, all books, records
and documentation necessary to demonstrate performance under the Agreement. -

ARTICLE XXVIII

Taxes: Contractor/Consultant certrﬁes that as of today s da 1t is not in default on any unsecured property

shall not default on an ‘obhgatlons toﬂCounty durmg ‘ he term of thIS Agreement.

REQUESTING CONTRACT ADMINISTRATOR CONCURRENCE:

By: e Dated:
Joe Ham
Auditor- Controller
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the dates indicated below.

--COUNTYOFELDORADO--

Pamela Knorr, Purchasing Agent
“Chief Administrative Office
"County"

BLX Group, LLC
Craig Underwood
President
“Consultant”
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EXHIBIT A
SCOPE OF SERVICE

Bond Logistix (“BLX") will calculate the amount of rebate liability with respect to tax exempt
government securities (“Securities”) as requested by County in writing, and as of the final
maturity or redemption of a County’s Security (each such date on which a rebate calculation is
performed is referred to herein as a “Rebate Calculation Date”) applying regulations of the
United States Department of the Treasury (“Treasury”) in effect on such Rebate Calculation
Date. In addition, if a “penalty in lieu of rebate” election under Code Section 148(f)(4)(C)(vii)
has been made by the County with respect to a Security, BLX will calculate, every six months,
the amount of such “penalty” as of the end of each six-month period beginning on the date of
issue of the Security (each such date on which a penalty calculation is performed is referred to
herein as “Penalty Calculation Date”). (The term “Calculation Date” as used herein shall refer
to a Rebate Calculation Date or a Penalty Calculation Date, as appropriate.) In addition, if
required or requested by the County in writing, BLX will include in each report delivered to the
County an analysis of compliance with applicable arbitrage yield restrictions.

With respect to each Calculation Date, BLX will prepare or cause to be prepared schedules
reflecting the relevant calculations and the assumptions involved and will deliver a rebate or
penalty liability report addressed to the County as to the amount of the rebate or penalty
liability as of such Calculation Date.

At the County’s election, each such rebate or penalty liability report will include a legal opinion
provided by the law firm Orrick, Herrington & Sutcliffe, LLP (“Orrick”). BLX will engage Orrick
to provide legal oversight and review as it deems necessary to render its opinion that the
computations shown in the report were performed in accordance with applicable federal law
and regulations.

The County undertakes to provide or cause to be provided to BLX all such relevant data (the
‘Data”), as specified by BLX from time to time, and shall cooperate with ail reasonable
requests of BLX in connection therewith. BLX is authorized hereby to obtain Data held by a
Trust Bank (the “Trustee”) concerning funds and accounts established with regard to the
Securities of the County. If available, BLX is authorized to obtain access to view and
download said Data from any “online” or “internet based” system or application maintained by
the Trustee for such purposes. If such systems or applications are not maintained by the
Trustee, BLX is authorized to request the Data from the Trustee in a format useful to BLX, and
otherwise availabie to the Trustee. The County also agrees to inform BLX of any actual or
planned early redemption of a Security at its earliest opportunity.

Orrick shall perform tax analysis and other optional services as requested by BLX .
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EXHIBIT B
FEE SCHEDULE
ARBITRAGE REBATE COMPLIANCE SERVICES

BLX GROUP, LLC
BASE FEE

Service Fee
Engagement Fee (one-time fee, per issue) $500
Report Fee (per report) $2,250

Disbursement Fee (per report)
Electronic Report Format (PDF file format) $25
Paper Report Format (one copy) e o $50
Additional Paper Copies (per copy) $10

ADDITIONAL FEES
Per report, as appropriate o .
Fees vary according to service and must be approved by Counly in writing before
Consultant proceeds L T S
Service E B g Fee
Variable Rate Issue i el . +$500-$1,000
Transferred Proceeds Analysis +$500-$1,500
Commingled Funds Analysis +$500-$1,500
Yield Restriction Analysis +$500-$2,500
Cash Flow Recreauon/Incomplet +$500-$1,500

Final or 5" Year Report +$500
Computation Periods in Excess of 12 +$500
(Per addltlonal year of fraction thereof)
OPTIONAL F EES ‘
Other serwces as reques d by County in writing will be at the following hourly rate:
Personnel Fee
President ; $625
Managing Director $570
Associate Director $510
Managing Consultant $455
Senior Consultant $400
Consultant $345
Senior Tax Attorney Review $750
Tax Attorney Review $570
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