
MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 

PFM FINANCIAL ADVISORS LLC 

;Financial Advisory Services Panel 

THIS MASTER PROFESSIONAL CONSULTANT SERVICES AGREEMENT 
("Agreement") is made and entered into this __ day of , 2018 ("Effective 
Date"), by and between the CITY OF RIVERSIDE ("City"), a California charter city and municipal 
corporation and PFM FINANCIAL ADVISORS LLC, a Delaware limited liability company 
authorized to do business in California ("Consultant"). 

RECITALS 

WHEREAS, the City requires the services ofa consultant that is experienced in providing all 
services commonly associated with financial advisory services for various projects for the City's 
Finance Department and Public Utilities Department; and 

WHEREAS, City issued a Request for Proposals, RFQ #1757, for purposes of retaining a 
consultant experienced in providing such professional services, for various projects for the City's 
Finance Department and Public Utilities Department; and 

WHEREAS, Consultant has the necessary experience in providing such professional 
consulting services and advice on various issues; and 

WHEREAS, selection ofConsultant is expected to achieve the desired results in an expedited 
fashion; and 

WHEREAS, Consultant has submitted a Proposal to City and has affirmed its willingness and 
ability to perform such work. 

NOW, THEREFORE, in consideration of the foregoing recitals which are incorporated 
herein by this reference, City and Consultant agree as follows: 

1. Scope of Services. City agrees to retain and does hereby retain Consultant and 
Consultant agrees to provide the services more particularly described in Exhibit "A," "Scope of 
Services" ("Services"), attached hereto and incorporated herein by reference, in conjunction with 
Financial Advisory Services Panel ("Project"). 

1.1 Assigned Project. During the term of this Agreement, Consultant shall 
submit written proposals for various Financial Advisory Services ("Assigned Project") as requested. 
Upon selection of Consultant, the specific scope and price of the Assigned Project shaH be 
formalized by a Supplemental Agreement, a sample of which is attached hereto as Exhibit "B". 



2. Term. This Agreement shall be effective on the date first written above and shall 
remain in effect until June 30, 2021, unless otherwise terminated pursuant to the provisions herein. 
The City shall have the option to extend the Agreement for three (3) years upon written notice to 
Consultant. 

3. Compensation/Payment. Consultant shall perform the Services under this 
Agreement payable in accordance with the terms set forth in Exhibit "B" Said payment shall be made 
in accordance with City's usual accounting procedures upon receipt and approval of an itemized 
invoice setting forth the services performed. The invoices shall be delivered to City at the address 
set forth in Section 4 hereof. 

4. Non-Exclusivity. Nothing herein is intended nor shall be construed as creating 
any exclusive agreement with Contractor. This Agreement shall not restrict City from acquiring 
similar, equal, or like goods and/or services from other entities or sources. 

5. Notices. Any notices required to be given, hereunder shall be in writing and shall be 
personally served or given by mail. Any notice given by mail shall be deemed given when deposited 
in the United States Mail, certified and postage prepaid, addressed to the party to be served as 
follows: 

Consultant 

Finance Department PFM Financial Advisors LLC
 
City of Riverside Attn: Tyler Old, Director
 
Attn: Chief Financial Officer 601 S. Figueroa Street
 
3900 Main Street, 6th Floor Suite 4500
 
Riverside, CA 92522 Los Angeles, CA 90017
 

6. Prevailing Wage. Ifapplicable, Consultant and all subcontractors are required to pay 
the general prevailing wage rates of per diem wages and overtime and holiday wages determined by 
the Director of the Department ofIndustrial Relations under Section 1720 et seq. of the California 
Labor Code and implemented by Resolution No. 13346 ofthe City Council of the City ofRiverside. 
The Director's determination is available on-line at: 
www.dir.ca.gov/dlsrIDPreWageDetermination.htm and is referred to and made a part hereof; the 
wage rates therein ascertained, determined, and specified are referred to and made a part hereof as 
though fully set forth herein. 

7. Contract Administration. A designee of the City will be appointed in writing by the 
City Manager or Department Director to administer this Agreement on behalf of City and shall be 
referred to herein as Contract Administrator. 

8. Standard ofPerformance. While performing the Services, Consultant shall exercise 
the reasonable professional care and skill customarily exercised by reputable members of 
Consultant's profession practicing in the Metropolitan Southern California Area, and shall use 
reasonable diligence and best judgment while exercising its professional skill and expertise. 



9. Personnel. Consultant shall furnish all personnel necessary to perfonn the Services 
and shall be responsible for their perfonnance and compensation. Consultant recognizes that the 
qualifications and experience of the personnel to be used are vital to professional and timely 
completion of the Services. The key personnel listed in Exhibit "C" attached hereto and incorporated 
herein by this reference and assigned to perform portions of the Services shall remain assigned 
through completion of the Services, unless otherwise mutually agreed by the parties in writing, or 
caused by hardship or resignation in which case substitutes shall be subject to City approval. 

10. Assignment and Subcontracting. Neither party shall assign any right, interest, or 
obligation in or under this Agreement to any other entity without prior written consent of the other 
party. In any event, no assignment shall be made unless the assignee expressly assumes the 
obligations of assignor under this Agreement, in a writing satisfactory to the parties. Consultant 
acknowledges that any assignment may, at the City's sole discretion, require City Manager and/or 
City Council approval. Consultant shall not subcontract any portion of the work required by this 
Agreement without prior written approval by the responsible City Contract Administrator. 
Subcontracts, ifany, shall contain a provision making them subject to all provisions stipulated in this 
Agreement, including without limitation, the insurance obligations set forth in Section 12. The 
Consultant acknowledges and agrees that the City is an intended beneficiary of any work perfonned 
by any subcontractor for purposes of establishing a duty ofcare between any subcontractor and the 
City. 

I I. Independent Contractor. In the perfonnance of this Agreement, Consultant, and 
Consultant's employees, subcontractors and agents, shall act in an independent capacity as 
independent contractors, and not as officers or employees of the City of Riverside. Consultant 
acknowledges and agrees that the City has no obligation to payor withhold state or federal taxes or 
to provide workers' compensation or unemployment insurance to Consultant, or to Consultant's 
employees, subcontractors and agents. Consultant, as an independent contractor, shall be responsible 
for any and all taxes that apply to Consultant as an employer. 

12. Indemnification. 

12. I Design Professional Defined. For purposes of this Agreement, "Design 
Professional" includes the following: 

A.	 An individual licensed as an architect pursuant to Chapter 3 (commencing 
with Section 5500) of Division 3 of the Business and Professions Code, 
and a business entity offering architectural services in accordance with 
that chapter. 

B.	 An individual licensed as a landscape architect pursuant to Chapter 3.5 
(commencing with Section 5615) of Division 3 of the Business and 
Professions Code, and a business entity offering landscape architectural 
services in accordance with that chapter. 



C.	 An individual registered as a professional engineer pursuant to Chapter 7 
(commencing with Section 6700) of Division 3 of the Business and 
Professions Code, and a business entity offering professional engineering 
services in accordance with that chapter. 

D.	 An individual licensed as a professional land surveyor pursuant to 
Chapter 15 (commencing with Section 8700) of Division 3 of the 
Business and Professions Code, and a business entity offering 
professional land surveying services in accordance with that chapter. 

12.2 Defense Obligation for Design Professional Liability. Consultant agrees, at 
its cost and expense, to promptly defend the City, and the City's employees, officers, managers, 
agents and council members (collectively the "Parties to be Defended") from and against any and all 
claims, allegations, lawsuits, arbitration proceedings, administrative proceedings, regulatory 
proceedings, or other legal proceedings to the extent the same arise out of, pertain to, or relate to the 
negligence, recklessness or willful misconduct of Consultant, or anyone employed by or working 
under the Consultant or for services rendered to the Consultant in the performance ofthe Agreement, 
notwithstanding that the City may have benefited from its work or services and whether or not 
caused in part by the negligence of an Indemnified Party. Consultant agrees to provide this defense 
immediately upon written notice from the City, and with well qualified, adequately insured and 
experienced legal counsel acceptable to City. This obligation to defend as set forth herein is binding 
on the successors, assigns and heirs ofConsultant and shall survive the termination ofConsultant's 
Services under this Agreement. 

12.3 Indemnity for Design Professional Liability. When the law establishes a 
professional standard of care for Consultant's services, to the fullest extent permitted by law, 
Consultant shall indemnify, protect and hold harmless the City and the City's employees, officers, 
managers, agents, and Council Members ("Indemnified Parties") from and against any and all claim 
for damage, charge, lawsuit, action, judicial, administrative, regulatory or arbitration proceeding, 
damage, cost, expense (including counsel and expert fees), judgment, civil fines and penalties, 
liabilities or losses ofany kind or nature whatsoever to the extent the same arise out of, pertain to, or 
relate to the negligence, recklessness or willful misconduct ofConsultant, or anyone employed by or 
working under the Consultant or for services rendered to the Consultant in the performance of the 
Agreement, notwithstanding that the City may have benefited from its work or services and whether 
or not caused in part by the negligence of an Indemnified Party. 

12.4 Defense Obligation for Other than Design Professional Liability. 
Consultant agrees, at its cost and expense, to promptly defend the City, and the City's employees, 
officers, managers, agents and council members (collectively the "Parties to be Defended") from and 
against any and all claims, allegations, lawsuits, arbitration proceedings, administrative proceedings, 
regulatory proceedings, or other legal proceedings which arise out of, or relate to, or are in any way 
connected with: 1) the Services, work, activities, operations, or duties ofthe Consultant, or ofanyone 
employed by or working under the Consultant, or 2) any breach ofthe Agreement by the Consultant. 
This duty to defend shall apply whether or not such claims, allegations, lawsuits or proceedings have 
merit or are meritless, or which involve claims or allegations that any or all of the Parties to be 
Defended were actively, passively, or concurrently negligent, or which otherwise assert that the 



Parties to be Defended are responsible, in whole or in part, for any loss, damage or injury. 
Consultant agrees to provide this defense immediately upon written notice from the City, and with 
well qualified, adequately insured and experienced legal counsel acceptable to City. This obligation 
to defend as set forth herein is binding on the successors, assigns and heirs of Consultant and shall 
survive the tennination of Consultant's Services under this Agreement. 

12.5 Indemnity for Other than Design Professional Liability. Except as to the 
sole negligence or willful misconduct of the City, Consultant agrees to indemnify, protect and hold 
hannless the Indemnified Parties from and against any claim for damage, charge, lawsuit, action, 
judicial, administrative, regulatory or arbitration proceeding, damage, cost, expense (including 
counsel and expert fees), judgment, civil fine and penalties, liabilities or losses ofany kind or nature 
whatsoever whether actual, threatened or alleged, which arise out of, pertain to, or relate to, or are a 
consequence of, or are attributable to, or are in any manner connected with the perfonnance of the 
Services, work, activities, operations or duties of the Consultant, or anyone employed by or working 
under the Consultant or for services rendered to Consultant in the perfonnance of this Agreement, 
notwithstanding that the City may have benefited from its work or services. This indemnification 
provision shall apply to any acts, omissions, negligence, recklessness, or willful misconduct, whether 
active or passive, on the part of the Consultant or anyone employed or working under the Consultant. 

13. Insurance. 

13.1 General Provisions. Prior to the City's execution of this Agreement, 
Consultant shall provide satisfactory evidence of, and shall thereafter maintain during the tenn of 
this Agreement, such insurance policies and coverages in the types, limits, fonns and ratings required 
herein. The rating and required insurance policies and coverages may be modified in writing by the 
City's Risk Manager or City Attorney, or a designee, unless such modification is prohibited by law. 

13.1.1 Limitations. These minimum amounts of coverage shall not 
constitute any limitation or cap on Consultant's indemnification obligations under Section 11 hereof. 

13.1.2 Ratings. Any insurance policy or coverage provided by Consultant or 
subcontractors as required by this Agreement shall be deemed inadequate and a material breach of 
this Agreement, unless such policy or coverage is issued by insurance companies authorized to 
transact insurance business in the State ofCalifornia with a policy holder's rating ofA or higher and 
a Financial Class of VII or higher. 

13.1.3 Cancellation. The policies shall not be canceled unless thirty (30) 
days prior written notification of intended cancellation has been given to City by certified or 
registered mail, postage prepaid. 

13.1.4 Adequacy. The City, its officers, employees and agents make no 
representation that the types or limits of insurance specified to be carried by Consultant pursuant to 
this Agreement are adequate to protect Consultant. If Consultant believes that any required 
insurance coverage is inadequate, Consultant will obtain such additional insurance coverage as 
Consultant deems adequate, at Consultant's sole expense. 



13.2 Workers' Compensation Insurance. By executing this Agreement, 
Consultant certifies that Consultant is aware of and will comply with Section 3700 of the Labor 
Code of the State ofCalifornia requiring every employer to be insured against liability for workers' 
compensation, or to undertake self-insurance before commencing any of the work. Consultant shall 
carry the insurance or provide for self-insurance required by California law to protect said Consultant 
from claims under the Workers' Compensation Act. Prior to City's execution of this Agreement, 
Consultant shall file with City either 1) a certificate of insurance showing that such insurance is in 
effect, or that Consultant is self-insured for such coverage, or 2) a certified statement that Consultant 
has no employees, and acknowledging that if Consultant does employ any person, the necessary 
certificate of insurance will immediately be filed with City. Any certificate filed with City shall 
provide that City will be given ten (10) days prior written notice before modification or cancellation 
thereof. 

13.3 Commercial General Liability and Automobile Insurance. Prior to City's 
execution ofthis Agreement, Consultant shall obtain, and shall thereafter maintain during the term of 
this Agreement, commercial general liability insurance and automobile liability insurance as required 
to insure Consultant against damages for personal injury, including accidental death, as well as from 
claims for property damage, which may arise from or which may concern operations by anyone 
directly or indirectly employed by, connected with, or acting for or on behalf of Consultant. The 
City, and its officers, employees and agents, shall be named as additional insureds under the 
Consultant's insurance policies. 

13.3.1 Consultant's commercial general liability insurance policy shall cover 
both bodily injury (including death) and property damage (including, but not limited to, premises 
operations liability, products-completed operations liability, independent contractor's liability, 
personal injury liability, and contractual liability) in an amount not less than $1,000,000 per 
occurrence and a general aggregate limit in the amount of not less than $2,000,000. 

13.3.2 Consultant's automobile liability policy shall cover both bodily injury 
and property damage in an amount not less than $1,000,000 per occurrence and an aggregate limit of 
not less than $1,000,000. All of Consultant's automobile and/or commercial general liability 
insurance policies shall cover all vehicles used in connection with Consultant's performance ofthis 
Agreement, which vehicles shall include, but are not limited to, Consultant owned vehicles, 
Consultant leased vehicles, Consultant's employee vehicles, non-Consultant owned vehicles and 
hired vehicles. 

13.3.3 Prior to City's execution of this Agreement, copies of insurance 
policies or original certificates along with additional insured endorsements acceptable to the City 
evidencing the coverage required by this Agreement, for both commercial general and automobile 
liability insurance, shall be filed with City and shall include the City and its officers, employees and 
agents, as additional insureds. Said policies shall be in the usual form of commercial general and 
automobile liability insurance policies, but shall include the following provisions: 

It is agreed that the City of Riverside, and its officers, employees and agents, 
are added as additional insureds under this policy, solely for work done by 



and on behalf of the named insured for the City of Riverside. 

13.3.4 The insurance policy or policies shall also comply with the following 
provisions: 

a.	 The policy shall be endorsed to waive any right of subrogation 
against the City and its sub-consultants, employees, officers and 
agents for services perfonned under this Agreement. 

b.	 If the policy is written on a claims made basis, the certificate 
should so specify and the policy must continue in force for one 
year after completion of the services. The retroactive date of 
coverage must also be listed. 

c.	 The policy shall specify that the insurance provided by Consultant 
will be considered primary and not contributory to any other 
insurance available to the City and Endorsement No. CG 
20010413 shall be provided to the City. 

13.4 Errors and Omissions Insurance. Prior to City's execution of this 
Agreement, Consultant shall obtain, and shall thereafter maintain during the tenn ofthis Agreement, 
errors and omissions professional liability insurance in the minimum amount of $1,000,000 to 
protect the City from claims resulting from the Consultant's activities. 

13.5 Subcontractors'Insurance. Consultant shall require all ofits subcontractors 
to carry insurance, in an amount sufficient to cover the risk of injury, damage or loss that may be 
caused by the subcontractors' scope of work and activities provided in furtherance of this 
Agreement, including, but without limitation, the following coverages: Workers Compensation, 
Commercial General Liability, Errors and Omissions, and Automobile liability. Upon City's request, 
Consultant shall provide City with satisfactory evidence that Subcontractors have obtained insurance 
policies and coverages required by this section. 

14. Business Tax. Consultant understands that the Services perfonned under this 
Agreement constitutes doing business in the City ofRiverside, and Consultant agrees that Consultant 
will register for and pay a business tax pursuant to Chapter 5.04 of the Riverside Municipal Code 
and keep such tax certificate current during the tenn of this Agreement. 

15. Time of Essence. Time is of the essence for each and every provision of this 
Agreement. 

16. City's Right to Employ Other Consultants. City reserves the right to employ other 
Consultants in connection with the Project. If the City is required to employ another consultant to 
complete Consultant's work, due to the failure of the Consultant to perfonn, or due to the breach of 
any of the provisions of this Agreement, the City reserves the right to seek reimbursement from 
Consultant. 



J7. Accounting Records. Consultant shall maintain complete and accurate records with 
respect to costs incurred under this Agreement. All such records shall be clearly identifiable. 
Consultant shall allow a representative ofCity during normal business hours to examine, audit, and 
make transcripts or copies of such records and any other documents created pursuant to this 
Agreement. Consultant shall allow inspection of al1 work, data, documents, proceedings, and 
activities related to the Agreement for a period of three (3) years from the date of final payment 
under this Agreement. 

18. Confidentiality. All ideas, memoranda, specifications, plans, procedures, drawings, 
configurations, descriptions, computer program data, or network or system information, input record 
data, written information, and other materials either created by or provided to Consultant in 
connection with the performance ofthis Agreement shall be held confidential by Consultant and its 
employees, except as otherwise directed by City's Contract Administrator. Nothing furnished to 
Consultant which is otherwise known to the Consultant or is generally known, or has become known, 
to the related industry shall be deemed confidential. Consultant shall not use City'S name or 
insignia, photographs ofthe Project, or any publicity pertaining to the Services or the Project in any 
magazine, trade paper, newspaper, television or radio production, website, or other similar medium 
without the prior written consent of the City. This provision shall survive the expiration or 
termination of this Agreement. 

19. Ownership of Documents. All reports, maps, drawings, and other contract 
deliverables prepared under this Agreement by Consultant shall be and remain the property ofCity. 
Consultant shall not release to others information furnished by City without prior express written 
approval of City. This provision shall survive the expiration or termination of this Agreement. 

20. Copyrights. Consultant agrees that any work prepared for City which is eligible for 
copyright protection in the United States or elsewhere shall be a work made for hire. If any such 
work is deemed for any reason not to be a work made for hire, Consultant assigns all right, title and 
interest in the copyright in such work, and all extensions and renewals thereof, to City, and agrees to 
provide all assistance reasonably requested by City in the establishment, preservation and 
enforcement of its copyright in such work, such assistance to be provided at City's expense but 
without any additional compensation to Consultant. Consultant agrees to waive all moral rights 
relating to the work developed or produced, including without limitation any and all rights of 
identification of authorship and any and all rights of approval, restriction or limitation on use or 
subsequent modifications. This provision shall survive the expiration or termination of this 
Agreement. 

21. Conflict of Interest. Consultant, for itselfand on behalfofthe individuals listed in 
Exhibit "C", represents and warrants that by the execution ofthis Agreement, they have no interest, 
present or contemplated, in the Project affected by the above-described Services. Consultant further 
warrants that neither Consultant, nor the individuals listed in Exhibit "C" have any real property, 
business interests or income interests that will be affected by this project or, alternatively, that 
Consultant will file with the City an affidavit disclosing any such interest. 



22. Solicitation. Consultant warrants that Consultant has not employed or retained any 
person or agency to solicit or secure this Agreement, nor has it entered into any agreement or 
understanding for a commission, percentage, brokerage, or contingent fee to be paid to secure this 
Agreement. For breach of this warranty, City shall have the right to tenninate this Agreement 
without liability and pay Consultant only for the value of work Consultant has actually perfonned, 
or, in its sole discretion, to deduct from the Agreement price or otherwise recover from Consultant 
the full amount of such commission, percentage, brokerage or commission fee. The remedies 
specified in this section shall be in addition to and not in lieu of those remedies otherwise specified 
in this Agreement. 

23. General Compliance with Laws. Consultant shall keep fully infonned offederal, 
state and local laws and ordinances and regulations which in any manner affect those employed by 
Consultant, or in any way affect the perfonnance of services by Consultant pursuant to this 
Agreement. Consultant shall at all times observe and comply with all such laws, ordinances and 
regulations, and shall be solely responsible for any failure to comply with all applicable laws, 
ordinances and regulations. Consultant represents and warrants that Consultant has obtained all 
necessary licenses to perfonn the Scope of Services and that such licenses are in good standing. 
Consultant further represents and warrants that the services provided herein shall confonn to all 
ordinances, policies and practices of the City of Riverside. 

24. Waiver. No action or failure to act by the City shall constitute a waiver ofany right 
or duty afforded City under this Agreement, nor shall any such action or failure to act constitute 
approval ofor acquiescence in any breach thereunder, except as may be specifically, provided in this 
Agreement or as may be otherwise agreed in writing. 

25. Amendments. This Agreement may be modified or amended only by a written 
agreement and/or change order executed by the Consultant and City. 

26. Termination. City, by notifying Consultant in writing, shall have the right to 
tenninate any or all ofConsultant's services and work covered by this Agreement at any time. In the 
event ofsuch tennination, Consultant may submit Consultant's final written statement ofthe amount 
of Consultant's services as of the date of such tennination based upon the ratio that the work 
completed bears to the total work required to make the report complete, subject to the City's rights 
under Sections 16 and 26 hereof. In ascertaining the work actually rendered through the tennination 
date, City shall consider completed work, work in progress and complete and incomplete reports and 
other documents only after delivered to City. 

26.1 Other than as stated below, City shall give Consultant thirty (30) days prior 
written notice prior to tennination. 

26.2 City may tenninate this Agreement upon fifteen (15) days written notice to 
Consultant, in the event: 

26.2.1 Consultant substantially fails to perfonn or materially breaches the 
Agreement; or 



26.2.2 City decides to abandon or postpone the Project. 

27. Offsets. Consultant acknowledges and agrees that with respect to any business tax or 
penalties thereon, utility charges, invoiced fee or other debt which Consultant owes or may owe to 
the City, City reserves the right to withhold and offset said amounts from payments or refunds or 
reimbursements owed by City to Consultant. Notice of such withholding and offset, shall promptly 
be given to Consultant by City in writing. In the event ofa dispute as to the amount owed or whether 
such amount is owed to the City, City will hold such disputed amount until either the appropriate 
appeal process has been completed or until the dispute has been resolved. 

28. Successors and Assigns. This Agreement shall be binding upon City and its 
successors and assigns, and upon Consultant and its permitted successors and assigns, and shall not 
be assigned by Consultant, either in whole or in part, except as otherwise provided in paragraph 9 of 
this Agreement. 

29. Venue. Any action at law or in equity brought by either of the parties hereto for the 
purpose of enforcing a right or rights provided for by this Agreement shall be tried in the Superior 
Court of the County of Riverside, State ofCalifornia, and the parties hereby waive all provisions of 
law providing for a change ofvenue in such proceedings to any other county. In the event either party 
hereto shall bring suit to enforce any term of this Agreement or to recover any damages for and on 
account of the breach of any term or condition of this Agreement, it is mutually agreed that each 
party will bear their own attorney's fees and costs. 

30. Nondiscrimination. During Consultant's performance ofthis Agreement, Consultant 
shaH not discriminate on the grounds of race, religious creed, color, national origin, ancestry, age, 
physical disability, mental disability, medical condition, including the medical condition ofAcquired 
Immune Deficiency Syndrome (AIDS) or any condition related thereto, marital status, sex, genetic 
information, gender, gender identity, gender expression, or sexual orientation, military and veteran 
status, in the selection and retention of employees and subcontractors and the procurement of 
materials and equipment, except as provided in Section 12940 of the California Government Code. 
Further, Consultant agrees to conform to the requirements of the Americans with Disabilities Act in 
the performance of this Agreement. 

31. Severability. Each provision, term, condition, covenant and/or restriction, in whole 
and in part, of this Agreement shall be considered severable. In the event any provision, tenn, 
condition, covenant and/or restriction, in whole and/or in part, of this Agreement is declared invalid, 
unconstitutional, or void for any reason, such provision or part thereof shall be severed from this 
Agreement and shall not affect any other provision, term, condition, covenant and/or restriction of 
this Agreement, and the remainder of the Agreement shall continue in full force and effect. 

32. Authority. The individuals executing this Agreement and the instruments referenced 
herein on behalf of Consultant each represent and warrant that they have the legal power, right and 
actual authority to bind Consultant to the tenns and conditions hereof and thereof. 



33. Entire Agreement. This Agreement constitutes the final, complete, and exclusive 
statement of the tenns of the agreement between the parties pertaining to the subject matter of this 
Agreement, and supersedes all prior and contemporaneous understandings or agreements of the 
parties. Neither party has been induced to enter into this Agreement by and neither party is relying 
on, any representation or warranty outside those expressly set forth in this Agreement. 

34. Interpretation. City and Consultant acknowledge and agree that this Agreement is 
the product of mutual anns-length negotiations and accordingly, the rule of construction, which 
provides that the ambiguities in a document shall be construed against the drafter of that document, 
shall have no application to the interpretation and enforcement of this Agreement. 

34.1 Titles and captions are for convenience of reference only and do not define, 
describe or limit the scope or the intent of the Agreement or any of its tenns. Reference to section 
numbers, are to sections in the Agreement unless expressly stated otherwise. 

34.2 This Agreement shall be governed by and construed in accordance with the 
laws of the State of California in effect at the time of the execution of this Agreement. 

34.3 In the event ofa conflict between the body ofthis Agreement and Exhibit "A" 
- Scope of Services, attached hereto, the tenns contained in Exhibit "A" shall be controlling. 

35. Exhibits. The following exhibits attached hereto are incorporated herein to this 
Agreement by this reference: 

Exhibit "A" - Scope of Services 
Exhibit "B" - Compensation 
Exhibit "C" - Key Personnel 
Exhibit "0" - Supplemental Agreement for Assigned Project 
Exhibit "E" - Disclosures and Other Miscellaneous Addenda 
Exhibit "F" - Consultant's Proposal 

(Signatures on following page) 



By: --.'-~~~~ 

IN WITNESS WHEREOF, City and Consultant have caused this Agreement to be duly 
executed the day and year first above written. 

CITY OF RIVERSIDE, a California 
charter city and municipal corporation 

City Manager 

Attest: _ 

City Clerk 

Approved as to Fonn: 

By:---=~~__~_ 
Deputy City Attorney 

Certified as to Availability of Funds: 

_ 
Officerffreasurer 

PFM FINANCIAL ADVISORS LLC, 
a Delaware limited liability company 
authorized to do business in California 

By: 

}'\;J"c \ ~ U""~" " (" 
[Printed Name] {}\. _1,.­

M ~ Aloe;. r~ lV~r e",'qll 

CA '18-0392 (1elDpI8IeIOJ2.11) 
\\rt-citylawprocl\Cycom\WPDocs\D023\P021\O0397477.doc: 



EXHmIT"A" 

SCOPE OF SERVICES
 



EXHIBIT A 

Scope of Services 

The City would like to establish a pool or panel of financial advisory service Companies to assist 
the City with various debt and financial related matters, including but not limited to: credit rating 
agencies and investor relations strategies, evaluating financial and financing related proposals, 
providing investment advisory services and identifying refinancing and escrow restructuring 
opportunities. The following lists are not all inclusive: 

SERVICES RELATED TO FINANCIAL PLANNING 

•	 Provide advice regarding various financing options available and methods the City could 
use to finance the construction of facilities and re-finance outstanding debt. The financial 
advisor is expected to recommend the best financing options, while minimizing interest 
cost. 

•	 Explore and evaluate short-term financing options, including but not limited to, bond 
anticipation notes and line of credit, as well as long-term financing, including the 
development on a long-term financial plan, sizing of each bond issue, and calculations of 
the resulting debt service requirements. 

•	 Proactively inform the City of events in the debt markets and economy in general that 
may have an impact on decisions to issue additional debt, refund bonds, or complete 
other debt or financing transactions. Provide information that may have an effect on 
currently outstanding issues. 

•	 Provide financial consulting services as required in matters related to debt planning and 
debt management. 

•	 Assist as needed in the review of financial policies (i.e., policies pertamIng to 
investments, financing, swaps, etc.) and debt compliance and disclosure policies. 

•	 Advise on current market conditions, future bond issues, and other information which 
might be influenced by interest rates and bidding conditions; these factors will be 
considered for the timing, scheduling, and structuring of each stage of a bond issue to 
produce the best financing terms. Recommendations for and assistance in acquiring bond 
insurance, if needed, are also to be provided. 

•	 Provide financial consultant services, as needed, pertaining to obtaining or renewing 
credit facilities. 



•	 Recommend financial provisions to be included in the bond transcript documents. 

•	 Assist staff with p~paration, review, and delivery of the notice of sale, preliminary 
official statement, official statement, bid form, and other documents necessary for each 
issue, as applicable. 

•	 Participate, as requested by the City, in assembling materials and representing the City in 
dealings with bond counsel, rating agencies, the City Council, underwriters, and others, 
as needed, in finalizing offering documents, obtaining required approvals, and closing a 
bond issue. 

•	 Act as a liaison to the municipal bond market, including, but not limited to, responding to 
questions or requests for information from prospective investors. 

•	 Evaluate pricing received for proposed bond issues and recommend the most favorable to 
the City; assist in arranging the delivery of the bonds. 

•	 Provide a post-market evaluation/verification of, including, but not limited to, the 
underwriters' spread, reasonableness of coupon rates and discounts/ premiums, issuance 
at a fair market price, and the costs of issuance. 

•	 Provide all other services necessary and/or requested by the City for the issuance of 
.bonds and coordination of an offering. 

•	 Assist with arbitrage compliance and annual arbitrage calculations, as requested. 

•	 Review, analyze and provide guidance on the extension or replacement of letters of credit 
(LOC) for outstanding variable rate debt, including evaluation of other financing 
alternatives, such as refunding the bonds with long-term fixed rate debt, short-term fixed 
rate notes, or floating rate notes. 

REPORTING 

•	 The financial advisor shall prepare and submit financial analyses and other reports as 
requested by the City, including but not limited to, bond transactions' post-pricing 
reports, schedule of financing transactions including distribution lists, review and 
analysis of fmancing proposals, refunding and debt restructuring analysis, debt service 
schedules, credit analysis, rating agency and investor presentations. 



•	 Assist in evaluating remarketing agent, dealer, and credit facility perfonnance for 
commercial paper program and variable rate debt, including evaluating rates, fees, anci 
other costs. 

•	 Attend and participate in City Council, City Council Finance Committee, Board of Public 
Utilities, and other meetings as required. 

•	 Advise the City in perfonning due diligence investigations with respect to Companies 
that the City may contemplate using in financial transactions. Such due diligence shall 
include matters pertaining to the knowledge of, or investigation into a Company's alleged 
or convicted financial misconduct, securities violation, or Justice Department 
investigation(s). 

•	 Provide assistance in identifying and obtaining new sources of funds for capital needs, 
such as may be available from state and/or federal programs. 

•	 Assist in maintaining credit rating agency relationships, including preparation for the 
City's periodic credit rating review, to ensure the most favorable rating possible. 

•	 Prepare and present reports and/or presentations as needed to the City Council, and the 
City's various Boards and Commissions. Presentations may at times be designed to 
facilitate an understanding of public sector financing and its implications to the City. 

•	 Attend/participate (in person or by telephon~, as required) in meetings refated to financial 
activities as .needed. 

•	 Provide service in other financial analyses and technical research as may be deemed 
desirable by the City. 

SERVICES RELATED TO DEBT ISSUANCE 

•	 Provide debt service schedules (principal and interest) for future bond issues and final 
pricing documents. 

•	 Provide a listing of prospective bidders to facilitate the selection of service providers, 
such as guaranteed investment contract providers, surety providers, insurance providers, 
etc. Provide advice, coordinate, and by following the requirements under the City 
Charter, assist with the bidding process. 

•	 Provide any required assistance with bid solicitations, selection process, negotiation of 
contract terms, and arrangements for fee payments, for document printing, ratings, paying 
agents/registrar services, verification agents, underwriters, and other related, required 
services. 



MISCELLANEOUS DISCLOSURES
 

A. Registered Municipal Advisor; Required Disclosures 

1.	 Consultant is a registered municipal advisor with the Securities and Exchange Commission 
(the "SEC") and the Municipal Securities Rulemaking Board (the "MSRB"), pursuant to 
the Securities Exchange Act of 1934 Rule 15Bal-2. If the City has designated Consultant 
as its independent registered municipal advisor ("IRMA") for purposes of SEC Rule 
15Ba1-1 (d)(3)(vi)(the "IRMA exemption"), then services provided pursuant to such 
designation shall be the services described in Exhibit A hereto, subject to any limitations 
described thereon. Consultant shall not be responsible for, or have any liability in 
connection with, verifying that Consultant is independent from any other party seeking to 
rely on the IRMA exemption (as such independent status is required pursuant to the IRMA 
exemption, as interpreted from time to time by the SEC). The City acknowledges and 
agrees that any reference to Consultant, its personnel and its role as IRMA, including in the 
written representation of the City required under SEC Rule 15Ba1-1 (d)(3)(vi)(B) shall be 
subject to prior approval by Consultant. The City further agrees not to represent that 
Consultant is the City's IRMA with respect to any aspect ofa municipal securities issuance 
or municipal financial product, outside ofthe scope of services without Consultant's prior 
written consent. 

2.	 MSRB Rules require that municipal advisors make written disclosures to their clients ofall 
material conflicts of interest, certain legal or disciplinary events and certain regulatory 
requirements. Such disclosures are provided in Consultant's Disclosure Statement 
delivered to the City together with this Agreement. 

B. Information to be Furnished to Consultant 

1.	 All infonnation, data, reports, and records ("Data") in the possession of the City or any 
third party necessary for carrying out any services to be perfonned under this Agreement 
shall be furnished to Consultant and the City shall, and shall cause its agent(s) to, cooperate 
with Consultant in its conduct of reasonable due diligence in performing the services, 
including with respect to the facts that are necessary in its recornmendation(s) to the City in 
connection with a municipal securities transaction or municipal financial product and/or 
relevant to the City's determination whether to proceed with a course of action. To the 
extent the City requests that Consultant provided advice with regard to any 
recommendation made by a third party, the City will provide to Consultant written 
direction to do so as well as any Data it has received from such third party relating to its 
recommendation. The City acknowledges and agrees that while Consultant is relying on the 
Data in connection with its provision of the services under this Agreement, Consultant 
makes no representation with respect to and shall not be responsible for the accuracy or 
completeness of such Data. 



EXHIBIT "B"
 

COMPENSATION
 



Issuance Type 

Issuance Type 

Issuance Type 

City of Riverside
 

Fee Schedule 1 - Debt Issuance
 

Competitive fixed rate bonds: 

Competitive refunding fixed rate bonds: 

Negotiated fixed/variable rate bonds: 

Negotiated fixed rate refunding bonds: 

Competitive fixed rate bonds: 

Competitive refunding fixed rate bonds: 

Negotiated fixed/variable rate bonds: 

Negotiated fixed rate refunding bonds: 

Competitive fixed rate bonds: 

Competitive refunding fixed rate bonds: 

Negotiated fixed/variable rate bonds: 

Negotiated fixed rate refunding bonds: 

< $50 Million 

S50,000 
S55,000 
S50,000 
S55,000 

<$50 Million 

S50,000 
S55,000 
S50.000 
S55,000 

<$50 Million 

S50,000 

S55.000 
S50.000 
S55,000 

Year 1 

>$50Million 

S70,000 
S75.000 
S70.000 
S75.000 

Year 2 

>$50Mlllion 

S70,000 
S 75,000 
S 70,000 
S75,000 

Year 3 

>$50 Million 

S70,000 
S75,000 
S70,000 
S75,000 



City of Riverside 

Fee Schedule 2 - As Needed Services 

Year 1 Year2 Year 3 
Proposed Position ntles Fee Fee Fee 
Key Personnel 1 Managing Director $ 375 /hour $ 375 /hour $ 375 /hour 
Hourly Rates 2 Director $ 350 /hour $ 350 /hour $ 350 /hour 

3 Senior Managing Consultant $ 315 /hour $ 315 /hour $ 315 {hour 
only fill in the 4 Senior Analyst $ 275 /hour $ 275 /hour $ 275 /hour 
necessary 5 Analyst $ 250 /hour $ 250 /hour $ 250 /hour 
amount of 6 $ /hour $ /hour $ .I.hour 
positions	 7 $ /hour $ /hour $ (hour 

8 $ /hour $ /hour $ ~hour 

9 $ /hour $ /hour $ /hour 
10 $ /hour $ /hour $ Ihour 

Year 1 Year 2 Year 3 
Miscellaneous Fees Ust Fee Fee Fee 
The City recognizes that 1 Per Transaction Out-of-Pocket $ 5,000 $ 5,000 ,~ 5,000 
each engagement may 2 $ $ ,$ 
include reimburs- 3 $ $ $ 
able costs such as travel, 4 $ $ $ 
etc. Please list any such 5 $ $ '$ 
fees here. 6 $ $ ~ 

Total cost contingent upon a scope of services that may be incorporated into the
 

Agreement on a project by project basis.
 



EXHIBIT "C" 

KEY PERSONNEL 

Primary Contacts 

Michael Benvanger, Managing Director 
Email: benvangerm@pfm.com 
Tyler Old, Director 
Email: oldt@benvangerm@pfm.com 
601 S. Figueroa St., Suite 4500 
Los Angeles, CA 90017 
Ph: (213) 489-4075 
Fax: (213) 489-4085 

Engagement Support 

Jim Carbone, Senior Managing Consultant 
Los Angeles, CA 

Alex Injev, Analyst 
Los Angeles, CA 

Laura Franke, Managing Director 
Los Angeles, CA 



------------

EXHIBIT "D" 

SUPPLEMENTAL AGREEMENT FOR ASSIGNED PROJECT 

Consultant: 

Project Name: 

The Project Narrative for [name ofproject] ("Project"), a copy ofwhich is attached hereto as 

Exhibit "A" and incorporated herein by this reference, and Consultant's proposal dated [date of 

proposal], a copy of which is attached hereto as Exhibit "B" and incorporated herein by this 

reference, shall constitute a supplement to the Master Professional Consultant Services Agreement 

for Financial Advisory Services Panel, by and between City and Consultant, dated [date of executed 

master agreement] ("Agreement"). Consultant agrees to perfonn the services described in the 

Project Narrative within the time set forth in the Notice to Proceed for the amount of [written 

amount] Dollars ($0). Perfonnance of the services shall be subject to the tenns and conditions 

contained in the Agreement. 

Dated this __day of , 2018. 

CITY OF RIVERSIDE, a California CONSULTANT NAME, 
charter city and a municipal corporation [legal business entity, e.g., a sole proprietor, 

California corporation, etc.] 

By: _ By: _ 

City Manager 
Title: _ 

Attest: _ By: _ 
City Clerk 

Title: 

Approved as to form: 

By: _ 
Deputy City Attorney 

Certified as to Availability of Funds: 

By: _ 
Chief Financial Officer/Treasurer 



EXHIBIT "E" 

DISCLOSURES AND OTHER MISCELLANEOUS ADDENDA 

1.	 The City and Consultant hereby agree that the Indemnification and Defense Obligations, as 
stated in Section 12 of the Agreement, will become operative in the event of negligent or 
intentionally wrongful acts or willful misconduct on the part of the Consultant. 

2.	 The City and Consultant hereby acknowledge that City's confidential information may be 
compelled to be disclosed pursuant to law or court order. The City and Consultant hereby 
agree that if Consultant is compelled by law or court order to disclose confidential 
information which fall under Section 18 of the Agreement, Consultant will notify the City 
before such information is disclosed to provide the City with the opportunity to seek a 
protective order if necessary. 
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CONSULTANT'S PROPOSAL
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I. Statement of Understandin and A roach 
This section must demonstrate an understanding of the SelVices. /I shoutd describe the generat approach, organization and staffing required 
for the SelVices requested as well as a completion schedule. If necessary, pretiminary investigations. due biligence, and research shall be 
discussed in this section. I 
PFM's approach 10 our financial advisory engagement Is \0 provide any and all services that the City and RPU requires in order 
to develop, evaluate and ullimately make data-driven and strategic decisions in implementing the most cosl-e ective financial 
plans We see our role as working with the City an RPU to provide information, expertise, and analysis that create a framework 
for informed decision-making. Before beginning any engagement we communicate with the City and RPU to fully understand 
certain objectives and expectations. We see ourselves as an extension of City and RPU staff and we will provide whatever 
resources help, and gUidance Ihat are useful to achieve the City and RPU's objective, including all of he services outlined in 
the Scope of ~ervices included in the City's request for proposals 

We would like to emphasize that PFMs assigned team for the City and RPU is eqwpped and ready to provide ALL of the 
reqUired mandai services requested in the RFP and \','e look forward to continuing to demonstrate the benefits of our aoproach 
to the City and RPU's financial adVISOry needs 

Scope PFM's Approach 

Services Related to Financial Planning 

•	 Develop a sel of objectives constraint. ana other considerations that ahg ';Ilh speclftc 
shol1- and long-term nil s of the clle'lt 

Proyl(fe adVice regarding ilrious financlOg op(.()ns • Analyze altemallvB IinancUlg op Ions and evaluate the ments and challerv;Jes aSSOCiated 
,wa/lable IOel ding short- and long-term alternatives ',1Ih each 
DQ\lclop Inaoclal plao SIZing of each ondlS5UO. and • Create a financmg plan based on tne apprapnale financing option hal adheres 10 
calC\Jlat 01 of debt service r~UIfements spec flc parameters and ableclrves 

•	 Use propiletary hnanrlng 100ls 10 slructure and pnce bonds 10 aChI8\'€ opllmal co_t of 
borroWing and mael specfre goals of Ihe clielll 

•	 Provide clienllih market data from PFMs dedicated Research Group. as well 35 dala 
.:ource such as Bloom eIg TM3 and Bond Buyer 

•	 PF,. s Pncll1g Group IS In he markel an average a 17 umes per ';ee allo vmg PFI.110
Inform tne Cn' 0 e'len s In the deb mar els and slay abreas of shtftmg market dynamiCS
economy lllal mily Impact finanCing trc:lIsac!lor;; 

• M mtor faclOls soch as federallitx reform that could Impact f,nantln 5 

•	 Utilize market knoilledge 10 recommend appropnale nnlmClI1g terms. struclure, and 
Ilmrng of sale 

• Take active 10lE 111 review an prepara~on 01 financial poliCIES 
S'SI as needed In Ihe reVlet. 01 flna cia' pollc, • Ensure cliEnt's policies are In compliance WIth S8 102 S8 450 and SEC Rule 15c2·12 

debl compliance and disclosure poliCIes • Wer1l with clients 10 review an adviSE! on prore<lures 10 ensure pnsl4S1luance disclosure 
compliance 

A,srslln e aluJlllng remar~ellOg agen! dEliller and 
trWlt facility performance lor commercial caper • Provide cllenl With penodlC updates thaI momlOf performance oi remarkelin agents 
pror lam an vanable rate deb! lOcluding evaluahng cr6di fa lihes an InterEsl rale re els on oUlSlanding bligatio 5 

rales fee~ an olher costs 
•	 Provide Ci y and RPU staff \'lIth analysis and back-up l~fO(matjon poor to pUblic meellngs

Allen -n partiCipate ,n City CounCil Slty Council 
•	 A alia Ie al any leme 10 pantclpate andlor present al meellngsFin ce Cemmlt Be Boar oJ Public U!lhlles and other 
•	 Present key 1I11ormatlon In a manner thai IS easy fer b tInternal" dexternal'11e8ungs as reqwr _ 

s akeholders to understand 

•	 Pi' /;a£ w rke '.vilh many of 1M Ihlrd part se Ie£! prp Iders thai certain flnanclOg
AaVlse the City In performlOg due diligencs 

engagements may require a d IS ver familiar With the quality olservlceo I ey provide
Jnvesl'9a1i ns With respect to Companies Ihallhe Cil 

•	 Wp lever;,Jg8 Ollr f~peIipn and f"mlliall y 0 el15ure Ollr clien - s~le r"liable thirdmal' l.cmernplale u51110 111 finanCial \ransaCilOI1S 
parMs who do nOI compromise on the quality 01 their vprk 

•	 Pi' I uses Innovai ve i sas and new rundlng programs as lcols 10 ass:sl clients rn
PrOVloe asslslance ,n Ideflllf. mg an oOlaOing ne\' realiZing therr ob,ochves
so rees O' runds r cap,tal news. such as those 

•	 E~"mple5 Include aSSisting with IFIA loars Publ ,-Prl ate Partnerships Clean Wateravailable from state andlor fedeIaI p ograrrs 
S	 F and Dnnkm Wa'er SRF. green ond sale alld ede al grants am 0 hers 

I, 5\ Jr. of 1m 5 for FoOl lei A. lry;: -~ :\ 
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• Formulate clear rating strategy and develop credit presentation -Example: recent
 

Assist in maintaining credit raling agency relationships, communications wilh S&P regarding the City's Waler Enterprise and successfully
 
including preparation for the City's periodic credit rating convincing S&P to retrad a downgrade to maintain the 'MA' rating
 
review, to ensure the most favorable rating possible • Anticipate polential areas of concern
 

• Assist in .responding to supplemental questions
 
Provide service in othedfnancial analyses and
 

• PFM has adedicated Quantitative Strategies Group thai can develop customized tools totechnical research as may be deemed desirable by the 
address and analyze complex quantitative IssuesCity 

Services Related to :Debt Issuance 

Provide debt service schedules (principal and interest) • PFM will prepare the necessary analyses to ensure our client fully understands the
 
for future bond issues and final pricing documents quantitative mechanics of each transaction
 

• PFM possesses the size to leverage competitive fees and terms from third par1ies,Provide a listing of prospective bidders to facilitate the 
including credit providers, insurance companies. trustees, underwriters, etc.selection of service providers. Provide advice, 

• PFM will assist the client develop an RFP with specific bid parameters. analyze each bidcoordinate, and assist with the bidding process 
response, and present specific recommendations accordingly 

• Actively participate in review and preparation of all transaction-related documents
 
Recommend financial provisions to be included in the • Review all documents to ensure conditions are in the client's best interests and identify
 
bond transcript documents. Assist staff with areas of concern that require further discussion
 
preparation, review, and delivery of transaction-related • Work with bond and tax counsel to ensure validity of recommended financial provisions
 
documents • Review all provisions to ensure the dient's fulure financial flexibility
 

• Leverage substantial experience with complex legall issues 
Participate in assembling materials and representing • As mentioned previously, PFM is available at any time to participate in meetings 
the City in dealings with bond counsel, rating agencies, involving the interests of the client 
the City Council, underwriters,. and others. • PFM will prepare and present the necessary materials in aclear and concise manner 
Evaluate pricing received for proposed bond Issues and • PFM's Pricing Group is adedicated', in-house bond pricing group ,that will jojn the core 
recommend the most favorable to the City; assist In advisory team to suppor1 any transaction and negotiate pricing terms 
arranging the delivery of the bonds. Provide a post· • Pricing Group is available before, during, and after pricing to advise the financing team of 
market evaluation/verification of underwriter current market conditions, to provide pricing guidance, and to evaluate underwriter 
performance performance
 
Provide all other services necessary and/or requested
 

• As a full-service and independenl financial advisor, PFM is fully prepared' to assist theby the City for the issuance of bonds and coordination 
Authority with any additional needs and requests that may arise·of an offering 

Assist with arbitrage compliance and annual arbitrage • PFM's affiliate, PFMAM, maintains a group that specializes in arbitrage rebate
 
calculations, as requested calculations and provides arbitrage rebate services
 

Review, analyze and provide guidance on the • Assist clients in sending out an RFP that captures all of the possible variable rate and
 
extension or replacement of letters of credit (LOC) for credit alternatives
 
outstanding variable rate debt • Leverage experience to negotiate optimal financing terms and conditions
 

Mike Berwanger and Tyler Old will continue to lead the PFM team and marshal the full resources of PFM to deliver the scope 
of services discussed above. Our team remains organized around a cluster system. such as the Public Power GrouP. that will 
allow professionals with common areas of expertise in various fields to share the knowledge gained in different regions around 
the country. The organizational' structure of PFM has been designed to allow our team to provide the highest level of services 
to the City and RPU through the sharing of ideas and access to more professional and technological resources than any other 
financial advisory firm in the business. This has allowed the PFM team to provide considerable value to the City and RPU over 
the years, as discussed throughout our response. 

Many of the Scope of Service categories discussed above deal directly or indirectly with the City and the Utility's debt portfolios. 
While the following tables and charts present a summary of the City and the Utility's outstanding debt obligations, it is worth 
noting that PFM has advised on all of the Utility's outstanding d:ebt and members of the PFM team has worked with the City on 
several of the currently outstanding debt issuances while serving as investment bankers at prior firms. Our institutional 
knowledge of the debt portfolios is unsurpassed and allows us to deliver a level of service that goes well beyond that of a new 
entrant with little to no prior experience with the City, i 
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II, Com an Infonriati(fri 
This section shall Include conlecl person infamia/ion. address and telephone number of the Company main office and branch offices. Include 
the tocations of the individuals who wilt be assigned 10 the City as Financial Advisors. Each Company shall identify itself as to the type of 
organiza/ional entity (corporalion, so/e proprietorship, parlnersl1JjJ. joint venture. etc). Any supplemental information thai aCompany believes 
may be pertinent to the selection process may be provided• 

. Inclurle a IllJel descnpr/onllllSlory 01 the Company. 

PFM was founded In 1975 on Ihe pnnclple of providing sound, independent, fidUCiary financial advice 10 pUblIC entities. For over 
42 years, PFM's mission and commitment to the highest quality of service has remained unchanged while the firm has 
grown from its five original staffers into the nalion's leading provider of independent finandal advisory and investment 
advisory services with more than 600 employees - all dedicated to public finance - in almost 40 offices across the 
United Stales. PFM began offering investment advisory service to public sector clients in 980. and in 2001, PFM affilia e 
PFM Asset anagemenl ('PFMAM") was created to provide these services. 

PFM 

.. "
 

.' 

PFM's brea Ih of resour<~es and regional expertise ill allow liS to assisl Ille CitylRPU by providing focused and unique financial 
analysis and solultons ThiS engagement will be primarily slaffed by Mike Ber\vanger and Tyler Old out of PFM s Los Angeles 
olliee ,'/hich is located at 0I S Figueroa SI., Suile 4 00 Los Angeles CA. 90017. PFMs Los ArIgeles 0 flce has Sixteen (16) 
emplo ees 'Iho servE pUblic sector entitles in Southern CahfomiB. There 1'1111 be ftve (5) financial adVISOry professionals 
dedicated to the City s/RPU's needs. '1111 another 'our (4) professionals beIng called pon as needed from our PricIng Group, 
Structured Products Group and Asset Management Group 

. . - ­ Lac,tions W1Ullndivlduals Assigned to the City and RPU . 
Engagement Management Pricing Support Structured Products Asset Management 

Los Angeles, CA Charlotte, NC Harrisburg, PA San Francisco, CA 

601 S Figueroa SI 11540 North Community ne Keystone Plaza 50 Califomla Streel 
SUite 4500 House Road, SUlle 250 SUite 300 SUite 2300 
os Angeles, CA 90017 Charlotte, NC 28277 Harrisburg PA 17101 San Francisco. CA 94111 

Phone· (213) 489 075 Phone· (704) 541 8339 Phone - (717) 232-27 3 Phone - (415) 982-5544 
Fax - (213) 489 4085 Fa - 704)5418393 Fax - (717) 232-783 Fax - (415) 982-4513 
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- P,O 'Ide a deswpllOlI of tht3 Company s publtc finance advisory group. or sirotldr Include a descnplion uftNe stllJclure and numb r f ¥i]i1JS 

I~a/ Ihe Company hilS tlep /ll1l/he public finance advlso/y lint; of 110'* EJlplsm ny sigmfican changes the h<1Ve OCCHrred \' Ithln 'he C<Jmpany 
over the 'ast y r regardlflg laffing organizatIOnal struc/we 8S el/ as future changes you expect may occur 

As the largest financial advisory firm in Ihe nation. PFM Financial Advisors 
Flnan'claJ Advisory RankingsLLC has a proven ability to leverage an Incomparable pool of pro essionals. 

(based on volume)We pride ourselves on operating as aseamless team to provide you with 
the highest level of service. The deplh and breadth of our experience gamed Category 2016 2015 2014 
hrough representmg numerous lients nationwide WIll only be oeneficial 10 o erall #1 #1 #1

(he services we offer the City and RP . 
Public Power #1 #1 #1 

PF s record of parhclpa Ion in the field at municipal finance is unrivaled by Negotiated #1 #1 #1 
any other Independenl 'Inancial advisor and compares avorably to lhe 

Competitive #1 '#1 #1
expenenc9 of the malor regional and nattonal in estment anklng firms I 

erms 0 bolh financial sophistication and lransactlon expenence PFM offers ew oney 1 ;+1 til 
resources Ihat equal or surpass those of any investment bank. However, Refunding #1 #1 #1 
we do not trade or underwrite securities for OUf clients or our own 

Revenue #1 1 "'1 
account. Therefore, we are able to serve without conflicts as an 
unconditional advocate for our clients. Tax-Exempt #1 ;t1 #1 

Taxable #1 #1 #1 
PF consistently ranks first among financial adVISOrs based on the total 
olume ottransaclions in the marketplace. an although ranklngs only provide a horthand metho of comparing success the 

cor IS ency 1,111 • hlch ,Ie maintain the #1 ranked pOSition is underscored by the length of servic~ and level o' satisfactlQn we 
prOVide our clien s Al PF A we view our long association 'I h many cllenls as an affirmation 0 our ability 10 ser Ice their needs 
thoughtfully and efficiently. We are committe to developl giang-term relattonshfps ith our cllen 0 ensure thai heir mteresls 
are protecled and lhelr goaL are achieved. Our national reputation and consistent growl)' renects 0 r chenls' recognil1on of our 
capabililies and (he value we add. 

'1I,'Ic. .,. ItI .. ~Oy;.rlfiWKI.1 .. \ ­
~016 rull Ye~r OV~f'i)1I Long Term Muno~lp~1 New 15<UC5,,' 
M • nlU llooJ. ·lrM.tlf'llY.n~ I jllll .. flSl.o.tI.I.AJ\."" 

Pf ••~ 1,'Jl N,6/tLfi 

, ;:)Set .... \ , 
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Managing the largest number of transactions gives us unrivaled experience in the capital markets. We know the 
preferences of Ihe in estor c mmuni y and he financial and credit s[ruclures that are currently best accepted. We know which 
investors are active buyers, the types of securities tI ey currently prefer, and tile maximum prlC~ they are willing to pay for a 
given security. 

Besides managin alar e number of transactions, PFM serves as financial advisor on many of th largesl transac ions brought 
o market eac year. T ese transactions of en invol e intricate financial plans, the sale of sophIsticated securities, igh-end 
quanlita I e modeling, and complicated tax analysis. Managing such transactions enSures that PFM remains on the cutting edge 
of he public finance industry. Our clients enefil from our ability 10 ptimize heir transactions uSing the complete array of 
structures, securi IeS, and technIques available. No a her ~nancial advis<Jry firm has consis enlly brought he level of financial 
innovallon as M. 

Ad Illonally, our local experience pro Ides us unparallelea famili r1ty with the City sand RP 's financial landscape and the 
economic factors thaI feet it. In 2016, PF a vised on 85 transactions in Califorma We are confident in he value we add 
lhrough our Lse of Innovat ve ideas as tools to assist clients in realizing their objectives and solvrng their problems. In loday s 
olatile economic enVIronment creative soJulions are required to maintain capi a programs particularly in Ihe face of gro \ling 

ftscal pressures on pu lic agencies 

l/Ofl I 1'" cral 
B08m RBj 

PFM FinanCial Advisors LLC is not a registered broker/dealer Our financial adVISOry practice oes not lrade 01 underwril 
securities for our clien s or our own account Therefore we are able to serve wiH10ut conflicts as an uncondilional ad ocate for 
our client. prM IS an MSRB and SEC regis ered adVisor (MSRB 866-00397-00 SEC: K0204) Proof of regi ration can be 
pm ided as equested M's finanCIal adVISOry services have been provided by registered mUnicIpal adVisors since the tiling 
and registration req irements became effective wll'n Implementation of Dodd-Frank Act of 2010 (temporary regi lration since 
October 10, 010) and the subsequent requirements under the Securities and Exchange CommisSion (SEC) Municipal Advisor 

ule the rv unlclpal ecuntles Rulemaklng Board (MSRB) leading to Ina1 registration With each since July Oi4 . 

. 1r II Ilel Ie al aVisot IISled 10 Ih e C (alld t!u mamners 0 (/u; MUIlICJpaIScCUf/II('<; RUlema'1 Boaro ( 
F" 11 /IIOlf I~ ,flS. ~ Ilesl. Plell e md 8t lJaie pd' t1d and fIIc'ude co y of the lIe'lI, . 

Eac, of the individuals assigned to serve (he City and the Clty's PubliC Utility Department are registered Nlth the MSRB Michael 
Berwanger, Tyler Old 1m Carbone and Brian Tran have passed their Senes 50 lest PFM ensure that it .'1111 remain compliant 
wltll all law an regulalion- go leming Ih proVision 0 municipal ad Ice PF Mdoes not proVide copies oi Individual licenses, 

O\A ever, lhe ,,,ily and RPU can venfy ho has obtained their Serres 50 License by Visiting b . 

. U1/1 "ul1Ipany COli Isis of both Ifldep ndflf1/ fmanclsi VISOIS nrf reg/51 (ed inves/menl bankers how /1/1/1 Company prevent eros . 
/IV r ommumca 10 1 b' Meim the II'M fune Ions 6SfJeClatl~ If III Yboth plan 0 work wi/IJ til Cily) 

PF I i only in the us ness of pro " ',ng Independent muniCipal ad lee, as sucn '18 are able lo serlE as an uncondl11Onai 
advocate on behalf of our ellen s \' Ithoul he nee to prevent crossover ontammalion or construct Infernal c. ails within the 
firm . 

••.. '111 

The PFM team continually a se ses the capital markets for tactical opportunities for the Cit ant RPU to engage In financial 
transactions to reduce costv through refinanCing eXisting debt 01 issue new money debt to fln nce ne ~ projects. While we 

8lntatn an ongOIng dialogue With the C, y and RPU With respect 10 market condi ions i respech e of finanCing plans, once 2 

ftnancln~ OppcrtUI lty has been identified, we t ansitlon In 0 a transaclio - rienled coverage mo el leverage the breadth of 
t e PFM platform for the benefit of the City and RPU. 
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8el	 W e have outlined our approach to assisting the City and RPU begini1in lWO man hs pri r to a transaction. However. 
very transaction corr s with a unique sei of timll1(J considerCltions and 18 will work with lhe tity and RPU 10 ensure that 

schedules an objectives are melon a timely basis. As such, the milestones below may be compressed or elongated based on 
each transaction's unique set of circumslanc8s. 

Two Months Prior to Finane," Transae ion' Two months prior to a transaction, PFM will begin to assist. e City and RPU 
II Ith tran action scheduli g, choosing the appropriate method of sale, and selecting underwnters (in the case of a egotiated 
sale). Additionally PF Will ensure that financial models related to Ihe transaclion are updated frequenll an r suits presented 
to Ci y and RPU s aft on a regUlar basis. 

Transaction Scheduling. PFM would develop and mailllain a financing schedule an distributfon Iisl and would coordinate 
nece~sary meetings or conference calls. PF \ ould also organize the working group as needed kJ keep the Rnancing process 
mOl 1119 smoothly 

Method of Sale. PFM IS 'Nell ersed in the advantages and disadvantages of both competiOve and negotiated sales an can 
readily assls( the Cny and RPU in evaluating which approach is appropnate for a given finanCing consldenng credit ratings 
market cnndltlons. and other factors thai dictate Ihe besl approach 

o	 Negotiated Sales. PFM plays a strong superollsorl role In negollated sales. For most ransaclrons, •e circulate an 
underwriting RFP thai beginS he process of negotiation by seektng qualifications market vie 'IS and und rs andlng of 
lhe client The ~Ity and PFM ill seleclthe underwriter or syndicate and negoliate the managemen fee spilt PF 
request5 that the underwnter prepare a pncing book alleast one 'leek pnor to pricing such that he City can revie the 
proposed spread i ems including a de ailed list of expense , and i fUlly prepared to negotiale The pricing book 
contall1s comparable rate and sprea Information on other recent bond sales and PFM II use hiS data to help Inform 
the City on lhe reasonableness of rhe prtclng quotes 

o	 Competitive Sales. Competitive sale are otlen used for highly-rated Issuers and other well-established credils. PFM 
as Significant e penence in managmg compelill e sales around the country and has developed certain approaches 
. at hel ensure 0pllmal pricing II1cludlng 

o	 ,~aximizing lhe umber of Bidder~. PF WIll aovocate means to increase the number of syndicates bidding 
on the CI y5 debt to dnve pricing by: 

• r laking it easy 10 bid by enable electronic bidding (typically through he Pan y platform). 
Working Ihe PhOnes. During the days leading up to the sale date Pf til call firms traditional! 

Involved 10 syndicates to make sure that the are a are of the upcoming Issue 
Competitive··o- Jegotiated Support II may be useful 0 let firms know t 13 0 r client looks at the frrms 
ihat aggres Ively support Its competitive sales \' hen It IS lime to pick managers for a nego lated sale. 
Firms WIll sometimes provide a more aggressive bid andlor break 0 It of an established syndicate in 
order to get all issuer's allention. 

o	 Developing an Effective Bond Structure Compelilive bids renect the changing pre erences of investors for 
ifferenl types of bono struCtures in realtime. These preferences may be for premium, discount and serial or 

lerm bo ds depending on tax year considerations, mutual fund objectives, and e)(pec atlons regarding Inlerest 
rate . PFM tests various structures to help deliver the most competitive pnce on a given day. 

Financial Modeling. pending on he method of sale chose, ellher PFM or both PFM and the unde '-Inter (in a negotiated 
sale) 1111 ru the Be numbers and cash flows or a financing. In the early stages f a financitlg, PFM will take the ea in 
working With Ihe City and RPU staff to determJl1 ' the optimal structure for the lransactlon (e 9 morte tenor, amorti alion 
s ructure, Ie) ha meet. Ihe City s finanCing objectives Similar t the aporoach we are taking w,lh the Ily on the current roll' 
of lis SIF A Index lotes, we egln the modeling process early to ensure there is ample !I e tq evaluate all alternatives and 
(11 cuss benefl s and considerations With respecl to each structure With interested stakeholders p.s 'Ie hope ha been readily 
apparent over the pasllwenty years, PF ~ lakes a etailed approach to de' eloping bond structures, lookll1g at each aspect oi 
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the City and RPU's existing debt slructure and how poten ial refundings and new money financi gs might impact the City or 

PU's capital structure. 

One Month Prior to Financing Transaction' Inlhe mon h leading up to a financing transaction, PF will c nlin e to refine the 
and struct fe orking in tandem wi h h City, bond counsel and he setected underwriler( ), if an . The documen drafting and 

revle .j process '''ill likely be underway one month prior to a transaction and lhe PF leam will remain aclively engaged in 
document revie II and preparalion, attending all orking roup calls and providing meaningful input on the financing documenls. 

Additionally, we will coordinate the rating agency process, determining which agencies to mee with and lhe formal of the 
meelings pho e / in person) hat will ensure lhe most favorable outcome for the particular credit lhe City and/or RPU are 
bringing to market. For example. Ihe approach 10 the rating agencies for the Clly's lectric Revenue Bonds will differ from a 
Gelleral Fund-supported lease revenue bond. 

Refining the Bond Structure, As previously mentioned at the beglnnmg of the financmg process PF 1would -/ork wIth the 
City and RPU to de elop a set of obJec Ives conslraims and other considerations Approaching priCing, ','1e '1111 continue to 
reline the bond structure based on feedback from staff as '1ell s de elopments In the muni Ipal markel By virtue of PFM's 
conslant presence in Ihe mLlnicipal marketplace, we are kepI abreast of the most Innov live financing techniques \ hile 
Innovative financing structures may add to the complexily of a given transaction, they may also reduce nsk and or co t 0 the 
City and RPU 

Document Preparation and Review. At PFM, we contribute conslructively and substantively to lhe document drafting process. 
ur expenel ce in he ealm 0 municipal and ulility fmance has given us insider knowledge and i enables us to point to examples 

Jhere ifferent counsels have provideo ulffenng Oplr1l0nS perspectives and approaches. PH 1111 continue to leverage thi 
knowledge on behalf of RPU ensuring thaI RPU maintains the most favorable lerms an fleXibility possible on all its financing 
document throughout the nnanclng process 

Credit Strategy. The PFM team i extremelyacli e In the credll raling review process. ensunng thai our chents are well prepared 
to respond to issues raise by rating analysts and in estors As a resull of our fre u·enl inleracltons, PFM has developed aclear 
nderstandlng of the analyhcal ethods ulilized by each rating agency. We vork closely '11th the rating agencies 10 fUlly 
nders'and their concerns and desig rating presentallons 10 specifically addres each agency's q~estlons In a meanrngful way. 

in lhe monon leading up 0 pnClng, PFM '1ill manage the rating prcee •drafllng and revIsing the presentatIon. scheduling he 
meetJrlg WIth Ihe analysis and coordinalmg folio v-up matenals to ensure the most favorable ralin~ outcome. 

Or e Week Prior to rJcm9 t"ro gh the Da 0' Pncln The eek 
pnor to pricing entails gathenn market intelligence and preparing 0 

en er the market on the mosl favorable terms for RPU an the City. We 
Will work in tandem with the underwri er and slaff 10 proactively engage 
large ed II1vestars as well a respond 10 Incomrn investor questions 
Our goal ao:; a marketing matter is t have each and every interested 
inve tor II1ternall approve the Ity's credit and be In aposilion 10 place 
a order f r the bonds A he City has €xpenenced In the ast, PFM 
will leverage ne expertIse of Ihe Pncing Group a' the Drys adva at 
in the markelplace leading u 10 and on the day of pricing. 

ne of PF ,'s greatesl strengths and ablilly to ad value is PFM s 
PriCing Group The Pricln Group is a dedlcaled in-house bond group 
that 'III jom the core ad ISOry leam to support an pricing PFM s 
PIeing roup ;unction as PF s radlng de bUl operates comolelely 
ndeoendem of he underwn InQ of municipal seCUrities y banks and 
secunties dealers PFM·s Pncing Group provides acces to market information and trends and collects firm- vide koO'. ledge 
and experience. Our approach 10 pricing debt instruments IS unique in the uniclpal industry, an takes a rigorous and 
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quantilati e approach, including tools such as option-adjusted spread analysis on rele anI hi torical issues and comparable 
I ansactions PF is in the primary arket. on a erage, three times per day pricing bond issues for our clients-more than any 
in estment banking firm-and as a result of this constant access, PF possesses indu ry·leadin expertis J and experience in 
regard to both compelitlv an negotiated sales. PF would work \\ ith the City an RPU to establish the pricing arame ers 
and arge! interest rales. 

We are Ihe only financial advisory fir ,independent or not. actively providing this level of pncing analylics. PFM clients go into 
pricings with an informed opinion about here their debt 'should" price. We have found t at this not only helps our clients 10 
l nderstand he and pricing process. but also helps trle un erwriter(s in their discussions with the potenlial investors by 
· roviding lush Icalion lor a partlc lar yiel level or coupon s ructure. 

While ve possess the experience and resources th3t equal or surpass hose of any investment bank, we 0 not provIde 
underwn ing or Investment banking sep Ices. Therefore, we are able to provide Independenl pnclng ad Ice. hlch IS never 
al ered by polenlral conflicts of Interest as an unconditional advocate for our chents. In contrast raker-dealers, in advoca ing 

PU's interesls may ha econflicts wllh potenllal allocallons and bond deSignations on separate !ransac ions where he broker­
oealer may serve as a co·manager. PF 's only Interest on the day oi pnClng is to enable the City j3nd U to access capital at 
the lowesl possible cost 

.p	 111,= C n, lit lilt". '//l,U 1111 "1' v, 'y e Ice tho ,I III pr, ltd I I e,f 

As previously men'ioned PFM is a full service financial advisor equipped to provide all the senile s listed in tile request's 
"Scope of Services" including ser/lces related to ftnancial planning, debt issuances, and reporting. As we hope is readily 
apparent throughout this proposal PF has the capability of providing not only tho e services explicJlly m nl10ned Inlhe Scope 
of Se Ices but services relatll1g to swap advisory structure products, management nd lJdget con5ul11[1Q, and assel 
management under sep rate agreements with the appropnale PF 4entity. 

• fJrov,dt; a descnlJ/lotl 01 vlW thIS COfllr"3IIy IS t/IP be , til {or file rlly 

Perhap the best 'lay to JUdge what a person or firm can do for the Ciiy and RPU IS 10 evaluate he track re ora lor pnor financial 
advi ory engagemerts PFM has worked wilh the City and RPU on many of ils currently outstanding transactions. Below are 
o e of (he tlighlights of Ihese transactions over the pasl fe\'; years: 

•	 Variable Rate Refunding Electric Revenue Bonds, Series 2011A SIFMA Note - 2017 Remarketlng: Successful 
remarkellng of the Electric Series 2011A FRNs. includin 5 'Iliching the inde ra e [rom IFf', A (0 a %a U80R gl en 
dislocations In the SIFll.A. marl<.el in early 2017. 

•	 Variable Rate Refunding Electric Revenue Bonds, Series 200BA and Series 200SC - 2017 Remarketing: PFM helped 
negolla e a competitive fee and Increased apacity from existing credit provi er replaced one credl provider sa 109 !he 
Cily and ratepayers - 95 OOO/year. as well as extended the tenor of the LOC to reduce future adml istra iva and transaction 
costs assOCiated with procunng renewal credil facl1llies. 

•	 Refunding Electric Revenue Bonds, Series 2013A and Taxabl Series 2013B ($79,860,000) omptete!f essential 
finanCing that prepaid obligations relaled to the ClearNater Cogeneration Power Plant sale a reemen with City of Corona 
and successfully .de-risked" Ihe City's swap portfolio by terminating a portion of lhe its Inte est rote s laps and replacing 
these obllqations vith fixed· rate bonds at no cosI to ratepayers. 

•	 Variable Rate Refunding Water Revenue Bonds, Series 2011A (S59,000\000) Refunded the City's outslanding Variable 
Rate Refundl g ater e enue Bonds Issue of 2008.4.. PF has successfully pu hed prici/lg 10 more aggressive levels 
n subsequen remarke mgs a the 2011A Bonds. helping 0 reduce interest costs t ratepayers. 

o	 Electric Revenue Bonds, Series 2010A BABs and Series 2010B ($140,380,000) Flnanceo Improvements to the Electric 
ys e 

..	 Defeasance of SONGS-Rela ed Obligations: PF is 'Iorking th RP and the Cuy to aefease a orllon oi ItS ouls anding 
bonds related to Ihe San Onofre uclear Generating Stalion, incl ing running all numbers and coordinatmg lhe tax analysi 
, Ith attorneys. 
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•	 Reserve Polley: Assisted RPU in developing reserve policy designed to set overall reserv levels that are reasonable, 

defensible, and consistent with the aggregate risk profile that RPU faces. 

•	 O~.Cycle ~redit Ra~in~ Updates: P~M has been acti~ely involved in RPU's dialogue with r~ling agencies in connection 
with the rating agencies annual surveillance. Notably, In 2016, S&P was prepared to downgrade the Water System from 
AAA to AA+ reflecting the application of new rating crneria. PFM was able to 'Ieverage its se~tor expertise to successfully 
argue S&P's assessment was not properly reflecting regional affordability and S&P subsequehtly retracted the downgrade 
and reinstated the AAA rating on the Water System. I 

•	 2014 Real Property Financial Management Policy: Policy written by RPU and PFM to assist the Board of Public Utilities 
in their decision-making by providing a framework and set of guidelines for the classification, lassessment and evaluation, 
financial valuation and portfolio management of the RPU real property assets. I 

•	 Utility 2.0 Rate Planning: PFM has provided ongoing assistance and feedback with respect to potential rate scenarios 
and the impact on the City's Water and Electric credit ratings based on RPU's financial modelirlg of different rate structures. 

As important as prior work we have completed, is what we can do for the City and RPU and the months and years ahead. As 
discussed throughout this proposal, we have a knowledge of the City and RPU's debt portfolios th~t is second-to-none, having

I 
served as financial advisor on nearly every RPU bond issue that is currently outstanding and Tyler bringing additional City 
General Fund experience through his coverage of the City an investment banker from 2009-20]6 and his work as the lead 
banker on the City's 2012 Lease Revenue Refunding Bonds. The next several years will be busYlones for the City and Utility. 
The City's Sewer BABs are eligible for refunding in 2019 and, depending on the ultimate outcome of tax reform may warrant 
refinancing prior to the call date through an alternate structure. Similarly, the Utility has large refunding opportunities in Iboth 
Water and Electric as well as new money requirements and the potential' implementation of a letter of credit to augment liquidity 
and reduce upward pressure on rates. 

PFM's level of institutional knowledge of the City and the Utility will be an asset on all fronts in the' coming years - whether it is 
being able to quickly assess rate impacts, articulate a message to rating agencies and/or stakeholders or in pushing pricing of 
the City's bonds to most aggressive levels because we understand t,he credits and know where they should price - having a 
financial advisor by your side who knows you and understands 'you will pay dividends. And while there are many qualified 
financial advisors, there is no other financial advisor who knows you like we do and can hit the ground running as quickly as we 
can. 

- Provide a description of this Company's experience in financial advisory pools or panels and ff this Company has any issues. concerns 
and/or recommendations with this type of arrangement. 

The PFM team assigned to the City and RPU has experience serving as sole financial advisors as well members of a financial 
advisory pool. With several former investment bankers, the PFM team has relationships with almost all financial advisors in the 
State of California. In California alone, PFM serves in FA Pools for Los Angeles Department of Water and Power, State of 
Caiifornia, Metropolitan Water District of Southern California and Eastern Municipal Water District, among others, and the PFM 
team is committed to working in an open and collaborative fashion to ensure the best outcome for the client. For example, PFM 
often acts as the "lead" financial advisor in pools, serving on all financings and complemented by atransaction-specific financial 
advisor. Alternatively, in some instances where PFM is not the primary financial advisor. we are utilized during the pricing 
process to provide additional market intelligence and transaction pricing expertise. 

• Provide acopy of the Company's audited statements for the most recent fiscal year. If no audited statemenfs are available, provide a copy 
of the most recent unaudited statements. 

Acopy of PFM's most recent audited financial statement is included in Appendix III. 
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- Provide a summary of any inquires, investigations or litigation over the past five (5) years, including thos~ in progress. that concem your 
Company's (or any employee's) underwriting, investment banking or financial advisory activities. Include a description of any findings or 
actions taken against this Company or employees by any court or regulatory authority, including fines. susdensions, censure. etc. 

PFM and an affiliate (collectively ·PFM') were joined as "4th party defendants· in a lawsuit initiatJ,d by a school disfrict against 
its swap counterparty for declarative relief that the swap is unenforceable. The swap counterparty joined the school districfs 
bond counsel as a defendant, and bond counsel then joined PFM, claiming that if counsel were to be liable for any damages it 
would be entitled to contribution from PFM. This suit was settled in early 2013; PFM contributed less than 1% of the amounts 
agreed in settlement. 
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