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PROFESSIONAL SERVICES AGREEMENT

BETWEEN

THE CITY OF LOS ANGELES

AND

THE BANK OF NEW YORK MELLON TRUST COMPANY, NATIONAL
ASSSOCIATION



PROFESSSIONAL SERVICES AGREEMENT

Between

THE CITY OF LOS ANGELES

and

THE BANK OF NEW YORK MELLON TRUST COMPANY, NATIONAL
ASSOCIATION

AGREEMENT NO.

This Professional Services Agreement (together with each of the Appendices hereto, the 
“AGREEMENT”) for Custody, Securities Lending and related services (collectively, the 
“Services”) is made and entered into by and between the City of Los Angeles, a municipal 
corporation (hereinafter referred to as “CITY”) and The Bank of New York Mellon Trust 
Company, National Association, a national banking association, (hereinafter referred to as 
“CONTRACTOR”).

WHEREAS, the City Treasury (“Treasury”) is the official depository of the assets of the 
CITY, and the City Treasurer is the custodian of all money, securities and other investment 
assets deposited in the City Treasury; and

WHEREAS, the City Treasurer may deposit or cause the deposit of money, securities and 
other investment assets of CITY held in the Treasury in custody with financial institutions by 
terms provided by to provide custody and safe-keeping; and

WHEREAS, the City released a Request for Proposal on June 8, 2015 and the Contractor, 
having met all of City’s requirements, was awarded the contract for the services in this 
Agreement; and

WHEREAS, the CONTRACTOR, either directly or by and through one or more of its 
affiliates, possesses specialized knowledge and experience in the provision of custody and 
securities lending services; and

WHEREAS, in entering into this AGREEMENT, the CITY has relied heavily upon the 
CONTRACTOR’S representations to CITY regarding said special knowledge and experience and 
the personnel it proposes to assign to perform services pursuant to this AGREEMENT; and

WHEREAS, the services to be performed by the CONTRACTOR are of a specialized 
nature as set forth herein; and

WHEREAS, the parties wish to enter into this AGREEMENT for the purpose of 
specifying the terms and conditions relating to the provision of the Services by CONTRACTOR, 
either directly or by and through one or more of its affiliates;
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NOW, THEREFORE, in consideration of the above premises and of the representations 
and covenants hereinafter set forth the parties hereto represent and covenant as follows:

I. INTEGRATED AGREEMENT

A. This AGREEMENT shall be executed in three (3) duplicate originals, each of 
which is deemed to be an original. The AGREEMENT consists of sixteen (16) 
pages and seven (7) appendices, identified as Appendix A through Appendix G 
consecutively, which together constitute the entire understanding and agreement 
of the parties with respect to the Services.

B. This AGREEMENT integrates all the terms and conditions mentioned herein or 
incidental hereto including each of the Appendices hereto, and supersedes all 
negotiations or previous agreements between the parties with respect to the 
Services.

C. No verbal agreement or conversation with any officer or employee of either party 
shall affect or modify any of the terms and conditions of this AGREEMENT.

D. In the event of any inconsistency between the provisions in the body of this 
Professional Services Agreement and any Appendix hereto, the provisions in the 
body of this Professional Services Agreement shall prevail. Each of the 
Appendices listed below shall be deemed to include the provisions contained in 
the body of this Professional Services Agreement all of which are incorporated 
therein by reference as though fully set forth therein.

1) Appendix A: Standard Provisions for City Contracts (Rev. 
03/09) (as modified or supplemented by the provisions of Section 
VII below
Appendix B: Fee Schedule (the “Fee Schedule”)
Appendix C: City of Los Angeles Office of Finance Investment 
Guidelines December 1, 2015
Appendix D: City of Los Angeles Statement of Investment 
Policy, December 12, 2016
Appendix E: Custody Agreement between the CITY and 
CONTRACTOR (the “Custody Agreement”).
Appendix F: Securities Lending Authorization Agreement 
between the CITY and The Bank of New York Mellon (the 
“Securities Lending Agreement”).
Appendix G: Electronic Access Service Agreement between the 
CITY and The Bank of New York Mellon (the “EASA 
Agreement”).

2)
3)

4)

5)

6)

7)
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II. PARTIES AND REPRESENTATIVES TO THE AGREEMENT

A. Parties to the AGREEMENT:

The CITY is a municipal corporation, chartered by the State of 
California, acting by and through its Office of Finance.

1)

2) CONTRACTOR, is a national banking association organized under 
the laws of the United States.

B. Representatives of the Parties:

The representatives of the respective parties authorized to administer this 
AGREEMENT, and to whom formal notices, demands, and communications shall 
be given as of the date hereof are as follows:

The representative of the CITY shall be, unless otherwise specified 
in this AGREEMENT or by written notice from the CITY to the 
CONTRACTOR:

1)

Thomas Juarez
City of Los Angeles, Office of Finance 
200 North Spring Street, Room 220, City Hall 
Los Angeles, CA 90012
e-mail: tom.iuarez@lacitv.org

The representative of the CONTRACTOR shall be, unless 
otherwise specified in this AGREEMENT (including any 
Appendix comprising a part hereof) or by written notice from the 
CONTRACTOR to the CITY:

2)

Linda McAtee
BNY Mellon Asset Servicing 
400 South Hope Street, Suite 400 
Los Angeles, CA 90071 
e-mail: linda.mcatee@bnymellon.com

C. Notices

Except as otherwise specifically provided herein or in any Appendix hereto, 
formal notices, demands, and communications required hereunder by either party 
shall be in writing and may be effected by personal delivery or by registered or 
certified mail, postage prepaid, return receipt requested and shall be deemed 
communicated as of the date of mailing.

Page 4 of 16

mailto:tom.iuarez@lacitv.org
mailto:linda.mcatee@bnymellon.com


III. TERM

The term of this AGREEMENT shall commence on April 1, 2017, and end on March 
30, 2022 subject to the termination provisions herein. This Agreement may be 
extended for up to five additional years upon approval by both parties.

IV. SCOPE OF WORK

A. The CITY hereby engages the CONTRACTOR to act as Custodian of all 
Securities and cash of the CITY delivered to the CONTRACTOR during the term 
of this AGREEMENT and the CONTRACTOR hereby accepts such appointment 
all subject to, and in accordance with, the provisions of the Custody Agreement, 
attached hereto as Appendix E and made a part hereof. The CITY acknowledges 
that the CONTRACTOR has engaged The Bank of New York Mellon, a New 
York state-chartered bank and affiliate of CONTRACTOR (herein sometimes 
“BNY Mellon”) to provide the CONTRACTOR with certain subcustodian 
accounting and administrative services in connection with the provision of the 
Services by the CONTRACTOR.

B. The CONTRACTOR, acting by and through BNY Mellon, is hereby authorized 
as agent of the CITY to provide securities lending services to and for the benefit 
of the CITY all subject to, and in accordance with, the provisions of the Securities 
Lending Authorization Agreement attached hereto as Appendix F and made a part 
hereof.

V. COMPENSATION

Compensation for the CONTRACTOR’S Services will be made in accordance with the 
Fee Schedule, attached hereto as Appendix B and made a part hereof. The fees 
specified on Appendix B hereto represent the total compensation to be paid by the 
CITY to the CONTRACTOR for Services performed under this AGREEMENT.

VI. BILLINGS AND PAYMENTS

The CONTRACTOR shall submit to the CITY’S representative an invoice for charges 
and fees incurred by the CITY, if any, on a quarterly basis, in arrears except as 
otherwise provided in the Fee Schedule as it relates to Securities Lending Services.

Each invoice shall include all relevant documentation for services during the period 
being invoiced. The CONTRACTOR’S invoices must conform to City standards and 
that includes, at a minimum, the following information:

1. Name and address of company or firm and the City department being billed;
2. Date of invoice and start and end dates of period covered;
3. Reference to the AGREEMENT number;
4. Description of services provided and amount due;
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5. Payment terms, total due and due date; and
6. Remittance address

The invoice shall be submitted on the CONTRACTOR’S company letterhead, which 
shall contain the CONTRACTOR’S official logo and identifying information such as 
name and address of the CONTRACTOR. The invoice shall be payable to the 
CONTRACTOR no later than 30 days after acknowledged receipt of a complete 

Invoices are considered complete when the appropriate documentation of 
services provided is signed-off as satisfactory by the CITY’s representative.
invoice.

The invoice and supporting documentation shall be prepared at the sole expense and 
responsibility of the CONTRACTOR. Failure to adhere to these policies may result in 
nonpayment or non-approval of demands, pursuant to Los Angeles City Charter Section 
262(a).

Any mailing address change must be submitted in writing to the CITY at the mailing 
address indicated in Section 11(B)(1). Without proper notification of an address change, 
payment of CONTRACTOR’S invoices may be delayed.

VII. STANDARD PROVISIONS

A. The CONTRACTOR and the CITY agree to comply with all of the Standard 
Provisions for City Contracts (Rev. 03/09), attached hereto as Appendix A and 
made a part hereof (the “Standard Provisions”) subject to the following 
substitutions, amendments and/or modifications thereto. References in this 
AGREEEMENT to “Appendix A” or to the “Standard Provisions for City 
Contracts (Rev. 03/09)” shall be deemed to refer to Appendix A or to the 
Standard Provisions for City Contracts (Rev. 03/09), as the case may be, as 
modified by the following.

B. PSC - 8 BREACH. Section PSC-8 of the Standard Provisions is deleted and the 
following is substituted in lieu thereof:

Except for excusable delays as described in PSC-7 if any party fails to perform its 
obligations in accordance with the provisions of this AGREEMENT, any 
aggrieved party may avail itself of all rights and remedies, at law or equity, in the 
courts of law except that under no circumstances shall CONTRACTOR be liable 
to, or be required to indemnify the CITY for, indirect, consequential or special 
damages arising in connection with this AGREEMENT even if CONTRACTOR 
had been advised of the possibility of such damages. Said rights and remedies are 
cumulative of those provided for herein except that in no event shall any party 
recover more than once, suffer a penalty or forfeiture, or be unjustly compensated.

C. PSC - - 10 TERMINATION
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Section PSC-10 of the Standard Provisions is deleted and the following is 
substituted in lieu thereof:

3) TERMINATION FOR CONVENIENCE

The CITY may terminate this AGREEMENT for the CITY’s 
convenience at any time by giving the CONTRACTOR ninety 
(90) days written notice thereof. Upon receipt of said notice, the 
CONTRACTOR shall immediately take action not to incur any 
additional obligations, cost or expenses, except as may be 
reasonably necessary to terminate its activities. The CITY shall 
pay the CONTRACTOR the compensation and other amounts to 
which it is entitled pursuant to this AGREEMENT through the 
effective date of termination and those reasonable and necessary 
costs incurred by the CONTRACTOR to affect such termination. 
Thereafter, CONTRACTOR shall have no further claims against 
the CITY under this AGREEMENT. All finished and unfinished 
documents and materials procured for or produced under this 
AGREEMENT, including all intellectual property rights thereto, 
shall be treated in accordance with and be subject to PSC-23 
upon the date of such termination. The CONTRACTOR agrees to 
execute any documents reasonably necessary for the CITY to 
perfect, memorialize, or record the CITY’s ownership of rights 
provided herein.

i

The CONTRACTOR may terminate this AGREEMENT for the 
CONTRACTOR’S convenience at any time by giving the CITY 
ninety (90) days written notice thereof.

4) TERMINATION FOR BREACH OF AGREEMENT

a) Except for excusable delays as provided in PSC-7 if 
CONTRACTOR fails to perform any of its obligations in 
accordance with the provisions of this AGREEMENT or so fails to 
make progress as to endanger timely performance of this 
AGREEMENT, the CITY may give the CONTRACTOR written 
notice of such default. If the CONTRACTOR does not cure such 
default or provide a plan to cure such default which is acceptable 
to the CITY within the time permitted by the CITY, then the CITY 
may terminate this AGREEMENT due to the CONTRACTOR’S 
breach of this AGREEMENT.

b) If a federal or state proceeding for relief of debtors is undertaken 
by or against the CONTRACTOR, or if the CONTRACTOR 
makes an assignment for the benefit of creditors, then the CITY 
may immediately terminate this AGREEMENT.
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c) If the CONTRACTOR engages in any dishonest conduct related to 
the performance or administration of this AGREEMENT or 
violates the CITY’s lobbying policies, then the CITY may 
immediately terminate this AGREEMENT.

d) In the event the CITY terminates this AGREEMENT as provided 
in this Section 7 C. (2), the CITY may procure, upon such terms 
and in such manner as the CITY may deem appropriate, services 
similar in scope and level of effort to those so terminated and the 
CONTRACTOR shall follow such reasonable instructions 
concerning such transfer of services as the CITY shall give.

e) All finished or unfinished documents and materials produced or 
procured under this AGREEMENT, including all intellectual 
property rights thereto, shall be treated in accordance with and 
subject to PSC-23 upon the date of such termination. The 
CONTRACTOR agrees to execute any documents reasonably 
necessary for the CITY to perfect, memorialize, or record the 
CITY’s ownership of rights provided herein.

f) If, after notice of termination of this AGREEMENT under the 
provisions of this Section, it is determined for any reason that the 
CONTRACTOR was not in default under the provisions of this 
Section, or that the default was excusable under the terms of this 
AGREEMENT, the rights and obligations of the parties shall be 
the same as if the notice of termination had been issued pursuant to 
PSC-10(1) Termination for Convenience.

g) The termination of this AGREEMENT pursuant hereto is not 
intended as, and shall not be construed to constitute, a waiver by 
either party hereto any rights either party may have with respect to 
matters arising prior to the effective date of such termination. The 
rights and remedies of the CITY provided in this section shall not 
be exclusive and are in addition to any other rights and remedies 
provided by law or under this AGREEMENT.

D. PSC - 11 INDEPENDENT CONTRACTOR

Section PSC-11 of the Standard Provisions is deleted and the following is 
substituted in lieu thereof:

CONTRACTOR is acting hereunder as an independent contractor and not as an 
agent or employee of the CITY except as and to the extent otherwise specifically 
provided in the Securities Lending Agreement, 
represent or otherwise hold out itself or any of its directors, officers, partners,

CONTRACTOR shall not
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employees, or agents to be an agent or employee of the CITY, except when 
providing Securities Lending Services for which CONTRACTOR will serve as 
the agent to the CITY as and to the extent provided in the Securities Lending 
Agreement.

E. PSC - 12 CONTRACTOR’S PERSONNEL

Section PSC-12 of the Standard Provisions is deleted and the following is 
substituted in lieu thereof:

Unless otherwise provided or approved by the CITY, the CONTRACTOR shall 
use its own employees to perform the Services described in this AGREEMENT. 
The CITY shall have the right to review any personnel who are assigned to work 
under this AGREEMENT. The CONTRACTOR agrees to remove personnel 
from performing work under this AGREEMENT if requested to do so by the 
CITY.

CONTRACTOR shall not use subcontractors to assist in performance of this 
AGREEMENT without the prior written approval of the CITY. If the CITY 
permits the use of subcontractors, the CONTRACTOR shall remain responsible 
for performing all aspects of this AGREEMENT. The CITY has the right to 
approve CONTRACTOR’S subcontractors, and the CITY reserves the right to 
request replacement of subcontractors. The CITY does not have any obligation to 
pay CONTRACTOR’S subcontractors, and nothing herein creates any privity 
between the CITY and the subcontractors.

As used in this AGREEMENT, “Subcontractor” or “subcontractor” or 
“subcontract” shall mean and shall only be deemed to be those third parties, or 
contracts with third parties, if any, hired or entered into by CONTRACTOR to 
provide services specifically to the CITY pursuant to this AGREEMENT and not 
services to or for all or a substantial portion of similarly situated clients of 
CONTRACTOR or any BNY Mellon Affiliate (as defined in the Custody 
Agreement). Notwithstanding any other provision of this AGREEMENT, 
Subcustodians, Depositories, Book-Entry Systems, Data Providers and BNY 
Mellon Affiliates (each as defined in the Custody Agreement) shall not be deemed 
to constitute “subcontractors” of CONTRACTOR.

F. PSC -13 PROHIBITION AGAINST ASSIGNMENT OR DELEGATION

Section PSC-13 of the Standard Provisions is deleted and the following is 
substituted in lieu thereof:

CONTRACTOR may not, unless it has first obtained the written permission of the 
CITY:
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Assign or otherwise alienate any of its rights under this AGREEMENT, 
including the right to payment; or

1.

Delegate, subcontract (as defined in PSC - 12), or otherwise transfer any 
of its duties under this AGREEMENT, except that:

2.

(i) the CONTRACTOR may assign this AGREEMENT to any BNY 
Mellon Affiliate (as defined in the Custody Agreement), and (ii) any 
entity, that shall by merger, consolidation, purchase, or otherwise, succeed 
to substantially all the institutional custody business of the 
CONTRACTOR shall, upon such succession and without any appointment 
or other action by the CITY, be and become successor CONTRACTOR 
hereunder, provided, however, that CONTRACTOR shall provide written 
notice to the CITY of the occurrence of either (i) or (ii) above.

G. PSC - 14 PERMITS. The parties agree that with respect to this Standard
Provision:

The definition of “subcontractor” provided in PSC 12 entitled Contractor’s 
Personnel above in section VIIE shall also apply to this Standard Provision.

H. PSC - 17 RETENTION OF RECORDS. AUDIT AND REPORTS

Section PSC-17 of the Standard Provisions is deleted and the following is 
substituted in lieu thereof:

CONTRACTOR shall maintain all Account Records, in their original form or true 
copies (including electronic or digital medium), in accordance with requirements 
reasonably prescribed by the CITY and consistent with industry standards relating 
to record retention and storage. Account Records shall be retained for a period of 
no less than three years from the date of the creation of the Account Record. Said 
Account Records shall be subject to examination and audit by authorized CITY 
personnel or by the CITY’s representative at any time during the term of this 
AGREEMENT or within the three years from the date of the creation of the 
Account Record. CONTRACTOR shall make available any standard reports 
generally available from CONTRACTOR with respect to its custody and 
securities lending services and requested by the CITY regarding performance of 
this AGREEMENT. Non-standard reports shall be made available by 
CONTRACTOR as mutually agreed by the CITY and CONTRACTOR from time 
to time. Any subcontract (as defined in PSC - 11) entered into by 
CONTRACTOR, to the extent allowed hereunder, shall include a like provision 
for respect to work to be performed under this AGREEMENT.

“Account Records” shall be defined as all material records maintained by 
CONTRACTOR in the regular and ordinary course of business relating directly 
and exclusively to the Accounts (as defined in the Custody Agreement) of the
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City, including, but not limited to, records of Account-specific transactions, 
Account activity, cost disbursements, and accounting and financial records, and 
any other similar Account-specific records created by CONTRACTOR or its 
agents in connection with this AGREEMENT.

I. PSC - 21 INTELLECTUAL PROPERTY INDEMNIFICATION

Section PSC-21 of the Standard Provisions is deleted and the following is 
substituted in lieu thereof:

CONTRACTOR, at its own expense, undertakes and agrees to indemnify and 
hold harmless the CITY and any of its Boards, Officers, Agents and Employees 
(“CITY Indemnitees”) from and against all suits and causes of action, claims, 
losses, demands and expenses, or liability of any nature whatsoever (collectively 
“Claims”) arising out of the actual infringement, direct or contributory, of any 
intellectual property rights, including, without limitation, patent, copyright, 
trademark, trade secret, right of publicity and proprietary information right (1) on 
or in any design, medium, matter, article, process, method, application, 
equipment, device, instrumentation, software, hardware, or firmware used by 
CONTRACTOR, or its subcontractors of any tier, in performing the work under 
the AGREEMENT, or (2) as a result of the CITY’S actual use of any Work 
Product furnished by Contractor, or its subcontractors of any tier under this 
Contract. Rights and remedies available to the City under this provision are 
cumulative of those provided elsewhere in this Contract and those allowed under 
the laws of the United States, the State of California and the CITY. The 
provisions of PSC-21 shall survive expiration or termination of this 
AGREEMENT. CONTRACTOR’S obligations under this Section PSC-21 shall 
be subject to CITY providing CONTRACTOR (i) prompt written notice of the 
Claim for which indemnification is being sought; (ii) reasonable cooperation in 
the defense or settlement of the Claim at CONTRACTOR’S expense; and (iii) 
with the right to control the defense or settlement of the Claim CITY will have the 
option to be represented by counsel at its own expense.

In the event of a claim of infringement, CONTRACTOR, at its expense, will have 
the option, (i) to procure for CITY the right to continue using the infringing 
material, (ii) to replace such infringing material with non-infringing material, (iii) 
to modify such infringing material to make it non-infringing, or (iv) to direct 
CITY to cease using the infringing material and to grant to CITY a refund of the 
fees paid for the infringing material, as amortized over an agreed upon period 
from the date this AGREEMENT is executed.

The foregoing notwithstanding, CONTRACTOR shall not be obligated to 
indemnify the CITY Indemnitees (a) if CITY is in material breach of this 
AGREEMENT when a claim is made or while the Claim is pending, (b) if the 
Claim is based on material provided by CITY or its agents for inclusion in the 
Work Product, (c) if the use of the material provided by CONTRACTOR in
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combination with material not supplied or recommended by CONTRACTOR, or 
(d) to the extent the claim results from an unauthorized modification to the 
material by CONTRACTOR.

J. PSC - 23 OWNERSHIP AND LICENSE.

Section PSC-23 of the Standard Provisions is deleted and the following is 
substituted in lieu thereof:

Unless otherwise provided for herein, all Work Product originated and prepared 
by CONTRACTOR or its subcontractors of any tier under this AGREEMENT 
shall be for the exclusive and internal use of CITY. Unless otherwise provided 
for in a separate writing agreed to by the parties, CONTRACTOR shall retain all 
intellectual property rights inherent in the Work Product, except to the extent of 
material incorporated in the Work Product that is provided to the CONTRACTOR 
by CITY or its agents. Work Products as used herein shall mean all works created 
under this Contract for CITY.

CONTRACTOR shall not provide or disclose any Work Product that includes the 
confidential information of CITY to any third party without prior written consent 
of the CITY.

K. PSC - 25 DISCOUNT TERMS.

Section PSC-25 of the Standard Provisions entitled “Discount Terms” is deleted 
in its entirety without substitution and shall be of no force or effect.

L. PSC - 28 EQUAL EMPLOYMENT PRACTICES.

Section PSC-28 of the Standard Provisions entitled “Equal Employment 
Practices” is amended by deleting Subsection D therefrom and substituting the 
following in lieu thereof:

To the extent required under applicable law, CONTRACTOR shall 
permit access to and may be required to provide certified copies of 
all of his or her records pertaining to employment and to 
employment practices by the awarding authority or the Office of 
Contract Compliance for the purpose of investigation to ascertain 
compliance with the Equal Employment Practices provisions of 
CITY contracts. On their or either of their request CONTRACTOR 
shall provide evidence that he or she has or will comply therewith.

D.

M. PSC - 29 AFFIRMATIVE ACTION PROGRAM.

Page 12 of 16



Section PSC-29 of the Standard Provisions entitled “Affirmative Action Program” 
is amended by deleting Subsection D therefrom and substituting the following in 
lieu thereof:

To the extent required under applicable law, CONTRACTOR shall 
permit access to and may be required to provide certified copies of 
all of its records pertaining to employment and to its employment 
practices by the awarding authority or the Office of Contract 
Compliance, for the purpose of investigation to ascertain compliance 
with the Affirmative Action Program provisions of CITY contracts, 
and on their or either of their request to provide evidence that it has 
or will comply therewith.

D.

N. PSC - 30 CHILD SUPPORT ASSIGNMENT ORDERS

Section PSC-30 of the Standard Provisions is deleted and the following is 
substituted in lieu thereof:

This Contract is subject to the Child Support Assignment Orders Ordinance, 
Section 10.10 of the Los Angeles Administrative Code, as amended from time to 
time.
CONTRACTOR will fully comply with all applicable State and Federal 
employment reporting requirements for CONTRACTOR’S employees. 
CONTRACTOR shall also certify (1) that the Principal Owner(s) of 
CONTRACTOR are in compliance with any Wage and Earnings Assignment 
Orders and Notices of Assignment applicable to them personally; (2) that 
CONTRACTOR will fully comply with all lawfully served Wage and Earnings 
Assignment Orders and Notices of Assignment in accordance with Section 5230, 
et seq. of the California Family Code; and (3) that CONTRACTOR will maintain 
such compliance throughout the term of this Contract.

Pursuant to Section 10.10(b) of the Los Angeles Administrative Code, the failure 
of CONTRACTOR to comply with all applicable reporting requirements or to 
implement lawfully served Wage and Earnings Assignment Orders or Notices of 
Assignment, or the failure of any Principal Owner(s) of CONTRACTOR to 
comply with any Wage and Earnings Assignment Orders or Notices of 
Assignment applicable to them personally, shall constitute a default by the 
CONTRACTOR under this Contract, subjecting this Contract to termination if 
such default shall continue for more than ninety (90) days after notice of such 
default to CONTRACTOR by the CITY.

Pursuant to the Child Support Assignment Orders Ordinance,

Any subcontract entered into by CONTRACTOR, to the extent allowed 
hereunder, shall include a like provision for work to be performed under this 
Contract. Failure of CONTRACTOR to obtain compliance of its subcontractors 
shall constitute a default by CONTRACTOR under this Contract, subjecting this 
Contract to termination where such default shall continue for more than ninety 
(90) days after notice of such default to CONTRACTOR by the CITY.
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CONTRACTOR certifies that, to the best of its knowledge, it is fully complying 
with the Earnings Assignment Orders of all employees, and is providing the 
names of all new employees to the New Hire Registry maintained by the 
Employment Development Department as set forth in Section 7110(b) of the 
California Public Contract Code.

For purposes of this agreement, Principal Owner means any natural person who 
owns an interest of 10 percent or more in the Contractor or Subcontractor as 
defined herein, and is employed by the Contractor or one of its Subcontractors.

O. PSC - 31 LIVING WAGE ORDINANCE AND SERVICE CONTRACTOR
WORKER RETENION ORDINANCE

Section PSC-31 of the Standard Provisions entitled “Living Wage Ordinance and 
Service Worker Retention Ordinance” is deleted in its entirety without 
substitution and shall be of no force or effect.

P. PSC - 33 CONTRACTOR RESPONSIBILITY ORDINANCE

Section PSC-33 of the Standard Provisions entitled “Contractor Responsibility 
Ordinance” is deleted in its entirety without substitution and shall be of no force 
or effect.

VIII. USE OF CITY’S NAME

Except to the extent required in connection with the provision of the Services, the 
CONTRACTOR shall not publish or use any advertising, sales promotion, or 
publicity in matters relating to services, equipment, products, reports, and material 
furnished by the CONTRACTOR in which CITY’s name is used, or its identity 
implied without the AGREEMENT representative’s prior written approval.

COMPLIANCE WITH LOS ANGELES CITY CHARTER SECTION 
470(C)(12)

IX.

The Contractor, Subcontractors, and their Principals are obligated to fully comply 
with City of Los Angeles Charter Section 470(c)(12) and related ordinances, 
regarding limitations on campaign contributions and fundraising for certain elected 
City officials or candidates for elected City office if the contract is valued at $100,000 
or more and requires approval of a City elected official. Additionally, Contractor is 
required to provide and update certain information to the City as specified by 
law. Any Contractor subject to Charter Section 470(c)(12), shall include the 
following notice in any contract with a subcontractor expected to receive at least 
$100,000 for performance under this contract:

Notice Regarding Los Angeles Campaign Contribution and Fundraising Restrictions
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As provided in Charter Section 470(c)(12) and related ordinances, you are
. Pursuant to City

Charter Section 470(c)(12), subcontractor and its principals are prohibited from 
making campaign contributions and fundraising for certain elected City officials or 
candidates for elected City office for 12 months after the City contract is 
signed. Subcontractor is required to provide to contractor names and addresses of the 
subcontractor's principals and contact information and shall update that information if 
it changes during the 12 month time period. Subcontractor's information included 
must be provided to contractor within 5 business days. Failure to comply may result 
in termination of contract or any other available legal remedies includes 
fines. Information about the restrictions may be found at the City Ethics 
Commission's website at http://ethics.lacitv.org/ or by calling 213/978-1960.

subcontractor on City of Los Angeles Contract #

Signature Page Follows
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IN WITNESS WHEREOF, the parties hereto have caused this instrument to be signed by 
their duly authorized officers:

City of Los Angeles The Bank of New York Mellon 
Trust Company, National 
Association

By By
Signature

CLAIRE BARTELS
Director of Finance / City Treasurer Name:

Printed / Typed

Title
Printed/ Typed

Date Date

Approved as to Form and Legality: 
MICHAEL N. FEUER, City Attorney

Attest:
HOLLY L. WOLCOTT, City Clerk

By. By
Assistant City Attorney Deputy City Clerk

Date Date
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STANDARD PROVISIONS FOR CITY CONTRACTS

PSC-1. CONSTRUCTION OF PROVISIONS AND TITLES HEREIN

All titles, subtitles, or headings in this Contract have been inserted for convenience, and 
shall not be deemed to affect the meaning or construction of any of the terms or 
provisions hereof. The language of this Contract shall be construed according to its fair 
meaning and not strictly for or against the CITY or CONTRACTOR. The word 
"CONTRACTOR" herein in this Contract includes the party or parties identified in the 
Contract. The singular shall include the plural; if there is more than one 
CONTRACTOR herein, unless expressly stated otherwise, their obligations and 
liabilities hereunder shall be joint and several. Use of the feminine, masculine, or neuter 
genders shall be deemed to include the genders not used.

PSC-2. NUMBER OF ORIGINALS

The number of original texts of this Contract shall be equal to the number of the parties 
hereto, one text being retained by each party. At the CITY’S option, one or more 
additional original texts of this Contract may also be retained by the City.

PSC-3. APPLICABLE LAW. INTERPRETATION AND ENFORCEMENT

Each party's performance hereunder shall comply with all applicable laws of the United 
States of America, the State of California, and the CITY, including but not limited to, 
laws regarding health and safety, labor and employment, wage and hours and licensing 
laws which affect employees. This Contract shall be enforced and interpreted under the 
laws of the State of California without regard to conflict of law principles. 
CONTRACTOR shall comply with new, amended, or revised laws, regulations, and/or 
procedures that apply to the performance of this Contract.

In any action arising out of this Contract, CONTRACTOR consents to personal 
jurisdiction, and agrees to bring all such actions, exclusively in state or federal courts 
located in Los Angeles County, California.

If any part, term or provision of this Contract is held void, illegal, unenforceable, or in 
conflict with any law of a federal, state or local government having jurisdiction over this 
Contract, the validity of the remaining parts, terms or provisions of the Contract shall not 
be affected thereby.
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PSC-4. TIME OF EFFECTIVENESS

Unless otherwise provided, this Contract shall take effect when all of the following 
events have occurred:

A. This Contract has been signed on behalf of CONTRACTOR by the person 
or persons authorized to bind CONTRACTOR hereto;

This Contract has been approved by the City Council or by the board, 
officer or employee authorized to give such approval;

The Office of the City Attorney has indicated in writing its approval of this 
Contract as to form; and

B.

C.

This Contract has been signed on behalf of the CITY by the person 
designated by the City Council, or by the board, officer or employee 
authorized to enter into this Contract.

D.

PSC-5. INTEGRATED CONTRACT

This Contract sets forth all of the rights and duties of the parties with respect to the 
subject matter hereof, and replaces any and all previous Contracts or understandings, 
whether written or oral, relating thereto. This Contract may be amended only as 
provided for in paragraph PSC-6 hereof.

PSC-6. AMENDMENT

All amendments to this Contract shall be in writing and signed and approved pursuant to 
the provisions of PSC-4.

PSC-7. EXCUSABLE DELAYS

In the event that performance on the part of any party hereto is delayed or suspended 
as a result of circumstances beyond the reasonable control and without the fault and 
negligence of said party, none of the parties shall incur any liability to the other parties 
as a result of such delay or suspension. Circumstances deemed to be beyond the 
control of the parties hereunder include, but are not limited to, acts of God or of the 
public enemy; insurrection; acts of the Federal Government or any unit of State or Local 
Government in either sovereign or contractual capacity; fires; floods; earthquakes; 
epidemics; quarantine restrictions; strikes; freight embargoes or delays in 
transportation, to the extent that they are not caused by the party's willful or negligent 
acts or omissions, and to the extent that they are beyond the party's reasonable control.

PSC-8. BREACH

Except for excusable delays as described in PSC-7, if any party fails to perform, in 
whole or in part, any promise, covenant, or agreement set forth herein, or should any 
representation made by it be untrue, any aggrieved party may avail itself of all rights
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and remedies, at law or equity, in the courts of law. Said rights and remedies are 
cumulative of those provided for herein except that in no event shall any party recover 
more than once, suffer a penalty or forfeiture, or be unjustly compensated.

PSC-9. WAIVER

A waiver of a default of any part, term or provision of this Contract shall not be 
construed as a waiver of any succeeding default or as a waiver of the part, term or 
provision itself. A party’s performance after the other party’s default shall not be 
construed as a waiver of that default.

PSC-10. TERMINATION

A. TERMINATION FOR CONVENIENCE

The CITY may terminate this Contract for the CITY’S convenience at any time by 
giving CONTRACTOR thirty days written notice thereof. Upon receipt of said 
notice, CONTRACTOR shall immediately take action not to incur any additional 
obligations, cost or expenses, except as may be reasonably necessary to 
terminate its activities. The CITY shall pay CONTRACTOR its reasonable and 
allowable costs through the effective date of termination and those reasonable 
and necessary costs incurred by CONTRACTOR to affect such termination. 
Thereafter, CONTRACTOR shall have no further claims against the CITY under 
this Contract. All finished and unfinished documents and materials procured for 
or produced under this Contract, including all intellectual property rights thereto, 
shall become CITY property upon the date of such termination. CONTRACTOR 
agrees to execute any documents necessary for the CITY to perfect, 
memorialize, or record the CITY’S ownership of rights provided herein.

B. TERMINATION FOR BREACH OF CONTRACT

Except for excusable delays as provided in PSC-7 
CONTRACTOR fails to perform any of the provisions of this 
Contract or so fails to make progress as to endanger timely 
performance of this Contract, the CITY may give CONTRACTOR 
written notice of such default. If CONTRACTOR does not cure 
such default or provide a plan to cure such default which is 
acceptable to the CITY within the time permitted by the CITY, then 
the CITY may terminate this Contract due to CONTRACTOR’S 
breach of this Contract.

1. if

If a federal or state proceeding for relief of debtors is undertaken by 
or against CONTRACTOR, or if CONTRACTOR makes an 
assignment for the benefit of creditors, then the CITY may 
immediately terminate this Contract.

If CONTRACTOR engages in any dishonest conduct related to the 
performance or administration of this Contract or violates the

2.

3.
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CITY’S lobbying policies, then the CITY may immediately terminate 
this Contract.

4. In the event the CITY terminates this Contract as provided in this 
section, the CITY may procure, upon such terms and in such 
manner as the CITY may deem appropriate, services similar in 
scope and level of effort to those so terminated, and 
CONTRACTOR shall be liable to the CITY for all of its costs and 
damages, including, but not limited, any excess costs for such 
services.

All finished or unfinished documents and materials produced or 
procured under this Contract, including all intellectual property 
rights thereto, shall become CITY property upon date of such 
termination. CONTRACTOR agrees to execute any documents 
necessary for the CITY to perfect, memorialize, or record the 
CITY’S ownership of rights provided herein.

If, after notice of termination of this Contract under the provisions of 
this section, it is determined for any reason that CONTRACTOR 
was not in default under the provisions of this section, or that the 
default was excusable under the terms of this Contract, the rights 
and obligations of the parties shall be the same as if the notice of 
termination had been issued pursuant to PSC-10(A) Termination for 
Convenience.

5.

6.

The rights and remedies of the CITY provided in this section shall 
not be exclusive and are in addition to any other rights and 
remedies provided by law or under this Contract.

7.

PSC-11. INDEPENDENT CONTRACTOR

CONTRACTOR is acting hereunder as an independent contractor and not as an agent 
or employee of the CITY. CONTRACTOR shall not represent or otherwise hold out 
itself or any of its directors, officers, partners, employees, or agents to be an agent or 
employee of the CITY.

PSC-12. CONTRACTOR’S PERSONNEL

Unless otherwise provided or approved by the CITY, CONTRACTOR shall use its own 
employees to perform the services described in this Contract. The CITY shall have the 
right to review and approve any personnel who are assigned to work under this 
Contract. CONTRACTOR agrees to remove personnel from performing work under this 
Contract if requested to do so by the CITY.

CONTRACTOR shall not use subcontractors to assist in performance of this Contract 
without the prior written approval of the CITY. If the CITY permits the use of 
subcontractors, CONTRACTOR shall remain responsible for performing all aspects of
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this Contract. The CITY has the right to approve CONTRACTOR’S subcontractors, and 
the CITY reserves the right to request replacement of subcontractors. The CITY does 
not have any obligation to pay CONTRACTOR’S subcontractors, and nothing herein 
creates any privity between the CITY and the subcontractors.

PSC-13. PROHIBITION AGAINST ASSIGNMENT OR DELEGATION

CONTRACTOR may not, unless it has first obtained the written permission of the CITY:

Assign or otherwise alienate any of its rights under this Contract, including 
the right to payment; or

Delegate, subcontract, or otherwise transfer any of its duties under this 
Contract.

A.

B.

PSC-14. PERMITS

CONTRACTOR and its directors, officers, partners, agents, employees, and 
subcontractors, to the extent allowed hereunder, shall obtain and maintain all licenses, 
permits, certifications and other documents necessary for CONTRACTOR'S 
performance hereunder and shall pay any fees required therefor. CONTRACTOR 
certifies to immediately notify the CITY of any suspension, termination, lapses, non
renewals, or restrictions of licenses, permits, certificates, or other documents.

PSC-15. CLAIMS FOR LABOR AND MATERIALS

CONTRACTOR shall promptly pay when due all amounts payable for labor and 
materials furnished in the performance of this Contract so as to prevent any lien or other 
claim under any provision of law from arising against any CITY property (including 
reports, documents, and other tangible or intangible matter produced by 
CONTRACTOR hereunder), against CONTRACTOR'S rights to payments hereunder, 
or against the CITY, and shall pay all amounts due under the Unemployment Insurance 
Act with respect to such labor.

PSC-16. CURRENT LOS ANGELES CITY BUSINESS TAX REGISTRATION
CERTIFICATE REQUIRED

If applicable, CONTRACTOR represents that it has obtained and presently holds the 
Business Tax Registration Certificate(s) required by the CITY'S Business Tax 
Ordinance, Section 21.00 et seq. of the Los Angeles Municipal Code. For the term 
covered by this Contract, CONTRACTOR shall maintain, or obtain as necessary, all 
such Certificates required of it under the Business Tax Ordinance, and shall not allow 
any such Certificate to be revoked or suspended.

PSC-17. RETENTION OF RECORDS. AUDIT AND REPORTS

CONTRACTOR shall maintain all records, including records of financial transactions, 
pertaining to the performance of this Contract, in their original form, in accordance with
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requirements prescribed by the CITY. These records shall be retained for a period of 
no less than three years following final payment made by the CITY hereunder or the 
expiration date of this Contract, whichever occurs last. Said records shall be subject to 
examination and audit by authorized CITY personnel or by the CITY’S representative at 
any time during the term of this Contract or within the three years following final 
payment made by the CITY hereunder or the expiration date of this Contract, whichever 
occurs last. CONTRACTOR shall provide any reports requested by the CITY regarding 
performance of this Contract. Any subcontract entered into by CONTRACTOR, to the 
extent allowed hereunder, shall include a like provision for work to be performed under 
this Contract.

PSC-18. FALSE CLAIMS ACT

CONTRACTOR acknowledges that it is aware of liabilities resulting from submitting a 
false claim for payment by the CITY under the False Claims Act (Cal. Gov. Code §§ 
12650 et seq.), including treble damages, costs of legal actions to recover payments, 
and civil penalties of up to $10,000 per false claim.

PSC-19. BONDS

All bonds which may be required hereunder shall conform to CITY requirements 
established by Charter, ordinance or policy, and shall be filed with the Office of the City 
Administrative Officer, Risk Management for its review and acceptance in accordance 
with Sections 11.47 through 11.56 of the Los Angeles Administrative Code.

PSC-20. INDEMNIFICATION

Except for the active negligence or willful misconduct of the CITY, or any of its Boards, 
Officers, Agents, Employees, Assigns and Successors in Interest, CONTRACTOR 
undertakes and agrees to defend, indemnify and hold harmless the CITY and any of its 
Boards, Officers, Agents, Employees, Assigns, and Successors in Interest from and 
against all suits and causes of action, claims, losses, demands and expenses, 
including, but not limited to, attorney's fees (both in house and outside counsel) and 
cost of litigation (including all actual litigation costs incurred by the CITY, including but 
not limited to, costs of experts and consultants), damages or liability of any nature 
whatsoever, for death or injury to any person, including CONTRACTOR'S employees 
and agents, or damage or destruction of any property of either party hereto or of third 
parties, arising in any manner by reason of the negligent acts, errors, omissions or 
willful misconduct incident to the performance of this Contract by CONTRACTOR or its 
subcontractors of any tier. Rights and remedies available to the CITY under this 
provision are cumulative of those provided for elsewhere in this Contract and those 
allowed under the laws of the United States, the State of California, and the CITY. The 
provisions of PSC-20 shall survive expiration or termination of this Contract.

PSC-21. INTELLECTUAL PROPERTY INDEMNIFICATION

CONTRACTOR, at its own expense, undertakes and agrees to defend, indemnify, and 
hold harmless the CITY, and any of its Boards, Officers, Agents, Employees, Assigns,
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and Successors in Interest from and against all suits and causes of action, claims, 
losses, demands and expenses, including, but not limited to, attorney's fees (both in 
house and outside counsel) and cost of litigation (including all actual litigation costs 
incurred by the CITY, including but not limited to, costs of experts and consultants), 
damages or liability of any nature whatsoever arising out of the infringement, actual or 
alleged, direct or contributory, of any intellectual property rights, including, without 
limitation, patent, copyright, trademark, trade secret, right of publicity and proprietary 
information right (1) on or in any design, medium, matter, article, process, method, 
application, equipment, device, instrumentation, software, hardware, or firmware used 
by CONTRACTOR, or its subcontractors of any tier, in performing the work under this 
Contract; or (2) as a result of the CITY’S actual or intended use of any Work Product 
furnished by CONTRACTOR, or its subcontractors of any tier, under the Agreement. 
Rights and remedies available to the CITY under this provision are cumulative of those 
provided for elsewhere in this Contract and those allowed under the laws of the United 
States, the State of California, and the CITY. The provisions of PSC-21 shall survive 
expiration or termination of this Contract.

PSC-22. INTELLECTUAL PROPERTY WARRANTY

CONTRACTOR represents and warrants that its performance of all obligations under 
this Contract does not infringe in any way, directly or contributorily, upon any third 
party’s intellectual property rights, including, without limitation, patents, copyrights, 
trademarks, trade secrets, rights of publicity and proprietary information.

PSC-23. OWNERSHIP AND LICENSE

Unless otherwise provided for herein, all Work Products originated and prepared by 
CONTRACTOR or its subcontractors of any tier under this Contract shall be and remain 
the exclusive property of the CITY for its use in any manner it deems appropriate. Work 
Products are all works, tangible or not, created under this Contract including, without 
limitation, documents, material, data, reports, manuals, specifications, artwork, 
drawings, sketches, computer programs and databases, schematics, photographs, 
video and audiovisual recordings, sound recordings, marks, logos, graphic designs, 
notes, websites, domain names, inventions, processes, formulas matters and 
combinations thereof, and all forms of intellectual property. CONTRACTOR hereby 
assigns, and agrees to assign, all goodwill, copyright, trademark, patent, trade secret 
and all other intellectual property rights worldwide in any Work Products originated and 
prepared by CONTRACTOR under this Contract. CONTRACTOR further agrees to 
execute any documents necessary for the CITY to perfect, memorialize, or record the 
CITY’S ownership of rights provided herein.

For all Work Products delivered to the CITY that are not originated or prepared by 
CONTRACTOR or its subcontractors of any tier under this Contract, CONTRACTOR 
hereby grants a non-exclusive perpetual license to use such Work Products for any 
CITY purposes.
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CONTRACTOR shall not provide or disclose any Work Product to any third party 
without prior written consent of the CITY.

Any subcontract entered into by CONTRACTOR relating to this Contract, to the extent 
allowed hereunder, shall include a like provision for work to be performed under this 
Contract to contractually bind or otherwise oblige its subcontractors performing work 
under this Contract such that the CITY’S ownership and license rights of all Work 
Products are preserved and protected as intended herein. Failure of CONTRACTOR to 
comply with this requirement or to obtain the compliance of its subcontractors with such 
obligations shall subject CONTRACTOR to the imposition of any and all sanctions 
allowed by law, including but not limited to termination of CONTRACTOR’S contract 
with the CITY.

PSC-24. INSURANCE

During the term of this Contract and without limiting CONTRACTOR'S indemnification 
of the CITY, CONTRACTOR shall provide and maintain at its own expense a program 
of insurance having the coverages and limits customarily carried and actually arranged 
by CONTRACTOR, but not less than the amounts and types listed on the Required 
Insurance and Minimum Limits sheet (Form General 146 in Exhibit 1 hereto), covering 
its operations hereunder. Such insurance shall conform to CITY requirements 
established by Charter, ordinance or policy, shall comply with the Insurance Contractual 
Requirements (Form General 133 in Exhibit 1 hereto) and shall otherwise be in a form 
acceptable to the Office of the City Administrative Officer, Risk Management. 
CONTRACTOR shall comply with all Insurance Contractual Requirements shown on 
Exhibit 1 hereto. Exhibit 1 is hereby incorporated by reference and made a part of this 
Contract.

PSC-25. DISCOUNT TERMS

CONTRACTOR agrees to offer the CITY any discount terms that are offered to its best 
customers for the goods and services to be provided hereunder and apply such 
discount to payments made under this Contract which meet the discount terms.

PSC-26. WARRANTY AND RESPONSIBILITY OF CONTRACTOR

CONTRACTOR warrants that the work performed hereunder shall be completed in a 
manner consistent with professional standards practiced among those firms within 
CONTRACTOR’S profession, doing the same or similar work under the same or similar 
circumstances.

PSC-27. NON-DISCRIMINATION

Unless otherwise exempt, this Contract is subject to the non-discrimination provisions in 
Sections 10.8 through 10.8.2 of the Los Angeles Administrative Code, as amended from 
time to time. The CONTRACTOR shall comply with the applicable non-discrimination 
and affirmative action provisions of the laws of the United States of America, the State 
of California, and the CITY. In performing this Contract, CONTRACTOR shall not
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discriminate in its employment practices against any employee or applicant for 
employment because of such person's race, religion, national origin, ancestry, sex, 
sexual orientation, age, disability, domestic partner status, marital status or medical 
condition. Any subcontract entered into by CONTRACTOR, to the extent allowed 
hereunder, shall include a like provision for work to be performed under this Contract.

Failure of CONTRACTOR to comply with this requirement or to obtain the compliance 
of its subcontractors with such obligations shall subject CONTRACTOR to the 
imposition of any and all sanctions allowed by law, including but not limited to 
termination of CONTRACTOR’S contract with the CITY.

PSC-28. EQUAL EMPLOYMENT PRACTICES

Unless otherwise exempt, this Contract is subject to the equal employment practices 
provisions in Section 10.8.3 of the Los Angeles Administrative Code, as amended from 
time to time.

During the performance of this Contract, CONTRACTOR agrees and 
represents that it will provide equal employment practices and 
CONTRACTOR and each subcontractor hereunder will ensure that in his 
or her employment practices persons are employed and employees are 
treated equally and without regard to or because of race, religion, 
ancestry, national origin, sex, sexual orientation, age, disability, marital 
status or medical condition.

A.

This provision applies to work or service performed or materials 
manufactured or assembled in the United States.

1.

Nothing in this section shall require or prohibit the establishment of 
new classifications of employees in any given craft, work or service 
category.

2.

CONTRACTOR agrees to post a copy of Paragraph A hereof in 
conspicuous places at its place of business available to employees 
and applicants for employment.

3.

B. CONTRACTOR will, in all solicitations or advertisements for employees 
placed by or on behalf of CONTRACTOR, state that all qualified 
applicants will receive consideration for employment without regard to 
their race, religion, ancestry, national origin, sex, sexual orientation, age, 
disability, marital status or medical condition.

As part of the CITY’S supplier registration process, and/or at the request 
of the awarding authority, or the Board of Public Works, Office of Contract 
Compliance, CONTRACTOR shall certify in the specified format that he or 
she has not discriminated in the performance of CITY contracts against 
any employee or applicant for employment on the basis or because of

C.
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race, religion, national origin, ancestry, sex, sexual orientation, age, 
disability, marital status or medical condition.

CONTRACTOR shall permit access to and may be required to provide 
certified copies of all of his or her records pertaining to employment and to 
employment practices by the awarding authority or the Office of Contract 
Compliance for the purpose of investigation to ascertain compliance with 
the Equal Employment Practices provisions of CITY contracts. On their or 
either of their request CONTRACTOR shall provide evidence that he or 
she has or will comply therewith.

The failure of any CONTRACTOR to comply with the Equal Employment 
Practices provisions of this Contract may be deemed to be a material 
breach of CITY contracts. Such failure shall only be established upon a 
finding to that effect by the awarding authority, on the basis of its own 
investigation or that of the Board of Public Works, Office of Contract 
Compliance. No such finding shall be made or penalties assessed except 
upon a full and fair hearing after notice and an opportunity to be heard has 
been given to CONTRACTOR.

Upon a finding duly made that CONTRACTOR has failed to comply with 
the Equal Employment Practices provisions of a CITY contract, the 
contract may be forthwith canceled, terminated or suspended, in whole or 
in part, by the awarding authority, and all monies due or to become due 
hereunder may be forwarded to and retained by the CITY. In addition 
thereto, such failure to comply may be the basis for a determination by the 
awarding authority or the Board of Public Works that the CONTRACTOR 
is an irresponsible bidder or proposer pursuant to the provisions of Section 
371 of the Charter of the City of Los Angeles. In the event of such a 
determination, CONTRACTOR shall be disqualified from being awarded a 
contract with the CITY for a period of two years, or until CONTRACTOR 
shall establish and carry out a program in conformance with the provisions 
hereof.

D.

E.

F.

Notwithstanding any other provision of this Contract, the CITY shall have 
any and all other remedies at law or in equity for any breach hereof.

G.

Intentionally blank.H.

Nothing contained in this Contract shall be construed in any manner so as 
to require or permit any act which is prohibited by law.

At the time a supplier registers to do business with the CITY, or when an 
individual bid or proposal is submitted, CONTRACTOR shall agree to 
adhere to the Equal Employment Practices specified herein during the 
performance or conduct of CITY Contracts.

J.
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K. Equal Employment Practices shall, without limitation as to the subject or 
nature of employment activity, be concerned with such employment 
practices as:

Hiring practices;1.

Apprenticeships where such approved programs are functioning, 
and other on-the-job training for non-apprenticeable occupations;

Training and promotional opportunities; and

Reasonable accommodations for persons with disabilities.

2.

3.

4.

Any subcontract entered into by CONTRACTOR, to the extent allowed 
hereunder, shall include a like provision for work to be performed under 
this Contract. Failure of CONTRACTOR to comply with this requirement 
or to obtain the compliance of its subcontractors with all such obligations 
shall subject CONTRACTOR to the imposition of any and all sanctions 
allowed by law, including but not limited to termination of the 
CONTRACTOR’S Contract with the CITY.

L.

PSC-29. AFFIRMATIVE ACTION PROGRAM

Unless otherwise exempt, this Contract is subject to the affirmative action program 
provisions in Section 10.8.4 of the Los Angeles Administrative Code, as amended from 
time to time.

During the performance of a CITY contract, CONTRACTOR certifies and 
represents that CONTRACTOR and each subcontractor hereunder will 
adhere to an affirmative action program to ensure that in its employment 
practices, persons are employed and employees are treated equally and 
without regard to or because of race, religion, ancestry, national origin, 
sex, sexual orientation, age, disability, marital status or medical condition.

This provision applies to work or services performed or materials 
manufactured or assembled in the United States.

A.

1.

Nothing in this section shall require or prohibit the establishment of 
new classifications of employees in any given craft, work or service 
category.

CONTRACTOR shall post a copy of Paragraph A hereof in 
conspicuous places at its place of business available to employees 
and applicants for employment.

CONTRACTOR will, in all solicitations or advertisements for employees 
placed by or on behalf of CONTRACTOR, state that all qualified 
applicants will receive consideration for employment without regard to

2.

3.

B.

STANDARD PROVISIONS
FOR CITY CONTRACTS (Rev. 3/09) 11



their race, religion, ancestry, national origin, sex, sexual orientation, age, 
disability, marital status or medical condition.

As part of the CITY’S supplier registration process, and/or at the request 
of the awarding authority or the Office of Contract Compliance, 
CONTRACTOR shall certify on an electronic or hard copy form to be 
supplied, that CONTRACTOR has not discriminated in the performance of 
CITY contracts against any employee or applicant for employment on the 
basis or because of race, religion, ancestry, national origin, sex, sexual 
orientation, age, disability, marital status or medical condition.

CONTRACTOR shall permit access to and may be required to provide 
certified copies of all of its records pertaining to employment and to its 
employment practices by the awarding authority or the Office of Contract 
Compliance, for the purpose of investigation to ascertain compliance with 
the Affirmative Action Program provisions of CITY contracts, and on their 
or either of their request to provide evidence that it has or will comply 
therewith.

C.

D.

E. The failure of any CONTRACTOR to comply with the Affirmative Action 
Program provisions of CITY contracts may be deemed to be a material 
breach of contract. Such failure shall only be established upon a finding to 
that effect by the awarding authority, on the basis of its own investigation 
or that of the Board of Public Works, Office of Contract Compliance. No 
such finding shall be made except upon a full and fair hearing after notice 
and an opportunity to be heard has been given to CONTRACTOR.

Upon a finding duly made that CONTRACTOR has breached the 
Affirmative Action Program provisions of a CITY contract, the contract may 
be forthwith cancelled, terminated or suspended, in whole or in part, by 
the awarding authority, and all monies due or to become due hereunder 
may be forwarded to and retained by the CITY. In addition thereto, such 
breach may be the basis for a determination by the awarding authority or 
the Board of Public Works that the said CONTRACTOR is an 
irresponsible bidder or proposer pursuant to the provisions of Section 371 
of the Los Angeles City Charter. In the event of such determination, such 
CONTRACTOR shall be disqualified from being awarded a contract with 
the CITY for a period of two years, or until he or she shall establish and 
carry out a program in conformance with the provisions hereof.

In the event of a finding by the Fair Employment and Housing Commission 
of the State of California, or the Board of Public Works of the City of Los 
Angeles, or any court of competent jurisdiction, that CONTRACTOR has 
been guilty of a willful violation of the California Fair Employment and 
Housing Act, or the Affirmative Action Program provisions of a CITY 
contract, there may be deducted from the amount payable to 
CONTRACTOR by the CITY under the contract, a penalty of ten dollars

F.

G.
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($10.00) for each person for each calendar day on which such person was 
discriminated against in violation of the provisions of a CITY contract.

Notwithstanding any other provisions of a CITY contract, the CITY shall 
have any and all other remedies at law or in equity for any breach hereof.

H.

Intentionally blank.

Nothing contained in CITY contracts shall be construed in any manner so 
as to require or permit any act which is prohibited by law.

CONTRACTOR shall submit an Affirmative Action Plan which shall meet 
the requirements of this chapter at the time it submits its bid or proposal or 
at the time it registers to do business with the CITY. The plan shall be 
subject to approval by the Office of Contract Compliance prior to award of 
the contract. The awarding authority may also require contractors and 
suppliers to take part in a pre-registration, pre-bid, pre-proposal, or pre
award conference in order to develop, improve or implement a qualifying 
Affirmative Action Plan. Affirmative Action Programs developed pursuant 
to this section shall be effective for a period of twelve months from the 
date of approval by the Office of Contract Compliance. In case of prior 
submission of a plan, CONTRACTOR may submit documentation that it 
has an Affirmative Action Plan approved by the Office of Contract 
Compliance within the previous twelve months. If the approval is 30 days 
or less from expiration, CONTRACTOR must submit a new Plan to the 
Office of Contract Compliance and that Plan must be approved before the 
contract is awarded.

J.

K.

Every contract of $5,000 or more which may provide construction, 
demolition, renovation, conservation or major maintenance of any 
kind shall in addition comply with the requirements of Section 10.13 
of the Los Angeles Administrative Code.

CONTRACTOR may establish and adopt as its own Affirmative 
Action Plan, by affixing his or her signature thereto, an Affirmative 
Action Plan prepared and furnished by the Office of Contract 
Compliance, or it may prepare and submit its own Plan for 
approval.

The Office of Contract Compliance shall annually supply the awarding 
authorities of the CITY with a list of contractors and suppliers who have 
developed Affirmative Action Programs. For each contractor and supplier 
the Office of Contract Compliance shall state the date the approval 
expires. The Office of Contract Compliance shall not withdraw its approval 
for any Affirmative Action Plan or change the Affirmative Action Plan after 
the date of contract award for the entire contract term without the mutual 
agreement of the awarding authority and CONTRACTOR.

1.

2.

L.

STANDARD PROVISIONS
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M. The Affirmative Action Plan required to be submitted hereunder and the 
pre-registration, pre-bid, pre-proposal or pre-award conference which may 
be required by the Board of Public Works, Office of Contract Compliance 
or the awarding authority shall, without limitation as to the subject or 
nature of employment activity, be concerned with such employment 
practices as:

1. Apprenticeship where approved programs are functioning, and 
other on-the-job training for non-apprenticeable occupations;

Classroom preparation for the job when not apprenticeable;

Pre-apprenticeship education and preparation;

Upgrading training and opportunities;

Encouraging the use of contractors, subcontractors and suppliers of 
all racial and ethnic groups, provided, however, that any contract 
subject to this ordinance shall require the contractor, subcontractor 
or supplier to provide not less than the prevailing wage, working 
conditions and practices generally observed in private industries in 
the contractor’s, subcontractor’s or supplier’s geographical area for 
such work;

2.

3.

4.

5.

6. The entry of qualified women, minority and all other journeymen 
into the industry; and

7. The provision of needed supplies or job conditions to permit 
persons with disabilities to be employed, and minimize the impact 
of any disability.

N. Any adjustments which may be made in the contractor’s or supplier’s 
workforce to achieve the requirements of the CITY’S Affirmative Action 
Contract Compliance Program in purchasing and construction shall be 
accomplished by either an increase in the size of the workforce or 
replacement of those employees who leave the workforce by reason of 
resignation, retirement or death and not by termination, layoff, demotion or 
change in grade.

O. Affirmative Action Agreements resulting from the proposed Affirmative 
Action Plan or the pre-registration, pre-bid, pre-proposal or pre-award 
conferences shall not be confidential and may be publicized by the 
contractor at his or her discretion. Approved Affirmative Action 
Agreements become the property of the CITY and may be used at the 
discretion of the CITY in its Contract Compliance Affirmative Action 
Program.

P. Intentionally blank.
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Q. All contractors subject to the provisions of this section shall include a like 
provision in all subcontracts awarded for work to be performed under the 
contract with the CITY and shall impose the same obligations, including 
but not limited to filing and reporting obligations, on the subcontractors as 
are applicable to the contractor. Failure of the contractor to comply with 
this requirement or to obtain the compliance of its subcontractors with all 
such obligations shall subject the contractor to the imposition of any and 
all sanctions allowed by law, including but not limited to termination of the 
contractor’s contract with the CITY.

PSC-30. CHILD SUPPORT ASSIGNMENT ORDERS

This Contract is subject to the Child Support Assignment Orders Ordinance, Section 
10.10 of the Los Angeles Administrative Code, as amended from time to time. Pursuant 
to the Child Support Assignment Orders Ordinance, CONTRACTOR will fully comply 
with all applicable State and Federal employment reporting requirements for 
CONTRACTOR’S employees. CONTRACTOR shall also certify (1) that the Principal 
Owner(s) of CONTRACTOR are in compliance with any Wage and Earnings 
Assignment Orders and Notices of Assignment applicable to them personally; (2) that 
CONTRACTOR will fully comply with all lawfully served Wage and Earnings 
Assignment Orders and Notices of Assignment in accordance with Section 5230, etseq. 
of the California Family Code; and (3) that CONTRACTOR will maintain such 
compliance throughout the term of this Contract.

Pursuant to Section 10.10(b) of the Los Angeles Administrative Code, the failure of 
CONTRACTOR to comply with all applicable reporting requirements or to implement 
lawfully served Wage and Earnings Assignment Orders or Notices of Assignment, or the 
failure of any Principal Owner(s) of CONTRACTOR to comply with any Wage and 
Earnings Assignment Orders or Notices of Assignment applicable to them personally, 
shall constitute a default by the CONTRACTOR under this Contract, subjecting this 
Contract to termination if such default shall continue for more than ninety (90) days after 
notice of such default to CONTRACTOR by the CITY.

Any subcontract entered into by CONTRACTOR, to the extent allowed hereunder, shall 
include a like provision for work to be performed under this Contract. Failure of 
CONTRACTOR to obtain compliance of its subcontractors shall constitute a default by 
CONTRACTOR under this Contract, subjecting this Contract to termination where such 
default shall continue for more than ninety (90) days after notice of such default to 
CONTRACTOR by the CITY.

CONTRACTOR certifies that, to the best of its knowledge, it is fully complying with the 
Earnings Assignment Orders of all employees, and is providing the names of all new 
employees to the New Hire Registry maintained by the Employment Development 
Department as set forth in Section 7110(b) of the California Public Contract Code.
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PSC-31. LIVING WAGE ORDINANCE AND SERVICE CONTRACTOR WORKER
RETENTION ORDINANCE

Unless otherwise exempt, this Contract is subject to the applicable 
provisions of the Living Wage Ordinance (LWO), Section 10.37 et seq. of 
the Los Angeles Administrative Code, as amended from time to time, and 
the Service Contractor Worker Retention Ordinance (SCWRO), Section 
10.36 et seq., of the Los Angeles Administrative Code, as amended from 
time to time. These Ordinances require the following:

CONTRACTOR assures payment of a minimum initial wage rate to 
employees as defined in the LWO and as may be adjusted each 
July 1 and provision of compensated and uncompensated days off 
and health benefits, as defined in the LWO.

A.

1.

CONTRACTOR further pledges that it will comply with federal law 
proscribing retaliation for union organizing and will not retaliate for 
activities related to the LWO. CONTRACTOR shall require each of 
its subcontractors within the meaning of the LWO to pledge to 
comply with the terms of federal law proscribing retaliation for union 
organizing. CONTRACTOR shall deliver the executed pledges 
from each such subcontractor to the CITY within ninety (90) days of 
the execution of the subcontract. CONTRACTOR’S delivery of 
executed pledges from each such subcontractor shall fully 
discharge the obligation of CONTRACTOR with respect to such 
pledges and fully discharge the obligation of CONTRACTOR to 
comply with the provision in the LWO contained in Section 
10.37.6(c) concerning compliance with such federal law.

CONTRACTOR, whether an employer, as defined in the LWO, or 
any other person employing individuals, shall not discharge, reduce 
in compensation, or otherwise discriminate against any employee 
for complaining to the CITY with regard to the employer’s 
compliance or anticipated compliance with the LWO, for opposing 
any practice proscribed by the LWO, for participating in 
proceedings related to the LWO, for seeking to enforce his or her 
rights under the LWO by any lawful means, or otherwise asserting 
rights under the LWO. CONTRACTOR shall post the Notice of 
Prohibition Against Retaliation provided by the CITY.

Any subcontract entered into by CONTRACTOR relating to this 
Contract, to the extent allowed hereunder, shall be subject to the 
provisions of PSC-31 and shall incorporate the provisions of the 
LWO and the SCWRO.

2.

3.

4.
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CONTRACTOR shall comply with all rules, regulations and policies 
promulgated by the CITY’S Designated Administrative Agency 
which may be amended from time to time.

Under the provisions of Sections 10.36.3(c) and 10.37.6(c) of the Los 
Angeles Administrative Code, the CITY shall have the authority, under 
appropriate circumstances, to terminate this Contract and otherwise 
pursue legal remedies that may be available if the CITY determines that 
the subject CONTRACTOR has violated provisions of either the LWO or 
the SCWRO, or both.

5.

B.

Where under the LWO Section 10.37.6(d), the CITY’S Designated 
Administrative Agency has determined (a) that CONTRACTOR is in 
violation of the LWO in having failed to pay some or all of the living wage, 
and (b) that such violation has gone uncured, the CITY in such 
circumstances may impound monies otherwise due CONTRACTOR in 
accordance with the following procedures. Impoundment shall mean that 
from monies due CONTRACTOR, CITY may deduct the amount 
determined to be due and owing by CONTRACTOR to its employees. 
Such monies shall be placed in the holding account referred to in LWO 
Section 10.37.6(d)(3) and disposed of under procedures described therein 
through final and binding arbitration. Whether CONTRACTOR is to 
continue work following an impoundment shall remain in the sole 
discretion of the CITY. CONTRACTOR may not elect to discontinue work 
either because there has been an impoundment or because of the 
ultimate disposition of the impoundment by the arbitrator.

C.

D. CONTRACTOR shall inform employees making less than Twelve Dollars 
($12.00) per hour of their possible right to the federal Earned Income 
Credit (EIC). CONTRACTOR shall also make available to employees the 
forms informing them about the EIC and forms required to secure advance 
EIC payments from CONTRACTOR.

PSC-32. AMERICANS WITH DISABILITIES ACT

CONTRACTOR hereby certifies that it will comply with the Americans with Disabilities 
Act, 42 U.S.C. §§ 12101 et seq., and its implementing regulations. CONTRACTOR will 
provide reasonable accommodations to allow qualified individuals with disabilities to 
have access to and to participate in its programs, services and activities in accordance 
with the provisions of the Americans with Disabilities Act. CONTRACTOR will not 
discriminate against persons with disabilities nor against persons due to their 
relationship to or association with a person with a disability. Any subcontract entered 
into by CONTRACTOR, relating to this Contract, to the extent allowed hereunder, shall 
be subject to the provisions of this paragraph.
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PSC-33. CONTRACTOR RESPONSIBILITY ORDINANCE

Unless otherwise exempt, this Contract is subject to the provisions of the Contractor 
Responsibility Ordinance, Section 10.40 et seq., of the Los Angeles Administrative 
Code, as amended from time to time, which requires CONTRACTOR to update its 
responses to the responsibility questionnaire within thirty calendar days after any 
change to the responses previously provided if such change would affect 
CONTRACTOR’S fitness and ability to continue performing this Contract.

In accordance with the provisions of the Contractor Responsibility Ordinance, by signing 
this Contract, CONTRACTOR pledges, under penalty of perjury, to comply with all 
applicable federal, state and local laws in the performance of this Contract, including but 
not limited to, laws regarding health and safety, labor and employment, wages and 
hours, and licensing laws which affect employees. CONTRACTOR further agrees to: 
(1) notify the CITY within thirty calendar days after receiving notification that any 
government agency has initiated an investigation which may result in a finding that 
CONTRACTOR is not in compliance with all applicable federal, state and local laws in 
performance of this Contract; (2) notify the CITY within thirty calendar days of all 
findings by a government agency or court of competent jurisdiction that CONTRACTOR 
has violated the provisions of Section 10.40.3(a) of the Contractor Responsibility 
Ordinance; (3) unless exempt, ensure that its subcontractor(s), as defined in the 
Contractor Responsibility Ordinance, submit a Pledge of Compliance to the CITY; and 
(4) unless exempt, ensure that its subcontractor(s), as defined in the Contractor 
Responsibility Ordinance, comply with the requirements of the Pledge of Compliance 
and the requirement to notify the CITY within thirty calendar days after any government 
agency or court of competent jurisdiction has initiated an investigation or has found that 
the subcontractor has violated Section 10.40.3(a) of the Contractor Responsibility 
Ordinance in performance of the subcontract.

PSC-34. MINORITY, WOMEN. AND OTHER BUSINESS ENTERPRISE OUTREACH 
PROGRAM

CONTRACTOR agrees and obligates itself to utilize the services of Minority, Women 
and Other Business Enterprise firms on a level so designated in its proposal, if any. 
CONTRACTOR certifies that it has complied with Mayoral Directive 2001-26 regarding 
the Outreach Program for Personal Services Contracts Greater than $100,000, if 
applicable. CONTRACTOR shall not change any of these designated subcontractors, 
nor shall CONTRACTOR reduce their level of effort, without prior written approval of the 
CITY, provided that such approval shall not be unreasonably withheld.

PSC-35. EQUAL BENEFITS ORDINANCE

Unless otherwise exempt, this Contract is subject to the provisions of the Equal Benefits 
Ordinance (EBO), Section 10.8.2.1 of the Los Angeles Administrative Code, as 
amended from time to time.
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A. During the performance of the Contract, CONTRACTOR certifies and 
represents that CONTRACTOR will comply with the EBO.

The failure of CONTRACTOR to comply with the EBO will be deemed to 
be a material breach of this Contract by the CITY.

B.

C. If CONTRACTOR fails to comply with the EBO the CITY may cancel, 
terminate or suspend this Contract, in whole or in part, and all monies due 
or to become due under this Contract may be retained by the CITY. The 
CITY may also pursue any and all other remedies at law or in equity for 
any breach.

Failure to comply with the EBO may be used as evidence against 
CONTRACTOR in actions taken pursuant to the provisions of Los Angeles 
Administrative Code Section 10.40 et seq., Contractor Responsibility 
Ordinance.

D.

E. If the CITY’S Designated Administrative Agency determines that a 
CONTRACTOR has set up or used its contracting entity for the purpose of 
evading the intent of the EBO, the CITY may terminate the Contract. 
Violation of this provision may be used as evidence against 
CONTRACTOR in actions taken pursuant to the provisions of Los Angeles 
Administrative Code Section 10.40 et seq., Contractor Responsibility 
Ordinance.

CONTRACTOR shall post the following statement in conspicuous places at its place of 
business available to employees and applicants for employment:

“During the performance of a Contract with the City of Los Angeles, 
the Contractor will provide equal benefits to its employees with 
spouses and its employees with domestic partners. Additional 
information about the City of Los Angeles’ Equal Benefits 
Ordinance may be obtained from the Department of Public Works, 
Office of Contract Compliance at (213) 847-1922.”

PSC-36. SLAVERY DISCLOSURE ORDINANCE

Unless otherwise exempt, this Contract is subject to the Slavery Disclosure Ordinance, 
Section 10.41 of the Los Angeles Administrative Code, as amended from time to time. 
CONTRACTOR certifies that it has complied with the applicable provisions of the 
Slavery Disclosure Ordinance. Failure to fully and accurately complete the affidavit may 
result in termination of this Contract.
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EXHIBIT 1

INSURANCE CONTRACTUAL REQUIREMENTS

For additional information about compliance with City Insurance and Bond 
requirements, contact the Office of the City Administrative Officer, Risk Management at (213) 
978-RISK (7475) or go online at www.lacitv.org/cao/risk. The City approved Bond Assistance 
Program is available for those contractors who are unable to obtain the City-required 
performance bonds. A City approved insurance program may be available as a low cost 
alternative for contractors who are unable to obtain City-required insurance.

CONTACT

CONTRACTUAL REQUIREMENTS

CONTRACTOR AGREES THAT:

1. Additional Insured/Loss Payee. The CITY must be included as an Additional 
Insured in applicable liability policies to cover the CITY’S liability arising out of the acts or 
omissions of the named insured. The CITY is to be named as an Additional Named Insured and 
a Loss Payee As Its Interests May Appear in property insurance in which the CITY has an 
interest, e.g., as a lien holder.

2. Notice of Cancellation. All required insurance will be maintained in full force for the 
duration of its business with the CITY. By ordinance, all required insurance must provide at 
least thirty (30) days' prior written notice (ten (10) days for non-payment of premium) directly to 
the CITY if your insurance company elects to cancel or materially reduce coverage or limits prior 
to the policy expiration date, for any reason except impairment of an aggregate limit due to prior 
claims.

3. Primary Coverage. CONTRACTOR will provide coverage that is primary with 
respect to any insurance or self-insurance of the CITY. The CITY’S program shall be excess of 
this insurance and non-contributing.

4. Modification of Coverage. The CITY reserves the right at any time during the term 
of this Contract to change the amounts and types of insurance required hereunder by giving 
CONTRACTOR ninety (90) days’ advance written notice of such change. If such change should 
result in substantial additional cost to CONTRACTOR, the CITY agrees to negotiate additional 
compensation proportional to the increased benefit to the CITY.

5. Failure to Procure Insurance. All required insurance must be submitted and 
approved by the Office of the City Administrative Officer, Risk Management prior to the 
inception of any operations by CONTRACTOR.

CONTRACTOR'S failure to procure or maintain required insurance or a self-insurance program 
during the entire term of this Contract shall constitute a material breach of this Contract under 
which the CITY may immediately suspend or terminate this Contract or, at its discretion, procure 
or renew such insurance to protect the CITY'S interests and pay any and all premiums in 
connection therewith and recover all monies so paid from CONTRACTOR.

6. Workers’ Compensation. By signing this Contract, CONTRACTOR hereby certifies 
that it is aware of the provisions of Section 3700 et seq., of the California Labor Code which 
require every employer to be insured against liability for Workers' Compensation or to undertake
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self-insurance in accordance with the provisions of that Code, and that it will comply with such 
provisions at all time during the performance of the work pursuant to this Contract.

7. California Licensee. All insurance must be provided by an insurer admitted to do 
business in California or written through a California-licensed surplus lines broker or through an 
insurer otherwise acceptable to the CITY. Non-admitted coverage must contain a Service of 
Suit clause in which the underwriters agree to submit as necessary to the jurisdiction of a 
California court in the event of a coverage dispute. Service of process for this purpose must be 
allowed upon an agent in California designated by the insurer or upon the California Insurance 
Commissioner.

8. Aggregate Limits/impairment. If any of the required insurance coverages contain 
annual aggregate limits, CONTRACTOR must give the CITY written notice of any pending claim 
or lawsuit which will materially diminish the aggregate within thirty (30) days of knowledge of 
same.
replacement insurance protection within thirty (30) days of knowledge of same. The CITY has 
the option to specify the minimum acceptable aggregate limit for each line of coverage required. 
No substantial reductions in scope of coverage which may affect the CITY’S protection are 
allowed without the CITY’S prior written consent.

You must take appropriate steps to restore the impaired aggregates or provide

9. Commencement of Work. For purposes of insurance coverage only, this Contract 
will be deemed to have been executed immediately upon any party hereto taking any steps that 
can be considered to be in furtherance of or towards performance of this Contract. The 
requirements in this Section supersede all other sections and provisions of this Contract, 
including, but not limited to, PSC-4, to the extent that any other section or provision conflicts 
with or impairs the provisions of this Section.
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Required Insurance and Minimum Limits
02/24/2017. Bank of New York Mellon Date:Name:

Agreement/Reference: Custody & Securities Lending__________________________________________________________
Evidence of coverages checked below, with the specified minimum limits, must be submitted and approved prior to 
occupancy/start of operations. Amounts shown are Combined Single Limits ("CSLs"). For Automobile Liability, split 
limits may be substituted for a CSL if the total per occurrence equals or exceeds the CSL amount.

Limits

^ Workers' Compensation - Workers' Compensation (WC) and Employer's Liability (EL)
WC Statutory

$1,000,000EL
□ Waiver of Subrogation in favor of City I~1 Longshore & Harbor Workers 

□ Jones Act

^ General Liability ___________

0 Products/Completed Operations 
□ Fire Legal Liability_________

$1,000,000

□ Sexual Misconduct

□

___  Automobile Liability (for any and all vehicles used for this contract, other than commuting to/from work)

^ Professional Liability (Errors and Omissions)

Discovery Period 12 Months After Completion of Work or Date of Termination

$1,000,000

Property Insurance (to cover replacement cost of building - as determined by insurance company)

f~1 All Risk Coverage
I I Flood__________
l~1 Earthquake______

□ Boiler and Machinery 
I~1 Builder's Risk□

___  Pollution Liability
□

___  Surety Bonds - Performance and Payment (Labor and Materials) Bonds 100% of the contract price

Crime Insurance

°ther: Sent to TJ Knight @ Office of Finance_________________________________________________________________
1) if a contractor has no employees and decides to not cover herself/himself for workers’ compensation, please
complete the form entitled "Request for Waiver of Workers' Compensation Insurance Requirement" located at: 
http://cao.lacity.org/risk/lnsuranceForms.htm____________________________________________________________
2) In the absence of imposed auto liability requirements, all contractors using vehicles during the course of their
contract must adhere to the financial responsibility laws of the State of California____________________________

http://cao.lacity.org/risk/lnsuranceForms.htm
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Fee Schedule
Basis

Points
Basis Points x 

Assets = ChargeAssets
Flat Annual Fee
Domestic

Custody and Related Services *$100,000

'Comments
Fee assumes BNY Mellon is the primary securities lending agent and collateral 
manager and may lend your entire pool of assets.

Charge 
Per Kern

Charge Per Item x 
Item = ChargeItems

Structural Charges (annual fees based on monthly valuation)
Investment Pool Accounting 

Per Separate Account
Per Separate Account with any OTC Derivatives
Per Line Item (Real Estate, LP, Commingled Fund, Mutual Fund, Hedge Fund, 
Gift Processing)
Per Collateral Account 
Per Cash Portfolio

$2,500.00
$3,500.00

Included in flat fee

$1,000.00
$2,000.00

$500.00

Included in flat fee

Included in flat fee

Transaction Fee 
Domestic *

Per Depository Eligible Transaction (includes purchases, sales, free receipts, 
free deliveries and maturities)
Per P&l, Payup/Paydown
Per Repo Transaction/Collateral
Per Leg of Futures, Options or Swap Transaction
Per Physical trades and Mutual Fund Transactions (Non NSCC)
Per Other Transaction (i.e. Not-in-bank)

$10.00
$10.00
$15.00
$25.00
$25.00
$25.00

Included in flat fee 
Included in flat fee 
Included in flat fee

I

Included in flat fee 
Included in flat fee

* Cancels will be treated as a transaction and charged as such (if arising from 
action of client or investment manager)

Other
Per Incoming/Outgoing US Wire 
Per Manual Check Request 
Per Margin Variation
Per Third Party Securities Lending Agent (Applicable Transaction fees would 
also apply)
Per FIX Not Executed At BNY Mellon (Developed Markets)
Per FIX Not Executed At BNY Mellon (Emerging Markets - A higher fee may 
apply for Restricted Currencies)
Per Manual Transaction where automated solutions exists (in addition to 
T ransaction fee)

$10.00
$35.00
$12.00

Included in flat fee

$100,000.00
$35.00

$35.00

$100.00 Included in flat fee

BNY MELLON ASSET SERVICING





Proxy Services 
Per Ballot Issue 
Per Incoming Vote 
Per Manual Instruction 
Any other Proxy Service Charges

$5.00
$10.00
$25.00

Pass through + 10%

independent Valuation (OTC Derivative Pricing)
Daily valuation, per position per vendor per day 
Daily valuation, per centrally clearerd position per day 
Monthly valuation, per position per vendor per month

$3.25
$2.00

$45.00

Cash Investment Sweep

Dreyfus Cash Management Funds See Prospectus

Per 3rd Party Cash Management (STIF) Sweep (Waived for sweeps into BNY 
Mellon supported funds) $12,000.00

Securities Lending

80% of the income earned from lending the assets will be remitted to City of Los 
Angeles and the remaining 20% will be retained by BNYMellon with a 2 bps fee 
for the administration of the collateral.

Programming / Information Technology
Custom Programming and Reporting Requirements - per hour rate $150.00

TOTAL
$100,000

BNY MELLON ASSET SERVICING
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CITY OF LOS ANGELES
Investment Guidelines

1. Delegation

The City Treasurer may delegate authority to enter into authorized investment 
transactions to qualified staff members. Staff members are trustees and therefore 
fiduciaries.

Each staff member must understand and comply with the Code of Ethics and Standards of 
Professional Conduct as stated in the current edition of the CFA Institute Standards of 
Practice Handbook.

2. Internal Controls

The City Treasurer shall be responsible for ensuring that all investment transactions 
comply with the City’s Investment Policy and for establishing internal controls designed 
to prevent losses due to fraud, negligence, and third-party misrepresentation.

Internal controls shall include separation of duties, custodial safekeeping, and delivery- 
versus payment.

Separation of DutiesA.

Staff members who execute investment transactions shall not receive broker 
confirmations of those investment transactions. Staff members who receive 
broker confirmations of investment transactions shall compare those 
confirmations to internal trade documentation.

Custodian bank statements shall be reconciled to internal documentation each 
month promptly upon receipt from the bank. Staff members who execute 
investment transactions shall not receive or reconcile bank statements.

The staff member responsible for compliance activities shall review investment 
transactions on a daily basis for consistency between trading activity and portfolio 
accounting. Staff members who execute investment transactions shall not 
participate in the review of daily compliance activities. The City Treasurer will 
review these transactions periodically.



Investment Guidelines

B. Custodial Safekeeping

Ail securities purchased shall be delivered to the City’s custody bank. All 
securities sold shall be delivered directly from the City’s custody bank to the 
counterparty’s custody bank.

All investment transactions will be handled as “delivery-versus-payment” in 
accordance with industry standards. Staff members shall not handle cash or 
securities in conjunction with the investment of City funds.

3. Investment Strategy and Benchmarks

Investment StrategyA.

The Statement of Investment Policy describes the strategic investment objective, 
risk tolerance, and investment constraints of the City. Investment staff formulates 
an economic outlook and evaluates the capital markets environment. Therefore, 
Investment Programs reflect a common strategy that is based on conservative 
principles of fixed income portfolio management which is consistently applied in 
a disciplined fashion by investment staff. Staff embraces the Modem Portfolio 
Theory (MPT) which delineates preference for generation of maximum expected 
rate of return with acceptable risk.

The strategy includes rigorous control of market and issue risk. Investment staff 
controls market risk by defining acceptable ranges of portfolio interest rate and 
credit risk. Issue risk is controlled by holdings diversification.

Interest rate risk is measured by the sensitivity of value based on a change of 
interest rates. Duration is a statistic that measures interest rate sensitivity. 
Modified duration assumes that all cash flows are certain. Effective duration 
considers the effect of certain and uncertain cash flows and is a preferred risk 
measure. Convexity is a statistic that measures duration change based on a shift 
of interest rates.

Credit risk is measured by the probability that an issuer will not make timely 
payment of principal or interest. Credit risk is measured by credit ratings from 
“nationally recognized statistical rating organizations” such as Moody’s and 
Standard & Poor's (S&P) as well as other research techniques. Other research 
techniques include but are not limited to probability of default analysis based on 
the Merton model. Bloomberg’s DRSK model is also used to identify probability 
of default.

Credit Relative Value Analysis, an issue research technique, is based on a 
comparison of issue yield spread versus an issuer Credit Default Swap (CDS). 
The CDS market facilitates and measures the exchange of issuer default risk.
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Investment Guidelines

Bloomberg Credit Relative Value screens including FIRV/COMB, BVAL, GC 
and CRVD, are tools that help identify the relative value of an issue versus 
secondary bonds, comparable issues and CDS. Bonds that have a value “above” 
the CDS may be “cheap” while bonds that have a market value “below” the CDS 
may be “rich.” The BondEdge Credit Risk Analysis module output may also be 
used as a proxy for CDS input into the CRVD calculator to help determine 
relative value.

Issue risk can be mitigated by diversification among issuers, economic sectors, 
and asset types.

• The “Core Portfolio”, in conjunction with Departmental deposits and tax 
payments, pursues a primary investment objective of meeting liquidity 
requirements for the City. The portfolio approximates the City’s upcoming 
six-month expenditure requirement and is invested to a maximum maturity of 
individual securities of one year. Investment actions are based in part on 
expected cash flow. The Daily Cash Flow model is one of several tools that 
justify investment actions. A reasonable “cushion” shall be maintained to 
provide liquidity for unexpected cash needs.

• The “Reserve Portfolio” pursues a primary investment objective of providing 
total return in excess of the Core Portfolio. The maximum maturity for any 
holding is five years. However, government securities issued in the primary 
market may have extended settlements up to three months, which arc 
permissible for purchase. The portfolio target duration approximates the 
duration of the benchmark index.

BenchmarksB.

• The market benchmark for the Core Portfolio is the 3-month Treasury Bill 
Index and is comprised of one issue (3-month Treasury Bill). Although the 
index characteristics are consistent with the primary objective of meeting 
liquidity requirements, the holding characteristics of the index are restrictive, 
and therefore, require the purchase of other short-term investments including 
commercial paper to meet the everyday cash flow needs of the City. Return 
characteristics of the Core Portfolio benchmark are secondaiy to the liquidity' 
requirements for the City.

• The market benchmark for the Reserve Portfolio is the BofA Merrill Lynch 1
5 Year AAA-A US Corporate & Government Index (BU10). The index 
characteristics are consistent with the primary objective of providing a total 
return in excess of the Core Portfolio.
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4. Credit Watch/Outlook

If a firm is placed on negative watch by two of the three prime rating services (Moody’s, 
S&P and Fitch), that firm will be removed from the Corporate Bond Issuers Approved 
List if the next rating category is less than A3 and A-.

For money market investments (one year or less), securities generally are held until 
maturity if there is no change in the short-term rating (Al/Pl). Firms will remain on the 
Commercial Paper Issuers Approved List if rated either A1 or PI, or better. The credit 
outlook considers a longer horizon and, therefore, is unlikely to impact a firm’s ability to 
meet its short-term obligations.

Credit Downgrades5.

The City Treasurer shall make an informed decision to sell or retain a security rated less 
than A3 and A-. The determination shall be made solely at the discretion of the City 
Treasurer and shall be based on the capital markets environment, the Statement of 
Investment Policy, and other factors.

I

Authorized Investments6.

Subject to the continued authorization granted in the California State Government Code 
and the City’s Investment Policy, the following are permitted investments.

Section A Investments are permitted subject to limits as noted below and do not require 
prior approval from the City Treasurer.

THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK.

SECTION A
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PERMITTED INVESTMENTS-No prior approval is required.

INVESTMENT % COMMENTS
U. S. TREASURY & 
AGENCIES SECURITIES

100% None

BONDS ISSUED BY 
LOCAL AGENCIES

10% Bonds, including taxable municipal bonds, must be 
issued by an agency within the State of California, 
subject to California Government Code, Section 
53601.

REGISTERED STATE 
WARRANTS & 
MUNICIPAL NOTES

Securities, including taxable municipal bonds, must 
be issued by an agency within the State of 
California, subject to California Government Code, 
Section 53601.

10%

BANKER’S
ACCEPTANCE

30% No more than 5% of the portfolio may be invested 
in the securities of any individual, non
governmental issuer.

COMMERCIAL PAPER 40% Asset-backed commercial paper is a permitted 
investment, subject to constraints in California 
Government Code, Section 53601.

NEGOTIABLE 
CERTIFICATES OF 
DEPOSIT OR TIME 
DEPOSITS

30% No more than 5% of the portfolio may be invested 
in the securities of any individual, non
governmental issuer.

MEDIUM TERM 
CORPORATE NOTES

30% No more than 5% of the portfolio may be invested 
in the securities of any individual, non
governmental issuer.

* Mortgage-backed securities must be issued by the 
Government National Mortgage Association 
(“GNMA”), the Federal National Mortgage 
Association (“FNMA”) or the Federal Home Loan 
Mortgage Corporation (“FHLMC”). The maximum 
remaining maturity must be no more than five years. 
Combination of mortgage backed, Collateralized 
Mortgage Obligations (CMO), and Asset-Backed 
securities may not exceed 20% of the total portfolio.

MORTGAGE-BACKED 
SECURITIES ISSUED BY 
AGENCIES & 
GOVERNMENT 
SPONSORED ENTITIES

* CMOs must be issued by and have a collateral 
source from GNMA, FNMA, or FHLMC. The 
maximum remaining maturity must be no more than 
five years. Combination of mortgage backed, CMO, 
and Asset-Backed securities may not exceed 20% of 
the total portfolio.

COLLATERALIZED
MORTGAGE
OBLIGATIONS
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Section B Investments require prior approval from the City Treasurer and are subject to limits as 
noted below.

SECTION B
PERMITTED INVESTMENTS-Prior approval is required.
INVESTMENT % COMMENTS

REPURCHASE
AGREEMENTS

15% Maximum term may not exceed 32 days.

Collateral for repurchase agreements must be 
maintained at a minimum of 102% of the amount of 
the repurchase agreement, and held under a tri-party 
agreement.

The total of reverse repurchase agreements and the 
securities subject to a securities lending agreement 
may not exceed 20% of the total portfolio.

REVERSE PURCHASE 
AGREEMENTS

5%

To the extent that the City’s authorized securities 
lending agent does not utilize the full 20% allocation, 
the City may enter into reverse repurchase agreements 
in accordance with the California Government Code. 
The term to maturity of such agreements may not 
exceed 92 days, and the maturity of the securities 
purchased with the proceeds must match the maturity 
of the reverse repurchase agreement.

SHARES OF MUTUAL 
FUNDS

20% Vloney market mutual funds are permitted

ASSET-BACKED
SECURITIES

* Combination of mortgage backed, CMO, asset 
backs may not exceed 20% of the total portfolio.

SUPRANATIONAL
OBLIGATIONS 30% vlust be rated AA or better

* Includes all related Mortgage Backed, CMO and Asset backed securities.

Trading7

A. Location

Trading shall not be done from off-site locations except under unique circumstances 
such as a disaster or other emergency that renders City Hall unsafe.

B. Trading Limits

Maximum individual trade order cannot exceed $200 million par.
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C. Competitive Markets
• Investment Programs should be transacted in a competitive market 

environment. Three broker/dealer quotes are required to document the 
prevailing market environment and justify reasonable trade execution.

• Competitive bidding is not applicable for new issues. New issues are quoted 
at the same price (usually par) for a certain period of time prior to “breaking 
the syndicate,”

• Three quotes are not required when three market makers are not located. 
Investment staff must document and justify reasonable trade execution.

• Investment staff may use Bloomberg analytics, models or posted quotes in 
lieu of three broker/dealer quotes to document and justify reasonable trade 
execution. Investment staff may record indicated market price levels without 
the need for three broker/dealer quotes.

• During an unusual capital markets environment, the three-quote preference 
should not constrain investment staff. Volatile markets, for example, may 
provide valuation anomalies and investment opportunities. Investment staff 
must document and justify reasonable trade execution.

• Reverse inquires are permitted. Broker/dealers initiate reverse inquires to buy 
or sell identified securities based on an “axe” (trade preference). Investment 
staff must document and justify reasonable trade execution.

Trade DocumentationD.

All executed trades shall be supported by the following documents:

• Bloomberg Trade Ticket
• Bloomberg calculation screens
• Comparable securities quotes and audit trail per Bloomberg’s FIT trading 

system.
• New issues are excluded.

8. Broker/Dealers

Government securities dealers reporting as primary dealers to the Market Reports 
Division of the Federal Reserve Bank of New York are approved and exempt from the 
verification of:

• The broker/dealer must qualify under the SEC Rule 15C3-1 (uniform net capital rule).
• Registration with state and federal regulatory bodies
• Strong market presence in one or more product areas

All dealers will be evaluated on trade execution, accuracy and timeliness of information, 
and quality of service.

In order to be considered on the Approved for Purchase List (AFP), all broker/dealers 
must complete a Broker/Dealer Registration Form (Exhibit A) and must be able to trade 
electronically on Bloomberg (FIT and BOOM).
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Professional investment money managers retained by the City of Los Angeles are not 
subject to the broker/dealer restrictions of the Investment Policy and may choose 
broker/dealers at their own discretion.

9. Approved Lists

The City Treasurer shall issue and maintain Approved Lists of Authorized Dealers and 
Issuers. Staff members shall submit recommended additions to Lists on separate cover for 
approval by the City Treasurer.

All commercial paper rated A1 or PI or better, including asset-backed commerical paper with 
program-wide credit enhancements, is approved for purchase.

All issuers rated A3 by Moody’s Investor Services or “A-” by S&P are approved for 
purchase.

10. Reports

A. The City’s investment advisor will prepare a monthly report for the City Treasurer 
that includes a portfolio status, portfolio characteristics, compliance with Policy and 
the Government Code, and performance relative to established benchmarks.

B. Critical financial events require immediate notification to the City Treasurer 
Such events include, but are not limited to, the following:

• Violation of the Statement of Investment Policy
• Violation of the Investment Guidelines.

C. Weekly, the Investment Division or its designee will submit a holdings report to 
the City Treasurer that includes the duration, convexity, and credit ratings of the 
City’s investments.
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Approved by:

Christovalev (
Signature:
Name:
Title:
Date:

wAntoinette 
City Treasurer

CPA
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INVESTMENT GUIDELINES
GLOSSARY

Call Option- The right to purchase an asset 
at a specific price within a given time in 
exchange for a premium. Options are traded 
on several exchanges and over-the-counter. 
The premium can provide extra income for 
the seller (writer) of the option. 
Convexity-The second derivative of a 
security's price with respect to its yield, 
divided by the security's price. A security 
exhibits positive convexity when its price 
rises more for a downward move in its yield 
than its price declines for an equal upward 
move in its yield.
Credit Default Swap- A credit derivative 
transaction in which two parties enter into 
an agreement, whereby one party pays the 
other a fixed periodic coupon for the 
specified life of the agreement. The other 
party makes no payments unless a credit 
event, relating to a predetermined reference 
asset, occurs.
Credit Outlook- A rating outlook that 
assesses the potential direction of a long
term credit rating over the intermediate to 
longer term.
Credit Risk- The risk that an obligation will 
not be completed with the result of a loss. 
Expiration Date- The day that the option 
contract becomes void.
Futures Contract- An agreement to 
transact an asset at a specific price and time. 
Distinguished from options trading, in which 
the options buyer chooses whether or not to 
exercise the option by the exercise date. 
Futures Market- An exchange where 
futures contracts on assets are traded.
Issue Risk (Unsystematic Risk) - A risk that 
is limited or unique to one asset or 
investment. A company can eliminate its

unsystematic risk by diversifying its 
holdings.
Market Risk- (Interest Rate Risk)- The risk 
an investor takes when owning securities 
because the prices could go up or down, 
with all movements beyond the investor's 
control. Also referred to as "systematic 
risk."
Modern Portfolio Theory- An investment 
theory in which investment managers 
classify, estimate, and control investment 
risks and returns.
Open Interest- The total number of option 
contracts that have not been closed, 
liquidated, or delivered.
Option Adjusted Spread- OAS is a 
methodology using option pricing 
techniques to value the embedded options 
risk component of a bond’s total spread. 
Embedded options are call, put or sink 
features of bonds.
Par- When the market value of a security is 
equivalent to its face value. A bond with a 
face value of $ 100 is at par when it is selling 
or being redeemed for $100. One hundred 
percent of the principal value of a debt 
instrument.
Put Option- An agreement that gives the 
buyer the right to sell a specific quantity of a 
particular security by a specific date. Such 
an option may also be attached to a bond, 
which gives the holder the right to redeem 
the bond before maturity.
Spread- The difference between the bid and 
ask price or between the high and low price. 
Total Return (Total Rate of Return) - An 
investment's current cash flow combined 
with its ultimate gains or losses.



EXHIBIT A
City of Los Angeles

BROKER/DEALER REGISTRATION

1. Name of Firm

2. Address

Local

National

£___)3. Telephone No. (_ X
NationalLocal

4. Primary Representative

Name

Title

Phone

No. of Years with FirmNo. of Years in Institutional Sales

Is the representative a CFA Institute Member? If yes, CFA charter holder?

5. Is the Firm a Primary Dealer in U.S. Government Securities? Yes / No (CIRCJJ5 ONE)

6. Are you a Broker rather than a Dealer, i.e., you DO NOT own positions of securities?

Yes / No (CIRCLE ONE)

7. What is the net capitalization of your Finn?

Does your Firm qualify under the SEC Rule 15C3 (Uniform Net Capital Rule) Yes / No (circle one)

Please explain
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8. If you are a depository institution, please provide the following most current certified or audited 
information:

A. Tangible, Core, and Risk-Based Capital Ratios

B. CRA Rating

9 Is the Firm owned by a Holding Company? If so, what is its name, address and net capitalization?

10. Provide Wire and Delivery Instructions.

11 Which of the following instruments are offered regularly by your local desk?

[ ] T-Bills [ ] Treasury Notes [ ] Discount Notes [ ] NCD’s

[ ] Agencies (Specify)

[ ] BA’s (Domestic) [ ] BA’s (Foreign) [ ] Commercial Paper

[ ] Medium Term Notes [ ] Repurchase Agreement

12. Is your Firm a market maker and do you have a strong market presence in any of the product areas 
mentioned above? Yes/No (specify)

13. Please identity your comparable government agency clients in the City of Los Angeles geographical 
area:

Client
SinceTelephoneEntity Contact Person
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14. What reports, confirmations, and other documentation would the City receive?

15. Please provide copies of audited financial statements for the most recent five fiscal years.

16. What precautions are taken by your Firm to protect the interests of the public when dealing with 
government agencies as investors?

17. Have you or your Firm been censured, sanctioned or disciplined by a Regulatory, State or Federal 
Agency for improper or fraudulent activities, related to the sale of securities within the last five years?

Yes/No (CIRCLEONE)

18. If yes, please explain:

19. Attach certified documentation of your capital adequacy and financial solvency. In addition, an 
audited financial statement must be provided currently, and within 120 days of your fiscal year-end.

20. Please indicate the current licenses of the City’s representatives:

Licenses or Registration:Agent:

21. Is your Firm a member of the NASD? Does it subscribe to the “Rules of Fair Practice?'

22, Please provide electronic trading platforms your firm actively participates on.
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City of Los Angeles 
Statement of Investment Policy

I. Policy Statement

The purpose of this Investment Policy (Policy) is to establish cash management and 
investment guidelines for the City Treasurer, who is responsible for the stewardship of the 
City of Los Angeles Investment Program. Each transaction and the entire portfolio must 
comply with California Government Code Sections 53600 and 53635 et seq. and this Policy. 
All general pool portfolio activities will be judged by the standards of the Policy and ranking 
of investment objectives. Those activities that violate its spirit and intent will be deemed to 
be contrary to the Policy. This Policy conforms to customary standards of prudent 
investment management. Should the provisions of the Code change from those contained 
herein; such provisions will be considered incorporated in this Policy. This Policy shall 
remain in effect until the Los Angeles City Council and the Mayor approve a subsequent 
revision.

II. Scope

This Investment Policy applies to all financial assets and investment activities of the City 
with the following exceptions:

Investments in the City’s Defined Contribution Plans (Deferred Compensation) 
Investments of Debt Service, Construction, Acquisition, Project, and Bond Reserve 
Funds (Debt Issuance)
Investments in the City’s Defined Benefit Plans (Pension)
Investments in special investment pools. These pools will be managed in accordance 
with the respective pool’s policy. If none exists, the pool’s policy will be deemed to 
be the California State Government Code Sections 53600 - 53635 et seq.

1.
2.

3.
4.

III. Delegation

In accordance with the California Government Code, Section 53607, the City Council hereby 
delegates the authority to invest or reinvest the City’s funds, to sell or exchange securities 
purchased, and to deposit securities for safekeeping to the City Treasury.

A. The City Treasurer shall establish written procedures (guidelines) for the operation of 
the investment program consistent with this Policy, including establishment of 
appropriate written agreements with financial institutions. With approval of the 
Mayor and City Council, the City Treasurer may engage independent investment 
managers to assist in the investment of the City’s financial assets.

B. No persons may engage in an investment transaction except as provided under the 
terms of this Policy and the procedures established by the City Treasurer.
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Statement of Investment Policy for the City of Los Angeles. Effective:
December 12, 2016

Standard of CareIV.

Investment officials managing City funds shall use the “Prudent Investor” standard. 
Investment officers acting in accordance with this Policy, written portfolio guidelines and 
procedures, and exercising due diligence shall be relieved of personal responsibility for 
individual security’s credit risk and/or market price changes, provided deviations from 
expectations are reported in the monthly and quarterly investment reports to the City Council, 
and appropriate action is taken to control adverse developments.

The Prudent Investor Rule as described in California Government Code Section 53600.3 
states that “ . . . all governing bodies of local agencies or persons authorized to make 
investment decisions on behalf of those local agencies investing public funds pursuant to this 
chapter are trustees and therefore fiduciaries subject to the prudent investor standard. When 
investing, reinvesting, purchasing, acquiring, exchanging, selling, or managing public funds, 
a trustee shall act with care, skill, prudence, and diligence under the circumstances then 
prevailing, including, but not limited to, the general economic conditions and the anticipated 
needs of the agency, that a prudent person acting in a like capacity and familiarity with those 
matters would use in the conduct of funds of a like character and with like aims, to safeguard 
the principal and maintain the liquidity needs of the agency. Within the limitations of this 
section and considering individual investments as part of an overall strategy, investments 
may be acquired as authorized by law.”

The City Treasurer, City employees involved in the investment process, and the members of 
the Investment Advisory Committee shall refrain from all personal business activity that 
could conflict with the management of the investment program. All individuals involved 
with the investment of City funds, or review of investment transactions, will be required to 
report all gifts and income in accordance with City Ordinance and California state law.

When investing, reinvesting, purchasing, acquiring, exchanging, selling, and managing 
public funds, the City Treasurer shall act with the care, skill, prudence and diligence to meet 
the aims of the investment objectives listed in Section V., Investment Objectives.

Investment ObjectivesV.

The Investment Program shall ensure that all proceeds are prudently invested in order to earn 
a market rate of return, while awaiting application for governmental purposes. In managing 
the Investment Program, the City Treasurer and authorized Office of Finance (Finance) 
personnel, should avoid all transactions that fall outside of the prudent investor standard as 
defined in Section IV. Investments should be made with precision and care considering the 
safety of the principal investment, as well as the income to be derived from the investment. 
The specific objectives for the Program are ranked in order of importance.
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Safety of PrincipalA.

The City’s first objective shall be to protect the portfolio’s value by instituting 
prudent practices to manage portfolio risk and by instituting a system of controls that 
are adequate to protect against fraud or mismanagement. Examples of prudent 
practices to manage portfolio risk might include such techniques as establishing a 
target average duration to control exposure to market, or interest rate risk; Interest 
rate risk is measured by the sensitivity of value based on a change of interest rates 
in general. Market risk may be mitigated by the diversification of maturities of 
fixed income securities. Another example would be establishing a minimum rating 
standard for corporate investments to control credit risk. Credit risk is measured by 
the probability that an issuer will not make timely payment of principal or 
interest. The risk can be measured by credit ratings from “nationally recognized 
statistical rating organizations” such as Moody’s and Standard & Poor's (S&P). 
Other research techniques include but are not limited to probability of default 
analysis based on the Merton model, which measures the financial viability of a 
corporation.

The City Treasurer’s goal is to safeguard the principal of the funds invested; 
however, the City Treasurer may elect to sell a security prior to its maturity and 
record a capital gain or loss in order to improve the quality, liquidity, or rate of return 
of the portfolio in response to market conditions and/or the City’s risk preferences.

B. Liquidity

The second objective of the Investment Program shall be to have sufficient funds to 
ensure the City Treasurer can meet all operating requirements of the City that may be 
reasonably anticipated (e.g. daily cash flow requirements). Flexibility may be 
achieved in a number of ways including purchasing short term-maturity investments, 
including but not limited to, collected balance accounts, registered money market 
funds, repurchase agreements, State of California Local Agency Investment Fund 
(LAIF), county pools, and other permissible investments that are readily marketable 
to a large number of securities dealers.

C. Rate of Return

The third objective of the Investment Program shall be designed to attain a market 
rate of return through budgetary and economic cycles consistent with the risk 
limitations, prudent investment principles, and cash flow characteristics identified 
herein. For comparative purposes, the City will compare its performance to the 
performance of market benchmarks of similar duration and sector allocation.
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VI. Implementation

In order to provide direction to those responsible for management of the Investment Program, 
the City Treasurer has established this Policy and will render it to the City Council for 
consideration in accordance with the City of Los Angeles Administrative Code (Admin 
Code), Chapter 5.1, Article 1, Section 20.90 on an annual basis.

Internal ControlsVII.

The City Treasurer shall establish internal controls to provide reasonable assurance that the 
investment objectives are met and to ensure that the assets are protected from theft or misuse. 
The City Treasurer shall also be responsible for ensuring that all investment transactions 
comply with the City’s Investment Policy and the California Government Code.

The City Treasurer shall establish a process for daily, monthly, quarterly, and annual review 
and monitoring of Investment Program activity.

Daily, the City Treasurer or authorized finance personnel shall review the investment 
activity, as well as corresponding custodial and commercial bank balances and positions for 
compliance with the Investment Policy and Guidelines.

The City Controller’s Office shall conduct an annual audit of the Investment Program’s 
activities. It is to be conducted to determine compliance with the City’s Investment Policy 
and the Government Code. The audit shall be conducted by staff with experience in auditing 
large, complex investment programs consistent with industry standards as promulgated by the 
Global Investment Perfonnance Standards (GIPS) adopted by the CFA Institute Board of 
Governors.

VIII. Investment Parameters

Investment of FundsA.

The Cash Flow Horizon is the time period for which the pooled investment fund’s 
cash flow can be reasonably forecasted. Consistent with the California Government 
Code requirements, this Policy establishes the Horizon to be six months.

The General Pool is comprised of both the Core, or short-term portfolio and the 
Reserve, or long-term portfolio. Both portfolios are actively managed to 
nationally recognized benchmarks and consist of the Bank of America Merrill 
Lynch U.S. 3-Month Treasury Bill Index, and Bank of America Merrill Lynch 
U.S. Issuers 1-5 Year AAA-A Government Corporate Index respectively.
The Core portfolio in conjunction with tax receipts, and departmental deposits 
will be managed to immunize the City’s daily cash flow needs. However, due to
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maturity constraints of Treasury Bills (Thursday’s) as well as the large uneven 
cash flows of the City, the Core portfolio may deviate from its stated benchmark, 
to include the purchase of permissible short-term investments including 
commercial paper, and agency discount notes. The effective duration of the Core 
Portfolio may not exceed 0.5 of one year.

The Reserve Portfolio is invested in order to optimize the long-term return of the 
Reserve Portfolio, without exposing the fund to excessive market risk, the target 
effective duration for the Reserve Portfolio is currently established at a level that 
is equal to the effective duration of the Portfolio’s benchmark index. At any given 
time, the effective duration of the Reserve Portfolio will be determined by 
investment staff within the limits described above, with approval of the City 
Treasurer. While it is not possible to define all of the specific criteria that might 
be taken into account in establishing investment strategy, including effective 
duration and convexity, such factors as the general level of interest rates, the 
shape of the yield curve, economic and interest rate outlooks, and specific 
opportunities within the market will be considered. The effective duration will 
approximate the Reserve’s effective duration benchmark by (±10%).

B. Competitive Bidding

It is preferred that all investment purchases be made through competitive bidding. 
However, this policy recognizes that competitive bidding is not applicable for new 
issues since these issues are quoted at the same price at or near par for a certain 
period of time. This policy also recognizes that for secondary market agencies, 
corporate bonds, and some money market securities, it is not always possible to 
locate three brokers who offer the same security. In the event that three quotes are 
not obtained, supporting documentation from an independent financial source must 
be included to demonstrate market pricing.

However, securities may be liquidated without soliciting competitive bids in order to 
reduce future losses on securities of companies with financial difficulties that are or 
are anticipated to experience rapidly declining market value.

C. Authorized Investments

Investment Types

Authorized investments shall conform to California Government Code Sections 
53601 et seq. and 53635 et seq. Authorized investments shall also include, in 
accordance with California Government Code Section 16429.1 et seq., investments 
into the Local Agency Investment Fund (LAIF) or the Los Angeles County Pool 
Fund in accordance with California Government Code Section 53684.

The authority to invest funds pursuant to California Government Code Section 53601 
includes the authority to invest in financial futures or financial option contracts in any 
of the investment categories enumerated in that section.

5



Statement of Investment Policy for the City of Los Angeles, Effective:
December 12. 2016

Zero coupon bonds and similar investments that are purchased at a level below 
the face value are permitted.

Collateralization

Full collateralization of deposits is required on all demand deposits in accordance 
with California Government Code Section 53652.

Repurchase Agreements

Under California Government Code Section 53601, paragraph (j) and Section 53635, 
the City Treasurer may enter into Repurchase Agreements and Reverse Repurchase 
Agreements. The maximum maturity of a Repurchase Agreement shall be one year. 
The maximum maturity of a reverse repurchase agreement shall be 92 days, and the 
proceeds of a reverse repurchase agreement may not be invested beyond the 
expiration of the agreement. The reverse repurchase agreement must be "matched to 
maturity" and meet all other requirements delineated in the California Government 
code.

All repurchase agreements must have an executed City of Los Angeles Master 
Repurchase Agreement on file with both the City Treasurer and the Broker/Dealer. 
Repurchase Agreements executed with approved broker-dealers must be 
collateralized with either (1) U.S. Treasuries or Agencies with a full market value of 
102% for collateral marked to market daily; or (2) money market instruments which 
have been approved by the City or are designated by contractual agreement with a 
third party engaged in securities lending and which meet the qualifications of the 
Policy, with a market value of 102%. Since the market value of the underlying 
securities is subject to daily market fluctuations, investments in repurchase 
agreements shall be in compliance if the value of the underlying securities is returned 
to 102% no later than the next business day.

Securities Lending Program

The City Treasurer is authorized to engage contractors to perform securities lending 
activities or to permit custodian banks to subcontract for securities lending services.
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FIGURE 1

ALLOWABLE INVESTMENT INSTRUMENTS PER STATE GOVERNMENT CODE (AS OF JANUARY 1, 
2016)a APPLICABLE TO ALL LOCAL AGENCIES8

See 'Table of Notes for Figure 1" on the next page for footnotes related to this figure. Source: CDIAC 2016

MAXIMUM 

MAXIMUM SPECIFIED 
MATURITY*

MINIMUM
QUALITY

REQUIREMENTS

INVESTMENT TYPE
% OF

PORTFOLIO

Local Agency Bonds 5 years None None

U.S. Treasury Obligations 5 years None None

State Obligations— CA And 
Others

5 years None None

CA Local Agency Obligations 5 years None None

U.S Agency Obligations 5 years None None

Bankers' Acceptances 40%E180 days None

40% of the 
agency’s 
money15

Highest letter and 
number rating by an 

NRSRO"
Commercial Paper— Pooled Funds' 270 days

25% of the 
agency's 
money0

Highest letter and 
number rating by an 

NRSRO"

Commercial Paper— Non-Pooled 
Funds'

270 days

Negotiable Certificates of Deposit 30%J5 years None

Non-negotiable 
Certificates of Deposit

5 years None None

30%K
(inclusive of 
placement 

service CDs)

Placement Service Deposits 5 years None

30%K
(combined with 

placement 
service deposits)

Placement Service 
Certificates of Deposit

5 years None

Repurchase Agreements 1 year None None

Reverse Repurchase 
Agreements and Securities 
Lending Agreements

20% of the base 
value of the 

portfolio
92 days' ANone

Medium-Term Notes 'A" Rating5 years 30%

Mutual Funds And Money Market 
Mutual Funds

20%° P.QN/A Multiple

Collateralized Bank Deposits 5 years None None

Mortgage Pass-Through 
Securities

'AA" Rating Category"5 years 20%

County Pooled Investment Funds N/A None None

Multiple5Joint Powers Authority Pool N/A None

Local Agency Investment Fund (LAIF) N/A None None

Voluntary Investment Program Fund1 N/A None None

Supranational Obligations0 5 years 30% 'AA" Rating

7



Statement of Investment Policy for the City of Los Angeles. Effective:
December 12. 2016

NOTTS FOR FIGURE 1"ABLE

Sources: Sections 16340, 16429.1, 53601,

53601.8, 53635, 53635.2, 53635.8, and 53638

B Municipal Utilities Districts have the authority under the Public Utilities Code Section 12871 to invest in certain 
securities not addressed here.

c Section 53601 provides that the maximum term of any investment authorized under this section, unless otherwise stated, 
is five years. However, the legislative body may grant express authority to make investments either specifically or as a 
part of an investment program approved by the legislative body that exceeds this five year maturity limit. Such approval 
must be issued no less than three months prior to the purchase of any security exceeding the five-year maturity limit.

Percentages apply to all portfolio investments regardless of source of funds. For instance, cash tom a reverse 
repurchase agreement would be subject to the restrictions.

E No more than 30 percent of the agency's money maybe in bankers' acceptances of any one commercial bank.

F "Select Agencies" are defined as a “city, a district, or other local agency that dojes] not pool money in deposits or 
investment with other local agencies, other than local agencies that have the same governing body. ”

G Local agencies, other than counties or a city and county, may purchase no more than 10 percent of the 
outstanding commercial paper of any single issuer.

Issuing corporation must be organized and operating within the U.S. and have assets in excess of $500 million.

“Other Agencies" are counties, a city and county, or other local agency “that pools money in deposits or investments 
with other local agencies, including local agencies that have the same governing body.” Local agencies that pool 
exclusively with other local agencies that have the same governing body must adhere to the limits set for “Select 
Agencies,” above.

J No more than 30 percent of the agency's money may be invested in deposits, including CDs, through a placement 
service. No more than 30 percent of the agency's money may be invested in CDs through a placement sendee and 
negotiable CDs. Sections 53601.8, 53635.8, and 53601(i). Excluding purchases of certificates of deposit pursuant to 
section(s) 53601.8 and 53635.8, no more than 10 percent of the agency’s money may be invested with any one private 
sector entity that assists in the placement of deposits.

K Reverse repurchase agreements or securities lending agreements may exceed the 92-day term if the agreement 
includes a written codicil guaranteeing a minimum earning or spread for the entire period between the sale of a 
security using a reverse repurchase agreement or securities lending agreement and the final maturity dates of the 
same security.L Reverse repurchase agreements must be made with primary dealers of the Federal Reserve Bank oi 
New York or with a nationally or state chartered bank that has a significant relationship with the local agency. The local 
agency must have held the securities used for the agreements for at least 30 days.M

“Medium-term notes" are defined in Section 53601 as “all corporate and depository institution debt securities with a 
maximum remaining maturity of five years or less, issued by corporations organized and operating within the 
United States or by depository institutions licensed by the United States or any state and operating within the 
United States"

No more than 10 percent invested in any one mutual fund.

A mutual fund must receive the highest ranking by not less than two nationally recognized rating agencies or the fund must 
retain an investment advisor who is registered with the SEC (or exempt from registration), has assets under 
management in excess of $500 million, and has at least five years experience investing in instruments authorized by 
Sections 53601 and 53635.

A money market mutual fund must receive the highest ranking by not less than two nationally recognized statistical 
rating organizations or retain an investment advisor registered with the SEC or exempt from registration and who 
has not less than five years experience investing in money market instruments with assets under management in 
excess of $500 million.

Issuer must be rated in category “AA”, or its equivalent or better as provided by a nationally recognized rating agency.

R A joint powers authority pool must retain an investment advisor who is registered with the SEC (or exempt from 
registration), has assets under management in excess of $500 million, and has at least five years experience investing in 
instruments authorized by Section 53601, subdivisions (a) to (o). Local entities can deposit between $200 million and 
$10 billion into the Voluntary Investment Program Fund, upon approval by their governing bodies. Deposits in the 
fund will be invested in the Pooled Money Investment Account.

T Only those obligations issued or unconditionally guaranteed by the International Bank for Reconstruction and 
Development (IBRD), International Finance Corporation (IFC), and Inter-American Development Bank (IADB).

D

H

N
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D. Prohibited Investments

This Policy specifically prohibits the investment of any funds in the following 
derivative securities as defined in California Government Code Section 53601.6:

Any, security that derives its value from an underlying instrument, index, or formula: 
This includes, but is not limited to inverse floaters, range notes, or mortgage-derived, 
interest-only strips. It also prevents the investment in any security that could result in 
zero interest accrual if held to maturity.

Where a percentage limitation of maximum maturity is established, for the purpose of 
determining investment compliance, that maximum amount will be applied on the 
date of settlement.

E. Credit Requirements, Maximum Maturities, and Maximum 
Concentrations

All long-term issuers rated “A3” by Moody’s Investor Services or “A-” or higher by 
S&P are approved for purchase. Reserve funds, funds with longer-term investment 
horizons and securities purchased in connection with a securities lending program 
may be invested in securities that at the time of the investment have a term remaining 
to maturity in excess of five years to better achieve established portfolio investment 
objectives. The City Council hereby grants express authority for the purchase of 
securities in excess of five years as derived from California Government Code 
Section 53601. The maximum stated final maturity of Bonds issues by a local 
agency, United States Treasury obligations and Federal agency or United States 
government-sponsored enterprises should be thirty years.

To the extent that the City’s authorized securities lending agent does not utilize the 
full 20% allocation, the City may enter into reverse repurchase agreements in 
accordance with the California Government Code. The term to maturity of such 
agreements may not exceed 92 days and the maturity of the securities purchased with 
the proceeds must match the maturity of the reverse repurchase agreement.

Constraints may be increased as part of the Investment Guidelines and the Approved 
Lists.

No more than 10% of the portfolio, except Treasuries and Agencies, may be invested 
in securities of a single issuer including its related entities.
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F. Linked Banking Program

The City, in exercising its power, promotes long-term economic well-being of its 
citizens to ensure economic growth as derived from the California Government Code 
Section 53601.8, Section 53635.8 and the City Administrative Code.

The City Treasurer has allocated within the Investment Program a maximum of one 
percent (1%) of the combined portfolio for the Linked Banking Program or similar 
program(s) or activities to encourage community investment by financial institutions 
and to acknowledge and reward locally active banks that support the community's 
financial needs.

Authorized Financial Institutions and Direct IssuersG.

All transactions initiated on behalf of the Investment Program and City of Los 
Angeles shall be executed through either banks and securities, broker/dealers 
designated as “Primary Dealers” defined by the Federal Reserve Bank of New York 
as “banks and securities broker/dealers that trade in U.S. Government securities with 
the Federal Reserve Bank of New York” or direct issuers that directly issue their own 
securities which have been placed on the City’s Approved List of Brokers/Dealers 
and Direct Issuers.

Transactions may be executed through secondary dealers subject to all the following 
conditions:

The broker/dealer must qualify under the SEC Rule 15C3-1 (uniform net capital 
rule).
The broker/dealer and the individual must be properly registered with the 
appropriate state and federal regulatory bodies. In addition, the firm must have 
the minimum level of capital to comply with applicable regulatory requirements, 
minimum capital of $10,000,000, and at least five years of operation.
Audited financial statements demonstrating compliance with state and federal 
capital adequacy guidelines.
Each broker/dealer will be evaluated on trade execution, accuracy and timeliness 
of information, and quality of service.

1.

2.

3.

4.

All broker/dealers will receive a copy of this Policy, a broker/dealer registration, and 
a list of those persons authorized to execute investment transactions.

Safekeeping and CustodyH.

In accordance with California Government Code Section 53601, all security transactions, 
with the exception of collateralized and/or insured time deposits, State of California Local 
Agency Investment Fund (LAIF) and bank short-term investment funds (bank's overnight 
investment fund), shall be conducted on a Delivery-Versus-Payment (DVP) basis pursuant to 
an approved custodial safekeeping agreement. Securities will be held by a third party 
custodian designated by the City Treasurer and evidenced by safekeeping receipts.
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I. Management Style and Strategy

This Policy describes the City’s strategic investment objective, risk tolerance, and investment 
constraints. The City Treasurer or designee, at the City Treasurer’s discretion, prepares an 
economic outlook and evaluates the capital markets environment. The investment programs 
reflect a common strategy that is based on conservative principles of fixed income portfolio 
management consistently applied in a disciplined fashion. The Office of Finance adopts 
Modem Portfolio Theory (MPT) which states preference for generation of maximum 
expected rate of return with an acceptable level of risk as described in Section V.

J. Approved Lists

The City Treasurer shall create and update Approved Lists of Authorized Broker/Dealers and 
Issuers (the Lists). Monthly, staff members shall submit and recommend any changes to the 
Lists on separate cover for approval by the City Treasurer.

Calculation of Earnings and CostsK.

The City Treasurer will develop a methodology for determining the costs of managing the 
investment portfolio. These costs include, but are not limited to, investment management, 
accounting for investment activity, custody of assets, managing and accounting for banking, 
receiving and remitting deposits, oversight controls, etc., that will be charged against the 
investment earnings based upon actual costs.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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Reviewing. Monitoring and Reporting of the PortfolioIX.

The City’s Investment Advisor will prepare and present at least monthly a comprehensive 
review and evaluation of the transactions, positions, and performance of the Investment 
Program and compliance with the California Government Code, City Investment Policy and 
Investment Guidelines.

Monthly, and every calendar quarter, the City Treasurer will provide to the City Council a 
detailed report on the Investment Program. The report will detail any funds under the 
management of contracting parties, security transactions, a statement of compliance to the 
policy, and a statement of the Investment Program's ability to meet the expected net 
expenditure requirements for the next six months.

Training and Continuing EducationX.

The City strives for professionalism and accountability in the investment of its funds. In 
order to ensure the highest possible professional standards, the Finance Investment Officers 
are encouraged to complete at least 16 hours per year of continuing education programs 
related to cash and investment management.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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Appendix A
Comparison and Interpretation of Credit Ratings1

Long Term Debt Ratings
Rating Interpretation Moody’s Standard & 

Poor’s
Fitch

Best-quality grade Aaa AAA AAA

High-quality grade Aal AA+ AA+
Aa2 AA AA
Aa3 AA- AA-

Upper Medium Grade A1 A+ A+
A2 A A
A3 A- A-

Medium Grade Baal BBB+ BBB+
Baa2
Baa3

BBB BBB
BBB- BBB-

Speculative Grade Bal BB+ BB+
Ba2 BB BB
Ba3 BB- BB-

Low Grade B1 B+ B+
B2 B B
B3 B- B-

Poor Grade to Default Caa CCC+ CCC

In Poor Standing CCC
CCC-

Highly Speculative 
Default

Ca CC CC
C

Default DDD
DD

D D

Short Term/Commercial Paper Investment Grade Ratings

Rating Interpretation Moody’s Standard & 
Poor’s

Fitch

Superior Capacity P-1 A-1+/A-1 F1+/F1

Strong Capacity P-2 A-2 F2

Acceptable Capacity P-3 A-3 F3
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Appendix B 
GLOSSARY

BANKER’S ACCEPTANCE: A money market CAPITAL GAIN: The amount by which an asset's
instrument created to facilitate international trade selling price exceeds its initial purchase price, 
transactions. This instrument is highly liquid and
safe because the risk of the trade transaction is CAPITAL LOSS: The decrease in the value of an 
transferred to the bank that "accepts" the obligation investment or asset below its initial purchase price, 
to pay the investor.

CD (CERTIFICATE OF DEPOSIT): A CD is a note 
issued by a bank for a savings deposit that an 
individual agrees to leave invested in the bank for a 
certain term. At the end of this term, on the maturity 
date, the principal may either be paid to the 
individual or rolled over into another CD. Interest 
rates on CDs between banks are competitive. 
Monies deposited into a CD are insured by the bank, 
thus they are a low-risk investment. Maturities may 
be as short as a few weeks or as long as several 
years. Most banks set heavy penalties for premature 
withdrawal of monies from a CD. Large- 
denomination CD’s are typically negotiable.

BANK DEPOSITS: Collateral in the form of currency 
that may be in the form of demand accounts 
(checking) or investments in accounts that have a 
fixed term and negotiated rate of interest.

BENCHMARK: A comparative base for measuring the 
performance or risk tolerance of the investment 
portfolio. A benchmark should represent a close 
correlation to the level of risk and the average 
duration of the portfolio’s investments.

BID: The price at which a buyer offers to buy a security.

A bond is essentially a loan made by an CFA INSTITUTE: CFA Institute is the global, not-for-
profit association of investment professionals that 
awards the CFA (Chatered Financial Analyst®) 
designation. The Institute promotes the highest 
ethical standards and offers a range of educational 
opportunities online and around the world.

BOND:
investor to a division of the government, a 
government agency, or a corporation. The bond is a 
promissory note to repay the loan in full at the end 
of a fixed time period. The date on which the 
principal must be repaid is the called the maturity 
date, or maturity. In addition, the issuer of the bond, 
that is, the agency or corporation receiving the loan COLLATERAL: Securities, evidence of deposit or 
proceeds and issuing the promissory note, agrees to 
make regular payments of interest at a rate initially 
stated on the bond. Bonds are rated according to 
many factors, including cost, degree of risk, and rate 
of income.

other property that a borrower pledges to secure 
repayment of a loan. Also refers to securities 
pledged by a bank to secure deposits of public
monies.

COLLATERALIZATION: Process by which a
borrower pledges securities, property, or other 
deposits for the purpose of securing the repayment 
of a loan and/or security.

BROKER: A broker brings buyers and sellers together 
for a transaction for which the broker receives a 
commission. Brokers generally do not hold 
inventory or make a market for securities.

COMMERCIAL PAPER: The short-term unsecured 
debt of corporations or companies.CALIFORNIA DEBT AND INVESTMENT

ADVISORY COMMISSION (CDIAC): CDIAC
provides information, education and technical CONVEXITY: Measures the rate of change in a bond’s 
assistance on public debt and investments to local 
public agencies and other public finance 
professionals.

sensitivity to interest rate moves. It’s the rate of 
change in a bond’s duration (price volatility).

COUNTY POOLS: See County Pooled Investment
Fund.CALLABLE SECURITIES: An investment security

that contains an option allowing the issuer to retire COUNTY POOLED INVESTMENT FUNDS: The
the security prior to its final maturity date. aggregate of all funds from public agencies placed 

in the custody of the county treasurer or chief 
finance officer for investment and reinvestment.CALIFORNIA LOCAL AGENCY OBLIGATIONS:

See Local Agency Bonds.
14
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COUPON: (a) The annual rate of interest that a bond’s 
issuer promises to pay the bondholder on the bond’s 
face value, (b) A certificate attached to a bond 
evidencing interest due on a payment date.

notes) whose coupon and value increase as interest 
rates decrease.

INTEREST ONLY STRIPs: Securities with cash flow 
based entirely on the monthly interest payments 
received from a mortgage pool.CREDIT RISK: The likelihood that an issuer will be 

unable to make scheduled payments of interest and 
principal on an outstanding obligation. INVESTMENT PROGRAM: The process of modem

The process includesportfolio management, 
establishing investment policy, analysis of the 
economic and capital markets environment, 
portfolio monitoring and rebalancing, and 
measuring performance.

CUSTODIAN: A financial institution, typically a 
bank, providing service to customers for a fee 
whereby securities and valuables of all types and 
descriptions are held by the bank in the customer's 
name.
responsibilities as is the case with trust accounts.

The custodian does not have fiduciary
LOCAL AGENCY BONDS: These bonds are issued 

by a county, city, city and county, including a 
chartered city or county, school district, community 
college district, public district, county board of 
education, county superintendent of schools, or any 
public or municipal corporation.

DEALER: A dealer, as opposed to a broker, acts as a 
principal in security transactions, selling securities 
from, and buying securities for his/her own position.

DEFAULT: To default is to fail to repay principal or
make timely interest payments on a bond or other LOCAL AGENCY INVESTMENT FUND (LAIF): 
debt investment security. Also, a default is a breach 
of or failure to fulfill the terms of a note or contract.

A voluntary investment fund open to government 
entities and certain non-profit organizations in 
California that is managed by the State Treasurer’s 
Office.DELIVERY VERSUS PAYMENT (DVP):

securities industry procedure whereby payment for a
security must be made at the time the security is LIQUIDITY: The ease with which investments can be 
delivered to the purchaser's agent.

A

converted to cash at their present market value. 
Liquidity is significantly affected by the number of 
buyers and sellers trading a given security and the 
number of units of the security available for trading.

DIVERSIFICATION: Dividing investment funds
among a variety of securities offering independent 
returns.

Market risk is the risk that 
investments will change in value based on changes 
in general market prices.

MARKET RISK:
DURATION: The weighted average time to maturity of 

a bond where the weights are the present values of 
future cash flows. Duration measures the price 
sensitivity of a bond to changes in interest rates. MARKET VALUE: The price at which a security is 

trading and could presumably be purchased or sold.
FIDUCIARY: An individual who holds something in

trust for another and bears liability for its MASTER REPURCHASE AGREEMENT: A written 
safekeeping. contract covering all future transactions between the 

parties to repurchase-reverse repurchase agreements 
that establishes each party’s rights in the 
transactions. A master agreement will often specify, 
among other things, the right of the buyer-lender to 
liquidate the underlying securities in the event of 
default by the seller-borrower.

FLOATING RATE INVESTMENTS: Notes whose 
interest rate is adjusted according to the interest 
rates of other financial instruments. These 
instruments provide protection against rising interest 
rates, but pay lower yield than fixed rate notes.

Commodities, which are sold to be 
delivered at a future date.

FUTURES: MATURITY: The date upon which the principal or 
stated value of an investment becomes due and 
payable.

INVERSE FLOATING RATE INVESTMENTS:
Variable-rate notes (such as inverse floating rate
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underlying security. A put option provides the right 
to sell the underlying security. The seller of the 
contracts is called the writer.

Unsecured,
investment-grade senior debt securities of major 
corporations that are sold either on a continuous or 
an intermittent basis. MTNs are highly flexible debt 
instruments that can be structured to respond to PORTFOLIO: Collection of securities held by an 
market opportunities or to investor preferences.

MEDIUM TERM NOTES (MTN):

investor.

overall PRIMARY DEALER: A group of government
securities dealers who submit daily reports of 
market activity and positions and monthly financial 
statements to the Federal Reserve Bank of New 
York and are subject to its informal oversight. 
Primary dealers include Securities and Exchange 
Commission (SEC)-registered securities broker- 
dealers, banks, and a few unregulated firms.

MODERN PORTFOLIO THEORY:
investment strategy that seeks to construct an 
optimal portfolio by considering the relationship 
between risk and return. This theory recommends 
that the risk of a particular investment should not be 
looked at on a standalone basis, but rather in relation 
to how that particular investment's price varies in 
relation to the variation in price of the market 
portfolio. The theory goes on to state that given an 
investor's preferred level of risk, a particular PRINCIPAL ONLY STRIPs: Securities with cash
portfolio can be constructed that maximizes flow based entirely on the monthly principal 
expected return for that level of risk. payments received from a mortgage pool.

MONEY MARKET: The market in which short-term RANGE NOTES: A range note is a bond that pays
interest if a specified interest rate remains above or 
below a certain level and/or remains within a certain 
range.

debt instruments (bills, commercial paper, bankers’ 
acceptances, etc.) are issued and traded.

MORTGAGE BACKED SECURITIES: A debt
instrument with a pool of real estate loans as the RATE OF RETURN: The yield obtainable on a 
underlying collateral. The mortgage payments of 
the real estate assets are used to pay interest and 
principal on the bonds.

security based on its purchase price or its current 
market price. This may be the amortized yield to 
maturity on a bond the current income return.

MORTGAGE PASS-THROUGH SECURITIES: A REPURCHASE AGREEMENT (RP, Repo): Short- 
securitized participation in the interest and principal 
cash flows from a specified pool of mortgages.
Principal and interest payments made on the 
mortgages are passed through to the holder of the 
security.

term purchases of securities with a simultaneous 
agreement to sell the securities back at a higher 
price. From the seller's point of view, the same 
transaction is a reverse repurchase agreement.

SAFEKEEPING: A service to customers typically 
rendered by brokerage firms whereby securities and 
valuables of all types and descriptions are held on 
behalf of the client. Securities are typically not held 
in the name of the client, unlike custodial accounts.

MUTUAL FUNDS: An investment company that pools 
money and can invest in a variety of securities, 
including fixed-income securities and money market 
instruments. Money market mutual funds invest 
exclusively in short term (one day to one year) debt 
obligations such as Treasury bills, certificates of SECONDARY MARKET: A market made for the 
deposit, and commercial paper. The principal 
objective is the preservation of capital and 
generation of current income.

purchase and sale of outstanding issues following 
the initial distribution.

OFFER: The price asked by a seller of securities. See 
Asked and Bid.

OPTION: A contract that provides the right, but not the 
obligation, to buy or to sell a specific amount of a 
specific security within a predetermined time period. 
A call option provides the right to buy the
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SECURITIES AND EXCHANGE COMMISSION Farmer Mac, Federal Farm Credit Banks, Freddie 
Mac, Federal Home Loan Banks, Financing 
Corporation, Tennessee Valley Authority, 
Resolution Trust Funding Corporation.

(SEC): A federal government agency comprised of 
five commissioners appointed by the President and 
approved by the Senate. The SEC was established to 
protect the individual investor from fraud and 
malpractice in the marketplace. The Commission U.S. TREASURY OBLIGATIONS (TREASURIES): 
oversees and regulates the activities of registered 
investment advisers, stock and bond markets,

Securities issued by the U.S. Treasury and backed 
by the full faith and credit of the United States.

broker/dealers, and mutual funds. Treasuries are considered to have no credit risk and
are the benchmark for interest rates on all other 
securities in the US and overseas. The Treasury 
issues both discounted securities and fixed coupon 
notes and bonds.

SEC RULE 15C3-1: See Uniform Net Capital Rule.

STATE OBLIGATIONS: Registered treasury notes or 
bonds of any of the other 49 United States in 
addition to California, including bonds payable 
solely out of the revenues from a revenue-producing 
property owned, controlled, or operated by a state or 
by a department, board, agency, or authority of any 
of the other 49 United States, in addition to 
California.

Treasury Bills: All securities issued with initial 
maturities of one year or less are issued as 
discounted instruments, and are called Treasury 
Bills (T-bills). The Treasury currently issues three- 
month and six-month T-bills at regular weekly 
auctions. It also issues "cash management" bills as 
needed to smooth cash flows.

STRIPs: Bonds, usually issued by the U.S. Treasury, 
whose two components, interest and repayment of 
principal, are separated and sold individually as 
zero-coupon bonds. Strips are an acronym for 
Separate Trading of Registered Interest and 
Principal of Securities.

Treasury Notes: All securities issued with initial 
maturities of two to ten years are called Treasury 
Notes (T-notes), and pay interest semi-annually.

Treasury Bonds: All securities issued with initial 
maturities greater than ten years are called Treasury 
Bonds (T-bonds). Like Treasury Notes, they pay 
interest semi-annually.

TRUSTEE: An individual or organization, which holds 
or manages and invests assets for the benefit of 
another. The trustee is legally obliged to make all 
trust-related decisions with the trustee's interests in 
mind, and may be liable for damages in the event of 
not doing so.

YIELD: The rate of annual income return on an 
investment, expressed as a percentage. Yield does 
not include capital gains, (a) INCOME YIELD is 
obtained by dividing the current dollar income by 
the current market price for the security, (b) NET 
YIELD or YIELD TO MATURITY is the current 
income yield minus any premium above par or plus 
any discount from par in purchase price, with the 
adjustment spread over the period from the date of 
purchase to the date of maturity of the bond.

UNIFORM NET CAPITAL RULE: Securities and 
Exchange Commission requirement that member 
firms as well as nonmember broker-dealers in 
securities maintain a maximum ratio of indebtedness
to liquid capital of 15 to 1; also called net capital 
rule and net capital ratio. Indebtedness covers all 
money owed to a firm, including margin loans and 
commitments to purchase securities, one reason new ZERO-COUPON BOND: A bond on which interest is 
public issues are spread among members of 
underwriting syndicates. Liquid capital includes 
cash and assets easily converted into cash.

not payable until maturity (or earlier redemption), 
but compounds periodically to accumulate to a 
stated maturity amount. Zero-coupon bonds are 
typically issued at a discount and repaid at par upon 
maturity.U.S. AGENCY OBLIGATIONS: Federal agency or 

United States government-sponsored enterprise 
obligations, participations, or other instruments. The 
obligations are issued by or fully guaranteed as to 
principal and interest by federal agencies or United 
States government-sponsored enterprises. Issuers 
include, but may not be limited to, Fannie Mae,
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CUSTODY AGREEMENT

CUSTODY AGREEMENT (“Agreement”), dated as of the latest date set forth 
on the signature page hereto between CITY OF LOS ANGELES, (the “Client”) and 
THE BANK OF NEW YORK MELLON TRUST COMPANY, NATIONAL 
ASSOCIATION, a national banking association (the “Custodian”).

SECTION 1 - CUSTODY ACCOUNTS; INSTRUCTIONS

Definitions. Whenever used in this Agreement, the following words shall 
have the meanings set forth below:

1.1

Account” or “Accounts” shall have the meaning set forth in Section 1.2.

Authorized Instructions” shall have the meaning set forth in Section 1.4.

“Authorized Person” shall mean any Person authorized by the Client to give Oral 
or Written Instructions with respect to one or more Accounts or with respect to foreign 
exchange, derivative investments or information and transactional web based services 
provided by the Custodian or a BNY Mellon Affiliate. Authorized Persons shall include 
Persons authorized by an Authorized Person. Authorized Persons, their signatures and 
the extent of their authority shall be provided by Written Instructions. The Custodian 
may conclusively rely on the authority of such Authorized Persons until it receives a 
Written Instruction to the contrary.

“BNY Mellon Affiliate” shall mean any direct or indirect subsidiary of The Bank 
of New York Mellon Corporation.

“Book-Entry System” shall mean the U.S. Federal Reserve/Treasury book-entry 
system for receiving and delivering securities, its successors and nominees.

“Business Day” shall mean any day on which the Custodian and relevant 
Depositories and Subcustodians are open for business.

Centralized Functions” shall have the meaning set forth in Section 6.7.

Code” shall mean the Internal Revenue Code of 1986, as amended.

Country Risk Events” shall have the meaning set forth in Section 2.1.

Customer-Related Data” shall have the meaning set forth in Section 6.7.

“Data Providers” shall mean pricing vendors, analytics providers, brokers, 
dealers, investment managers, Authorized Persons, Subcustodians, Depositories and any 
other Person providing Market Data to the Custodian.
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“Data Terms Website” shall mean http://www.bmmeUon.com/products/assetservicine/vendorasreement.pdf

or any successor website the address of which is provided by the Custodian to the Client.

“Depository” shall include the Book-Entry System, the Depository Trust 
Company, Euroclear, Clearstream Banking S.A., the Canadian Depository System, CLS 
Bank and any other securities depository, book-entry system or clearing agency (and their 
respective successors and nominees) authorized to act as a securities depository, book- 
entry system or clearing agency pursuant to applicable law.

“Economic Sanctions Compliance Program” shall mean those programs, policies, 
procedures and measures designed to ensure compliance with, and prevent violations of, 
Sanctions.

Tosses” shall mean, collectively, losses, costs, expenses, damages, liabilities and
claims.

“Market Data” shall mean pricing or other data related to Securities and other 
assets. Market Data includes but is not limited to security identifiers, valuations, bond 
ratings, classification data, and other data received from investment managers and others.

‘Non-Custody Assets” shall have the meaning set forth in Section 9.1.

Oral Instructions” shall mean instructions expressed in spoken words received by
the Custodian.

Operational Losses” shall have the meaning set forth in Section 2.2.

Person” or “Persons” shall mean any entity or individual.

‘Required Care” shall have the meaning set forth in Section 2.2.

“Sanctions” shall mean all economic sanctions, laws, rules, regulations, executive 
orders and requirements administered by any governmental authority of the U.S. 
(including the U.S. Office of Foreign Assets Control) and the European Union (including 
any national jurisdiction or member state thereof), in addition to any other applicable 
authority with jurisdiction over the Client.

“Securities” shall include, without limitation, any common stock and other equity 
securities, depository receipts, limited partnership and limited liability company interests, 
bonds, debentures and other debt securities, notes or other obligations, and any 
instruments representing rights to receive, purchase, or subscribe for the same, or 
representing any other rights or interests therein (whether represented by a certificate or 
held in a Depository, with a Subcustodian or on the books of the issuer) that are 
acceptable to the Custodian.

“Subcustodian” shall mean a bank or other financial institution (other than a 
Depository) that is utilized by the Custodian or by a BNY Mellon Affiliate, in its
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discretion, in connection with the purchase, sale or custody of Securities or cash 
hereunder.

“Tax Obligations” shall mean taxes, withholding, certification and reporting 
requirements, claims for exemptions or refund, interest, penalties, additions to tax and 
other related expenses.

“Third Party Service Provider” shall mean a service provider hired by the 
Custodian to provide or to assist the Custodian with providing value-added services 
requested by the Client.

“Written Instructions” shall mean written communications received by the 
Custodian by S.W.I.F.T., overnight delivery, postal services, facsimile transmission, 
email, on-line communication system or other method or system, each as specified by the 
Custodian as available for use in connection with the services hereunder.

Establishment of Account. The Client hereby appoints the Custodian as 
custodian of all Securities and cash at any time delivered to the Custodian to be held 
under this Agreement. The Custodian hereby accepts such appointment and agrees to 
establish and maintain one or more accounts in which the Custodian will hold Securities 
and cash as provided herein. Such accounts (each, an “Account.” and collectively, the 
“Accounts”) shall be in the name of the Client. The Client acknowledges that the 
Custodian has engaged The Bank of New York Mellon to provide the Custodian with 
certain subcustodial, accounting and administrative services.

1.2

Distributions. The Custodian shall make distributions or transfers out of 
an Account pursuant to Authorized Instructions. In making payments to service 
providers pursuant to Authorized Instructions, the Client acknowledges that the 
Custodian is acting in an administrative or ministerial capacity, and not as the payor, for 
tax information reporting and withholding purposes.

1.3

Authorized Instructions. The Custodian shall be entitled to rely upon 
any Oral or Written Instructions actually received by the Custodian and reasonably 
believed by the Custodian to be from an Authorized Person (“Authorized Instructions”). 
The Client agrees that an Authorized Person shall forward to the Custodian Written 
Instructions confirming Oral Instructions by the close of business of the same day that 
such Oral Instructions are given to the Custodian. The Custodian may act on such Oral 
Instructions but is not obligated to do so until Written Instructions are received. The 
Client agrees that the fact that Written Instructions confirming Oral Instructions are not 
received or that contrary Written Instructions are received by the Custodian shall in no 
way affect the validity or enforceability of transactions authorized by such Oral 
Instructions and effected by the Custodian.

1.4

Authentication. If the Custodian receives Written Instructions that 
appear on their face to have been transmitted by an Authorized Person via (i) facsimile, 
email, or other electronic method that is not secure, or (ii) secure electronic transmission

1.5
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containing applicable authorization codes, passwords or authentication keys, the Client 
understands and agrees that the Custodian cannot determine the identity of the actual 
sender of such Written Instructions and that the Custodian shall be entitled to 
conclusively presume that such Written Instructions have been sent by an Authorized 
Person and are Authorized Instructions. The Client shall be responsible for ensuring that 
only Authorized Persons transmit such Written Instructions to the Custodian and that all 
Authorized Persons treat applicable user and authorization codes, passwords and 
authentication keys with extreme care.

Security Procedure. The Client acknowledges and agrees that it is fully 
informed of the protections and risks associated with the various methods of transmitting 
Written Instructions to the Custodian and that there may be more secure methods of 
transmitting Written Instructions than the method selected by the sender. The Client 
agrees that the security procedures, if any, to be followed in connection with a 
transmission of Written Instructions provide to it a commercially reasonable degree of 
protection in light of its particular needs and circumstances.

1.6

On-Line Systems. If an Authorized Person elects to transmit Written 
Instructions through an on-line communication system offered by the Custodian, the use 
thereof shall be subject to any terms and conditions contained in a separate written 
agreement. If the Client or an Authorized Person elects, with the Custodian’s prior 
consent, to transmit Written Instructions through an on-line communications service 
owned or operated by a third party, the Client agrees that the Custodian shall not be 
responsible or liable for the reliability or availability of any such service.

1.7

SECTION 2 - CUSTODY SERVICES

Holding Securities. Subject to the terms hereof, the Client hereby 
authorizes the Custodian to hold any Securities in registered form in the name of the 
Custodian or one of its nominees. Securities held for the Client hereunder shall be 
segregated on the Custodian’s books and records from the Custodian’s own property. 
The Custodian shall be entitled to utilize Subcustodians and Depositories in connection 
with its performance hereunder. Securities and cash held through Subcustodians shall be 
held subject to the terms and conditions of the Custodian’s or a BNY Mellon Affiliate’s 
agreements with such Subcustodians. Securities and cash deposited by the Custodian in a 
Depository will be held subject to the rules, terms and conditions of such Depository. 
Subcustodians may hold Securities in Depositories in which such Subcustodians 
participate. Unless otherwise required by local law or practice or a particular 
subcustodian agreement, Securities deposited with Subcustodians will be held in a 
commingled account in the name of the Custodian or a BNY Mellon Affiliate for its 
clients. The Custodian shall identify on its books and records the Securities and cash 
belonging to the Client, whether held directly or indirectly through Depositories or 
Subcustodians. In no event shall the Custodian be liable for any Losses arising out of the 
holding of Securities or cash in any particular country, including but not limited to, 
Losses resulting from nationalization, expropriation or other governmental actions; 
regulation of the banking or securities industry; exchange or currency controls or

2.1
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restrictions, devaluations or fluctuations or currency redenomination; availability of 
Securities or cash or market conditions which prevent the transfer of property or the 
execution of Securities transactions or affect the value of property (“Country Risk 
Events”).

Subcustodians. The Custodian shall exercise reasonable care in the 
selection or retention, monitoring and continued use of Subcustodians in light of 
prevailing rules, practices, procedures and circumstances in the relevant market (the 
“Required Care”).

2.2

With respect to any Losses incurred by the Client as a result of the acts or the 
failure to act by any Subcustodian (“Operational Losses.” which specifically excludes 
Losses arising out of or relating to Country Risk Events), the Custodian shall be liable
for:

Operational Losses with respect to Securities or cash held by the 
Custodian with or through a BNY Mellon Affiliate; and

a.

Operational Losses with respect to Securities or cash held by the 
Custodian with or through a Subcustodian (other than a BNY Mellon Affiliate) to the 
extent that such Operational Losses were directly caused by failure on the part of the 
Custodian to exercise Required Care.

b.

With respect to all other Operational Losses not covered by clauses (a) and (b) 
above, the Custodian shall take appropriate action to recover Operational Losses from 
such Subcustodian, and Custodian’s sole liability shall be limited to amounts recovered 
from such Subcustodian (exclusive of costs and expenses incurred by Custodian).

In addition, the Custodian shall be liable for repayment to the Client of cash 
credited to the Client’s Account and credited to the Client’s or the Custodian’s cash 
account at the Subcustodian that the Custodian is not able to recover from the 
Subcustodian (other than as a result of Country Risk Events).

Depositories. The Custodian shall have no liability whatsoever for the 
action or inaction of any Depository or for any Losses resulting from the maintenance of 
Securities with a Depository. The Custodian shall be liable to repay cash credited to the 
Client’s Account and credited to the Client’s, the Custodian’s or the Subcustodian’s 
account at such Depository (other than as a result of Country Risk Events).

2.3

Agents. The Custodian may appoint agents, including BNY Mellon 
Affiliates, on such terms and conditions as it deems appropriate to perfonn its services 
hereunder. Except as otherwise specifically provided herein, no such appointment shall 
discharge the Custodian from its obligations hereunder.

2.4

Custodian Actions without Direction. With respect to Securities held2.5
hereunder, the Custodian shall:
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Receive income and other payments due to the Account;a.

Carry out any exchanges of Securities or other corporate actionsb.
not requiring discretionary decisions;

Facilitate access by the Client or its designee to ballots or online 
systems to assist in the voting of proxies received for eligible positions of Securities held 
in the Account (excluding bankruptcy matters);

c.

Forward to the Client or its designee information (or summaries of 
information) that the Custodian receives from Depositories or Subcustodians concerning 
Securities in the Account (excluding bankruptcy matters);

d.

Forward to the Client or its designee an initial notice of bankruptcy 
cases relating to Securities held in the Account and a notice of any required action related 
to such bankruptcy cases as may be received by the Custodian. No further action or 
notification related to the bankruptcy case shall be required;

e.

Endorse for collection checks, drafts or other negotiable 
instruments received on behalf of the Account; and

f.

Execute and deliver, solely in its custodial capacity, certificates, 
documents or instruments incidental to the Custodian’s performance under this 
Agreement.

g-

Custodian Actions with Direction. The Custodian shall take the 
following actions in the administration of the Account only pursuant to Authorized 
Instructions:

2.6

Settle purchases and sales of Securities and process other 
transactions, including, without limitation, free receipts and deliveries;

a.

Take actions necessary to settle transactions in connection with 
futures or options contracts, short-selling programs, foreign exchange or foreign 
exchange contracts, swaps and other derivative investments;

b.

Deliver Securities in the Account if an Authorized Person advises 
the Custodian that the Client has entered into a separate securities lending agreement, 
provided that the Client executes such agreements as Custodian may require in 
connection with such arrangements; and

c.

Invest available cash in any collective investment fund, including a 
collective investment fund maintained by the Custodian or an affiliate of the Custodian 
for collective investment of employee benefit trusts or to deposit available cash in interest 
bearing accounts in the banking department of the Custodian or an affiliated banking 
organization. To the extent that any investment is made in any such collective 
investment fund, the Client hereby represents and warrants: (i) the assets in the Account

d.
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are part of a government plan within the meaning of Section 414(d) of the Code; (ii) the 
government plan is not subject to Federal income taxation; (iii) such government plan 
assets will only be used for the exclusive benefit of plan participants and beneficiaries; 
and (iv) the declaration of trust of the collective investment fund and the trust created by 
thereby shall be a part of this Agreement and of the government plan. The Client agrees 
to notify the Custodian immediately in the event that any of the representations cease to 
be true. The Client expressly understands and agrees that any such collective investment 
fund may provide for the lending of its securities by the collective investment fund 
trustee and that such collective investment fund trustee will receive compensation for the 
lending of securities that is separate from any compensation of the Custodian hereunder, 
or any compensation of the collective investment fund trustee for the management of 
such fund. The Custodian is authorized to invest in a collective fund which invests in The 
Bank of New York Mellon Corporation stock in accordance with the terms and 
conditions of the Department of Labor Prohibited Transaction Exemption 95-56 (the 
“Exemption”) granted to Mellon Bank, N.A. and its affiliates and to use a cross-trading 
program in accordance with the Exemption. The Client acknowledges receipt of the 
notice entitled “Cross-Trading Information,” a copy of which is attached to this 
Agreement as Exhibit A.

Foreign Exchange Transactions. Any foreign exchange transaction 
effected by the Custodian in connection with this Agreement may be entered with the 
Custodian or a BNY Mellon Affiliate acting as a principal or otherwise through 
customary channels. The Client may issue standing Written Instructions with respect to 
foreign exchange transactions, but the Custodian may establish rules or limitations 
concerning any foreign exchange facility made available to the Client. With respect to 
foreign exchange transactions done through The Bank of New York Mellon’s Global 
Markets FX Desk, it is acting as a principal counterparty on its own behalf and is not 
acting as a fiduciary or agent for, or in connection with, the Client, its investment 
manager or the Account.

2.7

SECTION 3 - CORPORATE ACTIONS

Notification. The Custodian shall notify the Client or its designee of 
rights or discretionary corporate actions as promptly as practicable under the 
circumstances, provided that the Custodian in its capacity as custodian has actually 
received notice of such right or discretionary corporate action from the relevant 
Subcustodian or Depository. Without actual receipt by the Custodian in its capacity as 
custodian, the Custodian shall have no liability for failing to so notify the Client.

3.1

Direction. Whenever there are voluntary rights that may be exercised or 
alternate courses of action that may be taken by reason of the Client’s ownership of 
Securities, the Client or its designee shall be responsible for making any decisions 
relating thereto and for directing the Custodian to act. In order for the Custodian to act, it 
must receive Authorized Instructions using the Custodian generated form or clearly 
marked as instructions, addressed as the Custodian may from time to time request, by 
such time as the Custodian shall advise the Client or its designee. If the Custodian does

3.2
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not receive Authorized Instructions by such deadline, the Custodian shall not be liable for 
failure to take any action relating to or to exercise any rights conferred by such Securities.

Partial Redemptions, Payments, Etc. The Custodian shall promptly 
advise the Client or its designee upon its notification of a partial redemption, partial 
payment or other action with respect to a Security affecting fewer than all such Securities 
held within the Account. If the Custodian, any Subcustodian or Depository holds any 
Securities affected by one of the events described, the Custodian, the Subcustodian or 
Depository may select the Securities to participate in such partial redemption, partial 
payment or other action in any non-discriminatory manner that it customarily uses to 
make such selection.

3.3

SECTION 4 - SETTLEMENT OF TRADES

Trading Instructions. Promptly after each purchase or sale of Securities 
by the Client, an Authorized Person shall deliver to the Custodian Authorized 
Instructions specifying all information necessary for the Custodian to settle such purchase 
or sale. For the purpose of settling purchases of Securities, the Client shall provide the 
Custodian with sufficient immediately available funds for all such transactions by such 
time and date as conditions in the relevant market dictate.

4.1

Contractual Settlement and Income. The Custodian may, as a matter of 
bookkeeping convenience, credit the Account with the proceeds from the sale, 
redemption or other disposition of Securities or interest, dividends or other distributions 
payable on Securities prior to its actual receipt of final payment therefor. All such credits 
shall be conditional until the Custodian’s actual receipt of final payment and may be 
reversed by the Custodian to the extent that final payment is not received. Payment with 
respect to a transaction will not be “final” until the Custodian shall have received 
immediately available funds that under applicable local law, rule or practice are 
irreversible and not subject to any security interest, levy or other encumbrance, and that 
are specifically applicable to such transaction.

Trade Settlement. Transactions will be settled using practices customary 
in the jurisdiction or market where the transaction occurs. The Client understands that 
when the Custodian is instructed to deliver Securities against payment, delivery of such 
Securities and receipt of payment therefor may not be completed simultaneously. The 
Client assumes full responsibility for all risks involved in connection with the 
Custodian’s delivery of Securities pursuant to Authorized Instructions in accordance with 
local market practice.

4.2

4.3

SECTION 5 - DEPOSITS AND ADVANCES

Deposits. The Custodian may hold cash in Accounts or may arrange to 
have such cash held by a BNY Mellon Affiliate or Subcustodian, or with a Depository. 
Where cash is on deposit with the Custodian, a Subcustodian, a BNY Mellon Affiliate or

5.1
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a Depository, it will be subject to the terms of this Agreement and such deposit terms and 
conditions as may be issued by such entity from time to time.

Sweep. Cash may be swept as directed by the Client or its investment 
manager to investment vehicles offered by the Custodian or to other investment vehicles. 
Cash may be uninvested when it is received or reconciled to an Account after the 
deadline to be swept into a target vehicle, or when held for short periods of time related 
to transaction settlements. The Client acknowledges that, as part of the Custodian’s 
compensation, the Custodian will earn interest on cash balances held by the Custodian, 
including disbursement balances and balances arising from purchase and sale 
transactions, as provided in the Custodian’s indirect compensation disclosures.

5.2 i

Overdrafts and Indebtedness. The Custodian may, in its sole discretion, 
advance funds in any currency hereunder. If an overdraft occurs in an Account 
(including, without limitation, overdrafts incurred in connection with the settlement of 
securities transactions, funds transfers or foreign exchange transactions) or if the Client is 
for any other reason indebted to the Custodian, the Custodian shall be entitled, and the 
Client authorizes the Custodian, to collect from the Account the amount of the advance, 
overdraft or indebtedness, plus accrued interest at a rate then charged by the Custodian to 
its institutional custody clients in the relevant currency.

5.3

Securing Repayment. In order to secure repayment of the Client’s 
obligations (whether or not matured) to the Custodian, the Client hereby pledges and 
grants to the Custodian a continuing first lien and security interest in, and right of setoff 
against all of the Client’s right, title and interest in and to all Accounts in the Client’s 
name and the Securities, money and other property now or hereafter held in such 
Accounts (including proceeds thereof); provided that the Client does not grant the 
Custodian a security interest in any Securities issued by an affiliate of the Custodian (as 
defined in Section 23A of the Federal Reserve Act). The Client represents that it owns 
the Securities in the Account free and clear of all liens, claims, security interests, and the 
first lien and security interest granted herein shall be subject to no setoffs, counterclaims, 
or other liens prior to or on a parity with it in favor of any other party (other than specific 
liens granted preferred status by statute). The Client shall take any additional steps 
required to assure the Custodian of such priority security interest, including notifying 
third parties or obtaining their consent. The Custodian shall be entitled to collect from 
the Accounts sufficient cash for reimbursement, and if such cash is insufficient, to sell the 
Securities in the Accounts to the extent necessary to obtain reimbursement. In this 
regard, the Custodian shall be entitled to all the rights and remedies of a pledgee and 
secured creditor as if the Client is in default under applicable laws, rules or regulations as 
then in effect.

5.4

SECTION 6 - TAXES, REPORTS AND RECORDS

Tax Obligations. The Client shall be liable for all taxes, assessments, 
duties and other governmental charges, including interest and penalties, with respect to 
any cash and Securities held on behalf of the Client and any transaction related thereto.

6.1
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To the extent that the Custodian has received relevant and necessary information with 
respect to the Account, the Custodian shall perform the following services with respect to 
Tax Obligations:

The Custodian shall, upon receipt of sufficient information, file 
claims for exemptions or refunds with respect to withheld foreign (non-United States) 
taxes in instances in which such claims are appropriate;

a.

The Custodian shall withhold appropriate amounts, as required by 
United States tax laws, with respect to amounts received on behalf of nonresident aliens 
upon receipt of Written Instructions; and

b.

The Custodian shall provide to the Client such information 
received by the Custodian that could, in the Custodian’s reasonable belief, assist the 
Client or its designee in the submission of any reports or returns with respect to Tax 
Obligations. An Authorized Person shall inform the Custodian in writing as to which 
party or parties shall receive information from the Custodian.

c.

Pricing and Other Data. In providing Market Data related to the 
Account in connection with this Agreement, the Custodian is authorized to use Data 
Providers. The Custodian may follow Authorized Instructions in providing pricing or 
other Market Data, even if such instructions direct the Custodian to override its usual 
procedures and Market Data sources. The Custodian shall be entitled to rely without 
inquiry on all Market Data (and all Authorized Instructions related to Market Data) 
provided to it, and the Custodian shall not be liable for any Losses incurred as a result of 
Market Data that contains errors or that is inaccurate or incomplete. The Client 
acknowledges that certain pricing or valuation information may be based on calculated 
amounts rather than actual market transactions and may not reflect actual market values, 
and that the variance between such calculated amounts and actual market values may be 
material. The Custodian shall not be required to inquire into the pricing of any Securities 
or other assets even though the Custodian may receive different prices for the same 
Securities or assets. Market Data may be the intellectual property of the Data Providers, 
which may impose additional terms and conditions upon the Client’s use of the Market 
Data. The additional terms and conditions can be found on the Data Terms Website. The 
Client agrees to those terms as they are posted in the Data Terms Website from time to 
time. Certain Third Party Service Providers may not utilize the Client’s directed price 
due to system constraints or differing data sources. Performance measurement and 
analytic services may use different data sources than those used by the Custodian to 
provide Market Data for the Account, which may result in differences between custodial 
reports and performance measurement and analytic reports.

Statements and Reports. The Custodian shall make available to the 
Client a monthly report of all transfers to or from the Accounts and a statement of all 
holdings in the Accounts as of the last Business Day of each month. The Client may 
elect to receive certain information electronically through the Internet to an email address 
specified by it for such purpose. By electing to use the Internet for this purpose, the

6.2

6.3
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Client acknowledges that such transmissions are not encrypted and therefore are not 
secure.
communicating through the Internet such as the possibility of virus contamination and 
disruptions in service, and agrees that the Custodian shall not be responsible for any loss, 
damage or expense suffered or incurred by the Client or any person claiming by or 
through the Client as a result of the use of such methods.

The Client further acknowledges that there are other risks inherent in

Review of Reports. If, within ninety (90) days after the Custodian makes 
available to the Client a statement with respect to the Accounts, the Client has not given 
the Custodian written notice of any exception or objection thereto, the statement shall be 
deemed to have been approved, and in such case, the Custodian shall not be liable for any 
claims concerning such statements.

6.4

Inspection of Books and Records. The Client shall have the right, at its 
own expense and with reasonable prior written notice to the Custodian, to inspect the 
Custodian’s books and records directly relating to the Account during normal business 
hours or to designate an accountant to make such inspection.

6.5

Required Disclosure. With respect to Securities that are registered under 
the Securities Exchange Act of 1934, as amended (the “Exchange Act”) or that are issued 
by an issuer registered under the Investment Company Act of 1940, as amended, Section 
14(b) of the Exchange Act and Rule 14b-2 promulgated thereunder require the Custodian 
to disclose to issuers of such Securities, upon their request, the name, address and 
securities position of the Custodian’s clients who are “beneficial owners” (as defined in 
the Exchange Act) of the issuer’s Securities, unless the beneficial owner objects to such 
disclosure. The Exchange Act defines a “beneficial owner” as any person who has or 
shares the power to vote a security (pursuant to an agreement or otherwise) or who 
directs the voting of a security. The Client represents that it is the beneficial owner of the 
Securities. As beneficial owner, the Client has designated on the signature page hereof 
whether it objects to the disclosure of its name, address and securities position to any 
U.S. issuer that requests such information pursuant to the Exchange Act for the specific 
purpose of direct communications between such issuer and the Client.

6.6

With respect to Securities issued outside the United States, the Custodian shall 
disclose information required by any Depository, the laws or regulations of the relevant 
jurisdiction, rules of the relevant stock exchange or organizational documents of an 

The Custodian is also authorized to supply any information regarding theissuer.
Accounts that is required by any law, regulation or rules now or hereafter in effect. The 
Client agrees to supply the Custodian with any required information if it is not otherwise 
reasonably available to the Custodian.

Centralized Functions. The Bank of New York Mellon Corporation is a 
global financial organization that provides services to clients through its affiliates and 
subsidiaries in multiple jurisdictions (the “BNY Mellon Group”). The BNY Mellon 
Group may centralize functions, including audit, accounting, risk, legal, compliance, 
sales, administration, product communication, relationship management, storage,

6.7
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compilation and analysis of customer-related data, and other functions (the “Centralized 
Functions”) in one or more affiliates, subsidiaries and third-party service providers. 
Solely in connection with the Centralized Functions, (i) the Client consents to the 
disclosure of, and authorizes the Custodian to disclose, information regarding the Client 
and its accounts (“Customer-Related Data”) to the BNY Mellon Group and to its third- 
party service providers who are subject to confidentiality obligations with respect to such 
information and (ii) the Custodian may store the names and business addresses of the 
Client’s employees on the systems or in the records of the BNY Mellon Group or its 
service providers. In addition, the BNY Mellon Group may aggregate Customer-Related 
Data with other data collected and/or calculated by the BNY Mellon Group, and the BNY 
Mellon Group will own all such aggregated data, provided that the BNY Mellon Group 
shall not distribute the aggregated data in a format that identifies Customer-Related Data 
with the Client. The Client is authorized to consent to the foregoing and confirms that 
the disclosure to and storage by the BNY Mellon Group of such information does not 
violate any relevant data protection legislation. In addition, the Custodian may disclose 
Customer-Related Data as required by law or at the request of any governmental or 
regulatory authority.

Sanctions.6.8

Throughout the term of this Agreement, the Client (i) shall 
maintain, and comply with, an Economic Sanctions Compliance Program which includes 
measures to accomplish effective and timely scanning of all relevant data with respect to 
its clients and with respect to incoming or outgoing assets or transactions; (ii) shall ensure 
that neither the Client nor any of its affiliates, directors, officers, employees or clients (to 
the extent such clients are covered by this Agreement) is an individual or entity that is, or 
is owned or controlled by an individual or entity that is: (A) the target of Sanctions, or 
(B) located, organized or resident in a country or territory that is, or whose government 
is, the target of Sanctions; and (iii) shall not, directly or indirectly, use the Accounts in 
any manner that would result in a violation of Sanctions.

The Client will promptly provide to the Custodian such 
information as the Custodian reasonably requests in connection with the matters 
referenced in this Section 6.8, including information regarding the Accounts, the assets 
held or to be held in the Accounts, the source thereof, and the identity of any individual 
or entity having or claiming an interest therein. The Custodian may decline to act or 
provide services in respect of any Account, and take such other actions as it, in its 
reasonable discretion, deems necessary or advisable, in connection with the matters 
referenced in this Section 6.8. If the Custodian declines to act or provide services as 
provided in the preceding sentence, except as otherwise prohibited by applicable law or 
official request, the Custodian will inform the Client as soon as reasonably practicable.

a.

b.
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SECTION 7 - PROVISIONS REGARDING CUSTODIAN

Standard of Care. In performing its duties under this Agreement, the 
Custodian shall exercise the standard of care and diligence that a professional custodian 
would observe in these affairs.

7.1
I

Duties. The duties of the Custodian shall only be those specifically 
undertaken pursuant to this Agreement and shall be subject to such other limits on 
liability as are set out herein.

7.2

7.3 Limitation on Liability.

The Custodian shall not be liable for Losses except to the extent 
that such Losses are a direct result of the Custodian’s negligence or willful misconduct.

a.

The Custodian shall not be liable to the Client for indirect, 
consequential or special damages arising in connection with this Agreement even if the 
Custodian has been advised of the possibility of such damages;

The Custodian shall not be responsible for the title, validity or 
genuineness of any Securities or evidence of title thereto received by it or delivered by it 
pursuant to this Agreement or for Securities held hereunder being freely transferable or 
deliverable without encumbrance in any relevant market;

The Custodian shall not be responsible for the failure to receive 
payment of, or the late payment of, income or other payments due to the Account;

The Custodian shall have no duty to take any action to collect any 
amount payable on Securities in default or if payment is refused after due demand and 
presentment;

b.

c.

d.

e.

The Custodian may obtain the advice of counsel and shall be fully 
protected with respect to anything done or omitted by it in good faith in conformity with 
such advice;

f.

The Custodian shall have no duty or responsibility to inquire into, 
make recommendations, supervise, or determine the suitability of any transactions 
affecting any Account and shall have no liability with respect to the Client’s or an 
Authorized Person’s decision to invest in Securities or to hold cash in any currency;

g-

The Custodian shall have no responsibility if the rules or 
procedures imposed by Depositories, exchange controls, asset freezes or other laws, 
rules, regulations or orders at any time prohibit or impose burdens or costs on the transfer 
of Securities or cash to, by or for the account of the Client; and

The Custodian shall have no liability for any Losses arising from 
the insolvency of any Person, including but not limited to a Subcustodian, Depository,

h.

l.
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broker, bank, and a counterparty to the settlement of a transaction or to a foreign 
exchange transaction, except as provided in Sections 2.2 and 2.3 above.

Gains. Where an error or omission has occurred under this Agreement, 
the Custodian may take such remedial action as it considers appropriate under the 
circumstances and, provided that the Client is put in the same or equivalent position as it 
would have been in if the error or omission had not occurred, any favorable consequences 
of the Custodian’s remedial action shall be solely for the account of the Custodian, 
without any duty to report to the Client any loss assumed or benefit received by it as a 
result of taking such action.

7.4

Force Maieure. Notwithstanding anything in this Agreement to the 
contrary, the Custodian shall not be responsible or liable for any failure to perform under 
this Agreement or for any Losses to the Account resulting from any event beyond the 
reasonable control of the Custodian.

7.5

Fees. The Client shall pay to the Custodian the fees and charges as may 
be specifically agreed upon from time to time and such other fees and charges at the 
Custodian’s standard rates for such services as may be applicable. The Client shall also 
reimburse the Custodian for out-of-pocket expenses that are a normal incident of the 
services provided hereunder.

7.6

Indemnification, (a) To the extent permitted by applicable law, the 
Client shall indemnify and hold harmless the Custodian from and against all Losses, 
including reasonable counsel fees and expenses, relating to or arising out of the 
performance of the Custodian’s obligations under this Agreement, except to the extent 
resulting from the Custodian’s negligence or willful misconduct. The parties agree that 
the foregoing shall include reasonable counsel fees and expenses incurred by the 
Custodian in its successful defense of claims that are asserted by the Client against the 
Custodian relating to or arising out of the performance of the Custodian’s obligations 
under this Agreement. This section shall survive the termination of this Agreement.

7.7

The Custodian shall indemnify and hold harmless the Client from and 
against all Losses, including reasonable counsel fees and expenses, relating to or arising 
out of the Custodian’s negligence or willful misconduct in the performance of the 
Custodian’s obligations under this Agreement. The parties agree that the foregoing shall 
include reasonable counsel fees and expenses incurred by the Client in its successful 
defense of claims that are asserted by the Custodian against the Client relating to or 
arising out of Custodian’s negligence or willful misconduct in the performance of the 
Custodian’s obligations under this Agreement. This section shall survive the termination 
of this Agreement.

(b)

SECTION 8 - AMENDMENT; TERMINATION; ASSIGNMENT

This Agreement may be amended only by writtenAmendment.
agreement between the Client and the Custodian.

8.1
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Termination. Either party may terminate this Agreement by giving to the 
other party a notice in writing specifying the date of such termination, which shall be not 
less than ninety (90) days after the date of such notice. Upon termination hereof, the 
Client shall pay to the Custodian such compensation as may be due to Custodian, and 
shall likewise reimburse the Custodian for other amounts payable or reimbursable to the 
Custodian hereunder. Custodian shall follow such reasonable Written Instructions 
concerning the transfer of custody of records. Securities and other items as the Client 
shall give; provided that (a) the Custodian shall have no liability for shipping and 
insurance costs associated therewith, and (b) full payment shall have been made to the 
Custodian of its compensation, costs, expenses and other amounts to which it is entitled 
hereunder. If any Securities or cash remain in any Account after termination, the 
Custodian may deliver to the Client such Securities and cash. Except as otherwise 
provided herein, all obligations of the parties to each other hereunder shall cease upon 
termination of this Agreement.

Successors and Assigns. This Agreement is not assignable by either 
party without the prior written consent of the other, except that (i) the Custodian may 
assign this Agreement to any BNY Mellon Affiliate, and (ii) any entity, that shall by 
merger, consolidation, purchase, or otherwise, succeed to substantially all the institutional 
custody business of the Custodian shall, upon such succession and without any 
appointment or other action by the Client, be and become successor custodian hereunder. 
The Custodian agrees to provide notice of such successor custodian to the Client. Any 
assignment in violation of this provision shall be voidable at the option of the non
assigning party. This Agreement shall be binding upon, and inure to the benefit of, the 
Client and the Custodian and their respective successors and permitted assigns.

8.2

8.3

SECTION 9 - ADDITIONAL PROVISIONS

Non-Custody Assets. As an accommodation to the Client, the Custodian 
may provide consolidated recordkeeping services pursuant to which the Custodian 
reflects on statements securities and other assets not held by the Custodian. Non-Custody 
Assets shall be designated on the Custodian’s books as “assets not held in custody” or by 
other similar characterization. The Client acknowledges and agrees that it shall have no 
security entitlement against the Custodian with respect to Non-Custody Assets, that the 
Custodian shall rely, without independent verification, on information provided by the 
Client or its designee regarding Non-Custody Assets (including but not limited to 
positions and market valuations), and that the Custodian shall have no responsibility 
whatsoever with respect to Non-Custody Assets or the accuracy of any information 
maintained on the Custodian’s books or set forth on account statements concerning Non
Custody Assets.

9.1

Appropriate Action. The Custodian is hereby authorized and empowered 
to take any action with respect to an Account that it deems necessary or appropriate to 
perform its obligations specifically set forth in this Agreement.

9.2
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Governing Law. This Agreement shall be construed in accordance with 
and governed by the substantive laws of the state of California without regard to its 
conflict of laws provisions. The parties consent to the exclusive jurisdiction of a state or 
federal court situated in Los Angeles County, California in connection with any dispute 
hereunder.

9.3

Reserved.9.4

Representations. Each party represents and warrants to the other that it 
has full authority to enter into this Agreement upon the terms and conditions hereof and 
that the individual executing this Agreement on its behalf has the requisite authority to 
bind such party to this Agreement, and that the Agreement constitutes a binding 
obligation of such party enforceable in accordance with its terms.

9.5

USA PATRIOT Act. The Client hereby acknowledges that the Custodian 
is subject to federal laws, including the Customer Identification Program (“CIP”) 
requirements under the USA PATRIOT Act and its implementing regulations, pursuant to 
which the Custodian must obtain, verify and record information that allows the Custodian 
to identify the Client. Accordingly, prior to opening an Account hereunder, the 
Custodian will ask the Client to provide certain information including, but not limited to, 
the Client’s name, physical address, tax identification number and other information that 
will help the Custodian to identify and verify the Client’s identity, such as organizational 
documents, certificate of good standing, license to do business, or other pertinent 
identifying information. The Client agrees that the Custodian cannot open an Account 
hereunder unless and until the Custodian verifies the Client’s identity in accordance with 
the Custodian’s CIP.

9.6

Non-Fiduciary Status. The Client hereby acknowledges and agrees that 
the Custodian is not a fiduciary by virtue of accepting and carrying out its obligations 
under this Agreement and has not accepted any fiduciary duties, responsibilities or 
liabilities with respect to its services hereunder.

9.7

Notices. Notices shall be in writing and shall be addressed to the 
Custodian or the Client at the address set forth on the signature page or such other 
address as either parly may designate in writing to the other. All notices shall be 
effective upon receipt.

9.8

Entire Agreement. This Agreement and any related fee agreement 
constitute the entire agreement with respect to the matters dealt with herein, and 
supersede all previous agreements, whether oral or written, and documents with respect 
to such matters.

9.9

9.10 No Third Party Beneficiaries. All of the understandings, agreements, 
representations and warranties contained herein are solely for the benefit of the Client 
and the Custodian, and there are no other parties who are intended to be benefited by this 
Agreement.
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9.11 Execution in Counterparts. This Agreement may be executed in any 
number of counterparts, each of which shall be deemed an original, and said counterparts 
when taken together shall constitute but one and the same instrument and may be 
sufficiently evidenced by one set of counterparts.

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as 

of the latest date set forth below.

Authorized Officer of:Authorized Signer of:
CITY OF LOS ANGELES THE BANK OF NEW YORK MELLON 

TRUST COMPANY, NATIONAL 
ASSOCIATION

By:By:
Name:
Title:
Date:

Name:
Title:
Date:

Address for Notice:
The Bank of New York Mellon Trust Company,
National Association
400 South Hope Street
Los Angeles, California 90071-2806

Address for Notice:

Attention:

Attention: Linda McAtee

Pursuant to Section 6.6, as Beneficial Owner:
[ ] Client OBJECTS to disclosure 
[ ] Client DOES NOT OBJECT to disclosure
IF NO BOX IS CHECKED, CUSTODIAN SHALL RELEASE SUCH INFORMATION UNTIL 
IT RECEIVES A CONTRARY WRITTEN INSTRUCTION FROM THE CLIENT.

BNY Mellon ASP/GSP Public Fund Custody (revised 5.8.13)
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EXHIBIT A

CROSS-TRADING INFORMATION

As part of the Cross-Trading Program covered by the Department of Labor Prohibited 
Transaction Exemption (“PTE”) 95-56 for Mellon Bank, N.A. and its affiliates (“BNY 
Mellon”), BNY Mellon is to provide to the Client the following information:

The Existence of the Cross-Trading ProgramI.

BNY Mellon has developed and intends to utilize, wherever practicable, a Cross
Trading Program for Indexed Accounts and Large Accounts as those terms are 
defined in PTE 95-56.

The “Triggering Events” Creating Cross-Trade OpportunitiesII.

In accordance with PTE 95-56, three “Triggering Events” may create 
opportunities for Cross-Trading transactions. They are generally the following 
(see PTE 95-56 for more information):

A change in the composition or weighting of the index by the independent 
organization creating and maintaining the index;

1.

A change in the overall level of investment in an Indexed Account as a 
result of investments and withdrawals on the Indexed Account’s opening 
date, where the Indexed Account is a bank collective fund, or on any 
relevant date for non-bank collective funds; provided, however, a change 
in an Indexed Account resulting from investments or withdrawals of assets 
of BNY Mellon’s own plans (other than BNY Mellon’s defined 
contributions plans under which participants may direct among various 
investment options, including Indexed Accounts) are excluded as a 
“Triggering Events”; or

2.

A recorded declaration by BNY Mellon that an accumulation of cash in an 
Indexed Account attributable to interest or dividends on, and/or tender 
offers for portfolio securities equal to not more than .5% of the Indexed 
Account’s total value has occurred.

3.

The Pricing Mechanism Utilized for Securities Purchased or SoldIII.

Securities will be valued at the current market value for the securities on the date 
of the crossing transaction.

Equity Securities - the current market value for the equity security will be the 
closing price on the day of trading as determined by an independent pricing 
service; unless the security was added to or deleted from an index after the close





of trading, in which case the price will be the opening price for that security on 
the next business day after the announcement of the addition or deletion.

Debt Securities - the current market value of the debt security will be the price 
determined by BNY Mellon as of the close of the day of trading according to the 
Securities and Exchange Commission’s Rule 17a-7(b)(4) under the Investment 
Company Act of 1940. Debt securities that are not reported securities or traded on 
an exchange, will be valued based on an average of the highest current 
independent bids and the lowest current independent offers on the day of cross 
trading. BNY Mellon will use reasonable inquiry to obtain such prices from at 
least three independent sources that are brokers or market makers. If there are 
fewer than three independent sources to price a certain debt security, the closing 
price quotations will be obtained from all available sources.

IV. The Allocation Method

Direct cross-trade opportunities will be allocated among potential buyers or 
sellers of debt or equity securities on a pro-rata basis. With respect to equity 
securities, please note BNY Mellon imposes a trivial dollar amount constraint to 
reduce excessive custody ticket charges to participating accounts.

Other Procedures Implemented by BNY Mellon for its Cross-Trading PracticesV.

BNY Mellon has developed certain internal operational procedures for cross
trading debt and equity securities. These procedures are available upon request.
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APPENDIX F

SECURITIES LENDING AUTHORIZATION AGREEMENT 
(NON ERISA CLIENTS)

, 2017, between the City of Los Angeles, a municipalAGREEMENT, dated as of 
corporation (“Lender”), and The Bank of New York Mellon (“Bank”).

PRELIMINARY STATEMENT

Having determined that securities loan transactions are suitable and that Lender has the financial 
resources for such transactions, Lender desires to authorize Bank, on an exclusive basis, to establish, manage 
and administer a Securities Lending Program, subject to the terms and conditions of this Agreement, with 
respect to the lendable securities of Lender held by Bank (the “Program”);

Accordingly, in consideration of the mutual promises and covenants contained in this Agreement, 
and intending to be legally bound, Bank and Lender agree as follows:

ARTICLE I 
DEFINITIONS

Whenever used in this Agreement, the following words shall have the meanings set forth below:

Act of Insolvency” shall mean (i) the filing by a Borrower of a petition in bankruptcy or 
a petition seeking reorganization, liquidation or similar relief, or the filing of any such petition against a 
Borrower which is not dismissed or stayed within 60 calendar days, (ii) the adjudication of a Borrower as 
bankrupt or insolvent, (iii) the seeking or consenting to the appointment of a trustee, receiver or liquidator 
by a Borrower, or (iv) the making of a general assignment for the benefit of creditors by a Borrower or a 
Borrower’s admission in writing of its inability to pay its debts as they become due.

1.

Account” shall mean the custodial account(s) established and maintained by Bank or a 
Bank Affiliate on behalf of Lender for the safekeeping of Securities and monies received by Bank or a 
Bank Affiliate from time to time.

2.

Approved Investment” shall mean those types of securities, instrument, or interest in 
property in which Cash Collateral may be invested or reinvested on behalf of Lender, as set forth in the 
City of Los Angeles Office of Finance Securities Lending Investment Guidelines Appendix [included as 
Appendix C to the Professional Services Agreement by and between Lender and The Bank of New York 
Mellon Trust Company, National Association, a national banking association and Bank Affiliate,] dated as 
of the date hereof as the same may be amended from time to time.

3.

‘Authorized Person” shall mean any person duly authorized by Lender to give Oral 
and/or Written Instructions on behalf of Lender, such persons to be designated in a Certificate of 
Authorized Persons which contains a specimen signature of such person.

4.

Bank Affiliate” shall mean any affiliate of Bank, as such term is defined in Regulation 
W issued by the Board of Governors of the Federal Reserve System.

5.

“Book-Entry System” shall mean the Treasury/Reserve Automated Debt Entry System 
maintained at the Federal Reserve Bank of New York.

6.



“Borrower” shall mean those entities selected by Bank from time to time to participate 
as borrowers under the Program. Schedule I attached hereto lists the Borrowers in the Program as of the 
date hereof. Lender may, with Written Instructions to the Bank, prohibit one or more Borrowers from 
borrowing Securities from the Lender.

7.

'Business Day” shall mean any day on which all of the following are open for business: 
(a) Bank; (b) the Depositories, as applicable for particular Loans; and (c) the principal exchanges or 
markets for the relevant Securities and/or Collateral.

8.

Cash Collateral” shall mean U.S. dollars and such other currencies as may be agreed in 
writing between the Bank and the Lender from time to time.

9.

Certificate of Authorized Persons” shall mean the written certificate designating 
Authorized Persons which Lender shall deliver to Bank from time to time.

10.

Collateral” shall mean Cash Collateral, securities issued or guaranteed by the United 
States Government or its agencies or instrumentalities, and/or such other forms as may be agreed upon 
by the Bank and Lender from time to time in writing.

11.

Collateral Account” shall mean one or more accounts established and maintained by 
Bank for the purpose of holding Collateral, Approved Investments, Proceeds, negative Rebates paid by 
Borrowers in connection with Loans hereunder and Securities Loan Fees paid by Borrowers in connection 
with Loans hereunder.

12.

'Collateral Requirement” shall mean on any Business Day (i) with respect to the loan of 
U.S. Securities, an amount equal to 102% of the then-current Market Value of such Loaned Securities; (ii) 
with respect to Foreign Securities an amount equal to 105% of the then current Market Value of such 
Loaned Securities, except in the case of loans of Foreign Securities which are denominated and payable in 
US Dollars, in which event the “Collateral Requirement” shall be an amount equal to 102% of the then- 
current Market Value of such Loaned Securities and (iii) such other percentage(s) as may be otherwise 
mutually agreed from time to time in writing.

13.

Depository” shall mean The Federal Reserve Bank of New York /Treasury book-entry 
system, Depository Trust Company, Euroclear, CREST and any other domestic or foreign securities 
depository or clearing agency used for the settlement and/or custody of U.S. Securities and/or Foreign 
Securities, as the case may be, and their respective nominees.

14.

Distributions” shall mean (i) amounts equivalent to all interest, , dividends and other 
cash payments payable in respect of Loaned Securities; and (ii) all non-cash distributions payable by 
Borrowers in respect of Loaned Securities.

15.

‘Foreign Security” shall mean any Security which is cleared and principally settled16.
outside the United States.

‘Loan” shall mean a loan of Securities hereunder.17.

‘Loaned Security” shall mean any Security which is subject to a Loan.18.

‘Market Value” shall mean (a) with respect to Cash Collateral, its amount as of the time 
of receipt thereof by the Bank, unadjusted for any subsequent increases or decreases in value as a result of 
any investment thereof by the Bank pursuant to this Agreement, and (b) with respect to Securities and/or

19.
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Non-Cash Collateral, the price of such Securities and/or Non-Cash Collateral as quoted by a recognized 
pricing information service at the time the determination of Market Value is made, plus accrued but 
unpaid interest, if any, on the particular Security and/or Non-Cash Collateral.

’Non-Cash Collateral” shall mean Collateral other than Cash Collateral.20.

Oral Instructions” shall mean verbal instructions actually received by Bank.21.

‘Proceeds” shall mean any interest, dividends and other payments and distributions 
received by Bank in respect of Collateral and Approved Investments.

22.

“Rebate” shall mean the amount payable by Lender to a Borrower in connection with 
Loans at any time collateralized by Cash Collateral.

23.

Securities Borrowing Agreement” shall mean the agreement pursuant to which Bank 
lends securities to a Borrower as agent for its customers (including Lender) from time to time.

24.

“Securities Loan Fee” shall mean the amount payable by a Borrower to Bank pursuant 
to the Securities Borrowing Agreement in connection with Loans collateralized by Collateral other than 
Cash Collateral.

25.

Security” means any U.S. Security and/or Foreign Security and shall include U.S. 
Treasury securities maintained in the Book-Entry System, any other securities issued or fully guaranteed 
by the United States government or any agency, instrumentality, or establishment of the United States 
government, securities of federally-sponsored agencies, common stock and other equity securities, bonds, 
debentures, corporate debt securities, notes, mortgages or other obligations, and any certificates, warrants 
or other instruments representing rights to receive, purchase, or subscribe for the same, or evidencing or 
representing any other rights or interests therein.

26.

Subcustodian” shall mean a bank or financial institution (other than a Depository) 
which is utilized by Bank in connection with the receipt, delivery and custody of non-U. S. assets.

27.

‘U.S. Security” shall mean securities which are cleared and principally settled in the United28.
States.

‘Written Instructions” shall mean written communications actually received by Bank 
by S.W.I.F.T., letter, facsimile or other method or system specified by Bank as available for use in 
connection with the services hereunder.

39.

ARTICLE n
APPOINTMENT OF BANK; SCOPE OF AGENCY AUTHORITY

Appointment. Lender hereby appoints Bank as its agent to lend Securities in the Account 
to Borrowers from time to time (except Securities which Lender has advised Bank in Written Instructions 
are no longer subject to the representations, warranties and covenants set forth in Article III, sub
paragraph (d) hereof) in accordance with the provisions hereof, and Bank hereby accepts appointment as 
such agent and agrees to so act. The Bank shall have authority to do or cause to be done all acts by and on 
behalf of Lender as it shall determine to be desirable, necessary or appropriate to implement and administer 
the Loan of securities on behalf of Lender as contemplated by this Agreement.

1.
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Until such time as a Loan is terminated and the Loaned Securities are returned to Lender, a Borrower 
shall have all incidents of ownership of the Loaned Securities, including but not limited to the right to transfer 
the Loaned Securities to others; provided however, that the Borrower will be obligated to Lender with respect 
to all Distributions. Lender hereby waives any and all voting rights with respect to Loaned Securities and the 
right to participate in any dividend reinvestment program during the term of any Loan.

Securities Borrowing Agreement. Lender hereby authorizes Bank to lend Securities in 
the Account to Borrowers pursuant to Bank’s standard form(s) of Securities Borrowing Agreement as in 
effect from time to time, copies of which shall be made available to Lender upon request.

2.

Loan Opportunities. Bank shall treat Lender equitably with other lenders of like 
circumstances in making lending opportunities available to it hereunder, taking into account the demand 
for specific Securities, availability of Securities, types of collateral, eligibility of borrowers, limitations on 
investments of cash collateral and such other factors as Bank deems appropriate. Bank shall nevertheless 
have the right to decline to make any Loans pursuant to any Securities Borrowing Agreement and to 
discontinue lending under any Securities Borrowing Agreement in its sole discretion and without notice 
to Lender.

3.

Use of Book-Entry System. Depositories and Subcustodians. Lender hereby authorizes 
Bank on a continuous and on going basis to deposit, either directly or through a Subcustodian, in the 
Book Entry System and the applicable Depositories all Securities eligible for deposit therein and to utilize 
the Book Entry System and Depositories to the extent possible in connection with its receipt and delivery 
of Securities, Collateral, Approved Investments and monies in connection with this Agreement. Where 
Securities, Collateral and Approved Investments eligible for deposit in the Book Entry System or a 
Depository are transferred to Lender hereunder, Bank shall identify as belonging to Lender a quantity of 
Securities in a fungible bulk of Securities shown as credited to Bank’s or the applicable Subcustodian’s 
account on the books of the Book Entry System or the applicable Depository. Securities, Collateral and 
Approved Investments deposited in the Book Entry System or a Depository, either directly or through a 
Subcustodian, will (to the extent consistent with applicable law and practice) be represented in accounts 
which include only assets held by Bank or the applicable Subcustodian for customers, including but not 
limited to accounts in which Bank or such Subcustodian acts in a fiduciary or agency capacity.

4.

ARTICLE m
REPRESENTATIONS, WARRANTIES AND COVENANTS

Lender hereby represents, warrants and covenants to Bank, which representations and warranties 
and covenants shall be deemed to be continuing and to be reaffirmed on any day that a Loan is 
outstanding, that:

This Agreement is, and each Loan will be, legally and validly entered into, does not, and 
will not, violate any statute, regulation, rule, order or judgment binding on Lender, or any provision of 
Lender’s plan or governing documents, or any agreement binding on Lender or affecting its property, and 
is enforceable against Lender in accordance with its terms, except as enforceability may be limited by 
bankruptcy, insolvency or similar laws, or by equitable principles relating to or limiting creditors’ rights 
generally;

(a)

(b) The person executing this Agreement and all Authorized Persons acting on behalf of 
Lender has and have been duly and properly authorized to do so and has been duly and properly 
authorized to act on behalf of or with respect to the Lender;

4



Lender is lending Securities as principal for its own account and will not transfer, assign 
or encumber its interest in, or rights with respect to, any Loans; and

(c)

All Securities in the Account are free and clear of all liens, claims, security interests and 
encumbrances and no such Security has been sold. Lender shall promptly deliver to Bank Written 
Instructions identifying any and all Securities which are no longer subject to the representations, 
warranties and covenants contained in this sub-paragraph (d).

(d)

ARTICLE IV
SECURITIES LENDING TRANSACTIONS

General Bank Responsibilities.1.

(a) Bank shall enter Loans pursuant to the Securities Borrowing Agreement and is hereby 
authorized to negotiate with each Borrower the amount of Rebates or Securities Loan Fee payable in 
connection with particular Loans, and to take all actions deemed necessary or appropriate in order to 
perform on Lender’s behalf thereunder, including without limitation:

(0 initially receiving Collateral having a Market Value of not less than the Collateral
Requirement;

collecting Distributions from the Borrower and, unless otherwise agreed, crediting cash 
Distributions to the Account pursuant to Bank’s crediting schedule in the currency in which such 
Distributions are paid;

(ii)

collecting applicable Securities Loan Fees and crediting the same to the Collateral(iii)
Account;

if, as of the close of trading on any Business Day the Market Value of Collateral received 
by Bank from a Borrower is less than the then current Market Value of all of the Loaned Securities, 
demanding additional Collateral from such Borrower for delivery on the next following Business Day in 
an amount such that the additional Collateral together with the Collateral then held by Bank in connection 
with Loans to such Borrower shall have a Market Value at the time of such demand of not less than the 
Collateral Requirement; and

(iv)

terminating Loans whenever Bank in its sole discretion elects to do so or is directed to do(v)
so by Lender.

Where Bank is authorized or directed by Lender to convert currency received hereunder 
into another currency, Bank shall effect such transactions through customary banking channels whenever 
it is practicable to do so. All expenses and risks incident to such conversions shall be borne by Lender, 
and Bank shall have no responsibility for the fluctuation in exchange rates affecting such conversions.

(b)

Approved Investments: Principal Losses.2.

Bank is hereby authorized and directed, without obtaining any further approval from 
Lender, to invest and reinvest all or substantially all of the Cash Collateral received in any Approved 
Investment. Bank shall credit all Collateral, Approved Investments and Proceeds received with respect to 
Collateral and Approved Investments to the Collateral Account and mark its books and records to identify 
Lender’s interest therein as appropriate, it being understood that all monies credited to the Collateral

(a)

5



Account may for purposes of investment be commingled with cash collateral held for other lenders of 
securities for whom Bank acts as their respective agent. Bank reserves the right, in its sole discretion, to 
liquidate any Approved Investment and credit the net proceeds to the Collateral Account.

Any (i) losses of principal or other diminution of value from investing and reinvesting Cash 
Collateral; or (ii)) any market decline or other diminution of value of any Non-Cash Collateral (in any case 
whether realized or unrealized, collectively, “Principal Losses”) shall be at Lender’s risk and for Lender’s 
account. To the extent any Principal Loss results in the amount of Cash Collateral or other Collateral held 
by Bank being less than the value of Cash Collateral or other Collateral as and when delivered by a 
Borrower (as determined by Bank at any time and from time to time and after giving effect to the mark to 
market provisions of the Securities Borrowing Agreement), Lender agrees to pay to Bank on demand cash 
in an amount equal to such deficiency provided, however, that if such amounts are not so paid, Bank is 
hereby authorized to obtain such amounts directly from the Account or the Collateral Account except to 
the extent prohibited by applicable law.

(b)

Except as otherwise provided herein, all Collateral, Approved Investments and Proceeds 
credited to the Collateral Account shall be controlled by, and subject only to the instructions of, Bank, and 
Bank shall not be required to comply with any instructions of Lender with respect to the same.

(c)

Termination of Loans.3.

Bank shall terminate any Loan no later than five Business Days after:(a)

receipt by Bank of a notice of termination from a Borrower;(i)

(ii) receipt by Bank of Written Instructions to do so;

(iii) receipt by Bank of Written Instructions advising it that the Borrower to whom 
such Loan was made is no longer a permitted Borrower of Lender’s Securities ;

receipt by Bank of Written Instructions advising that the Loaned Security is no 
longer subject to the representations, warranties and covenants contained in 
Article III hereof;

(iv)

receipt by Bank of notice or Written Instructions advising that an Event of 
Default (as defined in the Securities Borrowing Agreement) has occurred and is 
continuing beyond any applicable grace period;

(v)

whenever Bank, in its sole discretion, elects to terminate such Loan; or(vi)

(vii) termination of this Agreement.

Upon termination of any Loan (which shall be effected according to the standard settlement time for 
trades in the particular Loaned Security), including termination by the Borrower, and receipt from the 
Borrower of the Loaned Securities (or the equivalent thereof in the event of reorganization, 
recapitalization or merger of the issuer of the Loaned Securities) and any Distributions then due and 
subject to satisfaction of Lender’s obligations under Section 2(b) of Article IV, Bank shall return to the 
Borrower such amount of Collateral as is required by the Securities Borrowing Agreement and pay the 
Borrower any Rebates then payable.
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In order for Bank to timely settle the sale of Loaned Securities, it shall be Lender’s 
responsibility to ensure timely notification to Bank regarding any such sale.

(b)

Securities Loan Fee. Bank shall receive any applicable Securities Loan Fees paid by 
Borrowers and credit all such amounts received to the Collateral Account.

4.

Remedy for Borrower Insolvency; Subrogation.5.

If as a result of an Act of Insolvency a Borrower fails to return any Loaned Securities, 
Bank shall promptly (but in any case following the termination of any applicable stay or other 
legal or regulatory prohibition or imposition affecting such actions or liquidation) take all actions 
which it deems necessary or appropriate to liquidate Approved Investments and Collateral in connection 
with Loans to such Borrower and, unless advised by Lender to the contrary, shall make a reasonable 
effort for two Business Days (the “Replacement Period”) to apply the proceeds thereof to the purchase of 
Securities identical to the Loaned Securities (or the equivalent thereof in the event of a reorganization, 
recapitalization or merger of the issuer) not returned. If during the Replacement Period the Collateral 
liquidation proceeds are insufficient to replace any of the Loaned Securities not returned, Bank shall, 
subject to satisfaction of Lender’s obligations under paragraph 2(b) of this Article, pay such additional 
amounts as are necessary to make such replacement. Purchases of replacement Securities shall be made 
only in such markets, in such manner and upon such terms as Bank shall consider appropriate in its sole 
discretion. Replacement Securities shall be credited to the Account upon receipt by Bank. If Bank is 
unsuccessful in purchasing any replacement Securities during the Replacement Period, the proceeds of the 
liquidation of Approved Investments and Collateral pursuant hereto shall be credited to the Account, and 
Bank shall, subject to satisfaction of Lender’s obligations under paragraph 2(b) of this Article, credit to 
the Account cash in an amount (if any) equal to (X) the Market Value of the Loaned Securities not 
returned, minus (Y) the Collateral liquidation proceeds, such calculation to be made on the date of such 
credit.

(a)

Lender agrees, without the execution of any documents or the giving of any notice, that 
Bank is and will remain subrogated to all of Lender’s rights under the Securities Borrowing Agreement or 
otherwise (to the extent of any credit pursuant to paragraph 5(a) of this Article), including but not limited 
to, Lender’s rights with respect to Loaned Securities and Distributions, and Collateral, Approved 
Investments and Proceeds. Lender agrees to execute and deliver to Bank such documents as Bank may 
require and to otherwise fully cooperate with Bank to give effect to its rights of subrogation hereunder.

(b)

Bank shall have no obligation to take any actions pursuant to paragraph 5(a) of this 
Article if it believes that such action will violate any applicable statute, regulation, rule, order or 
judgment. Furthermore, except as provided in paragraph 5(a) of this Article, Bank shall have no other 
liability to Lender relating to any Borrower’s failure to return Loaned Securities and no duty or obligation 
to take action to effect payment by a Borrower of any amounts owed by such Borrower pursuant to the 
Securities Borrowing Agreement.

(c)

Either Lender or Bank may terminate the provisions of paragraph 5(a) of this Article with 
respect to any Borrower at any time by delivery of a notice to the other party specifying a termination 
date not earlier than the date of receipt of such notice by the other party. No such termination shall be 
effective with respect to then existing rights of either party under this paragraph 5 or outstanding 
Securities Loans hereunder.

(d)

Bank may setoff any amounts payable by Lender under this Agreement against amounts 
payable by Bank under paragraph 5(a) of this Article.

(e)
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6. Lender shall be solely responsible for all tax matters arising in 
connection with Loans and Approved Investments, including without limitation, determinations of 
whether or not any Loan or Approved Investment results in liability to it for income tax, capital gains tax, 
value added tax, withholding tax, stamp duties, transfer taxes or any other taxes, assessments, duties and 
other governmental charges, including any interest or penalty with respect thereto (“Taxes”). Without 
limiting the generality of the foregoing, Lender acknowledges that the tax treatment of amounts equivalent 
to all interest, dividends or other cash Distributions paid with respect to Loaned Securities (“In Lieu of 
Distributions”) may differ from the tax treatment of the interest, dividends or other cash distributions to 
which such payment relates and that Lender has made its own determination as to the tax treatment of any In 
Lieu of Distributions, remuneration or other funds received hereunder. Lender shall indemnity Bank for the 
amount of any Taxes that Bank or any withholding agent is required under applicable laws (whether by 
assessment or otherwise) to pay on behalf of, or in respect of, income earned by or payments or 
distributions made to or for the account of Lender (including any payment of Taxes required by reason of 
an earlier failure to withhold). In the event that Bank or any withholding agent is required under 
applicable law to pay any Taxes on behalf of Lender, Bank is hereby authorized to withdraw cash from 
any cash account in the amount required to pay such Taxes and to use such cash for the timely payment of 
such Taxes in the manner required by applicable law. If the aggregate amount of cash in such cash 
account is not sufficient to pay such Taxes, Bank shall promptly notify Lender of the additional amount of 
cash (in the appropriate currency) required, and Lender shall directly deposit such additional amount in 
the appropriate cash account promptly after receipt of such notice, for use by Bank as specified herein. In 
no event shall Bank be responsible for collecting any Taxes from Borrowers.

Taxes, (a)

In order to comply with Sections 1471 through 1474 of the U.S. Internal Revenue Code 
of 1986, as amended (the “Code”), any current or future regulations or official interpretations thereof, any 
agreement entered into pursuant to Section 1471(b) of the Code, or any fiscal or regulatory legislation, 
rules or practices adopted pursuant to any intergovernmental agreement entered into in connection with 
the implementation of such Sections of the Code, collectively referred to as the Foreign Account Tax 
Compliance Act ("FATCA”), which may arise in connection with this Agreement, Client agrees (i) to 
provide to Bank sufficient information (including any changes to the foregoing) so Bank can determine 
whether it has any tax withholding or other obligations under FATCA, (ii) that Bank shall be entitled to 
make any withholding or deduction from payments under this Agreement to the extent necessary to 
comply with FATCA, (iii) Bank shall not have any liability for making any such withholding or 
deduction, and (iv) to hold harmless Bank for any losses Lender may suffer due to the actions Bank takes 
to comply with FATCA. The terms of this section shall survive the termination of this Agreement.

(b)

ARTICLE V 
CONCERNING BANK

Standard of Care: Reimbursement.1.

Bank acknowledges that to the extent that it exercises discretionary authority with respect 
to the investment of Cash Collateral on behalf of Lender, it is a fiduciary with respect to Lender in 
connection with that cash collateral investment activity.

(a)

Bank shall not be liable for any costs, expenses, damages, liabilities or claims (including 
attorneys’ and accountants’ fees) incurred by Lender, except those costs, expenses, damages, liabilities or 
claims arising out of the negligence, bad faith or willful misconduct of Bank. Bank shall have no 
obligation hereunder for costs, expenses, damages, liabilities or claims (including attorneys’ and 
accountants’ fees), which are sustained or incurred by reason of any action or inaction by the Book-Entry 
System or any Depository. Bank’s liability for the actions and omissions of any Subcustodian is limited 
to the failure on the part of Bank to exercise reasonable care in the selection or retention of such

(b)
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Subcustodian in light of prevailing settlement and securities handling practices, procedures and controls 
in the relevant market. With respect to any costs, expenses, damages, liabilities and claims (including 
attorneys’ and accountants’ fees) incurred by Lender with respect to the actions or omissions of any 
Subcustodian, Bank shall take appropriate action to recover the same, and Bank’s sole responsibility and 
liability to Lender shall be limited to amounts so received from such Subcustodian (exclusive of costs and 
expenses incurred by Bank). Bank shall not be liable for special, indirect or consequential damages, or 
lost profits or loss of business, arising under or in connection with this Agreement, even if previously 
informed of the possibility of such damages and regardless of the form of action.

Except for any costs or expenses incurred by Bank in performing its obligations pursuant 
to paragraph 5(a) of Article IV of this Agreement, Lender agrees to reimburse Bank and to hold Bank 
harmless from and against any and all costs, expenses, damages, liabilities or claims, including reasonable 
fees and expenses of counsel incurred by Bank in a successful defense (i.e., a defense that results in no 
monetary award, performance order or other material remedy against Bank) of claims by Lender, or any 
third party which Bank may sustain or incur or which may be asserted against Bank by reason of or as a 
result of any action taken or omitted by Bank in connection with any services provided by Bank for or on 
behalf of Lender under this Agreement, other than those costs, expenses, damages, liabilities or claims 
arising out of the negligence, bad faith, willful misconduct or breach of fiduciary duty (as provided in (a) 
above) of Bank. The foregoing shall be a continuing obligation of Lender, its successors and assigns, 
notwithstanding the termination of any Loans hereunder or of this Agreement. Bank may charge any 
amounts to which it is entitled pursuant to this Agreement against the Account. Actions taken or omitted 
in reliance upon Oral or Written Instructions, any Certificate of Authorized Persons or upon any 
information, order, indenture, stock certificate, power of attorney, assignment, affidavit or other 
instrument reasonably believed by Bank to be genuine or bearing the signature of a person or persons 
reasonably believed to be authorized to sign, countersign or execute the same, shall be conclusively 
presumed to have been taken or omitted in good faith.

(c)

Reserved.2.

Reliance on Borrowers’ Statements. Representations and Warranties. Bank shall be 
entitled to rely upon the most recently available audited and unaudited statements of financial condition 
and representations and warranties made by Borrowers, and Bank shall not be liable for any loss or 
damage suffered as a result of any such reliance.

3.

Advances; Overdrafts and Indebtedness: Security Interest.4.

Bank may, in its sole discretion, advance funds to Lender in order to pay to Borrowers 
any Rebates or to return to Borrowers Cash Collateral to which they are entitled or to take any action 
prescribed under Section 5(a) of Article IV hereof or for any other purpose pursuant to this Agreement. 
Bank may also credit the Account or Collateral Account withnegative Rebates and Securities Loan Fees 
payable by Borrowers prior to its receipt thereof. Any such credit or advance hereunder (each an 
“Advance”) shall be conditional upon receipt by Bank of final payment or settlement and may be reversed 
to the extent final payment is not received.

(a)

Lender agrees to repay Bank on demand the amount of any Advance or any other amount 
owed by Lender pursuant to this Agreement plus (except as may be prohibited by law) accrued interest at 
a rate per annum (based on a 360-day year for the actual number of days involved) not to exceed the 
relevant overnight inter-bank offered rate as determined by Bank. In the event that any such Advance or 
other amount owed by Lender are not so paid, Bank is hereby authorized to obtain such amounts directly 
from the Account or the Collateral Account except to the extent prohibited by applicable law. In order to 
secure repayment of any Advance or other indebtedness to Bank arising pursuant to this Agreement,,

(b)
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Lender hereby agrees that Bank shall have a continuing lien and security interest in and right of setoff 
against all assets now or hereafter held in or credited to the Account and the Collateral Account and any 
other property at any time held by Bank or any Bank Affiliate for the benefit of Lender; provided that 
Bank shall have no lien or security interest hereunder in any Security issued or guaranteed by a Bank 
Affiliate or if such lien or security interest is prohibited by law. In this regard, Bank shall be entitled to 
all the rights and remedies of a pledgee under common law and a secured party under the applicable laws 
and/or regulations as then in effect. Bank and Lender agree and acknowledge that the provisions of this 
Section 4 including any Advance made by Bank hereunder and any grant by Lender of any security for 
the repayment of any such Advance shall constitute a “securities contract,” as such term is defined in 
Section 741 of Title 11 of the United States Code, as amended I

Reserved5.

No Collection Obligations. Bank shall be under no obligation or duty to take action to 
effect collection of, or be liable for, any amounts payable in respect of Securities or Approved 
Investments if such Securities or Approved Investments are in default, or if payment is refused after due 
demand and presentation.

6.

Pricing Services. Bank is authorized to utilize any recognized pricing information 
service in order to perform its valuation responsibilities with respect to Loaned Securities, Collateral and 
Approved Investments, and Lender agrees to hold Bank harmless from and against any loss or damage 
suffered or incurred as a result of errors or omissions of any such pricing information service.

7.

Agent’s Fee. In consideration for the securities lending services to be provided by Bank 
hereunder, Bank shall be entitled to compensation in accordance with the Fee Schedule set forth in the 
Professional Services Agreement by and between Lender and The Bank of New York Mellon Trust 
Company, National Association, a national banking association and Bank Affiliate, dated as of the date 
hereof as the same may be amended from time to time.

8.

The Bank of New York Mellon Corporation (“BNYM”) has adopted an incentive compensation 
scheme designed (i) to facilitate clients gaining access to and being provided with explanations about the 
full range of products and services offered by BNYM and its subsidiaries, including Bank and (ii) to 
expand and develop client relationships. This programme may lead to the payment of referral fees to 
employees of BNYM or its subsidiaries, including Bank, who may have been involved in a referral that 
resulted in obtaining of products or services by Lender covered by this Agreement or which may be 
ancillary or supplemental to such products or services. Any such referral fees are funded solely out of 
fees and commissions paid by Lender under this Agreement or with respect to such ancillary or 
supplemental products. Further details of the payment of referral fees will be provided upon request or 
otherwise to the extent required by applicable laws or regulations and only in accordance with applicable 
laws, regulations and other legal requirements and limitations.

Instructions.9.

Subject to the terms below, Bank shall be entitled to rely upon any Written or Oral 
Instructions actually received by Bank and reasonably believed by Bank to be duly authorized and 
delivered. Lender agrees that an Authorized Person shall forward to Bank Written Instructions 
confirming Oral Instructions by the close of business of the same day that such Oral Instructions are given 
to Bank. Lender agrees that the fact that such confirming Written Instructions are not received or that 
contrary Written Instructions are received by Bank shall in no way affect the validity or enforceability of 
transactions authorized by such Oral Instructions and effected by Bank.

(a)
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If Bank receives Written Instructions which appear on their face to have been transmitted 
by an Authorized Person via (i) computer facsimile, email, the Internet or other insecure electronic 
method, or (ii) secure electronic transmission containing applicable authorization codes, passwords and/or 
authentication keys, Lender understands and agrees that Bank cannot determine the identity of the actual 
sender of such Written Instructions and that Bank shall conclusively presume that such Written 
Instructions have been sent by an Authorized Person. Lender shall be responsible for ensuring that only 
Authorized Persons transmit such Written Instructions to Bank and that all Authorized Persons treat 
applicable user and authorization codes, passwords and/or authentication keys with extreme care.

(b)

Lender acknowledges and agrees that it is fully informed of the protections and risks 
associated with the various methods of transmitting Written Instructions to Bank and that there may be 
more secure methods of transmitting Written Instructions than the method(s) selected by Lender. Lender 
agrees that the security procedures (if any) to be followed in connection with its transmission of Written 
Instructions provide to it a commercially reasonable degree of protection in light of its particular needs 
and circumstances.

(c)

If Lender elects to transmit Written Instructions through an on-line communication 
system offered by Bank, Lender’s use thereof shall be subject to the Terms and Conditions which are 
contained in the agreement for custodial services between Lender and Bank pursuant to which the 
Account is established hereunder, or in the absence thereof, Bank’s standard Terms and Conditions for 
use of such system. If Lender elects (with Bank’s prior consent) to transmit Written Instructions through 
an on-line communications service owned or operated by a third party, Lender agrees that Bank shall not 
be responsible or liable for the reliability or availability of any such service.

(d)

Disclosure of Account Information: Centralized Functions, (a) 
and agreed that Bank is authorized to supply any information regarding Lender, the Account and the 
Collateral Account which is required by any statute, regulation, rule or order now or hereafter in effect. 
In addition, in connection with the administration of the Program and in order to facilitate the approval of 
Loans, Bank is specifically authorized to disclose to each Borrower the identity of Lender as well as such 
other information specific to Lender (including, without limitation, business address, U.S. Tax Identification 
Number and lendable Securities) as is reasonably necessary in accordance with industry practice for the 
conduct of the Program by Bank.

It is understood10.

The Bank of New York Mellon Corporation, corporate parent of Bank, is a global 
financial organization that provides services to clients through its affiliates and subsidiaries in multiple 
jurisdictions (the “BNY Mellon Group”). The BNY Mellon Group may centralize functions, including 
audit, accounting, risk, legal, compliance, sales, administration, product communication, relationship 
management, storage, compilation and analysis of customer-related data, and other functions (the 
“Centralized Functions”! in one or more affiliates, subsidiaries and third-party service providers. Solely 
in connection with the Centralized Functions, (i) Lender consents to the disclosure of, and authorizes 
Bank to disclose, information regarding Lender and its accounts (“Customer-Related Data”) to the BNY 
Mellon Group and to its third-party service providers who are subject to confidentiality obligations with 
respect to such information and (ii) Bank may store the names and business addresses of Lender’s 
employees on the systems or in the records of the BNY Mellon Group or its service providers. In 
addition, the BNY Mellon Group may aggregate Customer-Related Data with other data collected and/or 
calculated by the BNY Mellon Group, and the BNY Mellon Group will own all such aggregated data, 
provided that the BNY Mellon Group shall not distribute the aggregated data in a format that identifies 
Customer-Related Data with Lender. The Lender is authorized to consent to the foregoing and confirms 
that the disclosure to and storage by the BNY Mellon Group of such information does not violate any 
relevant data protection legislation. In addition, Bank may disclose Customer-Related Data as required 
by law or at the request of any governmental or regulatory authority.

(b)
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11. Statements. Bank will at least monthly furnish Lender with statements relating to Loans
hereunder.

Force Maieure. Bank shall not be responsible or liable for any failure or delay in the 
performance of its obligations under this Agreement arising out of or caused, directly or indirectly, by 
circumstances beyond its reasonable control, including without limitation, acts of God; earthquakes; fires; 
floods; wars; civil or military disturbances; sabotage; epidemics; riots; interruptions, loss or malfunctions 
of utilities, transportation, computer (hardware or software) or communications service; accidents; labor 
disputes; acts of civil or military authority; governmental actions; or inability to obtain labor, material, 
equipment or transportation.

12.

No Implied Duties. Bank shall have no duties or responsibilities whatsoever except such 
duties and responsibilities as are specifically set forth in this Agreement, and no covenant or obligation 
shall be implied against Bank in connection with this Agreement.

13.

Not Acting as Municipal Advisor. With respect to the entering into this Agreement, any 
rights and obligations of Bank under this Agreement (including, without limitation, the investment of 
Cash Collateral by Bank) and any information and material related to the foregoing that is provided to 
Lender by or on behalf of Bank, Lender understands and acknowledges that:

14.

Each of Bank, its officers, employees or agents (i) are not acting as “municipal advisors” 
to Lender within the meaning of Section 15B of the Securities Exchange Act of 1934, as amended 
(“Section 15B”), (ii) do not owe a fiduciary duty to Lender pursuant to Section 15B, and (iii) are acting 
for their own interests; and

(a)

This Agreement (including any amendments and related agreements) and any such 
information or material neither constitute a recommendation by Bank to Lender to undertake or refrain 
from undertaking a particular action or course of action nor constitute a recommendation that is 
particularized to the Lender’s specific needs, objectives or circumstances, and Lender has discussed this 
Agreement and any such information and material with internal or external advisors that Lender deems 
appropriate before entering into this Agreement and acting on such information or material.

(b)

ARTICLE VI 
TERMINATION

This Agreement may be terminated at any time at the option of any party upon ninety (90) days prior 
written notice to the other party. After such notice is given or received by Bank and subject to satisfaction of 
Lender’s obligations under paragraph 2(b) of Article IV, Bank shall not make any further Loans and shall 
promptly take all commercially reasonable actions to terminate Loans then outstanding in accordance with 
the provisions hereof. The obligations and the rights of Lender and Bank under this Agreement with respect 
to any outstanding loans shall survive and continue despite any termination of this Agreement until fully 
performed or satisfied.

ARTICLE VII 
MISCELLANEOUS
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Exclusivity. Lender agrees that it shall not enter into any other agreement with any third 
party whereby such third party is permitted to make loans on behalf of Lender of Securities held by Bank 
from time to time.

1.

Certificate of Authorized Persons. Lender agrees to furnish to Bank a new Certificate of 
Authorized Persons in the event that any present Authorized Person ceases to be an Authorized Person or 
in the event that any other Authorized Persons are appointed and authorized. Until such new Certificate 
of Authorized Persons is received, Bank shall be fully protected in acting upon Oral Instructions or 
signatures of the present Authorized Persons. -

2.

3. Notices.

Any notice or other instrument in writing, authorized or required by this Agreement to be 
given to Bank, shall be sufficiently given if addressed to Bank and received by it at its offices at 200 Park 
Avenue, New York, New York 10166, Attention: Securities Lending Division, with a copy to Client 
Service Center 500 Ross Street, Suite 850, Pittsburgh Pennsylvania, 15262, or at such other place as Bank 
may from time to time designate in writing.

(a)

Any notice or other instrument in writing, authorized or required by this Agreement to be 
given to Lender shall be sufficiently given if addressed to Lender and received by it at its office at, City 
of Los Angeles, Office of Finance, 200 North Spring Street, Room 220, City Hall, Los Angeles, 
CA 90012 Attention: Antoinette Christovale or at such other place as Lender may from time to time 
designate in writing.

(b)

Cumulative Rights and No Waiver. Each and eveiy right granted to Bank hereunder or 
under any other document delivered hereunder or in connection herewith, or allowed it by law or equity, 
shall be cumulative and may be exercised from time to time. No failure on the part of Bank to exercise, 
and no delay in exercising, any right will operate as a waiver thereof, nor will any single or partial 
exercise by Bank of any right preclude any other or future exercise thereof or the exercise of any other 
right.

4.

Severability. In case any provision in or obligation under this Agreement shall be 
invalid, illegal or unenforceable in any jurisdiction, the validity, legality and enforceability of the 
remaining provisions or obligations shall not in any way be affected or impaired thereby, and if any 
provision is inapplicable to any person or circumstances, it shall nevertheless remain applicable to all 
other persons and circumstances.

5.

Amendments. This Agreement may not be amended or modified in any manner except 
by a written agreement executed by both parties.

6.

Successors and Assigns. This Agreement shall extend to and shall be binding upon the 
parties hereto, and their respective successors and assigns; provided, however, that this Agreement shall 
not be assignable by either party without the written consent of the other. Any entity controlled by The 
Bank of New York Mellon Corporation, which shall by merger, consolidation, purchase or otherwise succeed 
to substantially all of the securities lending business of Bank shall, upon such succession and without any 
appointment or other action by Lender, be and become successor to Bank’s right, title and interest hereunder 
upon notification to Lender.

7.

(b) Bank may utilize the services of one or more Bank Affiliates as sub-agent to perform all or 
any portion of the services to be provided by Bank, provided, however, that Bank shall be responsible for the
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acts and omissions of such sub-agent to the same extent as though such acts or omissions were the acts or 
omissions of Bank.

8. Governing Law: Consent to Jurisdiction; This Agreement shall be construed in 
accordance with and governed by the substantive laws of the state of California without regard to its 
conflict of laws provisions. The parties consent to the exclusive jurisdiction of a state or federal court 
situated in Los Angeles County, California in connection with any dispute hereunder.

No Third Party Beneficiaries. In performing hereunder, Bank is acting solely on behalf 
of Lender and no contractual or service relationship shall be deemed to be established hereby between 
Bank and any other person.

9.

Counterparts. This Agreement may be executed in any number of counterparts, each of 
which shall be deemed to be an original, but such counterparts shall, together, constitute only one 
instrument.

10.

Notice to Lender. Lender hereby acknowledges that Bank is subject to federal laws, 
including the customer identification program (CIP) requirements under the USA PATRIOT Act and its 
implementing regulations, pursuant to which Bank must obtain, verify and record information that allows 
Bank to identify Lender. Accordingly, prior to opening an Account hereunder Bank will ask Lender to 
provide certain information including, but not limited to, Lender’s name, physical address, tax 
identification number and other information that will help Bank to identify and verify Lender’s identity 
such as organizational documents, certificate of good standing, license to do business, or other pertinent 
identifying information. Lenders agree that Bank cannot open an account hereunder unless and until 
Bank verifies Lender’s identity in accordance with its CIP.

11.
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SIP A NOTICE: Certain Losses.
INVESTOR PROTECTION ACT OF 1970 MAY NOT PROTECT LENDER WITH RESPECT TO 
LOANS HEREUNDER AND, THEREFORE, THE COLLATERAL DELIVERED TO BANK AS 
AGENT FOR LENDER MAY CONSTITUTE THE ONLY SOURCE OF SATISFACTION OF A 
BORROWER’S OBLIGATION IN THE EVENT SUCH BORROWER FAILS TO RETURN THE 
LOANED SECURITIES.

12. THE PROVISIONS OF THE SECURITIES

Lender acknowledges that certain events including, but not limited to, Lender’s termination of any 
Loan or Loans or termination of participation in the Program, certain changes to the composition of Lender’s 
lendable Securities, extraordinary changes in market conditions, applicable interest rates or the bankruptcy, 
insolvency or deteriorating credit condition of any issuer of a security may result in a loss to Lender.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their 
respective corporate officers, thereunto duly authorized, as of the day and year first above written.

THE BANK OF NEW YORK MELLONCITY OF LOS ANGELES

By:By:
(Signature)(Signature)

Name:
Title:

Name:
Title:

Taxpayer Identification Number(s) of Lender
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APPENDIX F

SCHEDULE I
to

SECURITIES LENDING AUTHORIZATION AGREEMENT

The following is the list of Borrowers in the Program referred to in the Securities Lending 
Authorization Agreement dated 
MELLON and CITY OF LOS ANGELES.

.,2015 by and between THE BANK OF NEW YORK
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f ELECTRONIC ACCESS
TERMS AND CONDITIONS

These Electronic Access Terms and Conditions (the “Terms and Conditions”) set forth the terms and conditions 
under which The Bank of New York Mellon Corporation and/or its subsidiaries or joint ventures (collectively, 
“BNY Mellon”! will provide the undersigned entities and its (their) affiliates listed on Schedule A (“You” and 
“Your”) with access to and use of BNY Mellon’s electronic information delivery site known as “BNY Mellon 
Connect” and/or other BNY Mellon-designated access portals (“Electronic Access”). Access to and use of 
Electronic Access by You is contingent upon and is in consideration for Your compliance with the terms and 
conditions set forth below. Electronic Access includes access to BNY Mellon web sites accessible via BNY Mellon 
Connect and/or other BNY Mellon-designated access portals (“Sites”), pursuant to which You are able to access 
products and services provided by BNY Mellon as well as data regarding Your accounts. You may amend Schedule 
A by delivering a revised version to BNY Mellon.

Any particular product or service accessed by You through Electronic Access may be subject to a separate written 
agreement between You and BNY Mellon with respect to such products and services (each a “Services 
Agreement”). In addition, terms and conditions and restrictions with respect to any particular product or service 
accessed through Electronic Access (such as privacy and internet security matters), together with any disclaimers 
related to the specific products or services, may be set forth on the Sites (hereinafter referred to as “Terms of Use”) 
and are applicable to such products and services. By Your signature below, You agree to the Terms and Conditions. 
By any of Your Users accessing the Sites, and the products and services available through Electronic Access, You 
agree to any Terms of Use and acknowledge and accept any disclaimers and disclosures included on the Sites and 
the restrictions concerning the use of proprietary data provided by Information Providers (as defined below) that are 
posted on the Data Terms Web Site (as defined below). For the avoidance of doubt, the execution of these Terms 
and Conditions will not alter or amend or otherwise affect any Services Agreement whether such Services 
Agreement is executed prior to or after the execution of these Terms and Conditions.

1. Access Administration:
a. To facilitate access to Electronic Access, You will furnish BNY Mellon with a written list of the names, 

and the extent of authority or level of access, of persons You are authorizing to access the Sites, products 
and services and to use the Electronic Access (“Authorized Users”) on a read-only basis. In addition, You 
may also designate Authorized Users who will have authority to enter transactions and provide instructions 
to BNY Mellon that cause a change in or have an impact on assets held by BNY Mellon for Your accounts 
(“Authorized Transactional Users”). Where appropriate, Authorized Users and Authorized Transactional 
Users are collectively referred to herein as “Users.” If You wish to allow any third party (such as an 
investment manager, consultant or third party service provider) or any employee of a third party to have 
access to Your account information through Electronic Access and be included as a “User” under these 
Terms and Conditions, You may designate a third party or employee of a third party as an Authorized User 
or Authorized Transactional User under these Terms and Conditions and any such third party or employee 
of a third party so designated by You (and, if a third party is so designated, any employee of such third 
party designated by such third party) will be included within the definition of Authorized User, Authorized 
Transactional User, and User as appropriate.

b. Upon BNY Mellon’s approval of Users (which approval will not be unreasonably withheld), BNY Mellon 
will send You a user-id, temporary password and, where applicable, a security identification device for 
each User. You will be responsible for providing to Users the user-ids, temporary passwords and, where 
applicable, secure identification devices. You will ensure that any User receiving a secure identification 
device returns such device immediately following the termination of the User’s authorization to access the 
products and services for which the secure identification device was provided to such User. You are solely 
responsible for Users’ access to Electronic Access, and You and Users are solely responsible for the 
confidentiality of the user-ids and passwords and secure identification devices that are provided to them 
and will remain responsible for each secure identification device until it is returned to BNY Mellon. You, 
on behalf of You and Your affiliates, acknowledge and agree that, BNY Mellon will have no duty or 
obligation to verify or confirm the actual identity of the person who accessed Electronic Access using a
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rvalidly issued user-id and password (and, where applicable, security identification device) or that the 
person who accessed Electronic Access using such validly issued user-id and password (and, where 
applicable, security identification device) is, in fact, a User (whether an Authorized User or an Authorized 
Transactional User).

c. You shall not, and shall not permit any User or third party to, breach or attempt to breach any security 
measures used in connection with Electronic Access or Proprietary Software. Any attempt to circumvent 
or penetrate any application, network or other security measures used by BNY Mellon or its suppliers in 
connection with Electronic Access is strictly prohibited.

d. You are also solely responsible for ensuring that all Users comply with these Terms and Conditions and 
any Terms of Use included on the Sites, the Service Agreement for each product or services accessed 
through the Sites and their associated services and all applicable terms and conditions, restrictions on the 
use of such products and services and data obtained through the use of Electronic Access. BNY Mellon 
reserves the right to prohibit access or revoke the access of any User to Electronic Access whom BNY 
Mellon determines has violated or breached these terms and conditions or any Terms of Use on a Site 
accessed by the User, including the Data Terms Web Site (as defined below), or whose conduct BNY 
Mellon reasonably determines may constitute a criminal offense, violate any applicable local, state, 
national, or international law or constitute a security risk for BNY Mellon, a BNY Mellon’s third party 
supplier (“BNY Mellon’s Supplier”). BNY Mellon’s clients or any Users of Electronic Access. BNY 
Mellon may also terminate access to all Users following termination of all Services Agreements between 
You and BNY Mellon.

2. Proprietary Software: Depending upon the products and services You elect to access through Electronic 
Access, You may be provided software owned by BNY Mellon or licensed to BNY Mellon by a BNY Mellon 
Supplier (“Proprietary Software”). You are granted a limited, non-exclusive, non-transferable license to 
install the Proprietary Software on Your authorized computer system (including mobile devices registered with 
BNY Mellon) and to use the Proprietary Software solely for Your own internal purposes in connection with 
Electronic Access and solely for the purposes for which it is provided to You. You and Your Users may make 
copies of the Proprietary Software for backup purposes only, provided all copyright and other proprietary 
information included in the original copy of the Proprietary Software are reproduced in or on such backup 
copies. You shall not reverse engineer, disassemble, decompile or attempt to determine the source code for, any 
Proprietary Software. Any attempt to circumvent or penetrate security of Electronic Access is strictly 
prohibited.

(

3. Use of Data:
Electronic Access may include information and data that is proprietary to the providers of such information 
or data (“Information Providers”) or may be used to access Sites that include such information or data 
from Information Providers. This information and data may be subject to restrictions and requirements 
which are imposed on BNY Mellon by the Information Providers and which are posted on 
http://www.bnymellon.com/products/assetservicing/vendoragreement.pdf or any successor web site of which You 
are provided notice from time to time (the “Data Terms Web Site”). You will be solely responsible for 
ensuring that Users comply with the restrictions and requirements concerning the use of proprietary data 
that are posted on the Data Terms Web Site.

a.

You consent to BNY Mellon, its affiliates and BNY Mellon’s Suppliers disclosing to each other and using 
data received from You and Users and, where applicable, Your third parties in connection with these Terms 
and Conditions (including, without limitation, client data and personal data of Users) (1) to the extent 
necessary for the provision of Electronic Access; (2) in order for BNY Mellon and its affiliates to meet any 
of their obligations under these Terms and Conditions to provide Electronic Access; or (3) to the extent 
necessary for Users to access Electronic Access.

b.

In addition, You permit BNY Mellon to aggregate data concerning Your accounts with other data collected 
and/or calculated by BNY Mellon. BNY Mellon will own such aggregated data, but will not distribute the 
aggregated data in a format that identifies You or Your data.

c.
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r 4. Ownership and Rights:
a. Electronic Access, including any database, any software (including for the avoidance of doubt, Proprietary' 

Software) and any proprietary data, processes, scripts, information, training materials, manuals or 
documentation made available as part of the Electronic Access (collectively, the "Information"), are the 
exclusive and confidential property of BNY Mellon and/or BNY Mellon’s suppliers. You may not use or 
disclose the Information except as expressly authorized by these Terms and Conditions. You will, and will 
cause Users and Your third parties and their users, to keep the Information confidential by using the same 
care and discretion that You use with respect to Your own confidential information, but in no event less 
than reasonable care.

The provisions of this paragraph will not affect the copyright status of any of the Information which may be 
copyrighted and will apply to all Information whether or not copyrighted.

b.

Nothing in these Terms and Conditions will be construed as giving You or Users any license or right to use 
the trade marks, logos and/or service marks of BNY Mellon, its affiliates, its Information Providers or BNY 
Mellon’s Suppliers.

c.

Any Intellectual Property Rights and any other rights or title not expressly granted to You or Users under 
these Terms and Conditions are reserved to BNY Mellon, its Information Providers and BNY Mellon’s 
Suppliers. "Intellectual Property Rights" includes all copyright, patents, trademarks and service marks, 
rights in designs, moral rights, rights in computer software, rights in databases and other protectable lists of 
information, rights in confidential information, trade secrets, inventions and know-how, trade and business 
names, domain names (including all extensions, revivals and renewals, where relevant) in each case 
whether registered or unregistered and applications for any of them and the goodwill attaching to any of 
them and any rights or forms of protection of a similar nature and having equivalent or similar effect to any 
of them which may subsist anywhere in the world.

d.

5. Reliance:
a. BNY Mellon will be entitled to rely on, and will be fully protected in acting upon, any actions or 

instructions associated with a user-id or a secure identification device issued to a User until such time BNY 
Mellon receives actual notice in writing from You of the change in status of the User and receipt of the 
secure identification device issued to such User. You acknowledge that all commands, directions and 
instructions, including commands, directions and instructions for transactions issued by a User are issued at 
Your sole risk. You agree to accept full and sole responsibility for all such commands, directions and 
instructions and that BNY Mellon, will have no liability for, and you hereby release BNY Mellon from, any 
losses, liabilities, damages, costs, expenses, claims, causes of action or judgments (including attorneys fees 
and expenses) (collectively “Losses”) incurred or sustained by you or any other party in connection with or 
as a result of BNY Mellon’s reliance upon or compliance with such commands, directions and instructions.

<

V

b. All commands, directions and instructions involving a transaction entered by Authorized Transactional 
User will be treated as an authorized instruction under the applicable Services Agreement(s) between You 
and BNY Mellon covering accounts, products and services and products provided by BNY Mellon with 
respect to which Electronic Access is being used whether such Services Agreement is executed prior to or 
after the execution of these Terms and Conditions.

6. Disclaimers:
a. Although BNY Mellon uses reasonable efforts to provide accurate and up-to-date information through 

Electronic Access, BNY Mellon, its Content Providers and Information Providers make no warranties or 
representations under these Terms and Conditions as to accuracy, reliability or comprehensiveness of the 
content, information or data accessed through Electronic Access. Without limiting the foregoing, some of 
the content on Electronic Access may be provided by sources unaffiliated with BNY Mellon (“Content 
Providers”) and by Information Providers. For that content BNY Mellon is a distributor and not a 
publisher of such content and has no control over it. Information provided by Information Providers has 
not been independently verified by BNY Mellon and BNY Mellon makes no representation as to the 
accuracy or completeness of the content or information provided. Any opinions, advice, statements, 
services, offers or other information given or provided by Content Providers and Information Providers
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(— %(including merchants and licensors) are those of the respective authors of such content and not that of BNY 
Mellon. BNY Mellon will not be liable to You or Users for such content or information in any way nor for 
any action taken in reliance on such information nor for direct or indirect damages resulting from the use of 
such information. For purposes of these Terms and Conditions, all information and data, including all 
proprietary information and materials and all client data, provided to You through Electronic Access are 
provided on an “AS-IS”, “AS AVAILABLE” basis.

b. BNY Mellon makes no guarantee and does not warrant that Electronic Access or the information and data 
provided through the Electronic Access are or will be virus-free or will be free of viruses, worms, Trojan 
horses or other code with contaminating or destructive properties. BNY Mellon will employ commercially 
reasonable anti-virus software to its systems to protect its systems against viruses.

c. Some Sites accessed through the use of Electronic Access may include links to websites provided by 
parties that are not affiliated with BNY Mellon (“Third Party Websites”). BNY Mellon will not be liable 
to any person for the content found on such Third Party Websites. BNY Mellon will not be responsible for 
Third Party Websites that collect information from parties who visit their web sites through links on the 
Sites. BNY Mellon will not be liable or responsible for any loss suffered by any person as a result of their 
use of any Third Party Websites that are linked to the BNY Mellon Sites.

d. BNY Mellon retains complete discretion and authority to add, delete or revise in whole or in part Electronic 
Access, including its Sites, and to modify from time to time any Proprietary Software provided in 
conjunction with the use of Electronic Access and/or any of the Sites. To the extent reasonably possible, 
BNY Mellon will provide notice of such modifications. BNY Mellon may terminate, immediately and 
without advance notice, and without right of cure, any portion or component of Electronic Access or the 
Sites.

TO THE FULLEST EXTENT PERMITTED BY LAW, THERE IS NO WARRANTY OF 
MERCHANTABILITY, NO WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE, NO 
WARRANTY OF QUALITY AND NO WARRANTY OF TITLE OR NONINFRINGEMENT. THERE 
IS NO OTHER WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, REGARDING ELECTRONIC 
ACCESS, THE SITES, ANY PROPRIETARY SOFTWARE, INFORMATION, MATERIALS OR 
CLIENT DATA.

e.

(

f. Notwithstanding the prior paragraph, The Bank of New York Mellon or an Affiliate designated by it will 
defend You and pay any amounts agreed to by BNY Mellon in a settlement and damages finally awarded 
by a court of competent jurisdiction, in an action or proceeding commenced against You based on a claim 
that Electronic Access or the Proprietary Software infringe plaintiffs)’s patent, copyright, or trade secret, 
provided that You (i) notify BNY Mellon promptly of any such action or claim (except that the failure to so 
notify BNY Mellon will not limit BNY Mellon’s obligations hereunder except to the extent that such 
failure prejudices BNY Mellon); (ii) grant BNY Mellon or its designated Affiliate full and exclusive 
authority to defend, compromise or settle such claim or action; and (iii) provide BNY Mellon or its 
designated Affiliate all assistance reasonably necessary to so defend, compromise or settle. The foregoing 
obligations will not apply, however, to any claim or action arising from (i) use of the Proprietary Software 
Information or Electronic Access in a manner not authorized under these Terms and Conditions, the Terms 
of Use, or the Data Terms Web Site; or (ii) use of the Proprietary Software or Electronic Access in 
combination with other software or services not supplied by BNY Mellon.

7. Limitation of Liability:
IN NO EVENT WILL BNY MELLON, BNY MELLON’S SUPPLIERS OR ITS 
PROVIDERS OR INFORMATION PROVIDERS BE LIABLE TO YOU OR ANYONE ELSE UNDER 
THESE TERMS AND CONDITIONS FOR ANY LOSSES, LIABILITIES, DAMAGES, COSTS OR 
EXPENSES INCLUDING BUT NOT LIMITED TO, ANY DIRECT DAMAGES, CONSEQUENTIAL 
DAMAGES, RELIANCE DAMAGES, EXEMPLARY DAMAGES, INCIDENTAL DAMAGES, 
SPECIAL DAMAGES, PUNITIVE DAMAGES, INDIRECT DAMAGES OR DAMAGES FOR LOSS OF 
PROFITS, GOOD WILL, BUSINESS INTERRUPTION, USE, DATA, EQUIPMENT OR OTHER 
INTANGIBLE LOSSES (EVEN IF WE HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH

CONTENTa.
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DAMAGES) THAT RESULT FROM (1) THE USE OF OR INABILITY TO USE ELECTRONIC 
ACCESS (2) THE CONSEQUENCES OF ANY DECISION MADE OR ACTION OR NON-ACTION 
TAKEN BY YOU OR ANY OTHER PERSON, OR FOR ANY ERRORS BY YOU IN 
COMMUNICATING SUCH INFORMATION; (3) THE COST OF SUBSTITUTE ACCESS SERVICES; 
OR (4) ANY OTHER MATTER RELATING TO THE CONTENT OR ACCESS THROUGH 
ELECTRONIC ACCESS. BNY MELLON WILL NOT BE LIABLE FOR LOSS, DAMAGE OR INJURY 
TO PERSONS OR PROPERTY ARISING FROM ANY USE OF ANY PRODUCT, INFORMATION, 
PROCEDURE, OR SERVICE OBTAINED THROUGH ELECTRONIC ACCESS. BNY MELLON 
WILL NOT BE LIABLE FOR ANY LOSS, DAMAGE OR INJURY RESULTING FROM VOLUNTARY 
SHUTDOWN OF THE SERVER, ELECTRONIC ACCESS OR ANY OF THE SITES TO ADDRESS 
TECHNICAL PROBLEMS, COMPUTER VIRUSES, DENIAL-OF-SERVICE MESSAGES OR OTHER 
SIMILAR PROBLEMS.

(

b. BNY MELLON’S ENTIRE LIABILITY AND YOUR EXCLUSIVE REMEDY UNDER THESE TERMS 
AND CONDITIONS FOR ANY DISPUTE OR CLAIM RELATED TO THESE TERMS OF USE, 
ELECTRONIC ACCESS OR SITES, IS AS FOLLOWS:
MALFUNCTION IN ELECTRONIC ACCESS THAT BNY MELLON IS ABLE TO REPRODUCE, BNY 
MELLON WILL USE REASONABLE EFFORTS TO CORRECT THE MALFUNCTION. IF BNY 
MELLON IS UNABLE TO CORRECT THE MALFUNCTION, YOU MAY CEASE ALL USE OF 
ELECTRONIC ACCESS AND RECEIVE A REFUND OF ANY FEES PAID IN ADVANCE, 
SPECIFICALLY FOR ELECTRONIC ACCESS, APPLICABLE TO PERIODS AFTER CESSATION OF 
SUCH USE.
LIMITATION OF LIABILITY FOR DAMAGES, IN SUCH JURISDICTIONS LIABILITY IS LIMITED 
TO THE FULLEST EXTENT PERMITTED BY LAW.

IF YOU REPORT A MATERIAL

BECAUSE SOME JURISDICTIONS DO NOT ALLOW THE EXCLUSION OR

c. The limitation of liability set forth in this Limitation of Liability section and in other provisions in these 
Terms and Conditions is in addition to any limitation of liability provisions contained in any Services 
Agreements and will not supersede or be superseded by limitation of liability provisions contained in such 
Services Agreements, whether executed prior to or after the execution of these Terms and Conditions, 
except to the extent specifically set forth in such other Services Agreements containing a reference to these 
Terms and Conditions.

(

8. Indemnification:
a. You agree to indemnify, protect and hold BNY Mellon, BNY Mellon’s Suppliers, Content Providers and 

Information Providers harmless from and against all liability, claims damages, costs and expenses, 
including reasonable attorneys’ fees and expenses, resulting from a claim that arises out of (i) any breach 
by You or Users of these Terms and Conditions, the Terms of Use or the Data Terms Web Site and (ii) any 
person obtaining access to Electronic Access through You or Users or through use of any password, user-id 
or secure identification device issued to a User, whether or not You or a User authorized such access. For 
the avoidance of doubt, and by way of illustration and not by way of limitation, the forgoing indemnity is 
applicable to disputes between the parties, including the enforcement of these Terms and Conditions. The 
rights and remedies conferred hereunder will be cumulative and the exercise or waiver of any such right or 
remedy will not preclude or inhibit the exercise of additional rights or remedies or the subsequent exercise 
of such right or remedy.

b. The indemnity provided in herein is in addition to any indemnity and other remedies contained in any 
Services Agreements and will not supersede or be superseded by such Services Agreements, whether 
executed prior to or after the execution of these Terms and Conditions, except to the extent specifically set 
forth in such other Services Agreements and expressly stating an intent to modify this Terms and 
Conditions. Nothing contained herein will, or be deemed to, alter or modify the rights and remedies of 
BNY Mellon as set forth in the Services Agreements.

9. Choice of Law and Forum: Unless otherwise agreed and specified herein, these Terms and Conditions are 
governed by and construed in accordance with the laws of the State of New York, without giving effect to any 
principles of conflicts of law; You expressly and irrevocably agree that exclusive jurisdiction and venue for any 
claim or dispute with BNY Mellon, its employees, contractors, officers or directors or relating in any way to

u
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rYour use of Electronic Access resides in the state or federal courts in New York City, New York; and You 
further irrevocably agree and expressly and irrevocably consent to the exercise of personal jurisdiction in those 
courts over any action brought with respect to these Terms and Conditions. BNY Mellon and You hereby 
waive the right of trial by juiy in any action arising out of or related to the BNY Mellon or these Terms and 
Conditions.

10. Term and Termination:
Either BNY Mellon or You may terminate these Terms and Conditions and the Electronic Access upon 
thirty (30) days’ written notice to the other party.

a.

In the event of any breach of the provisions of these Terms and Conditions or a breach by any Authorized 
User of the Terms of Use or the restrictions and requirements concerning the use of Information Providers’ 
proprietary data that are posted on the Data Terms Web Site, the non-breaching party may terminate these 
Terms and Conditions and the Electronic Access immediately upon written notice to the breaching party if 
any breach remains uncured after ten (10) days’ written notice of the breach is sent to the breaching party.

b.

BNY Mellon may immediately terminate access through an Authorized User’s user-id and password and 
may, at its discretion, also terminate access by an Authorized User, without right of cure, in the event of an 
unauthorized use of an Authorized User’s user-id or password, or where BNY Mellon believes there is a 
security risk created by such access.

c.

BNY Mellon may terminate, without advance notice, Your access or the access of Users to any portion or 
component of Electronic Access or the Sites in the event a BNY Mellon Supplier, Content Provider or 
Information Provider prohibits BNY Mellon from permitting You or Users to have access to their 
information or services.

d.

Promptly upon receiving or giving notice of termination, You will notify all Users of the effective date of 
the termination.

e.

f. Upon termination of Your access to Electronic Access, You shall return of manuals, documentation, 
workflow descriptions and the like that are in Your possession or under Your control and all security 
identification devices.

The Reliance, Disclaimers, Limitation of Liability Indemnification and confidentiality provisions of the 
Terms and Conditions (and other provision of these Terms and Conditions containing disclaimers, 
limitation of liability and indemnification) shall survive the termination of these Terms and Conditions.

g-

You represent and warrant to BNY Mellon that these Terms and Conditions and the indemnity contained 
herein have been duly authorized, executed and delivered on Your behalf, that You have full authority to 
execute these Terms and Conditions, both for the undersigned entities and for any affiliate with Electronic 
Access, and that the individual executing these Terms and Conditions has the requisite authority to bind the 
undersigned entities and each such affiliate to these Teims and Conditions, and that these Terms and 
Conditions constitute Your binding obligation enforceable in accordance with its terms.

, on behalf of itself and any affiliates listed on Schedule A.
[.Entity name\

By: By:
Name:Name:

[Please print][Please print]
Title:
Date:

Title:
Date:
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r [Entity name]
By:
Name:

[Please print]
Title:
Date:

[Affiliate name][Affiliate name]

By:By:
Name:Name:

[Please print][Please print]
Title:
Date:

Title:
Date:

[Affiliate name][Affiliate name]

By:By:
Name:Name:

[Please print][Please print]
Title:
Date:

Title:
Date:

(l
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