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March 8, 2019

Joseph B. Harrell

Assistant Superintendent for Administrative Services
School District of Santa Rosa County

6544 Firehouse Road

Milton, FL 32570

Dear Mr. Harrell:

The purpose of this letter (this “Engagement Letter”) is to confirm and
memorialize our agreement that PFM Financial Advisors LLC (“PFM”) will act as
financial advisor to the School District of Santa Rosa County, Florida (the “Client” or the
“District”) on issuance of the District’s Certificates of Participation, Series 2019. PFM
will provide, upon request of the Client, services as applicable and set forth in Exhibit A
to this Engagement Letter. Any material changes in or additions to the scope of
services described in Exhibit A shall be promptly reflected in a written supplement or
amendment to this Engagement Letter. Upon request of Client, PFM or an affiliate of
PFM may agree to additional services to be provided by PFM or an affiliate of PFM, by
a separate agreement between the Client and PFM or its respective affiliate.

MSRB Rule G-42 requires that municipal advisors make written disclosures to
its Clients of all material conflicts of interest and certain legal or disciplinary events.
Such disclosures are provided in PFM’s Disclosure Statement delivered to Client
together with this Engagement Letter.

PFM is a registered municipal advisor with the Securities and Exchange
Commission (the “SEC”) and the Municipal Securities Rulemaking Board (the “MSRB”),
pursuant to the Securities Exchange Act of 1934 Rule 15Bal-2. If Client has
designated PFM as its independent registered municipal advisor (“IRMA”) for purposes
of SEC Rule 15Bal-1(d)(3)(vi) (the “IRMA exemption”), then services provided
pursuant to such designation shall be the services described in Exhibit A hereto,
subject to any limitations described thereon. PFM shall not be responsible for, or have
any liability in connection with, verifying that PFM is independent from any other party
seeking to rely on the IRMA exemption (as such independent status is required
pursuant to the IRMA exemption, as interpreted from time to time by the SEC). Client
acknowledges and agrees that any reference to PFM, its personnel and its role as
IRMA, including in the written representation of Client required under SEC Rule 15Bal-
1(d)(3)(vi)(B) shall be subject to prior approval by PFM. Client further agrees not to
represent that PFM is Client's IRMA with respect to any aspect of a municipal securities
issuance or municipal financial product, outside of the scope of services without PFM'’s
prior written consent.
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For the services described in Exhibit A, PFM's professional fees will be paid as
provided in Exhibit B. In addition to fees for services, PFM will be reimbursed for
necessary, reasonable, and documented out-of-pocket expenses incurred, including
travel, meals, lodging, telephone, mail, and other ordinary cost and any actual
extraordinary cost for graphics, printing, data processing and computer time which are
incurred by PFM. Upon request of Client, documentation of such expenses will be
provided.

This Engagement Letter shall be effective from March 8, 2019 and shall remain
in effect unless canceled in writing by either party upon thirty (30) days written notice to
the other party. PFM shall not assign any interest in this Engagement Letter or
subcontract any of the work performed under this Engagement Letter without the prior
written consent of the Client; provided that upon notice to Client, PFM may assign this
Engagement Letter or any interests hereunder to a municipal advisor entity registered
with the SEC that directly or indirectly controls, is controlled by, or is under common
control with, PFM.

All information, data, reports, and records (“Data”) in the possession of the
Client or any third party necessary for carrying out any services to be performed under
this Engagement Letter shall be furnished to PFM and the Client shall, and shall cause
its agent(s) to, cooperate with PFM in its conduct of reasonable due diligence in
performing the services. To the extent Client requests that PFM provide advice with
regard to any recommendation made by a third party, Client will provide to PFM written
direction to do so as well as any Data it has received from such third party relating to its
recommendation. Client acknowledges and agrees that while PFM is relying on the
Data in connection with its provision of the services under this Engagement Letter,
PFM makes no representation with respect to and shall not be responsible for the
accuracy or completeness of such Data.

All notices given under this Engagement Letter will be in writing, sent by
registered United States mail, with return receipt requested, addressed to the party for
whom it is intended, at the addresses on the first page of this Engagement Letter.

All materials, except functioning or dynamic financial models, prepared by PFM
pursuant exclusively to this Engagement Letter will be the property of the Client.
Subject to the preceding exception, upon termination of this Engagement Letter, PFM
will deliver to the Client copies of any and all material pertaining to this Engagement
Letter.

The following professional employees of PFM will provide the services set forth
in this Engagement Letter: James Glover, Laura Howe and Robert Wilson. PFM may,
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from time to time, supplement or otherwise amend team members. The Client has the
right to request, for any reason, PFM to replace any member of the advisory staff.
Should the Client make such a request, PFM will promptly suggest a substitute for
approval by the Client.

Except to the extent caused by willful misconduct, bad faith, gross negligence
or reckless disregard of obligations or duties under this Engagement Letter on the part
of PFM or any of its associated persons, neither PFM nor any of its associated persons
shall have liability to any person for any act or omission in connection with performance
of its services hereunder, or for any error of judgment or mistake of law, or for any loss
arising out of any issuance of municipal securities, any municipal financial product or
any other financial product or investment, or for any financial or other damages
resulting from Client’s election to act or not to act, as the case may be, contrary to or,
absent negligence on the part of PFM or any of its associated persons, upon any
advice or recommendation provided by PFM to Client.

PFM, its employees, officers and representatives at all times will be
independent contractors and will not be deemed to be employees, agents, partners,
servants and/or joint venturers of Client by virtue of this Engagement Letter or any
actions or services rendered under this Engagement Letter.



School District of Santa Rosa County
March 8, 2019
Pace 4

This Engagement Letter represents the entire agreement between Client and

PFM.

Sincerely,

fé‘uv»“ﬂ‘ﬂ'm
James W. Glover
Managing Director
PFM Financial Advisors LLC

Accepted by:

School District of Santa Rosa County, Florida

Authorized Signature

Name

Title

Date
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EXHIBIT A
SCOPE OF SERVICES

Analyze financial and economic factors to determine if the issuance of bonds
is appropriate.

Advise as to the various financing alternatives available to the Client.

Develop a financing plan in concert with Client's staff which would include
recommendations as to the timing and number of series of bonds to be
issued.

Assist the Client by recommending the best method of sale, either as a
negotiated sale, private placement or a public sale. In a public sale, make
recommendation as to the determination of the best bid. In the event of a
negotiated sale, assist in the solicitation, review and evaluation of any
investment banking proposals, and provide advice and information necessary
to aid in such selection.

Develop alternatives related to debt transaction including evaluation of
revenues available, maturity schedule and cash flow requirements.

Review bank proposals and submit a written analysis of same to the Client.

Identify key bond covenant features and advise as to the financial
consequences of provisions to be included in bond indentures, resolutions or
other governing documents regarding security, creation of reserve funds,
flow of funds, redemption provisions, additional parity debt tests, etc.; review
and comment on successive drafts of bond governing documents.

Review the terms, conditions and structure of any proposed debt offering
undertaken by the Client and provide suggestions, modifications and
enhancements where appropriate and necessary to reflect the constraints or
current financial policy and fiscal capability.

Coordinate with Client’s staff and other advisors as respects the furnishing of
data for offering documents, it being specifically understood that PFM is not
responsible for the inclusion or omission of any material in published offering
documents.

As applicable, advise the Client on the condition of the bond market at the
time of sale, including volume, timing considerations, competing offerings,
and general economic considerations.

Assist and advise the Client in negotiations with investment banking groups
regarding fees, pricing of the bonds and final terms of any security offering,
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and make recommendations regarding a proposed offering to obtain the
most favorable financial terms based on existing market conditions.

Arrange for the closing of the transaction including, but not limited, to bond
printing, signing and final delivery of the bonds.
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EXHIBIT B
COMPENSATION FOR SERVICES

For the scope of services described in Exhibit A, PFM would propose a flat fee of not to
exceed $40,000 plus out of pocket expenses will be billed at cost (not to exceed

$1,000).



