Agreement No. 2015-0178-TR/IC

CUSTODY AGREEMENT

THIS CUSTODY AGREEMENT is entered into as of theq day o % o[_ﬁ;; and
between THE FIRST NATIONAL BANK OF SANTA FE, a national banki# association {“Custodian™},
and Santa Fe County Treasurer’s Office (“Depositor™). The parties, for and in consideration of mutual and
reciprocal covenants and agreements hereinatter contained, agree as follows:

1. Appointment of Custodian. Depositor hereby appoints Custodian as the custodian of certain
securities, cash, or other assets, and Custodian hereby accepts such appointment under the terms and
conditions described herein.

2. Custody Account. Custodian will establish and maintain a custody account (“Account”) in the
name of Depositor for the purpose of holding the securities, cash or other assets and such additional
securities, cash or other assets as Depositor may deposit with Custodian from time to time during the term of
this Agreement. All assets held by Custodian in the Account on behalf of Depositor are referred to herein as
the “Property.” The initial securities, cash and other assets are described on Schedule A.

3. Scope of Custodial Services.

(a) Custodian undertakes to perform the duties described on Schedule B attached. No other duties
shall be implied or performed.

(b) When Custodian is disbursing monies from the Account for the acquisition of securities,
Custodian shall make the disbursement against proper delivery of the securities to the Custodian, or to a sub-
custodian (Fifth Third Bank) or securities depository, as the case may be, unless payment prior to delivery is
specified by Proper Instructions or generally accepted trade practices. In the event that payment prior to
delivery is specified by Proper Instructions or generally accepted trade practices, Custodian shall have no
liability for any loss arising from having made payment prior to delivery of the securities, except as may arise
from Custodian’s gross negligence or willful misconduct.

(¢) When Custodian is releasing and delivering securities from the Account in connection with the
sale of such securities, or in connection with any tender offer, conversion privilege, reorganization,
recapitalization, redemption in kind, consolidation, exchange offer, or similar transaction relating to such
securities, Custodian shall release and deliver the securities against the payment of cash or the receipt of new
securities, as the case may be, by Custodian or by a subcustodian or securities depository, unless delivery prior
to payment is otherwise specified by Proper Instructions or generally accepted trade practices. In the event that
delivery prior to payment is specified by Proper Instructions or generally accepted trade practices, Custodian
shall have no liability for any loss arising from having released and delivered securities prior to payment,
except as may arise from Custodian’s gross negligence or willful misconduct.

4. Use of Third Party Service Providers.

(a} Custodian may employ sub-custodians (Fifth Third Bank), agents, broker-dealers, nominees,
depositories or other means and firms as it determines may be necessary or desirable to perform custodial
ces for Depositor, and may obtain from any such third party, or from Custodian’s own resources, all
valuation, accounting, recordkeeping, reporting and other services customarily provided by custodians of
financial assets. Custodian may also consult with legal counsel or accountants with respect to the performance
of the custodial services.

{b) Custodian may deposit securities in the Account with, and hold such securities in, any
securities depository, settlement system, book entry system or similar system on such terms as are customary.
Depositor shall provide Custodian with any documentation or acknowledgements that Custodian may
reasonably require to hold securities with any such system.
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5. Custodian Not Providing Investment Management or Brokerage Services.

(a) Depositor understands and agrees that Custodian is not providing any investment management
services under this Agreement. To the extent Depositor seeks investment management services, Depositor has
been advised to seek, and has sought, those services elsewhere, without any recommendation from Custodian.
Custodian shall have no liability for any loss sustained as a result of any investment management services
obtained by Depositor with respect to the Property.

(b} Depositor understands and agrees that Custodian is not responsible and shall have no Hability
for selecting securities broker-dealers to conduct and settle transactions on behalf of the Account, and that the
selection of such broker-dealers shall be at the direction of Depositor or the person with which Depositor has
contracted to provide investment management services for the Account. Custodian shall not be responsible
and shall have no liability for determining the suitability to Depositor or any other person of any Property held
within the Account.

6. Ineligible Property and Ineligible Transactions.

(a) Custodian may, in its sole discretion, determine not to provide custodial services with respect
to certain types of assets, such as non-publicly traded securities, real estate, commodities, and precious metals.
This is not an all inclusive list but is representative of the types of assets that the Custodian may determine that
it will not accept. In the event Custodian determines that it will not accept such assets, Depositor agrees not to
deliver such assets to Custodian.

(b) Depositor will not conduct the following types of transactions within the Account: (i) the
purchase or sale of any derivative instrument (including futures and forward contracts, options and swaps,
structured finance arrangements and credit derivatives); and (ii) securities lending arrangements.

7. Proper Instructions.

(a) The term “Proper Instructions” as used in this Agreement shall mean written instructions
received by Custodian from Depositor, Depositor’s duly authorized investment manager, or any person or
entity duly authorized by either of them (each such person, an “Authorized Representative”), provided such
instructions are received in accordance with the provisions of this paragraph 7.

(b) Depositor must identify each person who is an Authorized Representative as of the effective
date of this Agreement, must promptly inform Custodian in writing of any changes to that list of Authorized
Representatives and must provide appropriate written evidence of such authority. Each person identified as an
Authorized Representative in any written notice or instruction delivered to Custodian by Depositor or by
another Authorized Representative, shall continue to be an Authorized Representative until such time as
Custodian receives written notice or instruction that such person is no longer an Authorized Representative.

{c} Proper Instructions must be in writing signed by an Authorized Representative, and may be
delivered to Custodian by such means as may he agreed to from time to time between Custodian and the
person giving such instruction

{d)y Custodian shall have no duty to inguire into or investigate the adequacy or accuracy of any
instructions received with respect to the Account. Although Custodian has no such duty, Custodian may in its
sole discretion determine that a particular instruction is unclear or incomplete, in which event Custodian shall
have no obligation to follow that instruction, but Custodian shall promptly contaet the Authorized Person who
delivered the instruction and request that the Authorized Person amend or otherwise reform its instruction.

{e) Depositor understands that Custodian’s ability to comply with Proper Instruction may at times
be delaved due to the involvement of a subcustodian or agent, differences in time zones, and other factors
particular to a given market, exchange or issuer, Except in the case of Custodian’s gross negligence or willful

rrisconduct, € any loss resulting to the Account from such delays.
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8. Custodian’s Compensation.

In exchange for the services provided by Custodian hereunder, Depositor agrees to pay to the Custodian the
fees described on the Custodian’s usual and customary fee schedule attached hereto, as Schedule C, as
amended from time to time.All fees are subject to the applicable New Mexico Gross Receipts tax.

(a) Depositor also agrees to compensate Custodian any out-of-pocket expenses (e.g.,
telecommunication charges, postage and delivery charges, and reproduction charges, expenses charged by sub
custodians, tax reporting expenses and such additional expenses that may be incurred by the Custodian as a
result of performing the duties required of the Custodian under this Agreement).

(b) Depositor shall pay all fees and reimbursable expenses to Custodian. All fees shall be
deducted from the Account when due and payable on a monthly basis. Depositor shall notify Custodian in
writing promptly of any fees or expenses that are subject to a good faith dispute, and in no event later than 30
days following receipt of the Account statement. In the event of such a dispute, Depositor shall remain
responsible for paying the undisputed portion of Custodian’s fees or expenses within the time period specified
in the first sentence of this subsection.

9. Proxies. Custodian shall not vote proxies in respect of any securities held in accordance with
this Agreement.

10. Liability; Limitation of Liability

(a) Depositor understands and agrees that Custodian is not acting in a fiduciary capacity with
respect to the Account or the Property held therein. Neither Custodian nor any of its officers, directors,
employees or agents shall be liable for: (i) any action taken, or omitted to be taken, in good faith without gross
negligence or willful misconduct; (ii) any action taken, or omitted to be taken, pursuant to any Proper
Instructions; (iii) any action taken, or omitted to be taken, by a third party with whom Custodian contracts or
consults with respect to the performance of Custodian’s duties hereunder, unless such action or omission is
directly attributable to Custodian’s gross negligence or willful misconduct; (iv) the insolvency of any third
party with whom Custodian contracts or consults with respect to the performance of Custodian’s duties
hereunder; (v) any special, indirect, consequential or punitive loss or damage of any kind whatsoever,
regardless of whether Custodian has been advised of, or should have been aware of, the likelihood of such loss
or damage; or (vi) any loss or damage to the Property caused by circumstances beyond Custodian’s reasonable
control, such as war, insurrection, riot, explosion, flood, earthquake or other act of god.

(b) The parties acknowledge and agree that the foregoing Limitation of Liability shall survive the
termination of this Agreement.

11. Termination of Agreement. This Agreement may be terminated as follows;

{a) By either party at any time, with or without cause, upon 30 days written notice to the other
party;

(b} At any time upon the mutual written agreement of the parties;

(¢} At any time by either party in the event that the other party has petitioned for protection under
federal, state or local bankruptey, insolvency or debtor relief laws, or is the subject of a petition or action under
such laws and fails to have the petition or action dismissed within a reasonable period of time, not to exceed 60

days.

12. Delivery of Property upon Termination. The following procedures shall govern the delivery
and transfer of Property out of the Account upon the termination of this Agreement. Upon the completion of
such delivery and transter, Custodian shall be relieved of all obligations under this Agreement.

Lmd
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(a) If a successor custodian has been appointed by Depositor, Custodian shall, promptly upon
receipt of a notice of acceptance by that successor custodian in a form and substance acceptable to Custodian,
deliver or transfer (or arrange for the delivery and transfer of) the Property to that successor custodian.

(b) If no successor custodian has been appointed by Depositor, Custodian shall deliver or transfer
the Property in accordance with such other Proper Instructions as Custodian has received.

(¢) If no successor custodian has been appointed, and if, as of the effective date of termination,
Custodian has not received any other Proper Instruction relating to the delivery and transfer of assets, then
Custodian shall have the right at any time after such termination date, and without liability, to deliver or
transfer (or arrange for the delivery and transfer of) the Property to a bank or trust company that meets
applicable capitalization requirements for a custodian of financial assets.

(d) Depositor shall pay to Custodian the compensation due the Custodian and shall reimburse
Custodian for all out-of-pocket expenses, reasonably incurred by Custodian in connection with the termination
of the Account and the delivery and transfer of Property therefrom.

(e) Custodian shall exercise commercially reasonable efforts to deliver and transfer the Property
out of the Account attendant to the termination of this Agreement. If mutually agreed to in writing the
custodian shall be entitled to compensation for its services with respect to any Property held in the Account
beyond the termination date, and the provisions of this Agreement shall remain in full force and effect until
disposition of the Property has been completed.

13. Confidential Information. The parties hereto agree that each shall treat confidentially all
information provided by one party to the other party regarding the disclosing party’s business and
operations. All confidential information provided by a party hereto shall be used by the other party hereto
solely for the purpose of rendering services pursuant to this Agreement. Custodian may disclose
confidential information about Depositor or the Property to third parties (a) where Custodian reasonably
determines that it is necessary to disclose the information in order to provide the custodial services
hereunder; (b) in order to comply with government agency or court orders; or (¢) upon Depositor’s written
permission. Without limiting the scope of the foregoing, Custodian acknowledges and agrees that it will not
use or disclose any non-public personal information about Depositor in any manner prohibited by applicable
provisions of the Gramm-Leach-Bliley Act of applicable regulations issued thereunder.

14. Amendment of Agreement. This Agreement may only be modified or amended by mutual
agreement, in writing signed by both parties.

15. Assignment of Agreement. This Agreement shall not be assignable by either party without the
other party’s prior written consent, and shall terminate upon any attempted assignment by a party without
the stated consent; except that (a) Custodian’s use of sub-custodians, (Fifth Third Bank) securities
depositories or other third parties to perform custodial services for Depositor shall not constitute an
assignment of this Agreement by Custodian; and (b} any corporation, association or other entity into which
Custodian may be merged, converted or consolidated, or to which all or substantially all of Custodian’s
custody business may be transferred, shall be the custodian under this Agreement without Depositor’s
written consent.

16. Notice. With the exception of any Proper Instructions relating to the Account, the form and
delivery of which are governed by Section 7 of this Agreement, any notice required or permitted by any
term of this Agreement may be given by one party to the other party by personal delivery of a physical
document, delivery by United States mail, or by telephonic facsimile or electronic mail to the party at the
number or address provided by the other party from time to time. For this purpose, Custodian’s address,
facsimile number and e-mail address are as follows:

The First National Bank of Santa Fe

Attention:
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P.O. Box 609

Santa Fe, New Mexico 8§7504-0609
Facsimile: 505-984-7444

e-mail: wzaleski@firstnationall870.com

Depssitér”s eigidrgss: Santa Fe County Treasurer’s Office
: Pat Varela, County Treasurer
PO Box 276
Santa Fe, NM 87504-0276

or such other contact information as a party may provide to the other party from time to time. Depositor
understands and agrees that Depositor should promptly and carefully review any communications sent to
Depositor by Custodian hereunder, including but not limited to the periodic statements sent by Custodian
with respect to the Account. Information contained on such any such statement is conclusive unless
Depositor objects in writing within ten (10) days after the statement is transmitted to Depositor or its
designated representatives.

17. Governing Law; Jurisdiction; Venue. This Agreement is governed by and shall be interpreted
under the laws of the State of New Mexico, to the extent not preempted by the federal laws of the United
States, and without giving effect to the contlicts of law of New Mexico. The parties hereby consent to
personal jurisdiction and venue in the courts of general jurisdiction in and for Santa Fe County, New
Mexico, and hereby waive any contention of forum non conveniens. As an alternative, the parties may agree
to the arbitration of any disputes, which arbitration shall be governed by the laws of New Mexico.

18. Severability. If any portion or provision of this Agreement shall for any reason be held by a
court of competent jurisdiction to be invalid or unenforceable, the remaining provisions or portion hereof
shall nevertheless remain in full force and effect, as if the unenforceable portion or provision had never been
a part hereof.

19. Counterparts. This Agreement may be executed in duplicate originals and in one or more
counterparts, each of which shall be deemed an original, and all of which together shall constitute one and
the same instrument.

Signed by the parties the date first written above.

|
A
The First Na on%argg MSénta Fe

Santa F@ t} Board of Commissioners
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¢-9-Go/5

Geraldine Salazar :’ ) Date
Santa Fe County Clerk
AP /ED AS TO FORM:
e %;A{ ;/ ; 4P ST BG—/STT
Gregory S. Shaffer Date
County Attorney
FINANCE DEPARTMENT:
/'t P I | s h o
Carole Jaramill&g J Date !

Finance Director
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Schedule A

v Custodial Agreement
DESCRIPTION OF ASSETS

All assets currently held in Account for Santa Fe Treasurer’s Office.

See Attached List
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Positions for account SFC GOB 2013 Ser A XXXX-5851 as of 01:31 PM ET, 05/13/2015

Symbol Descriptior Market Value  Capital Gai % Of Accou Security Type
Cash & Money Market -- $9,096,448.51 -- 100% Cash and Money Market
Account Total - $9,096,448.51 N/A N/A - - -






Schedule B
Custody Agreement

CUSTODIAL SERVICES

Custodian is responsible for safekeeping the Property in the Account and performing the following
administrative duties.

1. Upon the receipt of Proper Instructions, Custodian shall disburse monies from the Account in
the following circumstances.

(a) To purchase securities for the Account, subject to the Agreement’s terms respecting
payment versus delivery.

(b) In connection with loans from the Account.
(¢) Tomeet any collateral or margin requirements relating to the Account or any security held therein.

(d) For the payment of any expense or liability incurred by the Account including, but not
limited to, taxes, administration, investment advisory, accounting, auditing, legal, and other operating
expenses of the Account,

(e) For the funding of any uncertificated time deposit or other interest-bearing account with a
banking institution (including Custodian), which deposit or account has a term of one year or less.

() For any other proper purpose, provided that the Proper Instructions relating to any such
disbursement specify the amount and purpose of the payment, name the person or persons to whom payment
is to be made, and include such other information as Custodian may reasonably request.

2. Upon the receipt of Proper Instructions, Custodian shall release and deliver, or cause a sub-
custodian (Fifth Third Bank) or securities depository to release and deliver, securities from the Account in
the following circumstances.

(a) Upon the sale, redemption, retirement or return of securities in the Account, or in
connection with any tender offer, conversion privilege, reorganization, recapitalization, redemption in kind,
consolidation, exchange offer, or similar transaction relating to securities in the Account, subject to the
Agreement’s terms respecting delivery versus payment.

(b) As security in connection with any borrowings by Depositor requiring a pledge of assets of
the Account, but only against receipt by Custodian of the amounts borrowed.

(c) To meet any collateral or margin requirements relating to the Account or any security held
therein.

(d) To brokers, clearing banks or other clearing agents for examination or trade execution in
accordance with market custom,

(e) For any other proper purpose, provided that the Proper Instructions relating to any such
delivery specity the securities to be delivered and the purpose of the delivery, name the person or persons to
1

whom payment is to be made, and include such other information as Custodian may reasonably request.

3. Unless otherwise directed by Proper Instructions, Custodian shall use reasonable efforts to
collect all income and other amounts due and payable to the Account with respect to securities held therein,
and shall promptly credit the amounts collected to the Account. Custodian may endorse and deliver any
instrument which, in its reasonable discretion, is required to be endorsed and delivered to effect collection of
amounts due and payable to the Account.

4. Unless otherwise directed by Proper Instructions, Custodian shall execute on behalf of
Depositor any and all ownership certificates, affidavits or other disclosures it reasonably believes to be



required by applicable law or established market practice in connection with the receipt of income, capital
gains or other payments by the Account, or in connection with the sale, purchase or ownership of securities.

5. Custodian shall deliver, or cause to be delivered, to Depositor copies of all proxies, proxy
soliciting materials, notices, or other information or documents materially atfecting or relating to securities
in the Account, which are received by Custodian or any nominee, and which Custodian reasonably believes
are intended for the beneficial owner of the securities. Depositor understands and agrees that Custodian may
not always receive such materials in sufficient time to permit Depositor to take action with respect thereto

6. Custodian shall deliver to Depositor, on a quarterly basis, a list of the Property held in the
Account, the value of that Property as of the last day of the reporting period, and information about all
transactions occurring within the Account during that previous quarter.

7. Custodian shall deliver to Depositor, on an annual basis, summary tax information respecting
the Property in the Account.

8. Custodian may perform any other duties not otherwise specified in Schedule B that would be
considered usual and customary duties related to the administration of the Account, or the purchase, sale or
exchange of securities held therein, as are typically performed by a custodian of financial assets, except as
otherwise specified by Proper Instructions.

9. Custodian shall have Form 1099-R prepared and sent to the annuity recipient each year. In
addition, Custodian shall have a Combined Year End Tax Form prepared and sent to Depositor. The
preparation fee for each 1099-R and Combined Year End Tax Form shali be $100.00 unless designated
differently on the fee schedule.



Schedule C
Custody Agreement
CUSTODIAL FEE SCHEDULE

The annual fee will be 2 Basis Points (2/1000) annually of market value of assets in custody
calculated and billed monthly.






