JACKSONVILLE POLICE AND FIRE PENSION FUND

FINANCIAL INVESTMENT AND ADVISORY COMMITTEE

WORKSHOP AGENDA - JUNE 9, 2017 - 3:30PM
RICHARD “DICK” COHEE BOARD ROOM

PRESENT

STAFF

Eric “Brian” Smith Jr., Chairman
Tracey Devine

Rob Kowkabany

Craig Lewis Sr., Secretary
Rodney Van Pelt

Timothy H. Johnson, Executive Director — Plan Administrator
Steve Lundy, Pension Benefit Specialist
Dan Holmes, Summit Strategies — via Webex

EXCUSED

CITY REPRESENTATIVES INVITED

Joey Greive, Fund Treasurer

GUESTS

Chris Greco, Sawgrass Asset Management
Marty LaPrade, Sawgrass Asset Management

CALL TO ORDER

PUBLIC SPEAKING PERIOD

MEETING SUMMARY TO BE APPROVED
Committee action requested

1. Meeting Summary of the FIAC Meeting held May 11, 2017.
Copies held in the meeting files.
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V. OLD BUSINESS

VI. EXECUTIVE DIRECTOR’S REPORT
Timothy H. Johnson

Contract Renewal Discussion
1. Investment Consultant (Summit Strategies)
2. Custodian (Northern Trust)

3. External Auditor (CRI)

Pension Reform Administration Discussion
1. Asset Liabilities Study
2. Oct. 1 2017 Actuarial Valuation

VII. INVESTMENT CONSULTANT REPORTS
Dan Holmes

1. Flash Report — May 31, 2017
2. Economic & Capital Market Update — May 31, 2017

3. Recommended Rebalancing
Committee action requested

4, Sawgrass Manager Review

VIIl. NEW BUSINESS

1. Sawgrass Asset Management Presentation

IX. ADJOURNMENT
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NOTES:

Any person requiring a special accommodation to participate in the meeting
because of disability shall contact Steve Lundy, Pension Benefits Specialist at (904) 255-
7373, at least five business days in advance of the meeting to make appropriate
arrangements.

If any person decides to appeal any decision made with respect to any matter
considered at this public meeting such person will need a record of proceedings, and
for such purpose such person may need to ensure that a verbatim record of the
proceedings is made at their own expense and that such record includes the
testimony and evidence on which the appeal is based. The public meeting may be
contfinued to a date, time, and place to be specified on the record at the meeting.

Additional items may be added / changed prior to meeting.

SL






JACKSONVILLE POLICE AND FIRE PENSION FUND
FINANCIAL INVESTMENT AND ADVISORY COMMITTEE
MEETING SUMMARY - MAY 11, 2017 - 3:30PM
RICHARD “DICK” COHEE BOARD ROOM

PRESENT

Eric “Brian” Smith Jr., Chairman
Tracey Devine

Rob Kowkabany

Rodney Van Pelt

STAFF

Timothy H. Johnson, Executive Director — Plan Administrator
Steve Lundy, Pension Benefit Specialist
Dan Holmes, Summit Strategies — via Webex

EXCUSED

Craig Lewis Sr., Secretary
Joey Greive, Fund Treasurer

. CALL TO ORDER

Chairman Brian Smith called the meeting to order at 3:35PM.

1. PUBLIC SPEAKING PERIOD

There were no requests for Public Speaking. Public Speaking Period was closed.

I1l.  MEETING SUMMARY TO BE APPROVED

1. Meeting Summary of the FIAC Meeting held April 21, 2017.
Copies held in the meeting files.

A motion was made by Rob Kowkabany, to approve the summary of the FIAC
meeting held on April 21, 2017, seconded by Rodney Van Pelt. The vote passed
unanimously.
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IV. EDUCATIONAL OPPORTUNITIES

1. May 31 - June 2, 2017 - FL Division of Retirement — 38th Annual Police
Officers’ and Firefighters' Pension Trustees’ School — Tallahassee, FL

Timothy Johnson informed the FIAC that one member of the Pension Advisory
Committee will be attending the event in Tallahassee. Timothy Johnson said he
will email a link to the members of the FIAC with more information on the
event. He also informed the FIAC that the PFPF will pay for the ftrip if they
choose to attend.

Timothy Johnson then explained the role of the Pension Advisory Committee to
the FIAC.

Rob Kowkabany asked if any staff attend the Pension Advisory Committee
meetings, and Timothy Johnson replied that he attends along with Steve Lundy
and Chuck Hayes.

Tracey Devine asked if this educational event is national or local.

Timothy Johnson said that it is for the State of Florida. Timothy Johnson said
that he recently attended another similar event in Orlando along with Trustee

Lt. Chris Brown.

The educational opportunities were received as information by the FIAC.

V. OLD BUSINESS

VI. EXECUTIVE DIRECTOR’S REPORT
Timothy H. Johnson

Timothy Johnson said that there are no big tasks today, in contrast to the busy
month of April. He said that Dan Holmes will fill the FIAC in on the Loomis Sayles
issue.

Dan Holmes said that the General Employees’ Pension Plan (GEPP) and the
PFPF both have hired Loomis Sayles as a money manager. A comingled Fund is
preferred. The Office of General Counsel has been working with Loomis Sayles’
lawyers on a contract that will comply with the requirements of Florida Law.
After a long back and forth, separate accounts, instead of a comingled Fund,
may be necessary.
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Timothy Johnson said that he is encouraged that progress is being made.

Timothy Johnson updated the FIAC on the past couple of weeks regarding the
2017 pension reform. He started to discuss the changes to the ordinance that
the Board of Trustees recommended to the City Council.

Timothy Johnson briefly described the minimum liquidity ratio. The Board of
Trustees recommended a 7:1 ratio; the Council passed a 5:1 ratio.

Timothy Johnson described the 2015 pension reform and consent decree, and
that the Board of Trustees recommended that it be amended to reflect the
infention of the 2017 pension reform ordinance to replace them. However, the
Council has not made any amendments to the 2015 ordinance or consent
decree.

Timothy Johnson updated the FIAC on John Keane'’s lawsuit against the Board
of Trustees.

Timothy Johnson updated the FIAC on the Payroll Growth Rate Assumption. The
City Council approved the Board of Trustees’ recommendation of a 1.25%
assumption.

Timothy Johnson described the monthly agenda review conference call to the
FIAC. He also described his intention to hold a strategic planning session with
the chairs of the Board and the Committees, counsel, and union leadership to
discuss implementation of the 2017 pension reform.

Timothy Johnson also informed the FIAC of many conftfracts coming up for
renewal, and that the 2017 pension reform will close the plan, putting
everything under a ‘new paradigm’.

VII. INVESTMENT CONSULTANT REPORTS
Dan Holmes

1. Economic & Capital Market Update — April 30, 2017

Dan Holmes covered many current economic factors influencing the global
markets, including the French Presidential Election, US hiring trends, wage
growth, and the expectation of the Federal Reserve raising rates at their next
meeting. Dan Holmes said that US equities are positive, but not as strong as
international equities and emerging markets.
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Rodney Van Pelt said that the PFPF’s asset allocation is heavy in equities, and is
positively affecting growth. He asked if there is any way to remain in the
current state of ‘imbalance’.

Dan Holmes said that this should call into question the plan’s asset allocation
going forward, and that this needs to be addressed.

Tracey Devine asked if the plan is within its asset allocation limits.
Dan Holmes replied that yes, it is within limits.

Rodney Van Pelt asked if Dan Holmes could add info in current litigation
affecting money managers on the watch list.

Tracey Devine said that for large firms, be careful what you ask for. Tracey
Devine said that larger firms are involved in many lawsuits;, however with
smaller boutiques, this addition would be more appropriate.

Dan Holmes said it would be possible to add information about current
litigation; however it would add many pages to the document.

Dan Holmes then reviewed the April Flash Report with the FIAC (handout).

The FIAC discussed the asset allocations, benchmarking, weights, and
measures used by Summit Strategies for reporting. Dan Holmes gave a
hypothetical, simpler example of an allocation calculation in order to explain
the methods used.

Rodney Van Pelt asked what indicators are used in various environments in
which managers perform well to index, and how allocation is adjusted
accordingly.

Tracey Devine explained structural differences between index funds and
actively managed funds, and the current trajectory of the market as it is
tfrending.

Rodney Van Pelt asked if Dan Holmes could prepare a presentation on
alternatively structured index fundes.

Dan Holmes said he will provide one.
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Timothy Johnson briefly discussed the asset liabilities study, and that it could
take 8 months from the beginning to end.

Dan Holmes said that it could take Summit Strategies about 2-3 months from
when they get the information from the actuary.

Rodney Van Pelt recommended that we add a new index fund to the PFPF’s
toolbox, even if there is $0.00 allocated to it, in order to have it available
rapidly in case it would be needed in the future.

Dan Holmes said that he can bring up the topic at the next Board of Trustees
Meeting.

Tracey Devine asked Dan Holmes to provide information for the next FIAC
meeting in June.

2. Investment Performance Review — March 31, 2017

Dan Holmes briefly discussed the Investment Performance Review with the
FIAC.

3. Watch List = Q1, 2017

Dan Holmes briefly discussed the manager Watch List. He noted that Pinnacle is
on the list because of Key Man Risk. One of the three in their team s
experiencing health issues. JP Morgan is performing under the benchmark;
however Dan Holmes is not overly concerned.

Dan Holmes said that Sawgrass is in the bottom quartile for performance in 1

and 3 year periods. Sawgrass knows this and they want to come fo speak at
the next FIAC meeting in June.

VIIl. NEW BUSINESS

IX. ADJOURNMENT

Chairman Brian Smith adjourned the meeting at about 5:15PM.

NOTES:
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Any person requiring a special accommodation to participate in the meeting
because of disability shall contact Steve Lundy, Pension Benefits Specialist at (904) 255-
7373, at least five business days in advance of the meetfing to make appropriate
arrangements.

If any person decides to appeal any decision made with respect to any matter
considered at this public meeting such person will need a record of proceedings, and
for such purpose such person may need to ensure that a verbatim record of the
proceedings is made at their own expense and that such record includes the
testimony and evidence on which the appeal is based. The public meeting may be
continued to a date, time, and place to be specified on the record at the meeting.

Additional items may be added / changed prior to meeting.

SL

Craig Lewis, FIAC Secretary

To be approved at the FIAC Meeting on June 9, 2017
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ONE WEST ADAMS STREET, SUITE 100
JACKSONVILLE, FLORIDA 32202-3616
“We Serve. . .and We Protect”

AGREEMENT FOR INVESTMENT EVALUATION
CONSULTANT SERVICES BETWEEN THE
JACKSONVILLE POLICE AND FIRE PENSION BOARD OF TRUSTEES

Phone: (904) 255-7373 AND SUMMIT STRATEGIES GROUP
Fax:  (904) 353-8837

THIS AGREEMENT, made and entered into in duplicate effective the 1* day of October,
2013, by and between the JACKSONVILLE POLICE AND FIRE PENSION BOARD OF
TRUSTEES, a body politic and corporate, hereinafter referred to as the “BOARD” or the
“TRUSTEES” and SUMMIT STRATEGIES GROUP, a corporation-for-profit with offices
located at 8182 Maryland Avenue, 6" Floor, St. Louis, Missouri 63105, hereinafier referred to as the
“CONSULTANT”.

WITNESSETH:

WHEREAS, Chapters 112, 175 and 185 of the Florida Statutes and Article 22 of the City
Charter vest the BOARD with full authority, power and responsibility to manage and administer the
Police Officers and Firefighters Pension Fund, hereinafter referred to as the “FUND""; and

WHEREAS, the BOARD prepared a Scope of Services for an Investment Evaluation/Search
Consultant to the FUND for the purpose of soliciting proposals from qualified consultants; and

WHEREAS, the aforesaid Scope of Services is attached to this Agreement as Exhibit A and
by this reference made a part hereof; and

WHEREAS, the CONSULTANT submitted a proposal to the BOARD dated December 15,
2006 and was selected by the BOARD as the best and most qualified applicant; and

WHEREAS, the CONSULTANT originally commenced the provision of services to the
BOARD on December 3, 2007 and the parties wish to continue this relationship by execution of this

Agreement which will authorize the continued provision of services for periods subsequent to the
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expiration of the Agreement previously in effect;

NOW, THEREFORE, in consideration of the premises and mutual covenants contained in
this Agreement, the parties agree as follows;

1. The CONSULTANT hereby accepts the appointment to provide investment evaluation
services in conjunction with the investment performance of the consolidated portfolio as well as an
individual analysis of the performance of each of the investment advisors under contract to the
Jacksonville Police and Fire Pension Fund as follows:

a. Provide a comprehensive review and analysis quarterly report of the rates of
return and other pertinent data over a period of analysis not to exceed ten (10) prior years, depending
upon the availability of the appropriate data, with respect to the portfolio of stocks, bonds, and all
other types of investments of the FUND. The comprehensive quarterly reports shall contain an
analysis of the Fund as a whole, and separate analyses of the performance of each investment
advisory firm with appropriate comparisons to various benchmark indicators and peer groups.
Quarterly evaluations under this Agreement will commence for the quarterly period ending
December 31, 2013 and such evaluations shall continue for each quarterly period thereafter for the
period under contract.

b. Provide a summary review and analysis monthly report detailing the beginning
and ending balance of each investment advisor’s separately managed portfolio as designated by the
BOARD, detailing the beginning value, the ending value, and the percentage rate of return for
periods ending with each month end, with appropriate comparisons to various benchmark indicators.

Such monthly “flash reports” will commence for the monthly period ending October 31, 2013 and
such reports shall continue for each monthly period thereafter for the period under contract.

C. The above described quarterly evaluations will be provided to the BOARD in

2
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person by the CONSULTANT. The CONSULTANT shall be available to present the monthly
“flash report” by telephone or by video-conferencing.

d. Provide a continuing overview of the current invesiment environment, present
investment strategy, recent performance, asset allocation, alternative investment vehicles and the
impact of such variables upon the pension fund.

e. Assist the BOARD in monitoring the investments to ensure that the investment
portfolio as a whole and each compenent thereof is administered in accordance with the various
provisions of the BOARD’S Statement of Investment Policy.

f. The CONSULTANT shall also assist the BOARD in reviewing and updating
investment policies, objectives and strategies of the FUND.

g Provide other consulting services which may be reasonable and necessary to
successfully accomplish the purposes of this Agreement.

2. Information needed to provide the investment evaluations required herein are
generally contained in the records and reports of the custodial bank. Should additional information
be needed by the CONSULTANT, the BOARD shall execute such releases as are necessary (o
secure such information. The CONSULTANT is entitled to reasonably rely upon information
provided by the BOARD or its agents and the CONSULTANT will, to the best of its ability, notify
the BOARD of any material discrepancies that it may find.

3. The CONSULTANT shall also serve as an advisor and search consultant to the
TRUSTEES in conjunction with periodic selections of additional or replacement investment
advisors.

4. The BOARD shall pay the CONSULTANT a hard-dollar quarterly fee of $61,466.00

for the fiscal year ending September 30, 2014, and a $61,466.00 quarterly fee for the fiscal year

3
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ending September 30, 2015, for the provision of services described in this Agreement. Such fee shall
be inclusive of any travel-related expenses that may necessary to properly service the account. The
fee will be paid in quarterly installments upon delivery of completed reports and services. A
statement showing the amount of fee payable shall be submitied to the BOARD by the
CONSULTANT promptly afier the close of each quarterly period.

5. The CONSULTANT certifies that it is professionally qualified as an independent
consultant to evaluate the performance of the professional money managers investing the assets of
the Jacksonville Police and Fire Pension Fund.

6. This Agreement shall be governed by the laws of the State of Florida. In any action o
enforce the provisions of this Agreement venue shall be in Duval County, Florida.

7. The parties further agree:

a.  Inthe event of any legal action arising out of the enforcement or interpretation
of this Agreement, the prevailing party shall be entitled to recover its costs and attorneys fees.

b. The FUND represents that the services hereunder, to the extent that they are
paid for by the FUND, inure solely to the benefit of the FUND and that, under the governing
instruments of the FUND and/or the BOARD, and the laws to which the BOARD and/or FUND is
subject, the services are a proper and permissible expense.

c. The parties hereby represent and warrant that they have full power, authority
and capacity to execute and deliver this Agreement and to perform their respective obligations under
this Agreement and that this Agreement has been duly executed and delivered by the parties and
constitutes a legal, valid and binding obligation of the parties enforceable against the parties in
accordance with its terms, except as enforcement may be limited by bankrupicy, insolvency,

moratorium or other laws affecting the enforcement of creditors’ rights.

4
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d.  The CONSULTANT represents and warrants that it is registered as an
investment advisor under the Investment Advisers Act of 1940, as amended, and that it will maintain
such registration during the term of the Agreement.

e. The parties to the contract recognize that the BOARD is not governed by
ERISA. Nevertheless, in all of iis relations with the BOARD, the CONSULTANT will utilize the
skill, care, prudence and diligence that a reasonable person in like positions would use. The
CONSULTANT recognizes that its primary obligation under this Agreement is to the BOARD and
members of the FUND and that it will place the interest of the BOARD and the members above all
others and will not enter into any agreement or take any action contrary to that responsibility. The
CONSULTANT will be governed in all of its activities by Chapter 112, Part VI, Florida Statutes,
including but not limited to the fiduciary responsibility provisions applicable 10 providers of services
to retirement plans as described in Section 112.656, Florida Statutes.

f. The CONSULTANT and its employees will not render any legal, accounting
or actuarial advice and will not prepare any legal, accounting or actuarial documents.

g The CONSULTANT will treat confidentially, by not disclosing to unaffiliated
persons, information furnished by the BOARD to the CONSULTANT hereunder without the
BOARD'S consent except information that is (i) incident to a subcontract or service contract entered
into by the CONSULTANT to assist in performing the services hereunder, (ii) in connection with an
audit, actuarial or regulatory examination, or (iii) as may otherwise by legally required.

h. The CONSULTANT hereby acknowledges and agrees that it has been
provided with the Statement of Investment Policy for the FUND, which is attached hereto as Exhibit
B and by this reference made a part hereof. The Statement of Investment Policy has been duly

adopted by the BOARD in accordance with its authority under state law.

5
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i. The CONSULTANT acknowledges that it has read and fully understands (to
the extent relevant to the provision of the services described herein) the provisions of Chapters 175
and 185, Florida Statutes and any applicable provisions described in Section 215.47, Florida Statutes
and the limitations and prohibitions regarding investments therein contained. The CONSULTANT
agrees to observe those statutory provisions together with the Statement of Investment Policy as set
forth by the BOARD.

] The CONSULTANT warrants that it has not employed or retained any
company or person, other than a bona fide employee working solely for the CONSULTANT, to
solicit or secure this Agreement and that it has not paid or agreed to pay any person, company,
corporation, individual, or firm other than a bona fide employee working solely for the
CONSULTANT, any fee, commission, percentage, gift, or other consideration contingent upon or
resulting from the award or making of this Agreement.

k. If any part of this Agreement shall be held void, voidable, or otherwise
unenforceable by any court of law or equity, nothing contained in this Agreement shall limit the
enforceability of any other part.

1. The CONSULTANT shall not make any public statement regarding the
dealings with the FUND without the prior written approval of the FUND.

8. This Agreement shall commence on the day and year first above written and shall
remain in full force and effect through the 30" day of September, 2015. The BOARD may terminate
this Agreement upon thirty (30) days written notice, with or without cause. The CONSULTANT
may terminate this Agreement upon ninety (90) days written notice, with or without cause. The

BOARD shall have the option of renewing this Agreement for additional periods based upon terms
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to be negotiated by the parties.

9. This Agreement may not be assigned by the CONSULTANT without the written
consent of the BOARD.

10.  Ifany part of this Agreement shall be held void, voidable, or otherwise unenforceable
by any court of law or equity, nothing contained in this Agreement shall limit the enforceability of
any other part.

I1.  Intheevent of a dispute between the parties, the parties may by mutual consent agree
to submit the maiter to binding arbitration.

12.  This Agreement constitutes the entire understanding of the BOARD and the
CONSULTANT and may be amended only by written instrument executed by both parties.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement on the day

and year first above written,

Signature element on following page.

“He Serves L oamd The Prowect
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JACKSONVILLE POLICE AND FIRE

Qlitiamel G]6:1er Jr Secretary

SUMMIT STRATEGIES GROUFP

Its m GING DIRECTIR
CeCReTARY

ATTEST:

John Keane
Executive Director — Administrator
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POLICE AND FIRE PENSION FUND

ONE WEST ADAMS STREET, SUITE 100
JACKSONVILLE, FLORIDA 32202-3616
“We Serve. . .and We Protect™

FIRST AMENDMENT AND ADDENDUM “A” TO THE INVESTMENT

VALUATION CONSULTANT SERVICES BETWEEN THE JACKSONVILLE

POLICE AND FIRE PENSION BOARD OF TRUSTEES AND
SUMMIT STRATEGIES GROUP

THIS FIRST AMENDMENT AND ADDENDUM “A” TO THE
INVESTMENT EVALUATION CONSULTANT SERVICES, is made and entered
into this 1% day of October, 2015, by and between the JACKSONVILLE POLICE
AND FIRE PENSION FUND BOARD OF TRUSTEES, a body politic and corporate,
hereinafter referred to as the “BOARD” or the “TRUSTEES” and SUMMIT
STRATEGIES GROUP, a corporation-for-profit with offices located at 8182 Maryland
Ave., 6" Floor, St. Louis, Missouri 63105, hereinafter referred to as the
“CONSULTANT”.

THIS FIRST AMENDMENT AND ADDENDUM “A” TO THE
INVESTMENT EVALUATION CONSULTANT SERVICES, amends the
INVESTMENT EVALUATION CONSULTANT SERVICES as follows:

“ADDS ADDENDUM “A” TO THE INVESTMENT EVALUATION
CONSULTANT SERVICES AND EXTENDS THE AGREEMENT UNTIL
SEPTEMBER 30, 20177,

ADDENDUM “A” TO THE AGREEMENT

(a) Any investment manager or advisor of the Police and Fire Pension Fund who has

discretionary authority for any investment of the fund, any custodian of Fund assets, and
any investment consultant retained by the Board shall agree to certify, annually, to the
Financial Investment and Advisory Committee and to the Board of Trustees, no later than

the January 31 following the previous calendar year, that:

SCANNED
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(1) The investment manager, advisor, custodian, or investment consultant
acknowledges that the manager or advisor serves as a fiduciary to the Police and

Fire Pension Fund and agrees to be bound by all responsibilities of a fiduciary;

(2) All investment decisions made by the investment manager, advisor, custodian,
or investment consultant on behalf of the Police and Fire Pension Fund are made
in the best interests of the Fund and not made in a manner to the advantage of
such investment advisor, manager, custodian, investment consultant, other

persons, or clients to the detriment of the Fund;

(3) Appropriate policies, procedures, or other safeguards have been adopted and
implemented by such manager, advisor, custodian, or investment consultant to
ensure that relationships with any affiliated persons or entities do not adversely
influence the invesiment decisions made on behalf of the Police and Fire Pension
Fund;

(4) The investment manager, advisor, custodian, or investment consultant is not

the subject of a claim or litigation brought by a present or former client or by a
regulatory agency asserting that such investment manager, advisor, custodian, or
investment consultant has breached its fiduciary responsibilities, or, if such be the
case, the investment manager, advisor, custodian, or investment consultant shall

disclose the particulars of each such claim or litigation;

(3) A written code of ethics, conduct, or other set of standards, as submitted by

the investment manager or advisor to the Financial Investment and Advisory
Committee and the Board of Trustees and accepted by both the Financial
Investment and Advisory Committee and the Board of Trustees, (i) governs the
professional behavior and expectations of owners, general partners, directors or
managers, officers, and employees of the investment advisor, manager, custodian,
or investment consuliant; (i) has been adopted and implemented; and (iii) is

effectively monitored and enforced; and

2

I Serves L cand 0 Praveer



POLICE AND FIRE PENSION FUND

(6) Policies of the Board concerning prohibited business relationships among

family members and other related parties have been complied with.

(b) Any investment manager, advisor, custodian, or investment consultant of the Police

and Fire Pension Fund who has discretionary authority for any investment of the Police

and Fire Pension Fund shall agree to disclose annually to the Financial Investment and

Advisory Committee and to the Board, no later than the January 31 following the

previous calendar year:

(1) Any known circumstances or situations that a prudent person could expect to

create and actual or potential conflict of interest, including specifically (i) any
material interests in or with financial institutions with which officers and
employees conduct business on behalf of the Police and Fire Pension Fund, and
(ii) any personal financial or investment positions of the investment manager,
advisor, custodian, or investment consultant that could be related to the
performance of an investment program of the Police and Fire Pension Fund over
which the investment manager, advisor, custodian, or investment consultant has
discretionary investment authority on behalf of the Police and Fire Pension Fund;

and;

(2) All direct or indirect pecuniary interests that the investment manager, advisor,

custodian, or investment consultant has in or with any party to a transaction with
the Police and Fire Pension Fund if the transaction is related to any discretionary
investment authority that the investment manager or advisor exercises on behalf

of the Police and Fire Pension Fund.

THIS FIRST AMENDMENT AND ADDENDUM “A” TO THE

INVESTMENT EVALUATION CONSULTANT SERVICES shall commence on the

day and year first above written and shall remain in full force and effect through the 30"

day of September, 2017. All other terms and conditions of the Investment Agreement

remain in full force and effect.

3
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IN WITNESS WHEREOQF, the parties have duly executed this First Amendment
an Addendum to Investment Agreement as of the day and year first above written.

JACKSONVILLE POLICE AND
FIRE PENSION FUND BOARD
OF TRUSTEES

Aasst. Chief Lat;!_S\chmi hair
Y

/ Richard Tuten TH, Board Secretary

obert D. Klausner
Fund General Counsel SUMMIT STRATEG ROUP

By: gﬂ'k' P
Name: SI'Q_I&_L'K . l'lU\MF-S
Title: Pﬂsw'lt-{'

By.bj E7 ?}r—*ﬂ
Name:_t}.m \\‘\;Ms
Title: c\-.‘sc.'( Co.\_?\hnq, OfCicer

By: ) v \( 1t
John Keane
Executive Director- Administrator

4
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ONE WEST ADAMS STREET, SUITE 160

JACKSONVILLE, FLORIDA 32202-3616
“We Serve. . .and We Pratect”

Phone: {904) 255-7373
Fax: (904) 353-8837

PUBLIC FUND MASTER CUSTODY AGREEMENT
BETWEEN THE JACKSONVILLE POLICE AND FIRE
PENSION BOARD OF TRUSTEES AND
THE NORTHERN TRUST COMPANY

THIS AGREEMENT, made and entered into in duplicate the 157 day of Octaber,
2013 by and between the JACKSONVILLE POLICE AND FIRE PENSION BOARD OF
TRUSTEES, a body politic and corporate, hereinafter referred to as the "BOARD" or the
“TRUSTEES" and THE NORTHERN TRUST COMPANY, with its principal offices located
at 50 South LaSalle Street, Chicago, lllinois 60603, hereinafter referred to as
‘“NORTHERN":

WITNESSETH:

WHEREAS, Chapters 112, 175, and 185 of the Florida Statutes and Atrticle 22 of
the City Charter vest the BOARD with full authority, power and responsibility to manage
and administer the Police Officers and Firefighters Pension Fund, hereinafter referred to as
the “FUND”; and

WHEREAS, NORTHERN has previously expressed an interest in serving the
BOARD to act as custodian for certain securities of the FUND; and

WHEREAS, NORTHERN has previously rendered master custody services to the
BOARD and the parties wish to continue this relationship by execution of this Agreement

which will authorize the continued provision of services for periods subsequent to the

SCANNED

agreement(s) previously in effect;
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NOW, THEREFORE, in consideration of the premises and of the mutual covenants
and agreements hereinafter contained, the parties agree as follows:

To the extent not inconsistent with the provisions of this Agreement, NORTHERN
shall follow the parameters set forth in Section VIiI, subsection A (excluding item #17) of
the Statement of Investment Policy approved by the BOARD on June 16, 2009, attached to

this Agreement as Appendix aB@ and by this reference such Section Vill, subsection A

(excluding item #17) is made a part hereof.

A. APPOINTMENT OF CUSTODIAN. The BOARD hereby designates and
appoints NORTHERN as the master custodian for the FUND, and NORTHERN hereby
accepts such appointment and agrees to serve as master custodian of such assets of the
FUND in accordance with the terms of this Agreement.

B. TERM. This Agreement shall commence on the 1% day of October, 2013 and
shall expire on September 30, 2015. This Agreement replaces and supersedes all
previous agreements between the BOARD and NORTHERN with respect to the assets of
the FUND, which said agreements shall become nuli and void on the effective date of this
Agreement. Unless otherwise terminated as provided below, this Agreement shall be
automatically renewed on an annual basis for all periods subsequent to September 30,
2013. In the event that this Agreement is renewed, all of the conditions and provisions of
this Agreement shall remain in full force and effect during the renewal term, unless
otherwise amended, modified, or supplemented in writing by mutual agreement of the
BOARD and NORTHERN, either prior to, or at the time of the renewal. The BOARD may
terminate this Agreement, with or without cause, by giving thirty (30) days written notice

thereof to NORTHERN. NORTHERN may terminate this Agreement, with or without
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cause, by giving one hundred eighty (180) days written notice thereof to the BOARD.

C. CUSTODIAN ACCOUNT(S) ESTABLISHED. The NORTHERN shall establish
an account (the "Account”) o hold such assets of the FUND as are transferred to it from
time to time.

The BOARD shall direct NORTHERN to establish one or more separate accounts
("Separate Account”) for cash, securities and other property of the FUND received by
NORTHERN from time to time. Each Separate Account shall be managed by either the
BOARD or an investment manager appointed by the BOARD. By written direction the
BOARD will designate assets of the Account to be allocated to each Separate Account and
direct NORTHERN to transfer assets of the Account to or from each Separate Account.
With respect to cash deposited in NORTHERN'S banking department, the Separate
Accounts are maintained as a matter of convenience and, therefore, NORTHERN may
aggregate the Separate Accounts for purposes of its depository requirements.

NORTHERN shall appoint as its agent a foreign custodian to hold the assets of any
Separate Account established by the BOARD for investment in foreign securities.

Until advised to the contrary NORTHERN may assume that the assets of the FUND
are exempt from taxation under the provisions of the Intemmal Revenue Code relating to
government plans and the BOARD will promptly inform NORTHERN of the loss of the tax
exempt status of the FUND.

D. INSTRUCTIONS. NORTHERN'S duties shall be as follows:

1. NORTHERN shall hold and safeguard the cash, securities, and other
property in the Account and shall collect the income and principal thereof when due.
2. NORTHERN may hold securities or other property of each Separate

3
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Account through an agent or in the name of its nominee or in a corporate depaository or
federal book entry account system or other form as it deems best. NORTHERN shall
forward any proxies relating to securities or other property held in the Account to the
appropriate investment manager, or, in accounts where no investment manager has been
appointed, to the BOARD or the BOARD's designee, and NORTHERN shall process such
proxies as directed by the investment manager, the BOARD or the BOARD's designee.

3. With respect to a Separate Account managed by the BOARD, all security
transactions shall be placed through brokers of its choice. Each investment manager
appointed by the BOARD is authorized to execute security trades directly with respectto its
respective Separate Account. NORTHERN is hereby directed to receive and pay for
securities purchased in accordance with industry practice and to deliver in accordance with
industry practice, securities sold by the BOARD or by an investment manager.

Under no circumstance shall NORTHERN pay any money to an investment
manager except pursuant to written instructions by the BOARD. NORTHERN shall issue
its operating instructions to the BOARD and an investment manager as it deems
appropriate.

4. NORTHERN is authorized, but shall not be obligated, to credit the Account
provisionally on payable date with interest, dividends, distributions, redemptions or other
amounts due. Otherwise, such amounts will be credited to the Account on the date such
amounts are actually received by NORTHERN and reconciled to the Account. In cases
where NORTHERN has credited the Account with such amount prior to actual collection
and reconciliation, the BOARD agrees that NORTHERN may reverse such credit as of

payable date if and to the extent that it does not receive such amounts in the ordinary

4
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course of business. The BOARD shall make NORTHERN whole for any loss which it may
incur from any such provisional credit and acknowledges that NORTHERN shall be entitled
to recover from the BOARD on demand such provisional credit, plus NORTHERN'S fee,
applicable from time to time, and any reasonable expenses incurred in connection with

such provisional credit.

5. NORTHERN is authorized, but shall not be obligated, to advance its own funds
to complete transactions in cases where adequate funds may not otherwise be avaiiable to
the Account. The BOARD shall make NORTHERN whoie for any loss which it may incur
from such advancement and acknowledges that NORTHERN shall be entitled to
repayment of any amounts advanced plus its fee, as applicable from time to time, and
reasonable expenses incurred in connection with advancing such funds.

6. The BOARD recognizes that any decision to effect a provisional credit or an
advancement of NORTHERN’S own funds to the Account pursuant to this Agreement will
be an accommaodation granted entirely at NORTHERN'S option and in light of the particular
circumstances, which circumstances may involve conditions in different countries, markets
and classes of assets at different times. Aill amounts thus due to NORTHERN under this
Agreement with respect to a provisional credit or advancement of NORTHERN'S funds to
the Account shall be paid by NORTHERN from the Account unless otherwise paid by the
BOARD on a timely basis, and in that connection the BOARD acknowledges that
NORTHERN has a continuing lien on all Account assets to secure such payments and
agrees that NORTHERN may apply or set off against such amounts any amounts credited
by or due from NORTHERN to the BOARD. If funds in the Account are insufficient to

make any such payment, the BOARD shall promptly deliver to NORTHERN the amount of
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such deficiency in immediately available funds when and as specified by NORTHERN'S
written or oral notification.

7. NORTHERN may execute and deliver as agent of the BOARD and pursuant to
the BOARD'S directions or the directions of an investment manager any assignments,
stock or bond powers or other documents or instruments and, in particular (a) may sell,
assign, transfer, or make other disposition of any security or other property in the Account
in accordance with industry practice; {b) may obtain any payment due; and (¢) may make
payment in accordance with industry practice for any securities purchased or otherwise
acquired. NORTHERN may execute any and all documents by signing as agent of the
BOARD or as its attorney-in-fact pursuant to this authorization.

8. Subject to contrary instructions from the BOARD or an investment manager,
NORTHERN shall invest United States Dollars held by NORTHERN in the United States in
a Separate Account on a short-term basis pending permanent investment, NORTHERN is
authorized to invest such United States Dollars so held in bonds, notes, and other
evidences of indebtedness including investments in United States Treasury Bills,
commercial paper, bankers' acceptances and certificates of deposit and undivided
interests or participations therein, collective or commingled funds and regulated investment
companies. Notwithstanding any other provision of this agreement NORTHERN may
invest United States Dollars held by NORTHERN in the United States in a Separate
Account in its or its affiliate’s collective short term investment fund or pursuant to the
direction of the BOARD or an investment managerin any other collective fund maintained
pursuant to NORTHERN'S or its affiliate’s collective trust fund which is maintained as a

medium for the collective investment of funds of pension, profit sharing or other employee
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benefit plans including government plans, and which is qualified under Section 401(a) of
the Intemmal Revenue Code of 1986, as amended, and, any assets invested in such
collective trust fund shall be heild and invested pursuant to all the terms and conditions of
the trust agreement or declaration of trust establishing such trust, which are hereby
incorporated by reference and shall prevail over any contrary provision of this Agreement.
For currencies other than United States Dollars, NORTHERN shall invest cash as directed
by the BOARD, or an investment manager, which may include interest bearing accounts of
a foreign custodian.

9. In connection with NORTHERN=S global custody service, the BOARD will
maintain deposits at NORTHERN'S London Branch. The BOARD acknowledges and
agrees that such deposits are payable only in the currency in which an applicable deposit
is denominated; that such deposits are payable only on its demand at NORTHERN'S
London Branch; that such deposits are not payable at any of NORTHERN'S offices in the
United States; and that NORTHERN will not in any manner directly or indirectly promise or
guarantee any such payment in the United States.

The BOARD further acknowledges and agrees that such deposits are subject to
cross-border risk, and therefore NORTHERN will have no obligation to make payment of
deposits if and to the extent that it is prevented from doing so by reason of applicable law
or regulation or any Sovereign Risk event affecting the London Branch or the currency in
which the applicable deposit is denominated. “Sovereign Risk” for this purpose means
nationalization, expropriation, devaluation, revaluation, confiscation, seizure, cancellation,
destruction or similar action by any governmental authority, de facto or de jure; or

enactment, promulgation, imposition or enforcement by any such govemmental authority of
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currency restrictions, exchange controls, taxes, levies or other charges affecting the
property rights of persons who are not residents of the affected jurisdiction; or acts of war,
terrorism, insurrection or revolution; or any other act or event beyond NORTHERN’S
control.

THE BOARD ACKNOWLEDGES AND AGREES THAT DEPOSIT ACCOUNTS
MAINTAINED AT FOREIGN BRANCHES OF UNITED STATES BANKS (INCLUDING, IF
APPLICABLE, ACCOUNTS IN WHICH CUSTOMER FUNDS FOR THE PURCHASE OF
SECURITIES ARE HELD ON AND AFTER CONTRACTUAL SETTLEMENT DATE), ARE
NOT INSURED BY THE U.S. FEDERAL DEPOSIT INSURANCE CORPORATION; MAY
NOT BE GUARANTEED BY ANY LOCAL OR FOREIGN GOVERNMENTAL AUTHORITY;
ARE UNSECURED; AND IN A LIQUIDATION MAY BE SUBORDINATED IN PRIORITY OF
PAYMENT TO DOMESTIC (U.S. - DOMICILED) DEPOSITS. THEREFORE, BENEFICIAL
OWNERS OF SUCH FOREIGN BRANCH DEPOSITS MAY BE UNSECURED
CREDITORS OF THE NORTHERN TRUST COMPANY. Deposit account balances that
are owned by United States residents are expected to be maintained in an aggregate
amount of at least $100,000 or the equivalent in other currencies.

10. Iif a corporation in which the Account holds common stock declares a dividend
in stock, and such payment results in a fractional share, NORTHERN shall sell such
fraction.

11. In the event the BOARD invests, or authorizes any investment manager to
invest, the assets of any Separate Account in financial futures or options on futures, the
BOARD shall direct NORTHERN: (i) to transfer initial margin to a futures commission

merchant or third party safekeeping bank as directed by the BOARD or the investment

8

"Me Serve. . amid TVe Prareet



POLICE AND FIRE PENSION FUND

manager; and (ii} to pay or demand variation margin in accordance with industry practice to
or from the designated futures commission merchant based on daily marking to market
calcuiations. NORTHERN shall have no investment or custodiai responsibility with respect
to assets of any Separate Account transferred to a futures commission merchant or
safekeeping bank.

12. In the event that the BOARD or an investment manager engage in any type of
options transactions including, but not limited to, put and call options, NORTHERN is
authorized to pledge assets of a Separate Account as collateral for such transaction in
accordance with industry practice.

13. In the event that the BOARD engages, or authorizes any investment manager
to engage, in short sale transactions with respect to any Separate Account, NORTHERN'S
responsibilities shall be limited to putting the short positions on record, and accepting or
transferring assets to or from the Separate Account, as the BOARD or the investment
manager directs. NORTHERN shall have no responsibility to calculate realized gains or
losses, nor shall NORTHERN have any investment or custodial responsibility with respect
to cash or securities held by brokers or others, in connection with such transactions.

14. Pursuant to the BOARD'S direction or the direction of an investment manager,
and subject to NORTHERN'S consent, NORTHERN shall enter into such additional
procedural, safekeeping, custody, or other agreements with brokers, futures commission
merchants, safekeeping banks or others as the BOARD or the investment manager may
deem necessary to effectuate any futures, options on futures, options or short sale
transactions undertaken with respect to any Separate Account, and NORTHERN shall

establish such collateral accounts (which may be sub-accounts of a Separate Account) as

9
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the BOARD or an investment manager shall direct. The BOARD or the investment
manager shall approve the form and content of any such additional agreements, and the
provisions of such agreements shall control in the event of a conflict with this Agreement.
NORTHERN shall have no investment or custodial responsibility hereunder for any assets
held pursuant to any such agreement.

15. NORTHERN’S duties shall be limited to those expressly set forth in this
Agreement. Except to the extent NORTHERN exercises discretion with respect to
securities lending and the temporary investment of U.S. dollar denominated cash,
NORTHERN shall have no obligation to make any investment review, to consider the
propriety of holding or selling any property in the Account or to provide any advice.
NORTHERN shall incur no liability to the BOARD or the Account for any act taken or
omitted by NORTHERN or any of its agents pursuant to this Agreement and shall be
indemnified by the BOARD for any losses, expenses (including accounting and legal fees),
penalties or taxes (collectively “Losses”) arising from its provision of custody services
hereunder, except to the extent such Losses are the direct result of NORTHERN'S
negligence, fraud or willful misconduct in the performance of its responsibilities under this
Agreement. NORTHERN shall indemnify the BOARD and hold it harmless from and
against any Losses incurred by the BOARD or the Account to the extent such Losses are
the direct result of NORTHERN'S negligence, fraud or willful misconduct in the
performance of its responsibilities under this Agreement. NORTHERN shall have no
responsibility for the solvency or financial condition of any agent engaged in connection

with the provision of services to the Account, and shall incur no liability to the BOARD or

the Account for any loss arising therefrom.
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16. NORTHERN shall furnish the BOARD with periodic statements of account
showing all receipts and disbursements and the property in each Separate Account and the
market value thereof. NORTHERN shall incur no liability to the BOARD or the Account for
any loss which may arise from the mispricing of Account assets by any broker, pricing
service or other person upon whose valuation NORTHERN relies in good faith. A
statement of account shall be approved by the BOARD by written notice delivered to
NORTHERN or by failure to object to the statement of account within sixty (60) days of the
date upon which the statement of account was delivered to the BOARD. To the extent
permitted by law, the approval of a statement of account shall constitute a full and
complete discharge to NORTHERN as to all matters set forth in that statement of account.

In no event shall NORTHERN be precluded from having its statement of account settled
by a judicial proceeding.

17.  Upon the expiration or termination of this Agreement NORTHERN shall
promptly deliver all cash, securities and other property then in the Account to the BOARD
or in accordance with its order.

18. The BOARD may appoint NORTHERN a lending fiduciary whereupon
NORTHERN shali lend securities of the Account held by it pursuant to a written agreement
with the BOARD. The terms of the written agreement shall be consistent with the Federal
Financial Institutions Examination Council Supervisory Policy on Securities Lending. The
written agreement shall direct NORTHERN to enter into a lending Agreement with the
borrower or borrowers. NORTHERN shall transfer the securities to the borrower and invest
the collateral received in exchange for the securities. Notwithstanding anything in this

Agreement to the contrary, the right to vote securities out on loan on record date passesto
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the borrower, or a transferee of the borrower, as a consequence of the transfer of title to
the securities. NORTHERN shall maintain a record of the market value of the loaned
securities and shall be paid reasonable compensation as agreed upon between it and the
BOARD.

19. NORTHERN shall receive such reasonable compensation for its services as
agreed upon from time to time between it and the BOARD. The initial fees for
compensation for custodial services are set forth in Appendix A which is attached to this
Agreement. Those items of compensation shall be paid from the FUND when due, subject
to prior payment by the BOARD in its discretion. In addition, in circumstances requiring
unusual or extraordinary legal or accounting fees and expenses, NORTHERN shall pay
such fees and expenses from the FUND if (i) such fees and expenses are reasonable, (ii)
the BOARD is given advance notice of the required work which generated such fees or
expenses, and (ii) NORTHERN shall repay the Account for any legal or accounting fees or
expenses if such fees or expenses are incurred as a result of action or inaction which has
been determined by a court of competent jurisdiction to be the result of NORTHERN'S
negligence or willful misconduct in carrying, or failing to carry out, its duties under this
Agreement. This paragraph 19 shall survive the termination of this Agreement.

20. NORTHERN shall make distributions from the Account to such persons, in such
amounts, at such times and in such manner as the BOARD shall from time to time directin
writing and the BOARD warrants that any such directions shall be in compliance with
applicable law or regulation, including any plan. NORTHERN shall not be liable for any
distribution made in good faith without actual notice or knowledge of the changed condition

or status of the recipient. If any distribution made by NORTHERN is returned unclaimed, it
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shall notify the BOARD and shall dispose of the distribution as the BOARD directs.
Pursuant to making distributions, NORTHERN may deposit cash in any depository
including its own banking department, without any liability for the payment of interest
thereon, notwithstanding NORTHERN'’S receipt of “float” from such uninvested cash.

21. The provisions of the law of Florida shall govern the validity, interpretation and
enforcement of this Agreement. The invalidity of any part of this Agreement shall not affect
the remaining parts hereof.

22. NORTHERN is hereby authorized to rely and act on any direction or instruction
which it believes in good faith has been provided to it by the persons hoiding any two of the
following positions:

(a) Chairman of the Board;

(b) Secretary of the Board,;

(c) Executive Director — Administrator,

(d) Deputy Executive Director.

The Secretary of the BOARD shall certify to NORTHERN the names of each of the
individuals occupying such positions and NORTHERN shall not be charged with knowledge
of a change in the identify of the persons holding such positions until so notified in writing
by the Secretary of the BOARD. NORTHERN shall incur no liability to the BOARD or the
Account for acting on any instruction, direction or other communication on which
NORTHERN is authorized to rely pursuant to this Agreement, or for any delay in delivery or
non-delivery or error in transmission.

Notices to the BOARD shall be sent to:

Jacksonville Police and Fire Pension Fund
13
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One West Adams Street, Suite 100
Jacksonville, Florida 32202
Attention: Executive Director — Administrator

23. The BOARD authorizes NORTHERN to pay or withhold any income or other
taxes payable on investments or transactions of the Account and, on a best efforts basis,
to file for and obtain refunds of any taxes withheld to which the Account may be entitled
under applicable tax treaties, laws and regulations. The BOARD shall provide
NORTHERN with any documentation and information it may reasonably require to perform
its duties under this paragraph, and NORTHERN may rely upon such documentation and
information without further inquiry.

24. With respect to Securities and Exchange Commission Rule 14 regarding
disclosure of the BOARD’S name to the issuers of securities held in Separate Accounts
managed by the BOARD, NORTHERN is instructed as follows:

Disclose the name of the Board

25. The BOARD or any investment manager may, in its discretion, engage
NORTHERN (or its affiliate) to execute foreign exchange transactions for the Account. The
BOARD accepts that NORTHERN may act as principal in such transactions, or as agent
for the counterparty as well as for the FUND. When NORTHERN acts as agent
NORTHERN may levy charges for such service as set forth in its operating guidelines and
instructions. When NORTHERN acts as principal, NORTHERN will provide such service at
rates established in its discretion having regard fo rates available in the foreign exchange
market on the global trading day, and may retain any profit derived from such service.

NORTHERN is authorized to enter into master netting agreements with respect to any such
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foreign exchange transactions upon terms NORTHERN (or its affiliate) deems appropriate.

If NORTHERN determines that the assets of the Account are insufficient to provide
adequate coverage in connection with any outstanding foreign exchange transactions
executed on behalf of the Account the BOARD will, upon NORTHERN'S request, deliver to
the Account immediately available funds or other assets acceptable to NORTHERN in such
amounts as NORTHERN deems necessary to provide such coverage.

26. NORTHERN shall incur no liability to the BOARD or the Account (i) for any
indirect, incidental, consequential, special, exemplary or punitive damages, whether or not
NORTHERN knew of the likelihood of such damages, or (ii) for any delay in performance,
or non-performance, of any obligation hereunder to the extent that the same is due to
forces beyond NORTHERN'S reasonable control, including but not limited to delays, errors
or interruptions caused by the BOARD or third parties, any industrial, juridical,
governmental, civil or military action, acts of terrorism, insurrection or revolution, nuclear
fusion, fission or radiation, failure or fluctuation in electrical power, heat, light, air
conditioning or telecommunications equipment, or acts of God.

E. GENERAL.

1.  This Agreement shall be performed in accordance with all applicable federal,
state and local laws and administrative regulations and shall be govermned by the laws of
the State of Florida. Any action seeking to interpret or enforce the provisions of this
Agreement shall be filed and maintained in the Circuit Court, in and for Duval County,
Florida.

2. The BOARD shall fuish NORTHERN with all documents, authorizations and

powers as might be reasonably required by NORTHERN to carry out its obligations

W Serve . cand o Provect”



POLICE AND FIRE PENSION FUND

according to the terms of this Agreement.

3. This Agreement constitutes the entire understanding of the BOARD and
NORTHERN, and may be amended only by written instrument specifically referring to this
Agreement and executed with the same formalities as this Agreement.

Signature element on the following page.

16
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IN WITNESS WHEREOF, the BOARD and NORTHERN have executed this Agreement by
their respective duly authorized officers, effective as of the day and year first above written.

JACKSONVILLE POLICE AND FIRE
PENSION BOARD OF TRUSTEES

Assistant Chief Bobby Deal,

L

[

Ma@@lover,lﬁoard Secretary

THE NORTHERN TRUST COMPANY

Rechan PG

Its Senor Uice (esient- Felutions ét/ﬂ mﬂmaj er

John Keane i
Executive Director — Admi
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ONE WEST ADAMS STREET, SUITE 100
JACKSONVILLE, FLORIDA 32202-3616
“We Serve. . .and We Protect”

FIRST AMENDMENT AND ADDENDUM A" TO THE PUBLIC
FUND MASTER CUSTODY AGREEMENT BETWEEN
Phonc: (904) 2557373 THEJACKSONVILLE POLICE AND FIRE PENSION BOARD OF
oL TRUSTEES AND THENORTHERN TRUST COMPANY

Fax:

THIS FIRST AMENDMENT AND ADDENDUM "A" TO THE PUBLIC FUND
MASTER CUSTODY AGREEMENT (“Amendment"), is made and entered into this 1st day of
October, 2015, by and between the JACKSONVILLE POLICE AND FIRE PENSION FUND
BOARD OF TRUSTEES, a body politic and corporate, hereinafter referred to as the "BOARD"
or the "TRUSTEES" and THE NORTHERN TRUST COMPANY, with its principal offices
located at 50 South LaSalle Street, Chicago, Illinois, 60603, hereinafter referred to as
"NORTHERN."

The BOARD and NORTHERN previously executed the PUBLIC FUND MASTER
CUSTODY AGREEMENT BETWEEN THE JACKSONVILLE POLICE AND FIRE
PENSION BOARD OF TRUSTEES AND THE NORTHERN TRUST COMPANY, effective
October 1, 2013 (the "Custody Agreement"); and

The BOARD and NORTHERN desire to amend the Custody Agreement pursuant
to Section E.3 of the Agreement.

NOW THEREFORE, THIS AMENDMENT amends the CUSTODY
AGREEMENT as follows:

L The term of the Custody Agreement as set forth in Section B of the Custody
Agreement is hereby extended through September 30, 2017.

2 The below ADDENDUM "A" is added to the Custody Agreement.

ADDENDUM "A"

(a) Any investment manager or advisor of the Police and Fire Pension Fund who has

discretionary authority for any investment of the fund, any custodian of Fund assets, and any
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investment consultant retained by the Board shall agree to certify, annually, to the Financial
Investment and Advisory Committee and to the Board of Trustees, no later than the January
31 following the previous calendar year, that;

(1) To the extent applicable, the investment manager, advisor, custodian, or investment
consultant acknowledges that the manager or advisor serves as a fiduciary to the Police
and Fire Pension Fund and agrees to be bound by all responsibilities of a fiduciary;

(2) To the extent applicable, all investment decisions made by the investment manager,
advisor, custodian, or investment consultant on behalf of the Police and Fire Pension
Fund are made in the best interests of the Fund and not made in a manner to the
advantage of such investrnent advisor, manager, custodian, investment consultant,

other persons, or clients to the detriment of the Fund;

(3) To the extent applicable, appropriate policies, procedures, or other safeguards have
been adopted and implemented by such manager, advisor, custodian, or investment
consultant to ensure that relationships with any affiliated persons or entities do not
adversely influence the investment decisions made on behalf of the Police and Fire

Pension Fund;

(4) Theinvestment manager, advisor, custodian, or investment consultant is not the
subject of a claim or litigation that would have a material effect on its ability to
perform the services as required brought by a present or former client or by a
regulatory agency asserting that such investment manager, advisor, custodian, or
investment consuitant has breached its fiduciary responsibilities, or, if such be the case,
the investment manager, advisor, custodian, or investment consultant shall disclose

the particulars of each such claim or litigation;

(5) A summary code of ethics has been provided to the Financial Investment and
Advisory Committee and the Board of Trustees, which (i) governs the professional
behavior and expectations of owners, general partners, directors or managers,

officers, and employees of the investment advisor, manager, custodian, or investment
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consultant; (ii) has been adopted and implemented; and (iii) is effectively monitored
and enforced; and

(6) To the best of its knowledge, policies of the Board concerning prohibited
business relationships among family members and other related parties have been

complied with.

(b) To the extent applicable, any investment manager, advisor, custodian, or investment
consultant of the Police and Fire Pension Fund who has discretionary authority for any
investment of the Police and Fire Pension Fund shall agree to disclose annually to the
Financial Investment and Advisory Committee and to the Board, no later than the
January 31 following the previous calendar year:

(1) Any known circumstances or situations that a prudent person could expect to create
and actual or potential conflict of interest, including specifically (i) any material
interests in or with financial institutions with which officers and employees
conduct business on behalf of the Police and Fire Pension Fund, and (ii) any
personal financial or investment positions of the investment manager, advisor,
custodian, or investment consultant that could be related to the performance of an
investment program of the Police and Fire Pension Fund over which the investment
manager, advisor, custodian, or investment consultant has discretionary investment

authority on behalf of the Police and Fire Pension Fund; and;

(2) All direct or indirect pecuniary interests that the investment manager, advisor,
custodian, or investment consultant has in or with any party to a transaction with the
Police and Fire Pension Fund if the transaction is related to any discretionary
investment authority that the investment manager or advisor exercises on behalf of

the Police and Fire Pension Fund.

THIS FIRST AMENDMENT AND ADDENDUM "A" TO THE PUBLIC FUND
MASTER CUSTODY AGREEMENT shall commence on the day and year first above written
and shall remain in full force and effect through the 30th day of September, 2017. All other terms
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and conditions of the Custody Agreement remain in full force and effect.

Signature element on the following page.

IN WITNESS WHEREOF, the parties have duly executed this Amendment to the
Custody Agreement as of the day and year first above written.

JACKSONVILLE POLICE AND
FIRE PENSION FUND BOARD OF
TRUSTEES

Richard Tuten III, Board Secretary

\!
Robert D. Klafisner
Fund Genera sel THENORTHERN TRUST

o God, 0ol

Name: Rich McConville

Title: Senior Vice President

Attest

By: fm\&amo

John Keane
Executive Director-Administrator
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i RIGGS & 637 Park Street
= INGRAM Jacksonville, Florida 32204

CPAs and Advisors (904) 356-6023
{904) 353-5836 (fax)
CRlcpa.com
May 29, 2017

To the Board of Directors and Timothy Johnson, Executive Director
Jacksonville Police and Fire Pension Fund

One West Adams Street, Suite 100

Jacksonville, FL 32202

We are pleased to confirm our understanding of the services we are to provide the Jacksonville Police and Fire
Pension Fund (the “Fund”) for the year ended September 30, 2017. We will audit the financial statements of the
Fund, including the related notes to the financial statements, as of and for the year ended September 30, 2017.
Accounting standards generally accepted in the United States of America provide for certain required
supplementary information (RSI), such as management’'s discussion and analysis (MD&A), to supplement the
Fund’s basic financial statements. Such information, although not a part of the basic financial statements, is
required by the Governmental Accounting Standards Board who considers it to be an essential part of financial
reporting for placing the basic financial statements in an appropriate operational, economic, or historical context.
As part of our engagement, we will apply certain limited procedures to the Fund’s RSI in accordance with auditing
standards generally accepted in the United States of America. These limited procedures will consist of inquiries of
management regarding the methods of preparing the information and comparing the information for consistency
with management’s responses to our inquiries, the basic financial statements, and other knowledge we obtained
during our audit of the basic financial statements. We will not express an opinion or provide any assurance on the
information because the limited procedures do not provide us with sufficient evidence to express an opinion or
provide any assurance. The following RSI is required by generally accepted accounting principles and will be
subjected to certain limited procedures, but will not be audited:

1) Management’s Discussion and Analysis.

2) Schedule of Changes in Net Pension Liability and Related Ratios for the Senior Staff Voluntary Retirement
Plan

3) Schedule of Contributions for the Senior Staff Voluntary Retirement Plan
4) Schedule of City Contributions
5) Schedule of Investment Returns — Annual money-weighted rate of return, net of investment expenses

6) Schedule of Changes in Net Pension Liability and Related Ratios

Audit Objectives

The objective of our audit is the expression of opinions as to whether your financial statements are fairly
presented, in all material respects, in conformity with U.S. generally accepted accounting principles. Our audit will
be conducted in accordance with auditing standards generally accepted in the United States of America and the
standards for financial audits contained in Government Auditing Standards, issued by the Comptroller General of
the United States, and will include tests of the accounting records of the Fund and other procedures we consider
necessary to enable us to express such opinions. We will issue a written report upon completion of our audit of
the Fund’s financial statements. Our report will be addressed to the Board of Directors of the Fund. We cannot
provide assurance that unmodified opinions will be expressed. Circumstances may arise in which it is necessary
for us to modify our opinions or add emphasis-of-matter or other-matter paragraphs. If our opinions are other than
unmodified, we will discuss the reasons with you in advance. If, for any reason, we are unable to complete the
audit or are unable to form or have not formed opinions, we may decline to express opinions or issue reports, or
may withdraw from this engagement.
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We will also provide a report (that does not include an opinion) on internal control related to the financial
statements and compliance with the provisions of laws, regulations, contracts, and grant agreements,
noncompliance with which could have a material effect on the financial statements as required by Government
Auditing Standards. The report on internal control and on compliance and other matters will include a paragraph
that states (1) that the purpose of the report is solely to describe the scope of testing of internal control and
compliance, and the results of that testing, and not to provide an opinion on the effectiveness of the entity’s
internal control on compliance, and (2) that the report is an integral part of an audit performed in accordance with
Government Auditing Standards in considering the entity’s internal control and compliance. The paragraph will
also state that the report is not suitable for any other purpose. If during our audit we become aware that the Fund
is subject to an audit requirement that is not encompassed in the terms of this engagement, we will communicate
to management and those charged with governance that an audit in accordance with U.S. generally accepted
auditing standards and the standards for financial audits contained in Government Auditing Standards may not
satisfy the relevant legal, regulatory, or contractual requirements.

Audit Procedures—General

An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements; therefore, our audit will involve judgment about the number of transactions to be examined and the
areas to be tested. An audit also includes evaluating the appropriateness of accounting policies used and the
reasonableness of significant accounting estimates made by management, as well as evaluating the overall
presentation of the financial statements. We will plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement, whether from (1) errors, (2) fraudulent
financial reporting, (3) misappropriation of assets, or (4) violations of laws or governmental regulations that are
attributable to the government or to acts by management or employees acting on behalf of the government.
Because the determination of abuse is subjective, Government Auditing Standards do not expect auditors to
provide reasonable assurance of detecting abuse.

Because of the inherent limitations of an audit, combined with the inherent limitations of internal control, and
because we will not perform a detailed examination of all transactions, there is a risk that material misstatements
may exist and not be detected by us, even though the audit is properly planned and performed in accordance with
U.S. generally accepted auditing standards and Government Auditing Standards. In addition, an audit is not
designed to detect immaterial misstatements or violations of laws or governmental regulations that do not have a
direct and material effect on the financial statements. However, we will inform the appropriate level of
management of any material errors, fraudulent financial reporting, or misappropriation of assets that comes to our
attention. We will also inform the appropriate level of management of any violations of laws or governmental
regulations that come to our attention, unless clearly inconsequential, and of any material abuse that comes to
our attention. Our responsibility as auditors is limited to the period covered by our audit and does not extend to
later periods for which we are not engaged as auditors.

Our procedures will include tests of documentary evidence supporting the transactions recorded in the accounts,
and may include tests of the physical existence of inventories, and direct confirmation of receivables and certain
other assets and liabilities by correspondence with selected individuals, funding sources, creditors, and financial
institutions. We will request written representations from your attorneys as part of the engagement, and they may
bill you for responding to this inquiry. At the conclusion of our audit, we will require certain written representations
from you about your responsibilities for the financial statements; compliance with laws, regulations, contracts, and
grant agreements; and other responsibilities required by generally accepted auditing standards.

Audit Procedures—Internal Control

Our audit will include obtaining an understanding of the government and its environment, including internal control,
sufficient to assess the risks of material misstatement of the financial statements and to design the nature, timing,
and extent of further audit procedures. Tests of controls may be performed to test the effectiveness of certain
controls that we consider relevant to preventing and detecting errors and fraud that are material to the financial
statements and to preventing and detecting misstatements resulting from illegal acts and other noncompliance
matters that have a direct and material effect on the financial statements. Our tests, if performed, will be less in
scope than would be necessary to render an opinion on internal control and, accordingly, no opinion will be
expressed in our report on internal control issued pursuant to Government Auditing Standards.
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An audit is not designed to provide assurance on internal control or to identify significant deficiencies or material
weaknesses. However, during the audit, we will communicate to management and those charged with
governance internal control related matters that are required to be communicated under AICPA professional
standards and Government Auditing Standards.

Audit Procedures—Compliance

As part of obtaining reasonable assurance about whether the financial statements are free of material
misstatement, we will perform tests of the Fund’'s compliance with the provisions of applicable laws, regulations,
contracts, agreements, and grants. However, the objective of our audit will not be to provide an opinion on overall
compliance and we will not express such an opinion in our report on compliance issued pursuant to Government
Auditing Standards.

Other Services

We will also assist in preparing the financial statements and related notes of the Fund in conformity with U.S.
generally accepted accounting principles based on information provided by you. These nonaudit services do not
constitute an audit under Government Auditing Standards and such services will not be conducted in accordance
with Government Auditing Standards. We will perform the services in accordance with applicable professional
standards. The other services are limited to the financial statement services previously defined. We, in our sole
professional judgment, reserve the right to refuse to perform any procedure or take any action that could be
construed as assuming management responsibilities.

Management Responsibilities

Management is responsible for establishing and maintaining effective internal controls, including evaluating and
monitoring ongoing activities, to help ensure that appropriate goals and objectives are met; following laws and
regulations; and ensuring that management and financial information is reliable and properly reported.
Management is also responsible for implementing systems designed to achieve compliance with applicable laws,
regulations, contracts, and grant agreements. You are also responsible for the selection and application of
accounting principles, for the preparation and fair presentation of the financial statements and all accompanying
information in conformity with U.S. generally accepted accounting principles, and for compliance with applicable
laws and regulations and the provisions of contracts and grant agreements.

Management is also responsible for making all financial records and related information available to us and for the
accuracy and completeness of that information. You are also responsible for providing us with (1) access to all
information of which you are aware that is relevant to the preparation and fair presentation of the financial
statements, (2) additional information that we may request for the purpose of the audit, and (3) unrestricted
access to persons within the government from whom we determine it necessary to obtain audit evidence.

Your responsibilities include adjusting the financial statements to correct material misstatements and for
confirming to us in the written representation letter that the effects of any uncorrected misstatements aggregated
by us during the current engagement and pertaining to the latest period presented are immaterial, both
individually and in the aggregate, to the financial statements taken as a whole.

You are responsible for the design and implementation of programs and controls to prevent and detect fraud, and
for informing us about all known or suspected fraud affecting the government involving (1) management, (2)
employees who have significant roles in internal control, and (3) others where the fraud could have a material
effect on the financial statements. Your responsibilities include informing us of your knowledge of any allegations
of fraud or suspected fraud affecting the government received in communications from employees, former
employees, grantors, regulators, or others. In addition, you are responsible for identifying and ensuring that the
government complies with applicable laws, regulations, contracts, agreements, and grants and for taking timely
and appropriate steps to remedy fraud and noncompliance with provisions of laws, regulations, contracts or grant
agreements, or abuse that we report.

Management is responsible for establishing and maintaining a process for tracking the status of audit findings and
recommendations. Management is also responsible for identifying and providing report copies of previous
financial audits, attestation engagements, performance audits or other studies related to the objectives discussed
in the Audit Objectives section of this letter. This responsibility includes relaying to us corrective actions taken to
address significant findings and recommendations resulting from those audits, attestation engagements,



Board of Directors and Timothy Johnson, Executive Director
Jacksonville Police and Fire Pension Fund

May 29, 2017
Page: 4

performance audits, or other studies. You are also responsible for providing management’s views on our current
findings, conclusions, and recommendations, as well as your planned corrective actions, for the report, and for the
timing and format for providing that information.

You agree to assume all management responsibilities relating to the financial statements and related notes and
any other nonaudit services we provide. You will be required to acknowledge in the management representation
letter our assistance with preparation of the financial statements and related notes and that you have reviewed
and approved the financial statements and related notes prior to their issuance and have accepted responsibility
for them. Further, you agree to oversee the nonaudit services by designating an individual, preferably from senior
management, with suitable skill, knowledge, or experience; evaluate the adequacy and results of those services;
and accept responsibility for them

Engagement Administration, Fees, and Other

We may from time to time, and depending on the circumstances, use third-party service providers in serving your
account. We may share confidential information about you with these service providers, but remain committed to
maintaining the confidentiality and security of your information. Accordingly, we maintain internal policies,
procedures, and safeguards to protect the confidentiality of your personal information. In addition, we will secure
confidentiality agreements with all service providers to maintain the confidentiality of your information and we will
take reasonable precautions to determine that they have appropriate procedures in place to prevent the
unauthorized release of your confidential information to others. In the event that we are unable to secure an
appropriate confidentiality agreement, you will be asked to provide your consent prior to the sharing of your
confidential information with the third-party service provider. Furthermore, we will remain responsible for the work
provided by any such third-party service providers.

We understand that your employees will prepare all cash, investment, or other confirmations we request and will
locate any documents selected by us for testing.

We will provide copies of our reports to the Fund; however, management is responsible for distribution of the
reports and the financial statements. Unless restricted by law or regulation, or containing privileged and
confidential information, copies of our reports are to be made available for public inspection.

The audit documentation for this engagement is the property of Carr, Riggs & Ingram, LLC and constitutes
confidential information. However, subject to applicable laws and regulations, audit documentation and
appropriate individuals will be made available upon request and in a timely manner to applicable regulatory
bodies or the U.S. Government Accountability Office for purposes of a quality review of the audit, to resolve audit
findings, or to carry out oversight responsibilities. We will notify you of any such request. If requested, access to
such audit documentation will be provided under the supervision of Carr, Riggs & Ingram, LLC’s personnel.
Furthermore, upon request, we may provide copies of selected audit documentation to the aforementioned parties.
These parties may intend, or decide, to distribute the copies or information contained therein to others, including
other governmental agencies.

The audit documentation for this engagement will be retained for a minimum of five years after the report release
date or for any additional period requested by applicable regulatory bodies.

Robert J. Lemmon is the engagement partner and is responsible for supervising the engagement and signing the
reports or authorizing another individual to sign them.

Our fee for these services will be a fixed fee of $30,000. Our invoices for these fees will be rendered each month
as work progresses and are payable on presentation. In accordance with our firm policies, work may be
suspended if your account becomes 30 days or more overdue and may not be resumed until your account is paid
in full. If we elect to terminate our services for nonpayment, our engagement will be deemed to have been
completed upon written notification of termination, even if we have not completed our report. The above fee is
based on anticipated cooperation from your personnel and the assumption that unexpected circumstances will not
be encountered during the audit. If significant additional time is necessary, we will discuss it with you and arrive at
a new fee estimate before we incur the additional costs.
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Dispute Resolution

In the event of a dispute between the parties which arises out of or relates to this contract or engagement letter,
the breach thereof or the services provided or to be provided hereunder, and, if the dispute cannot be settled
through negotiation, the parties agree that before initiating arbitration, litigation or some other dispute resolution
procedure, they will first to try in good faith to resolve the dispute through non-binding mediation. The mediation
will be administered by the American Arbitration Association under its Dispute Resolution Rules for Professional
Accounting and Related Services Disputes. The costs of any mediation proceedings shall be shared equally by all
parties.

Electronic Data Communication and Storage and Use of Third Party Service Provider

In the interest of facilitating our services to your company, we may send data over the Internet, securely store
electronic data via computer software applications hosted remotely on the Internet, or allow access to data
through third-party vendors’ secured portals or clouds. Electronic data that is confidential to your company may be
transmitted or stored using these methods. We may use third-party service providers to store or transmit this data,
such as, but not limited to, providers of tax return preparation software. In using these data communication and
storage methods, our firm employs measures designed to maintain data security. We use reasonable efforts to
keep such communications and data access secure in accordance with our obligations under applicable laws and
professional standards. We also require our third-party vendors to do the same.

You recognize and accept that we have no control over the unauthorized interception or breach of any
communications or data once it has been sent or has been subject to unauthorized access, notwithstanding all
reasonable security measures employed by us or our third-party vendors. You consent to our use of these
electronic devices and applications and submission of confidential client information to third-party service
providers during this engagement.

To enhance our services to you, we will use a combination of remote access, secure file transfer, virtual private
network or other collaborative, virtual workspace or other online tools or environments. Access through any
combination of these tools allows for on-demand and/or real-time collaboration across geographic boundaries and
time zones and allows CRI and you to share data, engagement information, knowledge, and deliverables in a
protected environment. In order to use certain of these tools and in addition to execution of this acknowledgement
and engagement letter, you may be required to execute a separate client acknowledgement or agreement and
agree to be bound by the terms, conditions and limitations of such agreement. You agree that CRI has no
responsibility for the activities of its third-party vendors supplying these tools and agree to indemnify and hold CRI
harmless with respect to any and all claims arising from or related to the operation of these tools. While we may
back up your files to facilitate our services, you are solely responsible for the backup of your files and records;
therefore, we recommend that you also maintain your own backup files of these records.

We appreciate the opportunity to be of service to the Fund and believe this letter accurately summarizes the
significant terms of our engagement. If you have any questions, please let us know. If you agree with the terms of
our engagement as described in this letter, please sign the enclosed copy and return it to us.

Very truly yours,

Car, ,?‘77“ £ Jnﬁxmmj, Lt.C.

Carr Riggs & Ingram
CERTIFIED PUBLIC ACCOUNTANTS
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RESPONSE:

This letter correctly sets forth the understanding of the Jacksonville Police and Fire Pension Fund.

Management signature:

Title:

Date:

Governance signature:

Title:

Date:
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8182 Maryland Avenue, 6" Floor
St. Louis, Missouri 63105

Summit Strategies Group MEMORANDUM 314.727.7211, fax 314.727.6068
Date: June 7, 2017

To: Tim Johnson, Board of Trustees and FIAC, City of Jacksonville PFPF

From: Dan Holmes

Subject: Recommended Rebalancing

Based on the Preliminary Flash Report dated May 31, 2017, domestic equities are 4.2% over the target
allocation. In order to reduce the overweight, | recommend the following rebalancing:

e Reduce domestic large cap equities by $40 million

o $20 million from the S&P 500 index fund

o $10 million from Eagle

o S5 million each from Brown and Sawgrass
e Increase International equities by $18 million

o $15 million to Baillie Gifford

oS3 million to Acadian
e Increase Core Plus fixed income by $20 million

o $10 million each to Neuberger Berman and Loomis Sayles
e Increase MLPs by S2 million

o S1 million each to Tortoise and Harvest

Please let me know if you have any questions.
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