LINKING AGREEMENT
BETWEEN
THE CITY OF GLENDALE, ARIZONA
AND
RBC CAPITAL MARKETS, LLC

THIS LINKING AGREEMENT (this “Agreement”) is entered into as of this day of

, 2017, between the City of Glendale, an Arizona municipal corporation (the “City”), and RBC

Capital Markets, LL.C, a corporation authorized to do business in Arizona (“Contractor”), collectively,
the “Parties.”

RECITALS

A. On September 11, 2014, the State of Arizona entered into Contract Number ADSPO14-
080039 (Solicitation No. ADSPO14-00003944) with Contractor to purchase the goods and
services described in the Financial Advisor Services Contract (“Cooperative Purchasing
Agreement”), which is attached hereto as Exhibit “A”. The Cooperative Purchasing
Agreement permits its cooperative use by other governmental agencies including the City.

B. Section 2-149 of the City’s Procurement Code permits the Materials Manager to procure goods
and services by participating with other governmental units in cooperative purchasing
agreements when the best interests of the City would be served.

C. Section 2-149 also provides that the Materials Manager may enter into such cooperative
agreements without meeting the formal or informal solicitation and bid requirements of
Glendale City Code Sections 2-145 and 2-146.

D. The City desires to contract with Contractor for supplies or services identical, or nearly
identical, to the supplies or services Contractor is providing other units of government under
the Cooperative Purchasing Agreement. Contractor consents to the City’s utilization of the
Cooperative Purchasing Agreement as the basis of this Agreement, and Contractor desires to
enter into this Agreement to provide the supplies and services set forth in this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals, which are incorporated by reference,
and the covenants and promises contained in this Linking Agreement, the parties agree as follows:

Term of Agreement. The City is purchasing supplies and/or services from Contractor
pursuant to the Cooperative Purchasing Agreement. According to the Cooperative Purchasing
Agreement, purchases can be made by governmental entities from the date of award, which
was September 11, 2014, until the date the contract expires on September 10, 2019, unless the
term of the Cooperative Purchasing Agreement is extended by the mutual agreement of the
original contracting parties. The Cooperative Purchasing Agreement, however, may not be
extended beyond September 10, 2019. The initial period of this Agreement, therefore, is the
period from September 11, 2015, until September 10, 2017 with up two (2) one-year renewals
through September 10, 2019.
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Scope of Work; Terms, Conditions, and Specifications.

A. Contractor shall provide City the supplies and/or setvices identified in the Scope of
Work attached as Exhibits “A” & “B”.

B. Contractor agtees to comply with all the terms, conditions and specifications of the
Cooperative Purchasing Agreement. Such terms, conditions and specifications are
specifically incorporated into and are an enforceable part of this Agreement.

Compensation.

A City shall pay Contractor compensation at the same rate and on the same schedule as
provided in the Cooperative Purchasing Agreement, which is attached heteto as
Exhibits “A” & “B”.

B. The total purchase price for the supplies and/or services purchased under this
Agreement is to be consistent with the pricing set forth in Exhibit “B”. Total amounts
paid are upon agreement between the City and Contractor and dependent upon the
services necessary. In addition, the City may from time to time elect to purchase
additional goods and services from Contractor pursuant to the Agreement, and the
City will comply with all applicable laws regarding procurement and approval of such

purchases.
Cancellation. This Agreement may be cancelled pursuant to A.R.S. § 38-511.

Non-disctimination. Contractor must not discriminate against any employee or applicant for
employment on the basis of race, color, religion, sex, national origin, age, marital status, sexual
orientation, gender identity or expression, genetic characteristics, familial status, U.S. military
veteran status or any disability. Contractor will require any Sub-contractor to be bound to the
same requitements as stated within this section. Contractor, and on behalf of any
subcontractors, watrants compliance with this section.

Insurance Certificate. A certificate of insurance applying to this Agreement must be provided
to the City prior to the Effective Date.

E-verify. Contractor complies with A.R.S. § 23-214 and agtrees to comply with the
requirements of A.R.S. § 41-4401.

No Boycott of Israel. The Parties agree that they are not currently engaged in, and agree that
for the duration of the Agreement they will not engage in, a boycott of Israel, as that term is
defined in A.R.S. §35-393.

Attestation of PCI Compliance. When applicable, the Contractor will provide the City
annually with a Payment Card Industry Data Security Standard (PCI DSS) attestation of
compliance certificate signed by an officer of Contractor with oversight responsibility.
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Notices. Any notices that must be provided under this Agreement shall be sent to the Parties’

respective authorized representatives at the address listed below:

City of Glendale

c/o Vicki Rios

5850 West Glendale Avenue
Glendale, Arizona 85301
623-930-2470

and

RBC Capital Markets, LLC

¢/o Kurt Freund

2398 East Camelback Rd, Suite 700
Phoenix, AZ 85016

602-381-5365

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date and year

set forth above.
“City}’

City of Glendale, an Arizona
municipal corporation

By:

Kevin R. Phelps
City Manager

ATTEST:

Julie K. Bower (SEAL)
City Cletk

APPROVED AS TO FORM:

Michael D. Bailey
City Attorney

“Contractot”

RBC Capital Markets, LLC

N ZL

Name: Kurt Freund
Title: Managing Director
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Exhibit A

The State of Arizona

Financia! Lavisor Services

Solicitation £ ADSPS14-000023644

July 24, 2014




LINKING AGREEMENT
BETWEEN
THE CITY OF GLENDALE, ARIZONA
AND
RBC CAPITAL MARKETS, LLC

EXHIBIT A & B
FINANCIAL ADVISOR SERVICES CONTRACT
ARIZONA STATE CONTRACT NUMBER ADSPO14-080039
SOLICITATION NUMBER ADSPO14-00003944
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Exhibit A

OFFEROR’S CURRENT CONTRACTS

Offeror shall pronde and submit a separate Attachment Il for a maximum of three (3) professional contracts to
which the Offeror provided services similar in scope to those described in this soficitation

1. Reference Iqtgrmaitiqn

| Organization Name: ) ]
Arizona Department of Transportation

FA?ﬂre_ss:

206 South Seventeenth Avenue
" Sleet AGOTess

Phoenix, AZ 85007
Uiy, STate, ZIp Co08

Kristine Ward (602) 712-6164
Contact Information: n ame Phohe Number

kwardeazdot .gov

|- Contact Eman Address

2. Description of Services Provided

eivices Dagin Uate prvicoes £nd Date. .
06/11/2009 Currently ongoing

Vc:arr a.bgl,.II onta t fixed NuimberType of Personnel: variable number of personnel a
* © amount; no rxe needed, senior advisors through administrative st

Description of Services Provided (Include similar services performed as those descnbed in this Solicitation’s Scope of Work Offeror
shall provide any and all information that documents successful, reliable expenence and past perfformance, overall quaity of job

performance and any contract non-performance Issues)

RBC Capital Markets has served as the financial advisor to the Anzona Department of Transportation on all of its debt financings under
the current State Solicitation for Financial Advisory Services awarded 5 years ago, as well as In prior years  The services we provide to
the Department are virtually identical to the Scope of Work outlined in the current Sbiicitation from the State and include services such
as assisting the Department in developing its debt financing plans, analyzing vanous debt structures to meet the Department’s
financing needs, providing varous debt analyses and amortization structures for consideration, idenhfying refinancing opportunities for
the Department, developing tmetables for all financings, taking a iead role in organizing, typesetting and preparing for Department
review the Preliminary and Final Official Statements for all financings and handling the publication and distribubon of such documents,
reviewing alt of the legal documents associated with any financing, serving as a representative of the Department i interacting and
negotiating with other financing participants including bond lawyers, underwriters, rating agencies, bond insurers, bank trustees and
others, assisting the Department in its identrfication and evaluation of other financing participants, reviewing underwriter marketing
plans for the sale of debt obligations and recommending approaches that best meet the Department's goals, evaluating the sale and
pncing of all debt obligations, handling any other aspects of debt financings or related 1ssues as needed by the Department Indicative
of our reliable expenence and past performance, we have been re-hired by the Department on several occasions via penodic
procurements for financial advisory services and are not aware of ever having any confract non-performance Issues

f£.



Exhibit A

Offer and Acceptance

State of Arizona

Ace | State Procurement Office

100 N 15th Ave., Surte 201
Phoenix, AZ 85007

v

Solcnation No  ADSPO14-00003944

3
Description Financial Advisor Services f,f

OFFER

TO THE STATE OF ARIZONA:

The Undersigned hareby offers and agrees to furish the matenial, service or construction in compliance with all terms,
condions, specHications and amendments in the Solicitaton and any writen exceptions i the offer Signature aiso
certiies Smal Business status

....f": ’ :' 5 B i
RBC Capital Markets, LLC PR Sl -
Company Name Signaturs of Person Aulhonzed to Sign Offer
2358 E. Camelback Road, Suite 700 Kurt M. Freund
Addmss Printed Nome
Phoenix AZ 85016 Managing Director
Cy Stele Zp Tille

Phong (602) 381-5365

Kurt . PFreund@rbcem. com Fax (602) 381-5380

Conlact Emad Address

Taspayer ierticaton Noric [

By signature m the Offer section above the Offaror certrfies

1 The subrmssson of the Offer cid nol mwoive colluston or other anhicompetitive practices

2 The Offeror shail not discnminete against any employee or apphcant for smployment i violation of Federat Executve Order 11246 State
Executive Order 20088 or AR S §§ 41-1461 through 1465

3 The Offeror has not gwen, cffered 1o give nor intends to give at any me hereafier any economic opporturvty, future employment grft, loan
gratuity specis! discount, tnp, favor Or service t0 & pubhc servant in conrection with the submuited offer Failure 10 provide 2 vaiia signature
afirming the sbpulations regured by thes clause shall result wn rejechon of the offer Signing the offer with & false statement shafl void the offer,
any resutiing contract and may be subject lo legal remedies prowded by law

4 The Offeros cerifies that the above referenced organzation __ 18/ X 1S NOT a small business wih less than 100 employees of hes gross
revenues of 54 million or less

ACCEPTANCE OF OFFER
The Offer s hereby accepted

The Contractor is now bound 1o seil the matenals or services listed by the attached contract and based upon the sokciation,
mcluding all terms, condttions, specifications, amendments, etc , and the Contractor's Offer as accepted by the State

This Contract shall henceforth be referred to as Contract No.

The effective date of the Contract is

The Contractor ts cautioned not to commence any bilable work or to provide any matenal or service under this contract until
Contractor receives purchasa order, contact release document or written notice to proceed

State of Arizona
Awarded this day of 20

Procurement Officer



Exhibit A

OFFEROR'S CURRENT CONTRACTS

Offeror shall provide and submit a separate Attachment 1l for a maximum of three (3) professional contracts to
which the Offeror provided services similar in scope to those descnbed in this solictation

1. Reference Information

Orgamization Name ] .. ,
Arizona Department of Administration
~Address.
100 North 15th Avenue, Suite 302
—Street ATOress
Phoenix, AZ 85007
~CTy, State, ZIp Cote
Clark Partridge (602) 542-5405
Contact information- me Phong Numper
clark.partridge@azdoa.gov
mal

2. Description of-TServéees--Provided

>ervices Lagin vaie SSIVICES ciia La
06/11/2009 Currently ongoing

ENBFAmON onwra NumiberType of Personnel. variable number of personnel a
Variable amount; not fixed needed, senior advisors through administrative s

Descnption of Services Provided (Include similar services performed as those descnbed in this Solicitation’s Scope of Work Offeror
shall provide any and all information that documents successful, reliable experience and past performance, overall quality of job
performance and any contract non-performance issues)

RBC Capital Markets has served as the financial advisor to the Anzona Department of Administration on virtually all of ts debt
financings under the current State Solicitation for Financial Advisory Services awarded 5 years ego, as well as in pnioryears The
services we provide to the Department are virtually identical to the Scope of Work outlined in the current Solicitation from the State
and include services such as assisting the Department in developing its debt financing plans, analyzing various debt structures to
meet the Department’s financing needs, providing various debt analyses and amorbization structures for consideration, identifying
refinancing opportunities for the Department, developing timetables for all financings, taking a lead role in organizing, typesetting and
prepanng for Department review the Preliminary and Final Official Statements for all financings and handling the publication and
distnbution of such documents, reviewing alf of the legal documents associated with any financing, serving as a representative of the
Depariment in intsracting and negotiating with other financing participants including bond lawyers, underwniters, rating agencies, bond
insurers, bank trustees and others, assisting the Department in its identrfication and evaluation of other financing participants,
reviewing underwnter marketing plans for the sale of debt obiigations and recommending approaches that best meet the Department's
goals, evaiuating the sale and pricing of all debt obiigations, handiing any other aspects of debt financings or related i1ssues as neadsd
by the Department Indicative of our reliable expenience and past performance, we have been re-tured by the Department on several
occasions via penodic procurements for financial advisory services and are not aware of ever having any contract non-performance
Issues

f£.



Exhibit A

OFFEROR'’S CURRENT CONTRACTS

Offeror shall provide and submit a separate Attachment It for a maximum of three (3) professional contracts to
which the Offeror provided services similar in scope to those descnbed in this soliciiation

. 1. Reference Information
‘Organization Name

Arizona State University

—Adaress:
300 East University Drive, Suite 320
Streel ATOTOSS
Tempe, AZ B5287
(] ’ p

Joanne Wamsley (480) 727-9920

- Contact Name Phone Numbar

joanne.wamsley@asu.edu

Contact Information

[T CONEST Eman Agdtess

Variable amounts; not fixed

ervices Bagin ervices BN
04/16/2013 Currently ongoing
ar oy Numbér/Type of Personnel variable number of personnel a

needed, senior advisors through adminastrative s

Description of Services Provided {Include similar services performed as those descnbed in this Solicitation’s Scope of Work “Offeror
shall provide any and all information that documents successful, reliable expenence and past performance, overall quality of job

performance and any contract non-performance Issues)

RBC Capital Markets has served as the financial advisor to Anzona State University on wirtually all of its debt financings under the
University's current solicitation for Financial Advisory Services awarded in 2013, as well as in prior years  The services we prowide
to the University are virtually identical to the Scope of Work outiined in the current Solicitation from the State and include services
such as assisting the University in developing tts debt financing plans, analyzing vanous debt structures fo meet the University’s
financing needs, providing vanous debt analyses and amortization structures for consideration, identifying refinancing opportuniies
for the University, developing timetables for all financings, taking a lead role in organizing, typesetting and prepanng for University
review the Preliminary and Final Official Statements for all financings and handiing the publication and distnbution of such
documents, reviewing all of the legal documents associated with any financing, serving as a representative of the University in
interacting and negobiating with other financing participants inciuding bond lawyers, underwnters, rating agencies, bond insurers,
bank trustees and others, assisting the University in its identification and evaluation of other financing participants, reviewing
underwriter marketing plans for the sale of debt obligations and recommending approaches that best meat the University’s goals,
evaluating the sale and pricing of all debt obligations, handling any other aspects of debt financings or related issues as needed by
the University  Indicative of our reliable expenence and past performance, we have been re-hired by the University on several
occasions via penodic procurements for financial advisory services and are not aware of ever having any contract non-performance
1SSues

ff.



Exhibit A

OFFER FORMS AND CERTIFICATIONS

We have enclosed the signed Offer and Acceptance form and acknowledge RBC Capital Markets’ intent
to be bound by the Offer and terms of the Solicitation and that the information provided 1s true, accurate
and complete.

4.2 ACKNOWLEDGEMENT O SCCITATION AMENDMENTS

We acknowledge that no solictation amendments have been issued

4,3 JFFER FORME

4.3.1 Offer and Acceptance Form {compieted and signed)
We have enclosed the completed and signed Offer and Acceptance Form.
4.3.2 Offeror’'s Current Contracts

We have enclosed the required Offeror's Current Contracts forms for three (3) of our current
contracts

4.4.1 Attachment | - Price Schedule

We have enclosed the required Attachment I - Price Schedule.

Zmate of T oo
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Exhibit A
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—Exhibit-A
Attachment |

State of Arizona
State Procurement Office
Solicitaton No  ADSP014-00003944 PA16E 100 N 15th Ave , Suite 201
Phoenix, AZ 85007
Descnption Financial Advisor Services °5F

1.

Financial Advisor Services Price Schedule (Attachment I)

Offeror's shall complete Attachment | entitted “Financial Advisor Services Price
Schedule”, and provide all requested information according to the instructions

Attachment | 1s found in Attachments section of ProcureAZ under the file named
“Financial Advisor Services Price Schedule’

2. ProcureAZ Electronic System Requirement:

To ensure Offeror submits a valld bid, Qfferor shall enter a one (1) dollar in the "Unit
Cost" field on the “ltems” tab in ProcureAZ, as a zero (0) will be considered a NO-BID
by the system.

For assistance call the ProcureAZ Help Desk: 602-542-7600

PRICING SCHEDULE

The Offeror shall develop and submit six pncing schedules as per Attachment 1, using the methodologies descnbed
below In each instance, the Offeror shali indicate the pncing for collateralized, non-collateralized, and pooled
structure Pncing must be provided in an all-inclusive basis

1

The Offeror shall provide an all-inclusive fee, based on the size, or size range, for financial transactions
Fees shall be stated as a dollar amount

PRICING SCHEDULE NUMBER ONE:

Per Bond Pricing Structure:

The Offeror shall indicate the fee per $1,000 of the face value of the financing for each financing
transaction undertaken by the Eligible Agency The Offeror shall indicate any changes in the fee per
$1,000 based on the size of the financing and shall indicate any minimum or maximum fees per financing
transaction

The Offeror shall separately state the fees per $1,000 for a collateralized structure and for a non-
collateralized structure

The Offeror should also indicate If a price differential is available for transactions subsequent to the first
financing

atar of Aozora
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Attachment |

State of Arizona
PAGE State Procurement Office
Solicitation No ADSP014-00003944 2 100 N 15th Ave , Suite 201
Phoenix, AZ 85007
Descrption Financlal Advisor Services %F

A. COLLATERALIZED STRUCTURE PER $1,000:
Principal Amount of Issue Eee
Prnc ount of senes less than $30 million $2 00*
Principal amount of senes of $30 million to less than $40 million $185*
Prnncipal amount of senes of million fo iess than $50 miliion $165*

ncipal amount of senes of $50 million to less than $60 million $145*
Pnncipal amount of senes of $60 million fo less than $70 million $135*
Principal amount of senes of $70 million or more $1 26
B. NON-COLLATERALIZED STRUCTURE PER $1,000:
Principal Amount of Issue Eeo
Pnncipal amount of senes less than $30 million $2 00*
Prncipal amount of senes of $30 millio ess than $40 million $185"
Pnncipal amount of series of milflion to less than $50 miliion $165*
Pnncipal amount of series of $50 mullion to less than $60 millon $1.45"
Pnncipal amount of senes of $60 mullion to less than $70 mdlion $1 35*

cipal amount of senes of $70 million or more $125"
C. POOLED STRUCTURE PER $1,000:
Incremental

Principal Amount of Issue Fee Cost per Borrower
Principal amount of senes less than $30 million $2 00* $10,000

Prncipal amount of series of $30 mullion to less than $40 miliion $1.85° $10,000
Principal amount of series of $40 million to less than $50 million $165* $10.000

Pnncipal amount of senes of ilhon to | an $60 miflion $145* $10,000
Pnncipal amount of senes of $60 million o less than $70 million $135* $10,000
Principal amount of senes of $70 million or more $125* $10,000

* The fee per $1,000 principal amount for collateralized or non-collateralized 1ssues is subject to a minimum fee for
fixed rate financings of $50,000 per financing senes, for vanable rate financings, the minimum fee 1s $60,000 per
financing series The fee per $1,000 principal amount for pooled financing siructures I1s subject to a minimum fee
for fixed rate financings of $50,000 per financing senes, for vanable rate financings, the minimum fee 1s $60,000
For the mitial 1ssuance of any newly created financing, an additional fee of $30,000 would be charged due to the
additonal tme and effort nvolved 1n creating such a new structure or financing program For issues involving the
refunding of existing debt obligations, an additional fee of up to $25,000 would be charged based on the complexity
of the refunding

———

“tate = An,2OnE
Funinelal mdvisnr Be-ees
Sl cnation # £ 2AR LT MR e .

RBC Capital Markets"




Ex.Hhﬂ A

LLL =213 AR

Attachment |

State of Arizona
P
Solictation No  ADSPO14-00003944 il B ot bl
Phoenix, AZ 85007
Descnption Financial Advisor Sarvices %F

PRICING SCHEDULE NUMBER TWO (COLLATERALIZED, NON-COLLATERALIZED, AND POOLED):

Hourly Rates: The Offeror shall provide a schedule of hourly rates for each Key Person who may provide
services described in the Scope of Work The Offeror shall indicate any minimum or maximum fees for
such services or per financing fransaction (use a separate sheet If necessary)

A. COLLATERALIZED STRUCTURE:

Name of Key Person & Title Hourly Rate* Min/Max Fees per Transaction
Kurt Freund, Manaaing Director $550 per hour $___ seebelow
John Snider, Manaaing Director $550 per hour $ see below

Jeff Waaner, Manaaing Director $550 per hour $ see below

Nick Dodd, Director $550 per hour $ see below

Bill Wildman, Director $550 per hour $ see below
Megan Wienand, Vice President $425 per hour $ see below
Phong Pham, Vice President $425 per hour $ see below
Kathryn Pong, Associate $425 per hour $ see below
Loren Morales, Associate $425 per hour $ see below
Austin Lahr, Analyst $300 per hour $ see below
Jamie Durando, Managing Director $550 per hour $ see below

All other senior level bankers $550 per hour $ see below

All other officer level bankers $425 per hour $____ seebelow
All other associate level bankers $300 per hour $§ _ seebelow
B. NON-COLLATERALIZED STRUCTURE:

Name of Key Person & Title Hourly Rate* Min/Max Fees per Transaction
Kurt Freund, Managing Director $550 per hour $ see below

John Snider, Managing Director $550 per hour $ see below

Jeff Wagner, Manaaing Director $550 per hour $ see below

MNick Dodd, Director $550 per hour $ see below

Bill Wildman, Director $550 per hour $ see below
Megan Wienand, Vice President $425 per hour $___ see below
Phong Pham, Vice President $425 per hour $ see below
Kathryn Pong, Associate $425 per hour $___ seebelow
Loren Morales, Associgte $425 per hour $ see below
Austin Lahr, Analyst $300 per hour $_____ see below
Jamie Durando, Managing Director $550 per hour $ ___ seebelow
Al other senior level bankers $550 per hour $___ seebelow
All other officer level bankers $425 per hour $___ seebelow
All other associaie level bankers $300 per hour $ __ seebelow

Brre 3T A0 TN,
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Attachment |

State of Arizona
Solictation No  ADSPO14-00003944 P | o e e oo
Phoenix, AZ 85007
Descnption Financial Advisor Services rd
C. POOLED STRUCTURE:
Namsg of Key Person & Title Hourly Rate* Min/Max Fees per Transaction
Kurt Freund, Managing Director $550 per hour $____ seebelow
John Snider, Managing Director $550 per hour $ see below
Jeff Wagner. Manaaqing Director $550 per hour $ see below
N d, Dire: $550 per hour $ soe
Bill Wildman, Director $550 per hour $ see
Megan Wienand, Vice President $425 per hour $ see below
Phong Pham, Vice President $425 per hour $ see below
Kathryn Pong, Associate $425 per hour $ _see below
Loren Morales, Associate $425 per hour $ _see below
Austin Lahr, Analyst $300 per hour $ see below
Jamie Durando, Managing Director $550 per hour $___ seebelow
All other senior level bankers $550 our $ see below
All other officer level banke $425 per hour $___ secbelow
All other associate level bankers $300 per hour 9 see below

* The fee for collateralized or non-collateralized Issues 15 subject to a minimum fee for fixed rate financings of
$60,000 per financing senes, for variable rate financings, the minimum fee s $75,000 per financing senes The fee
per $1,000 principal amount for pooled financing structures is subject to a minimum fee for fixed rate financings of
$70,000 per financing senes, for vanable rate financings, the mimimum fee 1s $85,000 Hourly fee prnicing would
only apply to any debt obligation senes of $50 million or less For the inihal 1ssuance of any newly created
financing, an additional fee of $30,000 would be charged due to the additional ttme and effort involved in creating
such a new structure or financing program. For issues involving the refunding of existing debt obligations, an
additional fee of up to $25,000 would be charged based on the complexity of the refunding
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Attachment |
State of Arizona
State Procurement e
Solictation No  ADSPO14-00003944 PAE | P e T
Phoenix, AZ 85007
Descnption Financial Advisor Services °5F

PRICING SCHEDULE NUMBER THREE (COLLATERALIZED, NON-COLLATERALIZED AND
POOLED:

Annual Retaingr Fees:
The Offeror shall ndicate an annual retainer price for all services descnbed in the Scope of Work

The Offeror shall separately state the retaner pnce if a collateralized, non-collaterahized or pooled structure
1s utiized

The Offeror shall indicate any imitations on the services fo be prowided under such a fee amangement

Limitations: The Offeror shall indicate if any of the three pnicing methodologies are unacceptable

A. Collateralized: $60,000 annually per Agency*
B. Non-Collateralized:  $60,000 annually per Agency*

C. Pooled: $60,000 annually per Agency*

* Under this pricing approach, our services would be imited to the Scope of Work items not specifically related to
the issuance of any obligations and we would discount proposed per bond pricing fees for any 1ssuance by 7 5%
The annual retainer would need to be paid prior to any services being provided in any fiscal year

P HEDU MBER FOUR (KEY PERSO HOURLY RATE):

Th r shall indicate ho rates for other financial advisory activities described in the Sco
of Work (associated with a bond issue transaction).

Name of Key Person Title Hourly Rate*
Kurt Freund Managing Director $550 per hour
John Snider Managing Director $550 per hour
Jeff Wagner Managing Director $550 per hour
Nick Dodd Director $550 per hour
Bill Wildman Drrector $550 per hour
Megan Wienand Vice President $425 per hour
Phong Pham Vice President $425 per hour
Kathryn Pong Associate $425 per hour
Loren Moraies Associate $425 per hour
Austin Lahr Analyst $300 per hour
Jamie Durando Managing Director $550 per hour
All other senior level bankers $550 per hour
All other officer level bankers $425 per hour
All other associate level bankers $300 per hour

* Fees are for “other financial advisory activities” associated with a bond 1ssue transaction in addition to the fees
set forth in Pncing Schedule Number One
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Attachment |

State of Arizona
State Procurement
Solictaton No  ADSPO14-00003944 PAGE | N o e e
Phoenix, AZ 85007
Description Financial Advisor Services °5F

PRICING SCHEDULE NUMBER FIVE (KEY PERSON WITH HOURLY RATE):

e Offered shall Indicate hourly rates for other financial advisory activities cribed in the Scope

of Work {not associated with a bond transaction).

Name of Kev Person Title Hourly Rate

Kurt Freund Managing Director $550 per hour
John Snider Managing Director $550 per hour
Jeff Wagner Managing Director $550 per hour
Nick Dodd Director $550 per hour
Bill Wildman Director $550 per hour
Megan Wienand Vice President $425 per hour
Phong Pham Vice President $425 per hour
Kathryn Pong Assocjate $425 per hour
Loren Morales Associgte $425 per hour
Austin Lahr Analyst $300 per hour
Jamie Durando Managing Director $550 per hour
All other senior level bankers $550 per hour
All other officer level bankers $425 pe r
All other associate level bankers $300 per hour

PRICING SCHEDULE NUMBER SIX:

Optional Pricing: The Offeror shall provide a firm, fixed, all-inclusive maximum fee per Financing
Transaction involving the sale of certificates regardiess of the number of buildings acquired and equipment
and the size of the issue

$750,000 Maximum Fee (dollar amount) per Financing Transaction Offeror should also indicate
how this fee will be calculated (hourly rates, etc )

The fee can be calculated under Pricing Schedule Number One herein

Our proposed fees outhined in any Pricing Schedules noted above do not include any investment advisory services
or services related to ancillary financial products such as interest rate denvative contracts or interest rate caps,
collars or floors, which are not included in the Scope of Work  If such additional services were requested, and we
were able to provide such services, they would be subject to a fee payment at a negohated fee approved in
advance

In addition to the fees prowvided in the Pncing Schedules above, the following additional fees may apply, depending
on the circumstances of the specific transacton

For transactions in which RBCCM serves as a placement agent on a loan or securities purchased directly by a
bank or other financial institution the fee would not exceed 2% of the total Joan amount

Assembly and publishing of Official Statement or Placement Memorandum, a fee of not to exceed $25,000
{typically for smaller 1ssuers)
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Attachment |

Solicitation No ADSPO14-00003944

State of Arizona
PAGE State Procurement Office
7 100 N 15th Ave , Suite 201
Phoenix, AZ 85007

Descripton Financial Advisor Services %F

Supplemental interest certificates, capital appreciation secuntes, convertible capital appreciation secunties,
stepped coupon secunties or secunties with taxable interest the fee basis may be adjusted by not greater than
$2 50 per $1,000

For assistance with complex financings or unique requests outside of the tradiional services typically prowvided and
contemplated in the Scope of Work, RBCCM could negotiate additional compensation with the non-State Agency
local political subdivisions Complex financings of such subdivisions may include, but are not hmited to (1) title or
real estate I1ssues, (2) utility company acquisitions, (3) tax increment or land based financings (special distncts), (4)
public/pnvate partnerships (5) financings involving conduit issuers (6) other circumstances requinng a significantly
higher degree of complexity or effort
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QUESTIONNAIRE SECTION:

74. METHOD OF APPROACH

7.1.A. Offeror shall provide a narrative response that describes your organization’s overal!
method of approach for providing financial advisory services.

Over the course of RBC Capital Markets’ (‘“RBCCM’s”) professional reiationship with various State agencies as
financial advisor, we have always stnived to improve the service provided and the results achieved Our efforts and
achievements have included, among other issues, working fo better define the roles and responsibilities of the
financial advisor and the underwnting team The goals of these efforts have been

s to streamline the bond issuance process to its most efficient level in terms of the tme and
resources of the nvolved Agency staff and the rest of the financing team,

s fo ensure that the underwriting team’s primary focus 18 on the marketing and sale of the Agency’s
bonds, thereby improving the likelihood of achieving the lowest interest cost,

» to achieve, In conjunction with the Agency's efforts, underwnting costs that are no greater than
what 1s necessary to effectively market and sell the State’s debt

While we believe there is always room for further improvement, we aiso believe we have been very successful in
accomphshing these goals The State Agency’s bond 1ssuance process Is geared toward achieving the desired end
result the lowest borrowing costs consistent with market conditons The focus of the underwrniting team on selling
the State’s debt has been clearly demonstrated to the vanous Agency staff who have directly participated n
financings In recent years and s further evidenced by the interest rates achieved

By way of example, the State Agencies we have worked with have seen a distinct and noticeable reduction in
underwniting costs over the last ten-year period While these reductions are in part a function of compeitive market
condrhions, they are also a result of the efforts by RBC Capital Markets and the various Agencies to more clearly
define the underwnter's role and to pay only for the services provided By way of example, an underwrters’ fee of
$5 00 per thousand doltars of bonds was not uncommon on vanous Agency financings in the not too distant past
in contrast, the underwnting cost on more recent financings 1s generally in the range of $2 00 to $3 00 per
thousand dollars of bonds This reduction in bond underwnting fees has resulted in real savings fo the State's
Agencies Again, while not all of these savings can be attnbuted to the efforts of RBC Capital Markets and the
Agencies fo align costs paid with services provided and to successfully negotiate fees, a significant porton i1s due
to these factors

Although 1t 1s truly a team effort that produces low borrowing costs, the financial advisor ts the only participant that
serves only the Agency While the other participants provide services valuable to the financing process and to the
Agency, who they serve extends beyond the Agency For example, the bond counsel’s first responsibility is to
protect the interest of investors RBC Caprtal Markets obviously takes the unique role of the financial advisor very
senously and has worked diligently over the years to provide the broadest possible level of services and expertise
to meet State Agencies’ needs

The following outline delineates the specific responsibilities that we would assume as financial advisor on any
negotiated debt financing
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Financial Advisory Services and Financing Responsibilit

. Pre-Pricing Responsibllities of RBC Capital Markets Service Team

1
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12
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17
18
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20.
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22

Consult with the Agency conceming legal issues, secunty structures, i1ssue size, tmmng, and
prelimmary debt structure

Analyze and determine the Agency's capactty to 1ssue the proposed debt

Provide projected debt service scenarnos illustrating debt service coverage and cash flow
requirements

Analyze and review existing debt obiigations for refunding savings and/or debt restructunng.
Prepare a detailed timetable of events consistent with the Agency’s scheduling needs
Prepare Agency brefing matenals and assist in their presentation

Prepare and distnbute a request for updated marketing and fee information from firms n the State's
underwnting poo! or other underwriters, as requested

Provide details on 1ssue structure and terms to bond counsel for preparation of draft legal documents
Contact credit rating agencies and coordinate times for meeting with the vanous agencies

Analyze and recommend whether obtaining bond mnsurance will be cost effective If necessary, contact
insurers and coordinate meetings with them Prepare and disinbute a request for insurance fee
proposals

Prepare and distnbute multiple drafts of preliminary official statements and corresponding revisions
received and evaluated from all financing participants

Review and comment on drafts of legal documents necessary for issuing the debt

Prepare and distribute, as needed, requests for proposals for services for registrar and paying agent,
depository trustee, official statement printing, and verffication agent

Review and summanze proposals received for third-party services and recommend providers

Review and summarnze proposals received from underwnters, prepare additonal market information
concermning underwnters, and provide recommendations for the Agency’s selection of underwrting
team

Review and summarize fee proposals received from insurers and recommend firm for Agency
selection

Prepare and/or review Agency policies designating underwniters and paying agent/registrar

Prepare travel mineranes for meeting with rating agencies and/or insurers, and assist in all travel
accommodations including arr, lodging, ground transportation, ete

Assist in the preparation and review of presentation matenals and credit information to be provided to
rating agencies and mnsurers

Review and comment on the level of disclosure to be provided by the Agency in order to comply with
SEC Rule 15¢2-12 concerming continuing secondary market disclosure

Parhcipate in presentations to rating agencies and/or insurers and conduct follow-up discussions to
clanfy 1ssues and/or encourage favorable responses

Review and provide recommendations on the marketing approach and plans proposed by the senior
manager and other underwnters

. Pricing Responsibilities of RBC Capital Markets Team

1
2
3

Recommend timing for pricing based on market conditions, cash flow needs and underwnters’ input
Monitor and participate, If necessary, in implementation of approved marketing plan

Prepare updated matenais for bnefing the Agency and assist in any Agency's presentation to the
JCCR and/or JLBC staff
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4 Review and comment on draft Bond or Certificate Purchase Agreement
5 Oversee the printing and distribution of the preliminary official statement

6 Prepare travel itineraries for bond pricing and assist in all travel accommodations including arr, lodging,
ground transportation, etc (if necessary)

7 Recommend any modifications to structure or terms (e g call features, reserve fund, etc ) for pncing

8 Prepare and distnbute detailed pre-pncing matenals to Agency staff including structure and terms of
bonds, pncing timetable, status of current market, histoncal Agency financing results, current pricing
data for comparable bond or note i1ssues, etc

9 Advise and make recommendations on prelimmary interest rate scale and fees proposed by
underwnters

10 Review and evaluate status of pneing and advise Agency pncing team of same
11 Adwise on and recommend negotating issues and positions for Agency pricing team
12. Negotate pnicing 1ssues with underwriters in conjunction with Agency pricing team

13 Review proposed allocation of bonds or notes among underwriters based on orders received and
adwvise Agency pncing team on same

14 Provide bond counsel with final structure and terms of issue for finalizing Bond Documents

15 Provide underwriters’ counsel with final structure and terms of sale for finalizing Bond or Certificate
Purchase Agreement, review and comment on same, and advise Agency on execution

16 Provide the Agency relevant matenals summanzing the results of the sale, results of comparable
sales, and market conditions
. Post Pricing Responsibilities

Prepare and distribute a draft final official statement
Prepare final debt service schedules
Rewview and comment on drafts of closing legal documents

Prepare and distnbute a closing instructions memorandum detailing closing events, wire transfers and
accounting for funds, and delivery of the obligations

Obtain underlying rating letters from credit agencies

Coordinate printing and distnbution of final official statement

Review and comment on legal documents from bond insurer, If applicable
Execute closing certificate of financial advisor (as needed)

Review drafts of underwriters’ report on distribution of obligations to investors

BN =
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RBC Capital Markets takes pride in our method of approach and value added services in mesting our clients’ scope
of work requirements While we believe that our approach I1s “best of class’ as evidenced by feedback from our
chents, we continually seek to improve upon our processes and the approach to assisting our clients in issuing their
debt obligation in the most efficient and lowest cost manner Given our national platform, we are able to
consistently seek out and impart “best practices” from our clients across the country Ultimately we have found that
our best improvements are those collaboratively deveioped with our clients as we work through the often unique
situations they face These tallored solutions are another example of what sets RBC Capital Markets apart from

most of our competitors

7.1.8. Offeror shali provide three (3} clear examples that clearly demonstrate Offeror's experience in
successfully providing consulting services from the last five years, projects or programs and depicts a
clear understanding of the Scope of Work herein.

RBC Capital Markets has long been among the top firms in providing financial advisory services, as well as
underwnting services, to governmental i1ssuers across the United States We are aiso consistently ranked by
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independent sources as typically the number 1 financial advisory firm serving State and local government issuers in
Anzona and among the top 3 firms each year in providing underwniing services Given our long-standing history
and track record of successfully working with govemmental agencies as a financial advisor, we can provide
hundreds of examples from the last several years of our demonstrated expertise in this area By way of example,
Just for the three current contracts we listed in this proposal, we have served as the financial advisor on 6
financings for the Anzona Department of Transportation, 4 financings for the Anzona Department of Administration
and 10 financings for Anzona State University in the last five years alone. Examples of our efforts as financial
adwvisor on a recent financing for each of these Issuers are provided below

RBC Capital Markets served as the financial advisor to the Anzona Department of Transportation on its $715 47
milion Senes 2013 Subordinated Highway Revenue Bonds issued in January of 2013 For this financing, we
identified the opportunity for the Depariment to realize significant debt service savings through a refinancing of
select matunties from vanous senes and lien types of its outstanding HURF Bonds, while restructunng the
Department's annual debt service payments to accommodate and create the capacity to borrow $230 mullion for
new capital projects The Department had a number of goals associated with the financing such as meeting its
cash flow requirements, creating current debt capacity to mest its existing capital funding needs while preserving
future debt capacity to meet the Department’s long-term financing requirements, meeting its additional bonds test
contamed in the Anzona statutes and the bond legal documents, and achieving significant debt services savings
through the refunding of existing debt To accomplish these goals, we developed and provided over twenty
different highly complicated analyses of vanous debt restructuring scenarnios that included analyzing the refunding
of both the Department’s senior lien and subordinate lien debt, and the use of both of these secunty structures for
the new refunding bonds that were being issued The analyses, and ulbmate the financing, also inciuded the
issuance of both tax-exempt Senes 2013A Bonds as well as taxable Senes 2013B Bonds to accomplish the
desired financing structure for the Bonds As a result of these efforts, we 1dentrfied and recommended to the
Department the approach and debt structure that best met all of the Department’s heeds

Having dentfied the desired approach for the financing, we developed a proposed financing timetable that
included all of the pnmary steps necessary in the financing process, and took a lead role in driving all of the
financing participants to remain on the agreed upon schedule through the final closing of the financing RBCCM
also took the lead In all aspects of prepanng a Preiminary Official Statement for the Department's active review,
which included prepanng multiple drafts of this document reflecting input from all of the financing participants,
including the Department, all of which we typeset in-house 1n a “publication” ready format We also reviewed all of
the vanous legal documents associated with the financing, both to ensure that they reflected the business
transaction that the Department was undertaking, as well as to pravide another set of eyes to identify and correct
any errors in drafts of the legal documents As we do for wirtually all of our financial advisory clients, RBCCM took
an active role on the Department’s behalf in developing a solicitation for the selection of underwnters for the
transaction, as well as in evaluating all of the responses received and in providing summary informaton and
making recommendations to the Department regarding the syndicate structure for the financing as well as the firms
the Department might want to consider for the syndicate based on ther capabilites and solicitation responses
RBCCM also took the lead on the Depariment’s behalf in interacting with the credit rating agency services and In
developing strategy for discussing the proposed financing and the Department's overall financial credtt, and in
participating with Department representatives in all meetings with the agencies For the actual pncing of the
Bonds, we provided specific direction to the lead underwnter to develop a marketing plan for the sale of the Bonds,
which we then reviewed with and made recommendations to the Department as to how to proceed on vanous
elements of that plan We then monitored all aspects of the actual sale of the Bonds to investors with the
Department and negotiated on their behalf with the underwnting syndicate to amve at the final pnicmg for the Bond
issue As part of closing the Bond financing, we developed a final memorandum for the closing of the financing
that detailed the various flows of funds and other steps required to close the 1ssue and reviewed all of the vanous
required closing documentation to ensure It correctly reflected the transaction As part of the closing of the Bond
financing, we prepared all of the final number runs associated with the 1ssue, including providing updated debt
schedules for all of the Department's newly outstanding Highway User Revenue Bonds that reflected the new
money Bonds that were 1ssued, the refunding bonds that were 1ssued, and the remaining outstanding bonds of the
Department after the refunding that was undertaken

In February of 2013, we provided similar services to those outlined above o the Anzona Department of
Administration In associaton with its $62 63 miliion Refunding Certificates of Participation, Senes 2013 The
Senies 2013 Certificates were issued by the Department to refinance existing Certificate obligations to generate
debt service savings RBCCM identified this opportunity for the Department as part of our ongoing financial
advisory services where we regularly review issuer’s outstanding debt for refunding opportunities based on current
market interest rate conditions The financing was split into Series 2013A and Senes 2013B components as the
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Leased Property, or the collateral property, for each senes was different Rather than create two separate
financings, RBCCM worked with the State’s bond counsel for the financing to develop an approach where the 2013
Certificates could be i1ssued through one offenng document, but with two different senies This approach saved the
State both time and money by realizing the efficiencies of undertaking one financing, instead of two  Given the
larger combined size of the financing, it also made the 1ssuance more attractive to a larger group of investors which
helped reduce the State's overall borrowing costs As we typically do for all of our financial advisory engagements,
RBCCM played a direct and significant role participating in all aspects of the Certrficate financing and in assisting
and adwising the Department throughout the process

While we have served on more recent financings for Arizona State University, including in 2014, RBCCM served as
financial advisor on a $110 95 million System Revenue and Refunding Bond, Senes 2013 for the University in
January 2013 Similar to the Anzona Department of Transportation financing noted above, the University's 2013
Bonds involved the i1ssuance of both tax-exempt Senes 2013A Bonds as well as taxable Senes 2013B Bonds, and
included the issuance of Bonds for new money construction purposes as well as for refunding certain of the
University’s existing bonds for debt service savings  Initally, we worked with the University in the development of
the debt structure and timetable for its new money borrowming designed to raise approximately $87 6 millon In this
regard, and similar to most financings we work on as a financial advisor, we provided numerous debt structunng
analyses to the University for their review Included in these analyses were vanous scenanos that involved the
inclusion of a taxable bond component in order fo provide financing for “non-governmental” or “private” purposes
under the federal tax code as University’s often have uses for a portion of their buildings {such as pnvately run food
services or federal govemment research, as two examples) that may not be financed on a tax-exempt basts under
the federal tax laws In addition to these analyses regarding the new money portion of the University’s financing,
we also reviewed, as part of our ongoing financial advisory services, all of the University's outstanding Bonds for
possible refunding opportuniies to generate debt service savings In doing so, we identified several matunties
from two of the University’s outstanding series of Bonds that based on curent market rales made sense to
consider for refinancing and which were then laddered into our structuning analyses Over the several month
peniod of the financing timetable, we continued to monitor the value of refunding these selected Bonds, as well as
other Bonds, of the University to ensure that they provided sufficient refunding savings In addition to our work with
the University on the analytics and structuring of the financing components, we also undertook all of the typical
services we provide as part of our financial advisory services inciuding preparing multiple versions of the timetable
for the financing, taking the lead In prepanng all of the Preliminary and Final Official Statements for review by the
University and other financing participants, assisting in the solicitation, review and evaluation of underwniters for the
financing, serving as the lead contact for interachons with bond ratng agencies, negotiating all aspects of the
pncing of the Bonds with, and on behalf of the University, in working with the selected underwnting syndicate for
the 1ssue, reviewing all of the legal documents and closing documentation for the financing, and prepanng all of the
post pncing information and debt schedules for the multiple components of this particular Bond 1ssue

7.1.C. Describe how you will work with the Ehgible Agency siaff to prepare debt obilgation financing pians,
mcluding alternative financing techmigues, and make recommendations to maximize state objective and
otherwise provide advice regarding financing transactions.

RBC Capttal Markets takes a very collaborative approach in actively working with our clients on the development of
therr financing plans Our efforts in that regard start with a basic foundation for the financial advisory relationship
which Is to make sure that we are fully knowledgeable of all of the debt related ssues affecting the issuer and iis
debt programs To create this foundatonal knowledge, we create a record of the existing debt profile of the issuer
which reflects understanding all of their outstanding debt, the amortization and debt structure for that debt, any
requirements that affect the 1ssuer's legal debt capacity such as legislative provisions and/or legal covenants in
existing documents, the credit ratings for the issuer's vanious types of debt, a review of the issuer's financial
condition and trends in that regard, and any other debt related factors that may be relevant for any given issuer
For a new financial advisory engagement, we would review all of this information with the issuer to make sure in
addition to all of this fact-based data, we understand the perspective of the issuer in terms of how they use debt,
their perception of their debt portfolio, financial and other factors that they consider in 1ssuing their debt obligations,
and any information in terms of the process of issuing debt that they prefer

Based on this knowledge, we would then make sure that we fully understand the issuers goals and needs
associated with any specific financing, as well as all of the details as to the purpose of the financing, desired
financing terms or matunty lengths to consider, any sources of funding in addition to proceeds of the borrowing to
be aware of and any other factors mportant to developing a financing plan for the borrowing We are then able to
combine these specific needs and goals with our in-depth knowledge of the 1ssuer and its debt portfolio to develop
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a financing plan, or financing plan options, for the Issuer's consideration For most issuers, this process mvanably
involves a number of meetings and discussions where we present and explain vanous Ideas or debt structunng
scenarios and collaboratively work with the issuer to develop the end product or structure.

Regarding alternative financing techniques and ideas, RBC Capital Markets has long been at the forefront In
developing innovative ideas for our financial advisory clients These ideas run the gamut from developing more
significant financing 1deas or programs such as helping the Governor's office and Department of Administration to
develop financing plans to help address the State’s fiscal deficits in 2009-10, to the more daily effort involved in
developing innovative solutions within a spectfic financing by applying our in-depth banking knowledge (an
example might be how to create a new debt structure that does not require a reserve fund to replace a structure
that does require one) Examples just in recent years of innovative altemative financing techniques and concepts
we have developed Include

- Identifying an opportunity for the State Department of Economic Secunty to issue $200 million of
Unemployment Insurance Notes to bndge a funding gap in the State’s Unemployment Insurance Trust
Fund This was a unique financing that had never been done before in Anzona and that only a few states
in the country have undertaken RBC Capital Markets conceived the idea for the State and developed all
of the financing concepts and credit 1ssues to enable this financing to occur, working with the Governor's
Office, the Department of Economic Secunty and the Department of Administration

- ldentfying and conceiving multiple financing concepts for the Govemor's Office of Strategic Planning and
Budgeting to consider for helping to address the State’s fiscal cnisis in 2008-10 This effort ultimately led to
the State being able to finance roughly $1 4 billion of the State's deficit, as opposed to having to raise
taxes or cut expenditures further to address this shortfall innovative financings that were created and
deployed as part of this effort included the salefieaseback of various state assets to leverage the limited
assets the State had available to address its problems, as well as the creaiton of a new State Lottery Bond
concept and the development of legisiation fo enable that concept that had never previously existed i the
State

- As previously mentioned tn our proposal, we developed in conjunction with the Anzona Department of
Transportation an extenstve restructunng of portions of the Department’'s HURF Bonds to create capacity
to borrow $230 milion of new money proceeds while preserving future debt capacity and achieving
significant debt service savings

- We are n the process of developing an innovative condutt financing for Anzona State University that
involves the tssuance of Lease Revenue Obligations by an Industnal Development Authonity for a loan to a
newly created non-profit enfity that will acquire and renovate a faciiity for the University in Washington,
DC

7.1.D. Describe how you will coordinate and assis® with the preparation of all necessary debt documents,
inciuding Official Statements and relevant legal documents.

As previously noted, RBC Capital Markets takes pnde in our method of approach and value added services In
meeting our clients’ needs A key part of our efforts in this regard relates fo our work with issuer clients on
development and preparation of the Preliminary and Final Official Statements for any transaction, as well as our
review of the legal documents Regarding the preparation of Official Statements, RBCCM takes a lead role with
our financial advisory clients in the inhal development of these documents, as well as often doing the actual
typesetting of the Official Statements (RBCCM was a leader in Anzona in using this approach as a way to avoid
costly pnnter typesetting bills) We have found that this approach provides a much more consistent product for
issuers to review, while also providing the benefit of ensunng that changes to improve disclosure made on prior
Official Statements are reflected in any newer Official Statement so that our 1ssuer clients do not have to start all
over each time they undertake a transaction This approach also provides cost savings to issuers by reducing the
amount of time that the 1ssuer’s staff needs to take in reviewing the document as well as eiminating the cost that 1s
incurred If a law firm or other third party typesets the document As a part of thus effort of developing drafts of the
Preliminary Official Statement for review by the issuer and other financing participants, RBCCM's goal 1s to gather
as much of the data and information as possible that needs to be included in the Official Statement Given our
extensive knowledge and expenence in the municipal finance industry and with many issuers, we are able to
prepare drafts of the legal secunty and structure for the financing, all of the details of the specific structure for the
issue being undertaken and gather all of the economic and demographic type data included in the Official
Statement, which reduces the time and cost of having either the 1ssuer or other third parties gather this information
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In taking the lead role in the development and preparation of the Official Statement, we also work with all of the
other financing partictpants to ensure their active review of the document, and in a timely manner

On any given financing, we will often prepare 3-5 drafts of the Preiminary Official Statement as part of the
development and review process Our expernence as a financial advisor across the country has taught us that it is
important for all parties involved in a financing to carefully review and prepare the Official Statement and not just
treat that effort lke a step in the process to get through as quickly as possible Consistent with that thinking,
RBCCM will always recommend that the 1ssuer and the financing parficipants conduct a thorough document review
call prior fo the actual printing of a Preliminary Official Statement to make sure all parties believe the offening
document 18 complete and accurate We also, as part of our review of any transaction, actively review the issuer's
continuing disciosure requirements from any existing transactions and check these requirements against the actual
history of information filed on the EMMA site  Our findings are then shared with the issuer to make sure that the
Issuer includes accurate disclosure regarding this 1ssue In the Official Statement, which has become a more and
more important issue in recent time

7.1.E. Describe any other tasi:s, counsei or assignmestts that are normally and customarily performed by a
Financial Advisor that is not specifically mentioned above methods of approach.

In addibon to the services outlined above under methods of approach, RBC Capital Markets regularly provides a
number of other services as part of our value added approach fo providing financial advisory services These
additional services can take many different forms, but generally they are driven by our belief that we should look to
be helpful In all reasonable ways to our financial advisory clients on their debt related i1ssues Examples of services
we regularly provide to financial advisory clients include

- Reviewing legislation that may impact our clients from a debt or credit standpont Qur efforts in this regard
range from identifying and analyzing proposed legislation that we believe may be impaciful to 1ssuers and
making them aware of it, to analyzing or working on legislation that our clients identify and/or are seeking
In many cases, we also develop drafts of legislation to enable financing approaches or concepts that
RBCCM has created as part of meeting our chents’ needs We have done this in recent years for the
Anzona Department of Transportation, for the Anzona Department of Administration and the Governor's
Office, and for the State’s three public umversities, among others Given our knowledge and recognized
expertise in the municipal finance field, we are also very expenenced in testifying before Legislative
committees and in meeting with Legislators, their staff and others in the legisiative process As a former
legisiative staff person in the Anzona State Senate, Mr Freund has drafted hundreds of legislative
provisions over his career and brings this unique skill and knowledge to ail of our financial advisory
engagements Mr Dodd and Mr Smnider also have extensive expenence reviewing and analyzing
proposed legislahon and have testfied at the Legislature and met with Legislators on a number of
proposed legisiative bills over the years No other firm really matches RBCCM'’s knowledge and reach in
this area and most firms lack the resources and knowledge to provide this type of service at all

- Taking the lead n rating agency survellience reviews and other rating inquines between bond financings
Today, 1ssuers are subject to regular rating survelhence reviews by all three of the ratng agencies These
reviews are required by the agencies to occur no less frequently than every 18 months For our financial
advisory clients, RBCCM takes the lead in responding and interacting with the rating agencies on behalf of
our chents Similarly, the rating agencies often make inquines of our issuer clients regarding things such
as legislative changes, liigation issues that may come up, requests for update information on issues such
as pension or other post-employment benefit funding As we do generally with rating agencies, RBCCM
typically takes the lead in responding to these requests on behalf of, and in conjunction with our chents

- Providing debt schedules and other debt related information (such as the value of refundings) for purposes
of assisting our clients in their financial statement reporting and in the development of their annual budgets

- Updating our chents on regulatory and other changes affectng the municipal debt markets This has
become a more and more extensive requirement with the significant amount of addiional regulatory
burdens federal regulators have placed on the municipal market from the SEC’s Municipal Advisory Rules
to the SEC's continuing disclosure imtrative and many other provisions

- Assisting our clients in gathering and providing data in response to Intemal Revenue Service audits of debt
issues that are randomly undertaken by the IRS As any 1ssuer who has gone thorugh one of these audits
knows, the information requested as part of these random audits I1s extensive and RBCCM often provides
much of this information from its files
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These are but a few of the addittonal services that RBCCM regularly provides to our financial advisory clients as
part of our efforts to assist our clients

7.2 CAPACITY OF OFFEROR

7.2.A. Offeror shall submit copies of all appiicable certificates, proof of SEC Registration, and licenses that
can support Offeror’s abiiity te provide services.

Pursuant to the prowisions of the Dodd-Frank Act and the Secunhes and Exchange Commission’s rules, any firm
intending to provide municipal advisory services to municipal entities was required to register on a temporary basis
with the SEC in 2010 More recently, the SEC has required firms, and their associated individuals who provide
municipal advisory services to submit permanent registration to the SEC RBC Capital Markets submitted the
temporary registration matenals to the SEC and became registered as a Municipal Advisor in 2010, our registration
filng was amended as of Apnii 21, 2011 as reflected on the SEC's list of registered Municipal Advisors and can be
found on the SEC's website at hitps //its sec gow/MATR/ RBC Capital Markets' registration number as refiected in
the SEC’s records 1s 866-00365-00 We are required by the SEC's rules to submit an application for the
permanent registration of RBC Capital Markets and its associated individuals by July 31, 2014 The required
matenials are currently being assembied and will be submitted to the SEC on or prior to the required due date We
are also required to register as a Municipal Advisor with the Municipal Secunties Rulemaking Board Our

registration with the MSRB 1s reflected on their website at hitp //www msrb org/Reaqistrants aspx?lisiTvpe=MA

7.2.B. Offeror to outline their capacity to provide the requested services Statewide.

The Royal Bank of Canada (“RBC”) I1s a diversified global financial services company and a leading provider of
financial products and services In personal and commercial banking, wealth management and trust, insurance,
transaction processing, investment banking, interest rate and currency swaps, as well as a complete array of other
financial products In operation since 1869, RBC and its subsidianies serve over 16 million corporate,
governmental and individual clients through the effort of 79,000 employees in 44 different countnes RBC is one
of the strongest, most stable banks in the world and has one of the highest credit ratings of any financial insbtution
(Aa3/AA-/AA) RBC has a market capitalization of approximately $93 billion Various operating subsidiaries
include

«  One of the world’s 10 largest money center banks

* A top 15 ranked global investment bank

« The seventh largest U S retail brokerage firm

« A pnmary dealer in U.S, UK, Canadian and Australlan Government obligations

RBC Caprtal Markets, LLC ("RBCCM") is an indirect wholly-owned broker-dealer substdiary of the Royal Bank of
Canada and 1s headquartered in New York City RBCCM s a full-service investment bank with over 7,100
professionals and support staff operating from 70 offices in 15 different countnies As detailed In the table below,
RBC Capital Markets provides a full range of corporate and investment banking, sales and trading, research and
related products and services to corporations, public sector and Insttutional clients in North Amenca and
speciaiized products and services globally

State of Arizona
Firsancias Advisor Servieas
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Provided below 1s a detalled description of RBCCM's corporate structure and of the investment banking and
financial advisory practices and professionals which will be made available to the State and Its agencies and
political subdivisions

Ownership Structure and Ratings
REC 1 @ milciy-vaded global rancal
services company RBC has distinguished RB Crednnn . o g
tself as one of the few major global financial e i e VG SN Y
institutions to have mantamed a strong .. & Poor's __ Fitch _

oyal..Banﬁ of na@fa

capital positton without recemng any

governmental funding or support RBC's Woells Fargo Aa3 AA- AA-
balance sheet strength and credit stabiity JP Morgan Aa3 A+ AA-
have allowed us to be an effective Barclays A2 A+ A
underwnter in difficult market environments, ¢ A3 A A
while providing confidence to mvestors that  pank of Amenca A3 A A
the firm will continue to provide liquidity and Mocrgan Stanley A3 A A
secondary market support QOur capital Goldman Sachs A3 A- A

strength also speaks to our staying power as

a broker-dealer providing financial advisory and underwnting services to municipal entities Given our capital
position, RBC maintains some of the highest ratings of any major North Amencan bank and the highest of any
bank active In the municipal market This was reflected in August 2013, as RBC was ranked 2" in North
America and 15" in the World in a Global Finance piece tiled “The World’s 50 Safest Banks” In May 2013,
Bloomberg Business Week ranked RBC as the 4™ Strongest Bank in the Worid RBC's rating compared with
other major institutions active in the municipal market 1s illustrated in the accompanying chart

A key beneficiary of RBC's investment in its U S platform 1s RBCCM's Municipal Finance group RBCCM 1s
organized to provide investment banking and secunties sales, trading and underwnting services to issuers of, and
investors n, tax-exempt and taxable debt secunties As depicted in the chart below, Debt Markets 1s comprised of
the Sales, Trading and Underwriting Departments and Global Investment Banking and Equity Markets 1s compnsed
of Investment Banking
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RBC Capital Marlets
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[ Tax Credrt Equity Group

Municipal Finance encompasses 285 individuals located in 23 offices throughout the country, including Phoenix
This includes 251 investment banking professionals, 9 of which are located in Anzona, and 57 municipal sales
specialists, traders and underwniers

Municlpal Finance Group Structure

RBCCM provides our municipal clients with a full complement of services, including financial advisory services,
tradional investment banking, underwnting, remarketing, denvatives counterparly, investment adwisory,
investment products and balance sheet solutions (including direct lending and direct purchases) The growth of our
municipal finance practice has been built upon maintaining significant banking offices in select, major population
centers across the counfry These core market offices are staffed with municipal finance bankers that have
significant expertise coupled with considerable knowledge of therr specific market's economy, demographics and
public finance laws Through organizing our banking network in this fashion, we find that our core market bankers
are more attuned to our clients' needs and issues as well as being more accessible to local issuers

Complementing our regional banking focus, the Firm's Municipal Finance practice also 1s organized into core
specialty sectors These specialty areas require a more specific level of banking knowledge and expertise than a
generalist investment banker can provide to truly meet chents’ unique needs in these areas Our specialty sector
bankers are among the best in the country in their respective fieldls RBCCM specialty banking teams work in
conjunction with our locally based bankers to ensure that we provide the highest level of expertise and service in

the industry
Municipal Finance Group
: e : Public . Municipal Special
-Education _ Heaith Care Transportation Housing Utilities Improvement Products Districts
B Hgher Educabon N Hospilals 8 Highways H Single Family = Walter & Sewer @ General Pupose & Caps & Collars = CFDs
W K-12 Educetion u Cimics o Teliroads » Mult-Famdy & Gas Fachmes H Public B Swaps W MUDs
H Shident Loans B Retrement & Eider 8 Streets B Fiood Control tmprovement H Forward Purchase s Mello Roos
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This organizational structure allows RBCCM to utilize all of its available resources and expertise to provide our
clients with the platform necessary to best execute future financings

Financial Advisory Experience and Expertise

Since 1ts inception, RBCCM and its predecessor firms National Financial Advisory/l-eague Table

have always maintained a very promment and extensive Neantiated & Competitive: Full Credit to Each Advisor
financial adwvisory practice Unlike many of our large 01/01/2009 - 12/31/2013

Wall Street competitors who generally don't provide ) Par Amount Mkt #of

Firm (US$ mil) Rank Sharo Issues

312,233 1 1 174 4492

financial adwisory services to local govemments,
RBCCM has historically provided this service due to our

Pubiic Fmanciai Management inc

far more decentralized approach fo servicing the needs ::”b:'sc Ru:‘“"ms Adusory Group :gg?,i; g 122 373i
of municipal tssuers  That approach, which involves '~ ,:“so‘:';f; 575145 4 32 e
locating investment banking offices in 27 locations | = .o e ces Corp 549528 5 31 248
across the United States, I1s focused on embedding our  4.,c.a Fnancial Group Inc 499745 € 28 636
investment bankers in local communities where they are Montague DeRose & Associates LLC ~ 38,5250 7 22 161
much more available to the clients they serve, as well piper Jafiay& co 37,7066 8 21 1,156
as a part of the same community As a result of this  riag CaplieTa e s d -, s 62ax o0 20 i
geographic and organizational structure, RBCCM i1s well  Kaufman Hall & Associates inc 350776 10 20 330
positioned to provide the strong banking relatonship Top10FRms - ST 7T pA33ed - _-52.7 12,165
and interaction that a successful and valuable financial Industry Total - 1,783,263 0 *# . 100.0 58,210
adwisory relationship requires Source Thomson Reuters Date 03/26/2014

This strategic focus, coupled with the top expertise and expenence of our financial advisory bankers and the
national capabilites and resources of a leading Wall Street firm, has continued to keep RBCCM among the top
financial advisory fims in the coun As reflected in the chart on this page, for the five-year penod from 2009
through 2013, RBCCM was ranked 9" nationally in providing financial advisory services to municipal 1ssuers

Arizona Financial Advisory Experience

In addition to our expenence as a top national financial RBC CM Arizona Financial Advisory Rankings
advisor, RBCCM has over eight decades of expenence For Calendar Years 2009 through 2013

in Anzona, far longer than any other firm in the State Rank ParAmount. #otksstes
Since RBCCM began serving Anzona issuers in 1931, 2013 1,390 40 '
the firm has continuously provided municipal Investment 2012 1 '680 90 11
banking and financial, advisory services to wirtually 2011 1 117190 10
every municipality (city, county, school distnct, 2010 1 2’099 40 14
community college district, state agency, special district 2000 2 1627 10 17

etc ) n the State  With this longewity, 1t 1s not surpnsing
that RBCCM consistenfly ranks as the foremost firm Sowrce Thomson Reuters Date 03/26/2014

providing financial advisory services in Anzona Staffed

with 11 professional and support personnel, RBCCM's publiic finance practice 1s the largest of any firm located n
the State Given the depth of our local resources, we are able to offer, and actually provide, more timely service
and more expenenced personnel than any of our compefitors During the period of January 1, 2009 to
December 31, 2013, RBCCM provided financial advisory services on 64 separate bond sales acorss all
regions of Arizona totaling over $6.8 billion, which ranks 1* for that 5 year period As the chart above
illustrates, RBCCM was once again ranked number one for financial advisory services in Anzona dunng calendar
year 2013

Recent Growth of RBCCM’s Public Finance Department

While many firms have downsized or eliminated ther municipal finance and markets businesses, staffing in RBC's
Municipal Bond Department has grown 267% over the last 10 years RBCCM's municipal finance group employs
251 investment banking professionals and 34 support staff and our municipal markets sales, trading and
underwnting group employs 57 professionals - the largest commitment to municipal banking, sales, frading and
underwnting in the nation In the past five years, RBCCM has hired over 76 public finance bankers from other
major Wall Street firms, including UBS, JP Morgan, Goldman Sachs, Citigroup, Morgan Stanley, the former Bear
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Stearns and the former Lehman Brothers The accompanying chart illustrates the headcounts of the Municipal
Finance department

Municipal bonds represent RBCCM's RBCCM Municipal Finance Headcount

largest US capital markets business Investment EwnklnngaIM Traqu Underwmmg and Products
line and are a cornerstone of our US iz a e PR O [ 423 20 R A2 202
business strategy which 1s focused Managing Director 55 51 53 54
pnmanily on continued growth in Caprtal  p,rector 42 42 47 51
Markets and Wealth Management In Vice President 57 57 4B 52
addition to our extensive underwnting Associate 52 51 52 53
practice, we are one of the major credit Analyst 36 47 31 49
providers to our US govemmental and ;0 oo A e ciant 31 33 29 34
not-for-profit chents Our credit Total - ’ 3737 584 360 285
exposure to the US municipal market — -—- '

now totals over $16 1 billion—up from $5 73 bilion 1n 2009 Our commitment to Anzona issuers dates back to
1931 with the founding of Refsnes, Ely, Beck & Co as a Phoenix based regional brokerage firm and our
commitment to public finance 1s demonstrated by our past performance, as a consistent leader

Commitment to Public Finance

RBCCM s one of the largest and most active firms in the municipal market In additton to our national financial
advisory practice detalled m this proposal, RBCCM Is also one of the top underwnting firms in the municipal
banking industry For example, in caiendar year 2013, RBCCM was the fifth-ranked lead underwriter of negotated
municipal offerings by par value and the first-ranked lead underwriter by number of issues, as seen in the
accompanying charts The firm has been the most active lead manager for negotiated tssues twelve of the past
thirteen years While RBCCM will not serve as a bond underwriter to the City dunng the time pernod we are
engaged to be its financial advisor, it is important to understand that a benefit of maintaining our role as one
of the most active underwriting firms is that RBCCM has more frequent contact with all classes of
investors, which transiates into more experienced sales, trading and underwriting teams, and more
knowledgeable financial advisory bankers who truly know the market. Supenor market inteligence results
from this frequency of underwning activity and as a result, the most accurate pneing guidance for both our financial
advisory and underwnting clients, and best possible execution/lowest interest rates for our underwnting clients’
transactions

National Lead Manager - by # of Issues
Negotiated: True Economics to Book Manager
01i01/2013 - 12/34/2013

National Lead Manager League Table by Par Amount
Negotiated: True Economics to Book Manager
01/01/2013 - 12/31/2013

Par
Number of Mkt Amounl
Issues R=nk Sh:-m:-

Par
Amount Mkt. Number of
(USS mil) Rank Share Issues

Bank of Amenca MemliLynch 28,8850 1 123 260 -, 3
Cib 28,2559 2 117 263  Stiel Nicolaus & Co Inc 2
J P Morgan Securnibes LLC 27,4681 3 113 234 Piper Jaffray & Co 458 3 68 86850
Morgan Stanley 17,634 2 4 73 144 D ADawdson & Co 345 4 51 1,938 1
R L ) e ST R Raymond James 201 5 43 81633
Goldman Sachs & Co 16,365 1 6 €8 87 Robert W Baird & Co Inc 281 € 42 32077
Barclays 12,7107 7 62 105 Cit 263 7 39 2825859
Wells Fargo & Co 12,266 0 ] 51 152 Bank of Amenca Memll Lynch 260 8 39 208850
Piper Jafiray & Co 86850 9 36 458 J P Morgan Secunties LLC 234 9 35 274681
Raymond James ) 81633 10 34 201  Amentas Investment Corp 213 10 32 7871
industryTotal <. 2424756 - 1000 _ 6742 -ndustryTotal -~ 6742 - 1000 2424758

Source Thomson Reulers Dale 03/26/2014

7.2.C. Offeror shal! provide address of the Ofteror's main office ang any satellite offices.

RBC Capital Markets’ main office, and the main office for our municipal finance and municipal advisory services, i1s
located in New York City at the address noted below As a major financial services firm, RBC Capital Markets has
many offices spread across the United States, Canada and the rest of the world that house employees in all of the
vanous business lines that we pursue within our capital markets business We have provided below the addresses
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of our Municipal Banking offices throughout the United States as these are most responsive to the State’s

solicitation

RBC Capital Markets — Main Office

3 World Financial Center
200 Vesey Street
New York, NY 10281-8098

RBC Capital Markets — Sateliite Offices

2398 East Camelback Road, Suite 700
Phoenix, AZ 85016

777 South Figueroa Street, Suite 850
Los Angeles, CA 90017-5852

Two Embarcadero Center, 12th Fioor
San Francisco, CA 94111

1801 California Street, Suite 3850
Denver, CO 80202

1650 Prudentfial Dnve, Suite 101
Jacksonwville, FL 32207

100 2nd Avenue S, Suite 800
St Petersburg, FL 33701

500 West Madison Street, Suite 300
Chicago, I 60661

225 Frankiin Street, 21st Floor
Boston, MA 02110

100 Light Street, Suite 2410
Baltimore, MD 21202

60 South 6th Street, 156th Floor
Minneapolis, MN 55402

25 Hanover Road, 3rd Floor
Florham Park, NJ 07932

6301 Uptown Boulevard NE, Suite 110
Albuquerque, NM 87110

455 Patroon Creek Boulevard
Albany, NY 12206

255 East Fifth Street
Cincinnat, OH 452022

101 Oregon Pike
Lancaster, PA 17601

130 North 18th Street
Philadelphia, PA 19103

345 Wyoming Avenue, Suite 205
Scranton, PA 18503

200 Crescent Court, Suite 1500
Dallas, TX 75201

1001 Fannin Street, Suite 1200
Houston, TX 77002

303 Pearl Parkway, Surte 220
San Antonio, TX 78215

299 South Main Street, Suite 2000
Salt Lake City, UT 84111

1918 8th Avenue, Suite 3600
Seattle, WA 98101

7.2.D. Offeror to provide an organizational chart, which cieariy shows the reporting and lines of authority.
to include alf proposed key personnel with their titie and any proposed subconuactors. The organizational
chart shall also list prime point of contact befween the Proposers and the State of Arizona

RBC Capital Markets has the largest and most experienced investment banking team In Anizona, covenng every
type of 1ssuer and credit While the primary members of the State of Arizona’s service team are Kurt Freund, Nick
Dodd and Megan Wienand, all of the individuals histed are located in Phoenix and within fifteen minutes of the
State’s offices These individuals and their supporting teams also provide financial advisory services to issuer
chients across the State of Arizona Mr Freund has participated in every debt issuance of the Anzona Department
of Transportaton and Anzona Department of Administraton since 1988 He has also participated as an
underwnter on financings for the School Facilities Board and the Water Infrastructure Finance Authonty, and co-
authored the onginal study leading to the creation of the Greater Arizona Development Authority Mr Freund also
provides financial advisory services to many other issuers across the State, including all three of the State's
universities as well as Mancopa County Community College Distnict  Given his significant involvement in most debt
issuances that have been undertaken by State level agencies over the past twenty-five years, as well as his active
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role advising the Govemor's office and legislative leadership on

financing matters, he 1s able to provide expenence and expertse

Arizona Banking Team above and beyond that of a typical senior financial advisor Mr

Kt Freund, Managig Dty | L0 roup ae well 2 managee al of he bankers and other
Tom! visory Group as we

‘Ilohlﬁmdon. !Managlng Duecfbr ¥ employees in the Anzona municipal market of RBCCM

RBC Capital Markets

PR reRfDodd ’Dlrecton " ij:‘ Mr Dodd also has significant expenence with State and State level

Wllllam Wildman, Director ?nanclnlgs oer Dodd provude: lgvestr;noent banakmg, analghcat:‘ahrn\d

= inancial modeling support to the State for over 8 years and wi r

Mefjani¥ienand, Vice Rresident i Freund has been the pnmary sentor contact for all of the financings

Phgpg Pham, Vice President - that the State and State level issuers have completed n the past

o -.Lorenmlorales Assoclate 5] three years totaling over $2 Billon Mr Sruder, another senior

Kathryn Pong, Associate banker in the firm's Phoenix office and a specialist in local school

P 'Au st Lah'; Anal vst . finance in Anzona, has been with RBC Capital Markets in the

= Phoenix office for twenty-five years Dunng that time period, Mr

Snider has provided additional support on several of the State’s financings, as well as for a number of other State

level issuers Jamie Durando, RBC Capital Markets' senior municipal underwnter, brings over 25 years of municipal

bond industry experience to the team, including considerable knowledge of how debt obligations price and investor

market for Anzona 1ssues This knowledge 1s put to work in assisting all of our financial advisory clients in the
pncing and sale of their debt financings

iy & ¢

vy

[ ‘-'.1

St

In addition to these members of the team, RBC Capital Markets Phoenix office houses specialty bankers who work
with other State level agencies or authonties, as well as all of the vanous political subdivisions throughout the
State For example, Bill Wildman, a housing and charter school specialist, has served as financial advisor to the
Anzona Housing Finance Authonty Megan Wienand, a K-12 education specialist, works with many school districts
and charter schools across Anzona The rest of our banking team prowvides the analytical and processing support
in working with all of our financial advisory clients

The individuals responsible for providing financial advisory services to the State have significant expenence n all
areas of municipal finance, but are particularly knowiedgeable about Anzona public finance, the State Constitution
and applicable statutes, Agency rules and the local and state economy Their experience covers all types of fixed
rate and vanable rate issues, as well as taxable and tax-exempt 1ssues While these individuals will provide the
pnmary banking relationship to the vanous Agencies, the full banking resources of RBC Capital Markets are
avallable to the State and political subdivisions in the state, and will be called upon on a case-by-case basis as
needed for any given financing or any given issuer

Supporting the efforts of the prmary team on an as needed basis will be several other members of RBC Capital
Markets’ Municipal Finance Group This group consists of other professionals throughout the RBC Capital Markets
municipal finance system who have demonstrated expertise In providing financial advisor and investment banking
services to state, local government and pooled borrowers around the nation Key members in the Westem United
States include Paul Cassidy, Managing Director, Albuguerque, Matt Boles, Managing Director, Dallas and Jon
Moellenberg, Managing Birector, Denver Their knowledge of financing techniques and mechanisms being used in
other states Is a valuable resource RBC Capital Markets provides to the State

Some of the major state-level 1ssuers that the bankers throughout the RBC Capital Markets system have served as
financial advisor include

* Anzona Department of Administration e Calfomia Statewide Communttes Development
¢ Anzona Department of Transportation Authority

¢ Arizona State University ¢ Colorado Student Obligation Bond Authonty

s Northern Anzona University ¢ Colorado Education Loan Program

o University of Anzona ¢ Colorado Department of Transportation

¢ Anzona Board of Regents ¢ State of Connechcut

+ Maricopa County Community College Distnct e Connechcut Higher Education Supplemental Loan
« Anzona Tounsm and Sports Authonty Authonty

« Anzona Housing Finance Authonty o State of Flonda

e Arizona Health Faciliies Authonty ¢ Fionda Housing Finance Corporation

o Calforria Community College Financing Authonty o State of Idaho

J2ate o » 12ONA
i ~clal Atvior Services
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e State of llinois
¢ Indiana Bond Bank

« Kansas Development Finance Authonty

o State of Michigan

= Mississippi Home Corporation

« Missoun Highways and Transportatton Commission

+ State of New York

¢ New York State Dorm Authonty

e North Carolina State Educational Assistance Authority

Exhibit A

« Ohio Housing Finance Agency
« Ohio Water Resources Board
« Ohio State Bond Bank

¢ Pennsylvania Higher Education Assistance Agency
¢ State of Texas

o Texas Veterans Land Board
+ Texas Turnpike Authonty

» State of Wyoming

¢ Texas Department of Housing and Community Affairs

While not requested In the State’s Solicitation, we have inciuded bnef resumes for the pnmary banking team
members in Appendix B of these matenals

Provided below I1s an organization chart that outines the reporting relatonships within our Municipal Banking
Depariment Note that both the firms’ national Financial Advisory Practice Group and the Anzona Municipal
Banking office of RBCCM report to Kurt Freund, the lead contact for the State’s solicitation
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7.2.E. Offeror shall inciude proposed subcontracmrs. their contact information, certifications reguired for
the performance of the Contract, as well as, tne Subcontractor’s proposed responsibifites under the
Offeror's proposa;

Please see the attached Subcontractors List form wherein we have indicated that RBC Capital Markets does not
intend to use any subcontractors in providing services under this Solicitation of the State
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Exhibit A

7.2.F. Ofieror to list three (3} current contracts, ncluding contact information, doflar amount of contract,
services provided. and any contract nan-performance issues in the appropriate area of the solicitation. In-
state antl/or government contracts are preferred.

Please see the attached Offeror's Current Contracts forms

7.2 G. Offeror shali disclose any fitigation. investigations or actions pending or threatened agamst the firm
or any individual associated with the firm by the United States Securites and Exchange Commission
regarding the conduct of firm or its management in tne last three years

RBC Capital Markets, LLC i1s a wholly owned indirect subsidiary of Royal Bank of Canada Our response to this
question 1s hmited to matters involving the Municipal Markets business of RBC Capital Markets, LLC, the broker-
dealer through which we conduct our municipal underwnting and financial advisory actvities, as this 1s most
responsive to the State’s solicitation RBC Capital Markets, LLC ("RBCCM") is an indirect, wholly-owned subsidiary
of Royal Bank of Canada, a large global institutron subject to many different legal and regulatory requirements in
the United States, Canada and other junsdictons From time to time, RBCCM is a defendant or respondent in
vanous htigahions and arbitrations that anse in the ordinary course of business RBCCM complies fully with its
regulators n all lihigations and arbitrations and n all seftiements RBCCM reaches The Financial Industry
Regulatory Authonty ("FINRA"), in furtherance of its responsibilites as the secuntes industry's self-regulatory
orgamization pursuant to Section 15A(1) of the Secunties Exchange Act of 1934, maintains a public database on
registered broker-dealers and their associated persons known as BrokerCheck
(http //www finra org/Investors/ToolsCalculators/BrokerCheck/) The informaton made available through
BrokerCheck is denved from the Central Registration Depository (CRD®), the secunties industry online registration
and hicensing database Information n CRD s obtained through forms that broker-dealers, their associated
persons and regulators complete as part of the secunties industry registration and licensing process, and to comply
with comprehensive disclosure obligations imposed by FINRA and other regulators RBCCM generally does not
disclose iitigations, arbitratons, or settiements except as required through CRD, and RBCCM makes no
representations as to the existence or non-existence of any such lihgations, arbitrations, or settiements beyond
what 1s available through CRD To the extent matenal to the financial results of Royal Bank of Canada, any
Itigation, arbitration, or settlement involving RBCCM also is disclosed in Royal Bank of Canada's financial
statements, which may be obtained by visiting www rbc com/investorrelations/

7.2.H. Offeror is to describe its compliance related to the SEC Municipal Advisor reguiations.

As one of the largest firms providing financial advisory and bond underwnting services to the mumicipal industry in
the country, RBCCM takes our compliance with the laws, rules and regulations governing our industry very
senously Given the very significant number of licensed and regulated people we employ and the significant
regulated financial businesses we operate, RBCCM employs a full complement of regulatory licensing specialists,
regulatory compliance specialists, and both intemal and external regulatory lawyers to ensure our licensing and
regulatory compliance efforts are fully addressed Complementing these resources, we also maintain a Director of
Policies and Procedures and a Transacton Review Group within our Municipal Banking Department who focus
specifically on all of the regulatory issues that directly affect municipal finance and who directly report to Mr Freund
as a member of the Department’s senior management and operating committee for the Municipal Banking
Department

Regarding the SEC's Municipal Advisor Rules, RBCCM has been at the forefront of fims in the ndustry In
monitoring these Rules as they were developed by the SEC over the past 4 years, and in creating internal policies
and procedures to ensure we are in compliance with the Rules Dating back to the inial draft of the Rules
released by the SEC in 2010, we have actively participated in discussions of the Rules, and in providing comments
on the Rules, with industry groups, SEC commissioners and therr staff and members of the Municipal Securities
Rulemaking Board We have also spoken extensively regarding the Rules at industry conferences inciuding several
for Anzona issuers With the final release of the Rules last fall, RBCCM also developed extensive internat policies
and procedures to guide our bankers’ work efforts and interactions with 1ssuers to ensure we are fully comphant
with all aspects of the Rules As part of this effort, we have held muitiple extensive traiming sessions with all of
RBCCM’s bankers so that they are fully conversant with the requirements of the Rules and can adwvise the chents
and potential clients with whom they interact of what the Rules require and the steps an Issuer may want to take in
ght of the Rules These include all of the provisions conceming the defimition of a “municipal advisor” under the
Rules, what constitutes “advice” versus “general information®, what exemptions are avallable to underwriters in
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providing “advice”, provisions regarding an issuer's use of the Independent Registered Municipal Advisor
exemption, and many other provisions We continue to stay abreast of all of the regulatory changes regarding the
Rules including additional guidance that the SEC has provided to regulated entibes, as well as the ongoing efforts
of the Municipal Secunies Rulemaking Board to develop therr Rules over the next 6 to 18 months that provide
even more specific regulatory requirements regarding the SEC's Municipal Advisor Rule

7.5 PRICING

7.3.A. Offeror shall provide pricing for Financial Advisor Services Statewide ir. accordance with all
specifications in the Scope of Work, Terms and Conditions and Special Terms and Conditions for the
entire term of this contract.

Please see Attachment |, Price Schedule under “Offer Forms and Certifications” herein

7.2.B. To submit pricing, Offeror's shall foliow all instructions stared on Attachment i. Price Scheduls.

Please see Attachment |, Price Schedule under “Offer Forms and Certifications” herein
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Banking Team Resumes

APPENDIX A

Sare ¢ AC LOPa
Fltiad o082 rothy 50 86 v org
To'daton AL SPD, L0070 306S

RBC Capital Markets



Kurt Freund
Managing Director
(602) 381-5365
kurt freund@rbcem com

Exhibit A

Primary Banking Team

Expertise: State specialist/transportation/higher education/generalist
Experience: Mr Freund 1s a Managing Director for RBC Capital Markets, LLC,
the Manager of the firm's Anzona municipal banking operaticns and a member
of the firm's Municipal Banking Management Committee Mr Freund 1s among
the most expenenced investment bankers working in the mumcipal finance
arena and has extensive expenence across a broad range of municipal
financing structures He has worked with wirtually alt types of i1ssuers and
poliical subdivisions over a career in the municipal bond industry that spans
more than 25 years Dunng that tme, he has led financings for state agencies,
counties, cities, public universities, community colleges, nonprofit hospitals and
a number of special financing authonties Among the municipal entities he
works extensively with in Anzona are the Govemor's Office and many of the
large State agencies, including the Anzona Department of Transportation, the
Anzona Department of Administration, as well as all three of Anzona's public
universites Over the many years he has been in the business, Mr Freund has
developed and successfully completed many pubiic/pnvate partnership
financings for faciites such as the Umiversity of Phoenix Football Stadium,
several Cactus League baseball facilites, various mixed used developments
and many other local development projects

Pror to becoming an investment banker, Mr Freund served in a senor staff
role for seven years with the Arizona State Senate, inciuding as the Senior
Financial Advisor to the Senate where he was responsible for drafting and
analyzing legisiation concerning statewide tax and expenditure policy He has
developed and drafted many Anzona statutory prowvisions, and s reguiarly
called upon by the Governor's Office and the Legislative leadership and staff to
provide input and advice on legislation and public policy 1ssues

Mr Freund is registered with the Financial Industry Regulatory Authonty, Inc
and maintains Series 7, 24, 52, 53, 63 and 79 secunties licenses He holds a
Bachelor's degree in economics from Arizona State University

John Snider

Managing Director
(602) 381-5361

sohn snider@rbcem com

Expertise: K-12 education specialisthigher education/generalist

Experience: Mr Snider joined RBCCM in 1989 and since that ime has been
involved with over $10 billion in mumcipal bond financings for a vanety of cities,
counties, special districts, charter schools, school distncts, universihes and
state agencies While Mr Snider has a wide variety of experience, his pnmary
area of expertise has been financing for K-12 education borrowers, including
charter schools

Mr Smider heads RBC Capital Markets' Charter School Finance Group Since
2000, RBC Capttal Markets has financed in excess of 100 charter school
projects for over 50 charter school organizations, secunng over $1 5 billion for
acquisiion, construction, renovation, leasehold improvements, refinancing and
related costs for charter schools RBC Capital Markets’ Charter School Finance
Group has financed charter schools in multiple states, including Arizona,
Calfornia, Fionda, llinois, Indiana, Massachusetts, New Jersey, North
Carolina, Ohio and Texas Mr Snider has served as RBC's lead banker for
Aspire Public Schools, BASIS Schools and Great Hearts Academies, among
others

Outside of the K-12 education area, high profile bond financings lead and
completed by Mr Smider include $350 million of research facilites for the

University of Anzona and $450 million for the Anzona Sports and Tounsm
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Authorty’s share of the home stadium of the NFL Anzona Cardinals and MLB
spring traiming facilibes

Mr Snider's community involvement includes sittng on several boards,
including serving on the execulive committees and as Board Chair of the
Phoenix Boys Chorr Associafion and Anzona School for the Arts, an exceliing
Anzona charter school, as well as being a member the board and advisory
committee of the Anzona Charter School Association

Mr Snider received his Bachelor's of Science degree In finance from Anzona
State University, graduatng summa cum laude, and his Masters in Business
Administration from the University of Chicago He is registered with FINRA and
maintains Series 7, 63 and 792 secunties licenses

Jeffrey Wagner
Managing Director
(602) 381-5369

jeff wagner@rbccm com

Expertise: Education ioan specialist

Experience: Mr Wagner is a Managing Director in the Municipal Finance
Group of RBC Caprtal Markets, LLC and divides his time between the firm's
offices in Phoenix and Los Angeles He has pnmary coverage responsibility
for the firm's student loan clients, as well as for several colleges and
universitres in California

He has completed over $48 bilion in financings on behalf of 35 separate
organizations since 1986, including state agencies, nonprofit ocrganizations
and private colleges and universities, and is responsible for introducing
numerous new financing products, debt structunng techniques and computer
modeling innovations His current clients include the Utah State Board of
Regents, Minnesota Office of Higher Education, Pennsylvama Higher
Education Assistance Agency, Midwestern University, New Hampshire Higher
Education Loan Corporation, Alaska Student Loan Corporation and NorthStar
Education Finance

Mr Wagner 1s a registered secuntes representative, currently holding Senes 7,
83 and 79 licenses, and holds a B S in Business Administration from the State
University of New York at Albany, with concentratons i1 Finance and
Management Information Systems, and an M B A in Finance from Columbia
University's Graduate School of Business

Nick Dodd

Director

{602) 381-5360

nick dodd@rbcem com

Expertise: State specialisthigher education/generalist
Experience: Mr Dodd is a Director in the Phoenix Municipal Finance office of
RBC Capital Markets

Mr Dodd joined RBC Capital Markets in 2001 Prior to joining the firm he spent
a year with AG Edwards & Sons, Inc and three years with a regional
municipal bond underwnter in California Dunng this tme, he has participated
n the i1ssuance of over $10 billion in municipal bonds Mr Dodd has served as
lead banker or co-lead banker to a wide vanety of issuers with his prmary
responsibilities including all aspects of client management, debt structunng and
transaction execution

Mr Dodd has been involved with financings for a number of state agencies
including the Anzona Department of Administration, the Arizona Department of
Transportation and the Anzona School Facilihes Board Mr Daodd 1s very active
working with cities and towns In Arnizona including the cities of Phoenix, Mesa,
Tueson, Tempe, Chandler, Gilbert and Casa Grande to name a few Mr Dodd
1s actve in the higher education sector having worked with a number of
universities in the western United States including Anzona State University, the
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University of Anzona, Northem Anzona University, the University of Utah and
Midwestemn University as well as almost every community college distnct in the
State of Anzona Finally, Mr Dodd 1s 2 member of RBC Capital Markets
special district sector and covers all CFD and related special distnict financings
for the firm within the State of Anzona

Mr Dodd 1s mvolved In various community boards and associations mcluding
Anzona Government Finance Officers Association, Anzona City and County
Managers Association and Arizona Town Hall Mr Dodd 1s a past member of
The Gilbert Pubiic Facility Municipal Property Corporation,

Mr Dodd holds a Bachelor of Science degree in Finance from Southern llinois
University Mr Dodd 1s currently registered with FINRA with tus Senes 7, 63
and 79 secunties hicenses

William Wildman

Director -

(602) 381-5364

wilkam wildman@rbcecm com

Expertise: Housing specialist/charter school finance

Experience: Mr Widman has 30 years experience in municipal finance
serving as sentor manager on over $12 billion n transactons His areas of
concentration include charter schools and affordable housing In 2010, two
transactions on which Mr Wildman was the lead banker recewved recognition
by The Bond Buyer among the 11 “Deal of the Year” regional winners This was
the first time charter school transactions had received this recognition

Mr Wildman's clients include charter schools throughout the country as well as
various affordable housing developers in Anzona

Mr Wildman is a graduate of the University of Colorado and holds a master's
degree from Colorado State Uruversity He served for 10 years on the Board of
Trustees of the Colorado Spnngs School, a private K-12 school in Colorado
Prior to entenng the municipal finance sector, Mr Wildman was the planning
director for El Paso County, Colorado (Colorado Springs) He s registered with
FINRA and maintains Senes 7, 63 and 79 secunties licenses

Megan Wienand

Vice President

{602) 381-5367

megan wienand@rbcem com

Expertise: K-12 education specialist

Experience: Since joining RBCCM in 2001, Ms Wienand has worked with a
vanety of 1ssuers within the State, with the majonity of her expenence In the K-
12 education sector Ms Wienand is the lead banker for RBCCM's Arizona
school distnct financing group She has represented most of the major school
District 1ssuers in the State including the Distnict, Deer Valley, Paradise Valley,
Tucson, Kingman, Flowing Wells and Mesa Unified School Districts and
Pendergast, Fowler, Laveen, Madison, Creighton, Tempe and ULitchfield
Elementary Scheol Districts

Pror to joming RBCCM 1n 2001, Ms Wienand worked in Public Finance for
Ernst & Young LLP During her three years at Emst & Young, she worked in
the Arbitrage Rebate Group on municipal financings with 1ssuers from more
than fifieen states In that role, she developed both new money and refunding
1ssue experience In cash flow analysis and investment of bond proceeds

Ms Wenand graduated from the University of Anzona with Bachelor of
Science degrees in both Accounting and Finance Ms Wienand 1s a registered
securiies representative currently holding Senes 7, 53, 63 and 79 licenses
Ms Wienand i1s active in the community and sits on several boards including
the Boards of the Phoenix Public Library Foundation and the Madison
Educaton Foundation
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Phong Pham

Vice President

(602) 381-5370

phong pham@rbcem com

Expertise: Generalist/land-based financings
Experience: Mr Pham is a Vice President in the Anizona Municipal Finance
office of RBC Capital Markets

Mr Pham joined RBC Capital Markets in the Phoenix office in 2006 Prior to
joining the firm, Mr Pham worked n the public finance group of a regional
investment bank and has over 15 years of combined accounting and finance
expernence

Mr Pham provides quanttative and analytical expertise, transacton support
and has extensive expenence In the structunng of bond transactions including
performing cashflow and tax rate analysis Mr Pham has also been involved in
vanous general govemmental bond transactons mncluding general obligation
bonds, excise/sales tax revenue bonds, utiity revenue bonds, traditional and
charter school distnct bonds, and special distnct bonds Mr Pham has been
invoived m over 35 Community Facilites Distnct (CFD) transactions totaling
over $255 milion par amount of bonds including some of the largest CFD
transachons completed in Anzona In addition, he has also served a number of
Anzona issuers inciuding City of Phoenix, City of Tucson, City of Flagstaff, City
of Mesa, City of Scottsdale, City of Prescott, Greater Anzona Development
Authonty, and Arizona Water Infrastructure Financing Authonty, to name a few

Mr Pham is fomerly a Certified Public Accountant having previously worked
for the State of Michigan Office of the Auditor General and Delottte & Touche
LLP Mr Pham holds a Bachelor's degree in accounting from Grand Valley
State University and (s currently registered with FINRA with hus Senes 7, 562, 63
and 79 secunties licenses

Kathryn Pong

Associate

{602) 381-5359

kathryn pong@rbcem com

Expertise: State specialist/higher education/generalist
Experience: Ms Pong is an Associate in the Anzona Municipal Finance office
of RBC Capital Markets

Ms Pong joined RBCCM in 2010 Pnor to joining the firm, Ms Pong worked at
a regional investment banking fiim for almost three years Ms Pong has
provided analytical services to vanous bond transactions including general
obligation bonds, excise, utiity and lease revenue bonds

Ms Pong receved her Bachelor of Saience degree in Medical Technology from
the University of Santo Tomas, Manila, Phiippines Ms Pong is currently
registered with FINRA with her Senies 7, 63 and 79 secunties licenses

Loren Morales

Associate

(602) 381-5366

loren morales@rbcem com

Expertise: State specialist/higher education/generalist
Experience: Mr Morales 1s an Associate in the Anzona Municipal Finance
office of RBC Capital Markets

Mr Morales joined RBCCM 1n 2013 Prior to joining the firm, he worked in
Public Finance at a Financial Advisor firm in the State of Washington Mr
Morales has provided analyhical services to various bond transachons including
genecral obligation bonds, excise tax revenue bonds and vanous State
university financings

Mr Morales recetved his Bachelor of Arts degree m Economic Theory from the
Amencan University in Washington, DC, and s MBA from IE Business School
Mr Morales is currently registered with FINRA with his Senes 7, 52, 63 and 79
secunties licenses

State 07 & rana
Fisantee 25207 * Saevies
ol ooure g = AR08 e SHOGTERSL

RBC Capital Markets’

o




Exhibit A

Jamie Durando

Managing Director/Co-Head
Underwrifing

New York, NY

Mr Durando 1s a Managmng Director and Head of Municipal Syndication for
RBC Capital Markets His pnmary responsibilities include RBC Capital Market's
underwnting engagements for major transactions nationafly Mr Durando has
over 32 years of expenence in Municipal underwnting and trading, having
directed senior managed transactions in excess of $65 billion in Municipal debt
during his career Pnor to joiming RBC Capital Markets in 2006, Mr Durando
spent his career at Wachovia Bank and its predecessor organizations where he
was a Managing Director and Manager of Municipal Trading and Underwnting

Mr Durando graduated from the University of Delaware in 1980 with a BS-
Finance degree and Seton Hall Unwversity in 1984 with a MBA-Finance Mr
Durando is currently registered with the Financial Industry Regulatory Authonity,
Inc {"FINRA") with Senes 7, 53, 63 and 79 secuniies licenses
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SUBCONTRACTORS LIST

Offeror to list any subcontractors and certifications proposed during the term of this contract Offeror’s shall provide
requested information as outiined in Special Instructions of Offeror's, Section 4 9 If no subcontractors are proposed enter
N/A next to the Oraanization Name field
. Subcontractor

Orgamization Name, N/A
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Exhibit B
Attachment | — REVISED

State of Arlzona
PAGE State Procurement Office

Solicitation No ADSP0O14-00003944 . 1 100 N 15th Ave , Suite 201
Phoenix, AZ 85007

Description Financial Advisor Services &

1.

Financial Advisor Services Price Schedule (Attachment [)

Offeror's shall complete Attachment | enttled “Financial Advisor Services
Price Schedule”, and provide all requested information according to the
instructions

Attachment | 1s found in Attachments section of ProcureAZ under the file named
“Financlal Advisor Services Price Schedule”

ProcureAZ Electronic System Requirement:

To _ensure Offeror submits a valid bid, Offeror shall enter a one (1) dollar in
the "Unit Cost” field on the “ltems” tab in ProcureAZ, as a zero (0) will be

considered a NO-BID by the system.

For assistance call the ProcureAZ Help Desk: 602-542-7600

PRICING SCHEDULE - REVISED

The Offeror shall develop and submit six pricing schedules as per Attachment |, using the methodologies
descnbed below In each instance, the Offeror shall indicate the pnicing for collateralized, non-
collateralized, and pooled structure Pricing must be provided in an all-inclusive basis

1

The Offeror shall provide an all-inclusive fee, based on the size, or size range, for financial
transactions Fees shall be stated as a dollar amount

PRICING SCHEDULE NUMBER ONE:
Per Bond Pricing Structure:

The Offeror shall indicate the fee per $1,000 of the face value of the financing for each financing
transachon undertaken by the Eligible Agency The Offeror shall indicate any changes in the fee
per $1,000 based on the size of the financing and shall indicate any mimmum or maximum fees
per financing transaction

The Offeror shall separately state the fees per $1,000 for a collateralized structure and for a non-
collateralized structure

The Offeror should also indicate If a price differential 1s available for transactions subsequent to
the first financing

Submitted By RBC Capital Markets, LLC
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Attachment | - REVISED

State of Arizona
PAGE State Procurement Office

Solicitation No ADSP0O14-00003944 2 100 N 15th Ave , Suite 201
Phoenix, AZ 85007

Description Financial Advisor Services q,F

A. COLLATERALIZED STRUCTURE PER $1,000:
Principal Amount of Issue Fee
Pnncipal amount of senes less than $30 million $2 00*
Prnncipal amount of senes of $30 milkon to less than $40 million $1.80*
Principal amount of series of $40 million to less than $50 million $160*
Pnncipal amount of senes of $50 miliion to [ess than $60 mllion $140*
Pnncipal amount of senes of ilion ss than $70 million $1.30"
Pnncipal amount of senes of $70 million or more $120*
B. NON-COLLATERALIZED STRUCTURE PER $1,000:
Principal Amount of issue Fee
Pnncipal amount of senes less than $30 million $2 00*
Pnncipal amount of senes of $30 million to less than $40 mllion $180°
Prncipal amount of senes of ilhion to less than $50 million $1 60"

nncipal nt of series of $50 milion to | an il $1.40*
Principal amount of seres of $60 million to less than $70 miliion $1.30*
Principal amount of senes of $70 million or more $1.20*
c. POOLED STRUCTURE PER $1,000:

Incremental

Principal Amount of Issue Fee Cost per Borrower
Pnncipal amount of senes fess than $30 million $2 00* $10,000
Prncipal amount of senes of $30 million to less than $40 milion $185° $10.000
Prncipal amount of senies of $40 million to less than $50 miliion $166* $10,000
Pnncipal amount of senes of $50 million to less than $60 milion $1.45* $10.000
Pancipal amount of senes of $60 million fo less than $70 milfion $1.35* $10.000
Pnncipal amount of senes of $70 million or more $125* $10,000

* The fee per $1,000 principal amount for collateralized or non-collateralized 1ssues 1s subject to a
minimum fee for fixed rate financings of $50,000 per financing series, for vanable rate financings, the
minimum fee 1s $80,000 per financing senes The fee per $1,000 principal amount for pooled financing
structures is subject to a miimum fee for fixed rate financings of $50,000 per financing senes, for
vanable rate financings, the mimimum fee 1s $60,000 For the mitial 1ssuance of any newly created
financing, an addiional fee of $30,000 would be charged due to the addihonal ime and effort involved tn
creating such a new structure or financing program For issues invoiving the refunding of existing debt
obligations, an additional fee of up to $25,000 would be charged based on the complexity of the
refunding In all cases, to avoid any perceived conflict and to ensure fees are fair and consistent across
all 1ssuers, fees would be calculated against the greater of the par amount or the proceeds of the issue

Submitted By RBC Capital Markets, LLC
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Attachment | - REVISED
State of Arizona
S nt Office
Solictation No  ADSPO14-00003944 e mt%t:ﬁ';:':::esl,,te 201
Phoenmx, AZ 85007
Descripton Financial Advisor Services °7F

PRICING SCHEDULE NUMBER TWO (COLLATERALIZED, NON-COLLATERALIZED, AND
POOLED):

Hourly Rates: The Offeror shall provide a schedule of hourly rates for each Key Person who may

provide services described in the Scope of Work The Offeror shall indicate any minimum or
maximum fees for such services or per financing transaction (use a separate sheet if necessary)

A COLLATERALIZED STRUCTURE:
Name of Key Person & Title Hourly Rate* Min/Max Fees per Transaction
Kurt Freund, Manaaing Director $535 per hour $ see below
John Snider, Manaqing Director . $535 per hour $ see below
Jeff Wagner, Manaqing Director $535 per hour $ see below
Nick Dodd, Director $535 per hour $ see below
Bil Wildmean. Dwector $535 per hour $ see below
Megan Wienand, Vice President $415 per hour $ ses below
Phong Pham, Vice President $415 per hour $ see below
Kathryn Pong, Associate $415 per hour $ see below
Loren Morales, Associate $415 per hour $ see below
Austin Lahr, Analyst $300 per hour $ see below
Jamie Durando, Managing Director $535 per hour $ seebelow
All other senior level ba $535 per hour $ see below
All other officer level bankers $415 per hour $ see below
All other analyst level bankers $300 per hour $ see below
B. NON-COLLATERALIZED STRUCTURE:
Name of Key Person & Title ourl * Min/Max Fees per Transaction
Kurt Freund, Manaqing Director $535 per hour $ see bejow
John Snider, Managing Director $535 per hour $ see below
Jeff Wagner, Managing Director $535 per hour $ see below
Nick Dodd, Director $535 per hour $ see below
Bill Wildman, Director $535 per hour $ see below
an Wi Vice President $415 per hour $  seebelow

Phong Pham, Vice President $415 per hour $ see below
Kathryn Pong, Associate $415 per hour $ see below

oren Morales, Associate $415 per hour $  seebelow
Austin Lahr, Analyst $300 per hour $ see below
Jamie Durando. Managing Dirgctor $535 per hour $ see below

Submitted By RBC Capital Markets, LLC
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Attachment | - REVISED

Solicitaton No ADSPO14-00003944

State of Arizona
PAGE State Procurement Office
4 100 N 15th Ave., Suite 201
Phoenix, AZ 85007

Descrniption Financilal Advisor Services c3,F

All other senior level bankers $535 per hour $ see below

All other officer level bankers $415 per hour $ see below

All other analyst level bankers $300 per hour $ see below

C. POOLED STRUCTURE:

Name of Key Person & Title Hourly Rate* Min/Max Fees per Transaction
Kurt Freund, Managing Director $535 per hour $____ seebelow

John Snider, Managing Director $535 per hour $ segbelow
Jeff Wagner, Managing Director $535 per hour $ seebelow
Nick Dodd, Director $535 per hour $ see below

Bill Wildman, Director $535 per hour $____ seebelow
Megan Wienand, Vice President $415 per hour $ seebelow
Phong Pham, Vice President $415 per hour $  sesbelow
Kathryn Pong. Associate $415 per hour $ see below
Loren Morales, Associate $415 per hour $___ seebelow
Austin Lahr, Analyst $300 per hour $__ seebelow
Jamie Durando. Managing Director $536 per hour $ ___ seebelow __
All other senior level bankers $535 per hour $____ seebelow
All other officer leve! bankers $415 per hour $  seebeiow
All other analyst level bankers $300 per hour $__seobelow

* The fee for collateralized or non-collateralized 1ssues I1s subject to a mimmum fee for fixed rate
financings of $60,000 per financing senes, for vanabie rate financings, the minimum fee 1s $75,000 per
financing senes The fee per $1,000 prncipal amount for pooled financing structures 1s subject to a
mimimum fee for fixed rate financings of $70,000 per financing senes, for vanable rate financings, the
minimum fee 18 $85,000 Hourly fee pricing would only apply to any debt obligation senies of $50 miliion
or less For the mitial 1ssuance of any newly created financing, an addrtional fee of $30,000 would be
charged due to the addiional time and effort mvolved In creatng such a new structure or financing
program For issues Involving the refunding of existing debt obligations, an additional fee of up to $25,000
would be charged based on the complexity of the refunding

Submitted By RBC Caprtal Markets, LLC




Exhibit B
Attachment | - REVISED

State of Arizona
PAGE State Procurement Office

Solictation No  ADSPO14-00003944 5 400 N 15th Ave , Surte 201
Phoenix, AZ 85007

Description Financial Advisor Services Q,F

PRICING SCHEDULE NUMBER THREE (COLLATERALIZED, NON-COLLATERALIZED AND

POOLED.
Annual Retainer Fees:
The Offeror shall indicate an annual retainer price for all services described i the Scope of Work

The Offeror shali separately state the retainer pnice If a collateralized, non-collateralized or pooled
structure 1s utihized

The Offeror shall indicate any limitations on the services to be provided under such a fee
arrangement

Limitations: The Offeror shall indicate if any of the three pnicing methodologtes are unacceptable

A, Collateralized: $60,000 annually per Agency*
B. Non-Collateralized:  $60,000 annually per Agency*
C. Pooled: $60,000 annually per Agency*

* Under this pricing approach, our services would be hmited to the Scope of Work items not specifically
related to the 1ssuance of any obligations and we would discount proposed per bond pncing fees for any
issuance by 7 5% The annual retainer would need to be paid prior to any services being provided in any

fiscal year
PRICING SCHEDULE NUMBER FOUR (KEY PERSON WITH HOURLY RATE):
T rer shall indicate hourly rates for other financial i actlvitles described in the
Scope of Work (associated with a bond issue transaction).
Name of Key Person Title Hourly Rate*
Kurt Freund Managing Director $535 per hour
John Snider Managing Director $535 per hour
Jeff Wagner Managing Director $535 per hour
Nick Dodd Director $535 per hour
Bill Wildman Director $535 per hour
Megan Wienand Vice President $415 per hour
Phong Pham_ Vice President $415 per hour

hrvn Pon Associate $415 ver hour

Loren Morales Associate $415 per hour
Austin L ahr Analyst $300 per hour
Jamie Durando Managing Director $535 per hour
All other senior level bankers $535 per hour
All other officer level bankers $415 per hour
All other analvst level bankers $300 per hour

Submitted By RBC Capital Markets, LLC




Exhibit B

Attachment | - REVISED

Solicitation No ADSPO14-00003944

State of Arizona
PAGE State Procurement Office
6 100 N 15th Ave , Suite 201
Phoenix, AZ 85007

Descrnption Financial Advisor Services Q,F

* Fees are for “other financial advisory achvities™ associated with a bond 1ssue transaction 1 addition to
the fees set forth in Pncing Schedule Number One

PRICING SCHEDULE NUMBER KEY P WITH HOURLY RATE):

The Offered shall indicate hourly rates for other financial advisory activities described in the
Sc of Work (not associ ith a bond fransaction).

Name of Key Person Title Hourly Rate
Kurt Freund Managing Director $535 per hour
John Smider Managing Director $535 per hour
Jeff Wagner Managing Director. $535 per hour
Nick Dodd Director $535 per hour
Bill Wildman Director $535 per hour
Megan Wienand Vice President $415 per hour
Phong Pham Vice President $415 per hour __
Kathryn Pong Associate $415 per hour
Loren es Associate $415 per hour
Austin Lahr Analyst $300 per hour
Jamie Durando Managing Director $536 per hour
All other senior level bankers $535 per hour
All other officer level bankers $415 per hour
All other analyst level bankers $300 per hour

PRICING SCHEDULE NUMBER SIX:

Optional Pricing: The Offeror shall provide a firm, fixed, all-nclusive maximum fee per Financing
Transaction involving the sale of certificates regardless of the number of bulldings acquired and
equipment and the size of the issue

$750,000 Maximum Fee (doliar amount) per Financing Transaction Offeror should also ndicate
how this fee will be calculated (hourly rates, etc )

The fee can be calculated under Prncing Schedule Number One herein

Our proposed fees outlined in any Pnicing Schedules noted above do not include any Investment advisory
services or services related to ancillary financial products such as interest rate denvative contracts or
interest rate caps, collars or floors, which are not included in the Scope of Work [f such additional
services were requested, and we were able to provide such services, they would be subject to a fee
payment at a negotiated fee approved in advance

in addition to the fees provided m the Pncing Schedules above, the following additional fees may apply,
depending on the circumstances of the specific transaction

Submitted By RBC Capital Markets, LLC




Exhibit B
Attachment | - REVISED

State of Arizona
State Procurement Office

Solicttation No.  ADSPO14-00003944 PAGE | 100 N 15th Ave., Sutte 201
Phoenix, AZ 85007

Descnption Financial Advisor Services °7F

For transactions in which RBCCM serves as a placement agent on a loan or securties purchased directly
by a bank or other financial institution the fee would not exceed 2% of the total loan amount

Assembly and pubkshing of Official Statement or Placement Memorandum, a fee of not to exceed
$25,000 (typically for smaller issuers)

Supplemental interest certificates, capital appreciaton secuntes, converiible capital appreciation
secunties, stepped coupon secunties or secuntes with taxable interest the fee basis may be adjusted by
not greater than $2 50 per $1,000

For assistance with complex financings or unique requests outside of the tradiional services typically
provided and contemplated in the Scope of Work, RBCCM could negotiate additional compensation with
the non-State Agency local political subdivisions Complex financings of such subdivisions may include,
but are not imited to (1) titie or real estate issues, (2) utiity company acquisitions, (3) tax mcrement or
land based financings (special districts), (4) public/pnvate partnerships (5) financings involving condurt
issuers (6) other circumstances requinng a significantly higher degree of complexity or effort

Submitted By RBC Capital Markets, LLC




State of Arizona

Contract Amendment
State Procurement Office
Contract No: ADSP0O14-080039 e 100 N. 15™ Avenue, Suite 201
10F 1 i

Contract Extension Phoenix, AZ 85007
CONTRACTOR: ' STATE AGENCY:
RBC Capital Markets LLC AZ Department of Administration

Stata Procurement Office

2308 E. Camelback Road, Suite 700
Phoenix, AZ 85016 100 N. 15™ Avenue, Suite 201

Pheenix, AZ 85007

CONTACT: Kathy Salcido CONTACT: David Gonzales
PHONE: (602)381-5371 PHONE: (602) 5429130
EMAIL: kathy.salcido@rbecm.com EMAIL.: david.gonzales@azdoa.gov

Financial Advisor Services

1, Section 3.0, b., Contract Extenslon (Sole Option), in the SPECIAL TERMS AND CONDITIONS, the aforementioned
contract Is hersby extendad for an additional one-year period. The term of the extended contract shall be from

£/11/2015 to 9/11/2018.

Section 17, of the SPECIAL TERMS AND CONDITIONS, INSURANGE REQUIREMENTS. A new Certificate of
Insurance shall B2 subinitted for this Temm of the contract through September 2016.

pa

3. All othar terms, conditions and provisions remain unchanged.

This Contract Amendment is not binding against the Stale of Arizona unless signed by an authorized representative
of the Contractor and then accepied in writing by an authorized represeritative of the State.

Coritratior hereby acknovdedges receipt and understanding of The sbove referencs { contract amendment is heraby
the ebove amendraent. exesdleg/this date/by the &

Ww‘-’j f{"f;/;&" /%%m// Zéﬁ"’}// A g/’ //'; :s // S

Signalure Signature

Kurd v sl

AT B i gev ﬂa re:..*rf"ba:“"
o ugsment

— . Procuzment Officor
Printed/Typed Name and Title PrintadTynad Namg and Titls

David Gonzilea




Contract Change Order Summary State of Arizona
State Procurement Office

Contract No.: ADSPO14-080039 100 N. 15% Avenue, Suite 201
Phoenix, AZ 85007

Change Order No.: 08 Amendment No: 02

Financial Advisor Services

1. In accordance with special terms and conditions section 3 Contract Administration, this Contract is
extended for the contract period September 11, 2016 through September 10, 2017.

2. In accordance with the Uniform Terms and Conditions, Section 5.1 Amendments, following is the
reduction in pricing effective September 11, 2016 for all new Purchase Orders and any Changes to

existing Purchase Orders.

ALL OTHER REQUIREMENTS, SPECIFICATIONS, TERMS AND CONDITIONS REMAIN UNCHANGED

ALL OTHER REQUIREMENTS, SPECIFICATIONS, TERMS AND CONDITIONS REMAIN UNCHANGED

ACKNOWLEDGEMENT AND AUTHORIZATION

This change ordar shall be fully executed upon the approval electronically in ProcureAZ by an authorized representative
of the Contractor and applied to the contract in ProcureAZ by the Procurement Officer or delegate.

Available online at
Procure.AZ.gov Page | 1



