
RESOLUTION NO. 2017-  
 

A regular meeting of the Board of County Commissioners of Broward County, Florida, 

was held at 10:00 a.m. on November 7, 2017, at the Broward County Governmental Center, 

located at 115 S. Andrews Ave, Rm. 422, in the City of Fort Lauderdale, Florida. 

Present:     

Absent:              

*  *  *  *  *   

Thereupon,                            , introduced the following resolution which was read: 

 
A RESOLUTION OF THE BOARD OF COUNTY COMMISSIONERS 
OF BROWARD COUNTY, FLORIDA, APPROVING AND 
AUTHORIZING EXECUTION OF THE CUSTODY AGREEMENT 
BETWEEN THE HOUSING FINANCE AUTHORITY AND THE BANK 
OF NEW YORK MELLON TRUST COMPANY, N.A. 
("AGREEMENT"); AUTHORIZING THE PROPER OFFICERS OF 
THE HFA TO EXECUTE ALL OTHER DOCUMENTS NECESSARY 
IN CONNECTION WITH ENTERING INTO THE AGREEMENT; 
PROVIDING FOR SEVERABILITY; AND PROVIDING FOR AN 
EFFECTIVE DATE. 

 

WHEREAS, on May 17, 2017, the Housing Finance Authority of Broward County, 

Florida ("HFA") established a committee to manage HFA funds and investments (the 

"Investment Committee"); and 

WHEREAS, the HFA desires to engage an institution to hold the funds and securities 

to be managed by the Investment Committee; and 

WHEREAS, the HFA desires to engage a broker to execute the decisions of the 

Investment Committee with respect to the HFA funds and investments; and 
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WHEREAS, the Board of the HFA has determined that is it in the best interest of the 

HFA to utilize safekeeping and brokerage arrangements through The Bank of New York 

Mellon Trust Company, N.A. ("BNYM"); and 

WHEREAS, on October 18, 2017, the HFA adopted a resolution approving and 

authorizing the execution of the Custody Agreement between the HFA and BNYM; and 

WHEREAS, Broward County Ordinance No. 79-41, as amended, requires that the 

HFA obtain approval of the Board Count County Commissioners of Broward County, Florida 

prior to entering into contracts, NOW, THEREFORE,  

 

BE IT RESOLVED BY THE BOARD OF COUNTY COMMISSIONERS OF BROWARD 

COUNTY, FLORIDA: 

 

Section 1. The recitals set forth in the preamble to this Resolution are true, 

accurate, and deemed as being incorporated herein by this reference as though set forth in 

full hereunder. 

Section 2. The Institutional Investment Agreement between the HFA and BNYM, 

attached hereto as Exhibit A is hereby approved.  The Chair or Vice Chair of the HFA is 

hereby authorized to execute and deliver the Custody Agreement and the Secretary or 

Assistant Secretary of the HFA is hereby authorized to place the HFA's seal thereon and 

attest thereto.  Such execution and delivery shall be conclusive evidence of the approval and 

authorization thereof by the HFA.  

Section 3. The officers, agents and employees of the Housing Finance Authority are 

hereby authorized and directed to do all acts and things required of them by the Custody 
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Agreement and this Resolution and to execute and deliver any and all additional documents, 

instruments, certificates and affidavits necessary or advisable to effectuate the foregoing. 

Section 4. SEVERABILITY.   

If any portion of this Resolution is determined by any Court to be invalid, the invalid 

portion shall be stricken, and such striking shall not affect the validity of the remainder of this 

Resolution.  If any Court determines that this Resolution, or any portion hereof, cannot be 

legally applied to any individual(s), group(s), entity(ies), property(ies), or circumstance(s), 

such determination shall not affect the applicability hereof to any other individual, group, 

entity, property, or circumstance. 

Section 5. EFFECTIVE DATE.   

This Resolution shall become effective immediately upon its adoption. 

Upon motion of    , seconded by     , the foregoing 

Resolution was adopted by the following vote: 

Ayes:                             

Nays:                       

ADOPTED by the Board of County Commissioners of Broward County, Florida this  
___ day of November, 2017. 
 

 
___________________________ 
Barbara Sharief 
Mayor 

 
_____________________________________ 
County Administrator and Ex-Officio 
Clerk of the Board of County Commissioners 
 
AEA/dnt 
10/13/17 
BoCC-BNYM Reso 
#17-008 
#17-123 
236998
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Exhibit A 
 

Custody Agreement between the HFA and  
 

The Bank of New York Mellon Trust Company, N.A. ("BNYM") 
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CUSTODY AGREEMENT 

(Public Finance) 

AGREEMENT, dated as of _________, between __________________ ("Customer") and The Bank 
of New York Mellon Trust Company, N.A., as custodian ("Custodian"). 

 

ARTICLE I 
DEFINITIONS 

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

1.  "Authorized Person" shall be any person, whether or not an officer or employee of Customer, 
duly authorized by Customer to give Written Instructions on behalf of Customer with respect to one or more 
accounts, such persons to be designated in a Certificate of Authorized Persons which contains a specimen 
signature of such person. 

2.  "BNYM Affiliate" shall mean any office, branch or subsidiary of The Bank of New York Mellon 
Corporation. 

3.  "Book Entry System" shall mean the Federal Reserve/Treasury book entry system for 
receiving and delivering securities, its successors and nominees. 

4.  "Business Day" shall mean any day on which Custodian and relevant Depositories are open 
for business. 

5.  Depository" shall include the Book-Entry System, the Depository Trust Company, and any 
other book-entry system, securities depository or clearing agency (and their respective successors and 
nominees) authorized to act as a book-entry system, securities depository or clearing agency pursuant to 
applicable law and identified to Customer from time to time. 

6. "Electronic Means" shall mean the following communications methods: e-mail, facsimile 
transmission, secure electronic transmission containing applicable authorization codes, passwords and/or 
authentication keys issued by the Custodian, or another method or system specified by the Custodian as 
available for use in connection with its services hereunder.  

7.  "Securities" shall include, without limitation, common stock and other equity securities, mutual 
funds, bonds, debentures and other debt securities, notes, mortgages or other obligations, and any 
instruments representing rights to receive, purchase, or subscribe for the same, or representing any other 
rights or interests therein (whether represented by a certificate or held in a Depository or on the books of the 
issuer). 

8.  "Written Instructions" shall mean written communications actually received by Custodian by 
letter or Electronic Means. 
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ARTICLE II 

APPOINTMENT OF CUSTODIAN; ACCOUNTS; 
REPRESENTATION AND WARRANTIES  

 
1.  Customer hereby appoints Custodian as custodian of all Securities and cash at any time 

delivered to Custodian during the term of this Agreement, and authorizes Custodian to hold Securities in 
registered form in its name or the name of its nominees. Custodian hereby accepts such appointment and 
agrees to establish and maintain one or more securities accounts and cash accounts in the name of Customer 
in which it will hold Securities and cash as provided herein.  Such accounts (each, an "Account"; collectively, 
the "Accounts") shall be in the name of Customer. 

2.  Customer hereby represents and warrants, which representations and warranties shall be 
continuing and shall be deemed to be reaffirmed upon Written Instruction given by Customer, that:(a) 
Customer is duly organized and existing under the laws of the jurisdiction of its organization, with full power to 
carry on its business as now conducted, to enter into this Agreement and to perform its obligations hereunder; 

(b)  This Agreement has been duly authorized, executed and delivered by Customer, constitutes a 
valid and legally binding obligation of Customer, enforceable in accordance with its terms, and no statute, 
regulation, rule, order, judgment or contract binding on Customer prohibits Customer's execution or 
performance of this Agreement; and 

(c)  Either Customer owns the Securities in the Account free and clear of all liens, claims, security 
interests and encumbrances (except those granted herein) or, if the Securities are owned beneficially by 
others, Customer has the right to pledge such Securities to the extent necessary to secure Customer's 
obligations hereunder, free of any right of redemption or prior claim by the beneficial owner. Custodian's 
security interest pursuant to Article V hereof shall be a first lien and security interest subject to no setoffs, 
counterclaims or other liens prior to or on a parity with it in favor of any other party (other than specific liens 
granted preferred status by statute), and Customer shall take any and all additional steps which are required to 
assure Custodian of such priority and status, including (i) notifying third parties or obtaining their consent to 
Custodian's security interest, (ii) prohibiting transfer of any interest in a Security from the nominee name in 
which such investment is registered without the express written consent of Custodian and (iii) insuring it does 
not take any other action that would cause Custodian’s first lien and security interest hereunder to be adversely 
affected. 
 

ARTICLE III 
CUSTODY AND RELATED SERVICES 

1.  Subject to the terms hereof, Customer hereby authorizes Custodian to hold any Securities 
received by it from time to time for Customer's account. Custodian shall be entitled to utilize Depositories to the 
extent possible in connection with its performance hereunder. Securities and cash deposited by Custodian in a 
Depository will be held subject to the rules, terms and conditions of such Depository.   

2. Custodian shall furnish Customer with a monthly summary of all account transfers and activity.   
Although Customer recognizes that it may obtain a broker confirmation or written statement containing 
comparable information at no additional cost, Customer hereby agrees that confirmations of investments are 
not required to be issued by Custodian for each month in which a monthly statement is rendered.  No 
statement need be rendered for an Account if no activity occurred in such Account during such month.  
Customer may elect to receive advices, confirmations, reports or statements electronically through the Internet 
to an e-mail address specified by it for such purpose.  By electing to use the Internet for this purpose, 
Customer acknowledges that such transmissions are not encrypted and therefore are insecure. Customer 
further acknowledges that there are other risks inherent in communicating through the Internet such as the 
possibility of virus contamination and disruptions in service, and agrees that Custodian shall not be responsible 
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for any loss, damage or expense suffered or incurred by Customer or any person claiming by or through 
Customer as a result of the use of such methods.   

3.  With respect to all Securities held in an Account, Custodian shall, unless otherwise instructed to 
the contrary: 

(a)  Receive all income and other payments and advise Customer as promptly as practicable of any 
such amounts due but not paid; 

(b)  Present for payment and receive the amount paid upon all Securities which may mature and 
advise Customer as promptly as practicable of any such amounts due but not paid; 

(c)  Forward to Customer all information or documents that it may receive from an issuer of 
Securities which, in the opinion of Custodian, are intended for the beneficial owners of U.S. Securities; 

(d)  Execute, as custodian, any certificates of ownership, affidavits, declarations or other certificates 
under any tax laws now or hereafter in effect in connection with the collection of bond and note coupons; 

(e)  Hold directly, or through a Depository, all rights and similar Securities issued with respect to any 
Securities credited to an Account hereunder; and 

(f)  Endorse for collection checks, drafts or other negotiable instruments. 

4.  (a) Custodian shall notify Customer of such rights or discretionary actions or of the date or dates 
by when such rights must be exercised or such action must be taken provided that Custodian has received, 
from the issuer or the relevant Depository or a nationally or internationally recognized bond or corporate action 
service to which Custodian subscribes, timely notice of such rights or discretionary corporate action or of the 
date or dates such rights must be exercised or such action must be taken.  Absent actual receipt of such 
notice, Custodian shall have no liability for failing to so notify Customer and Custodian shall follow timely 
directions received in writing through one of the Communication processes so specified by the Custodian. 

(b)  Whenever Securities (including, but not limited to, warrants, options, tenders, options to tender 
or non-mandatory puts or calls) confer optional rights on Customer or provide for discretionary action or 
alternative courses of action by Customer, Customer shall be responsible for making any decisions relating 
thereto and for directing Custodian to act. In order for Custodian to act, it must receive Customer's Written 
Instructions at Custodian's offices, addressed as Custodian may from time to time request, not later than noon 
(Florida time) at least two (2) Business Days prior to the last scheduled date to act with respect to such 
Securities (or such earlier date or time as Custodian may notify Customer). Absent Custodian's timely receipt 
of such Written Instructions, Custodian shall not be liable for failure to take any action relating to or to exercise 
any rights conferred by such U.S. Securities. 

5.  Custodian will make available to Customer proxy voting services upon the request of, and for 
the jurisdictions selected by, Customer in accordance with terms and conditions to be mutually agreed upon by 
Custodian and Customer. 

6.  Custodian shall promptly advise Customer upon its notification of the partial redemption, partial 
payment or other action affecting less than all Securities of the relevant class. If Custodian or Depository holds 
any such Securities in which Customer has an interest as part of a fungible mass, Custodian, such Depository 
may select the Securities to participate in such partial redemption, partial payment or other action in any non-
discriminatory manner that it customarily uses to make such selection. 

 
7. Custodian shall not under any circumstances accept bearer interest coupons which have been 

stripped from United States federal, state or local government or agency securities unless explicitly agreed to 
by Custodian in writing. 
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8. Customer shall be liable for all taxes, assessments, duties and other governmental charges, 

including any interest or penalty with respect thereto ("Taxes"), with respect to any cash or Securities held on 
behalf of Customer or any transaction related thereto.  Customer shall indemnify Custodian for the amount of 
any Tax that Custodian or any other withholding agent is required under applicable laws (whether by 
assessment or otherwise) to pay on behalf of, or in respect of income earned by or payments or distributions 
made to or for the account of Customer (including any payment of Tax required by reason of an earlier failure 
to withhold).  Custodian shall withhold the amount of any Tax which is required to be withheld under applicable 
law upon collection of any dividend, interest or other distribution made with respect to any Security and any 
proceeds or income from the sale, loan or other transfer of any Security.  In the event that Custodian is 
required under applicable law to pay any Tax on behalf of Customer, Custodian is hereby authorized to 
withdraw cash from any cash account in the amount required to pay such Tax and to use such cash for the 
timely payment of such Tax in the manner required by applicable law.  If the aggregate amount of cash in all 
cash accounts is not sufficient to pay such Tax, Custodian shall promptly notify Customer of the additional 
amount of cash (in the appropriate currency) required, and Customer shall directly deposit such additional 
amount in the appropriate cash account promptly after receipt of such notice, for use by Custodian as specified 
herein.  In the event that Custodian reasonably believes that Customer is eligible, pursuant to applicable law or 
to the provisions of any tax treaty, for a reduced rate of, or exemption from, any Tax which is otherwise 
required to be withheld or paid on behalf of Customer under any applicable law, Custodian shall either withhold 
or pay such Tax at such reduced rate or refrain from withholding or paying such Tax, as appropriate; provided 
that Custodian shall have received from Customer all documentary evidence of residence or other qualification 
for such reduced rate or exemption required to be received under such applicable law or treaty.  In the event 
that Custodian reasonably believes that a reduced rate of, or exemption from, any Tax is obtainable only by 
means of an application for refund, Custodian shall have no responsibility for the accuracy or validity of any 
forms or documentation provided by Customer to Custodian hereunder.  Customer hereby agrees to indemnify 
and hold harmless Custodian in respect of any liability arising from any underwithholding or underpayment of 
any Tax which results from the inaccuracy or invalidity of any such forms or other documentation, and such 
obligation to indemnify shall be a continuing obligation of Customer, its successors and assigns, 
notwithstanding the termination of this Agreement. 
 
 9. (a) For the purpose of settling Securities and foreign exchange transactions, Customer shall 
provide Custodian with sufficient immediately available funds for all transactions by such time and date as 
conditions in the relevant market dictate.  As used herein, "sufficient immediately available funds" shall mean 
either (i) sufficient cash denominated in the currency of Customer's home jurisdiction to purchase the 
necessary foreign currency, or (ii) sufficient applicable foreign currency to settle the transaction.  Custodian 
shall provide Customer with immediately available funds each day which result from the actual settlement of all 
sale transactions, based upon advices received by Custodian from its Depositories.  Such funds shall be in the 
currency of Customer's home jurisdiction or such other currency as Customer may specify to Custodian. 

10.  Any foreign exchange transaction effected by Custodian in connection with this Agreement may 
be entered with Custodian or a BNY Affiliate acting as principal or otherwise through customary banking 
channels. Customer may issue standing Written Instructions with respect to foreign exchange transactions but 
Custodian may establish rules or limitations concerning any foreign exchange facility made available to 
Customer. Customer shall bear all risks of holding cash denominated in a foreign currency. Without limiting the 
foregoing, Customer shall bear the risks that rules or procedures imposed by Depositories, exchange controls, 
asset freezes or other laws, rules, regulations or orders shall prohibit or impose burdens or costs on the 
transfer to, by or for the account of Customer of property held outside Customer's jurisdiction or denominated 
in a currency other than its home jurisdiction or the conversion of cash from one currency into another 
currency. Custodian shall not be obligated to substitute another currency for a currency whose transferability, 
convertibility or availability has been affected by such law, regulation, rule or procedure. Custodian shall not be 
liable to Customer for any loss resulting from any of the foregoing events. 

11.  To the extent that Custodian has agreed to provide pricing or other information services in 
connection with this Agreement, Custodian is authorized to utilize any vendor (including brokers and dealers of 
Securities) reasonably believed by Custodian to be reliable to provide such information. Customer understands 
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that certain pricing information with respect to complex financial instruments (e.g., derivatives) may be based 
on calculated amounts rather than actual market transactions and may not reflect actual market values, and 
that the variance between such calculated amounts and actual market values may or may not be material. 
Where vendors do not provide information for particular Securities or other property, an Authorized Person 
may advise Custodian regarding the fair market value of, or provide other information with respect to, such 
Securities or property as determined by it in good faith. Custodian shall not be liable for any loss, damage or 
expense incurred as a result of errors or omissions with respect to any pricing or other information utilized by 
Custodian hereunder. 

12.  As an accommodation to Customer, Custodian may provide consolidated recordkeeping 
services pursuant to which Custodian reflects on Account statements Securities not held in Custodian’s vault 
or for which Custodian or its nominee is not the registered owner ("Non-Custody Securities"). Non-Custody 
Securities shall be designated on Custodian's books as "shares not held" or by other similar characterization. 
Customer acknowledges and agrees that it shall have no security entitlement against Custodian with respect to 
Non-Custody Securities, that Custodian shall rely, without independent verification, on information provided by 
Customer regarding Non-Custody Securities (including but not limited to positions and market valuations) and 
that Custodian shall have no responsibility whatsoever with respect to Non-Custody Securities or the accuracy 
of any information maintained on Custodian's books or set forth on account statements concerning Non-
Custody Securities. 

 
13. With respect to Securities issued in the United States, the Shareholders Communications Act of 

1985 (the "Act") requires Custodian to disclose to the issuers, upon their request, the name, address and 
securities position of its customers who are (a) the "beneficial owners" (as defined in the Act) of the issuer’s 
Securities, if the beneficial owner does not object to such disclosure, or (b) acting as a "respondent bank" (as 
defined in the Act) with respect to the Securities.  (Under the Act, "respondent banks" do not have the option of 
objecting to such disclosure upon the issuers' request.)  The Act defines a "beneficial owner" as any person 
who has, or shares, the power to vote a security (pursuant to an agreement or otherwise), or who directs the 
voting of a security.  The Act defines a "respondent bank" as any bank, association or other entity that 
exercises fiduciary powers which holds securities on behalf of beneficial owners and deposits such securities 
for safekeeping with a bank, such as Custodian.  Under the Act, Customer is either the "beneficial owner" or a 
"respondent bank."   

 
[X]        Customer is the "beneficial owner," as defined in the Act, of the Securities to be held by Custodian 

hereunder. 
[   ] Customer is not the beneficial owner of the Securities to be held by Custodian, but is acting as a 
“respondent bank,” as  

defined in the Act, with respect to the Securities to be held by Custodian hereunder. 
 

IF NO BOX IS CHECKED, CUSTODIAN SHALL ASSUME THAT CUSTOMER IS THE BENEFICIAL OWNER 
OF THE SECURITIES. 

 
For beneficial owners of the Securities only:  

 
[   ]        Customer objects 
[   ] Customer does not object 

 
to the disclosure of its name, address and securities position to any issuer which requests such information 
pursuant to the Act for the specific purpose of direct communications between such issuer and Customer. 
 
IF NO BOX IS CHECKED, CUSTODIAN SHALL RELEASE SUCH INFORMATION UNTIL IT RECEIVES A 
CONTRARY WRITTEN INSTRUCTION FROM CUSTOMER. 
 

14. The Bank of New York Mellon Corporation is a global financial organization that operates in and 
provides services and products to clients through its affiliates and subsidiaries located in multiple jurisdictions 
(the “BNY Mellon Group”).  The BNY Mellon Group may (i) centralize in one or more affiliates and subsidiaries 
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certain activities (the “Centralized Functions”), including audit, accounting, administration, risk management, 
legal, compliance, sales, product communication, relationship management, and the compilation and analysis 
of information and data regarding Customer (which, for purposes of this provision, includes the name and 
business contact information for the Customer’s employees and representatives) and the accounts established 
pursuant to the Transaction Documents (“Customer Information”) and (ii) use third party service providers to 
store, maintain and process Customer’s Information (“Outsourced Functions”).  Notwithstanding anything to the 
contrary contained elsewhere in this Fee Schedule or the Transaction Documents and solely in connection with 
the Centralized Functions and/or Outsourced Functions, Customer consents to the disclosure of, and authorize 
BNY Mellon to disclose, Customer’s Information to (i) other members of the BNY Mellon Group (and their 
respective officers, directors and employees) and to (ii) third-party service providers (but solely in connection 
with Outsourced Functions) who are required to maintain the confidentiality of Customer’s Information.  In 
addition, the BNY Mellon Group may aggregate Customer Information with other data collected and/or 
calculated by the BNY Mellon Group, and the BNY Mellon Group will own all such aggregated data, provided 
that the BNY Mellon Group shall not distribute the aggregated data in a format that identifies Customer 
Information with Customer specifically.  Customer represents that Customer is authorized to consent to the 
foregoing and that the disclosure of Customer’s Information in connection with the Centralized Functions 
and/or Outsourced Functions does not violate any relevant data protection legislation.  Customer also consents 
to the disclosure of Customer’s Information to governmental and regulatory authorities in jurisdictions where 
the BNY Mellon Group operates and otherwise as required by law. 

 
 

ARTICLE IV 
PURCHASE AND SALE OF U.S. SECURITIES; 

CREDITS TO ACCOUNT 

1.  Promptly after each purchase or sale of Securities by Customer, an Authorized Person shall 
deliver to Custodian Written Instructions specifying all information necessary for Custodian to settle such 
purchase or sale. Custodian shall account for all purchases and sales of Securities on the actual settlement 
date unless otherwise agreed by Custodian. 

2. Customer understands that when Custodian is instructed to deliver Securities against payment, 
delivery of such Securities and receipt of payment therefore may not be completed simultaneously. Customer 
assumes full responsibility for all credit risks involved in connection with Custodian's delivery of Securities 
pursuant to instructions of Customer. 

3.  Custodian may, as a matter of bookkeeping convenience or by separate agreement with 
Customer, credit the Account with the proceeds from the sale, redemption or other disposition of Securities or 
interest, dividends or other distributions payable on Securities prior to its actual receipt of final payment 
therefore All such credits shall be conditional until Custodian's actual receipt of final payment and may be 
reversed by Custodian to the extent that final payment is not received. Payment with respect to a transaction 
will not be "final" until Custodian shall have received immediately available funds which under applicable law or 
rule are irreversible and not subject to any security interest, levy or other encumbrance, and which are 
specifically applicable to such transaction. 
 

ARTICLE V 
OVERDRAFTS OR INDEBTEDNESS 

1. If Custodian in its sole discretion advances funds to Customer or there shall arise for whatever 
reason an overdraft in the Account (including, without limitation, overdrafts incurred in connection with the 
settlement of securities transactions or funds transfers) or if Customer is for any other reason indebted to 
Custodian, Customer agrees to repay Custodian on demand the amount of the advance, overdraft or 
indebtedness plus accrued interest at a rate ordinarily charged by Custodian to its institutional custody 
customers. 
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2. In order to secure repayment of Customer's obligations to Custodian hereunder, Customer 
hereby pledges and grant to Custodian a continuing lien and security interest in, and right of set-off against, all  
of Customer’s right, title and interest in and to the Accounts and the Securities, money and other property now 
or hereafter held in the Accounts (including proceeds thereof), and any other property at any time held by it for 
the account of Customer. In this regard, Custodian shall be entitled to all the rights and remedies of a pledgee 
and secured creditor under applicable laws, rules or regulations as then in effect. 

 
ARTICLE VI 

CONCERNING CUSTODIAN 
 

1.  (a) Except as otherwise expressly provided herein, Custodian shall not be liable for any 
costs, expenses, damages, liabilities or claims, including attorneys' and accountants' fees (collectively, 
"Losses"), incurred by or asserted against Customer, except those Losses arising out of the negligence or 
willful misconduct of Custodian.  Custodian shall have no liability whatsoever for the action or inaction of any 
Depository or issuer of Securities.  In no event shall Custodian be liable to Customer or any third party for 
special, indirect or consequential damages, or lost profits or loss of business, arising in connection with this 
Agreement. 
 
 (b) Custodian may enter into subcontracts, agreements and understandings with any BNYM 
Affiliate, whenever and on such terms and conditions as it deems necessary or appropriate to perform its 
services hereunder.  No such subcontract, agreement or understanding shall discharge Custodian from its 
obligations hereunder. 

 (c)  Customer agrees to indemnify, save and hold Custodian harmless from and against any and all 
Losses sustained or incurred by or asserted against Custodian by reason of or as a result of any action or 
inaction, or arising out of Custodian's performance hereunder, including reasonable fees and expenses of 
counsel incurred by Custodian in a successful defense of claims by Customer; provided, that Customer shall 
not indemnify Custodian for those Losses arising out of Custodian's negligence or willful misconduct. This 
indemnity shall be a continuing obligation of Customer, its successors and assigns, notwithstanding the 
termination of this Agreement. 

2. Without limiting the generality of the foregoing, Custodian shall be under no obligation to inquire 
into, and shall not be liable for, any losses incurred by Customer or any other person as a result of the receipt 
or acceptance of fraudulent, forged or invalid U.S. Securities, or Securities which are otherwise not freely 
transferable or deliverable without encumbrance. 

3.  Custodian may, with respect to questions of law specifically regarding the Account, obtain the 
advice of counsel and shall be fully protected with respect to anything done or omitted by it in good faith in 
conformity with such advice. 

4.  Custodian shall be under no obligation to take action to collect any amount payable on 
Securities in default, or if payment is refused after due demand and presentment. 

5.  Custodian shall have no duty or responsibility to inquire into, make recommendations, 
supervise, or determine the suitability of any transactions affecting any Account. 

 
6.  Customer shall pay to Custodian the fees and charges as may be specifically agreed upon from 

time to time and such other fees and charges at Custodian's standard rates for such services as may be 
applicable. Customer shall reimburse Custodian for all costs associated with the conversion of Customer's 
Securities hereunder and the transfer of Securities and records kept in connection with this Agreement. 
Customer shall also reimburse Custodian for out of pocket expenses which are a normal incident of the 
services provided hereunder. Custodian may debit the Account for amounts payable hereunder which remain 
in arrears for over 60 days. 

 

        Exhibit 1 
Page 11 of 20



-9- 

7.  In addition to the rights of Custodian under applicable law and other agreements, at any time 
when Customer shall not have honored any and all of its obligations to Custodian, whether or not relating to or 
arising under this Agreement, Custodian shall have the right without notice to Customer to retain or set-off, 
against such obligations of Customer, any Securities or cash Custodian or a BNY Affiliate may directly or 
indirectly hold for the account of Customer, and any obligations (whether matured or unmatured) that 
Custodian or a BNY Affiliate may have to Customer. Any such asset of, or obligation to, Customer may be 
transferred to Custodian and any BNY Affiliate in order to effect the above rights. 

8.  (a) Subject to the terms below, Custodian shall be entitled to rely upon any Written Instructions 
actually received by Custodian and reasonably believed by Custodian to be duly authorized and delivered.  

(b) If Custodian receives Written Instructions which appear on their face to have been transmitted 
by an Authorized Person via (Electronic Means, Customer understands and agrees that Custodian cannot 
determine the identity of the actual sender of such Written Instructions and that Custodian shall conclusively 
presume that such Written Instructions have been sent by an Authorized Person.  Customer shall be 
responsible for ensuring that only Authorized Persons transmit such Written Instructions to Custodian and that 
all Authorized Persons treat applicable user and authorization codes, passwords and/or authentication keys 
with extreme care.  The Custodian shall have the right to accept and act upon instructions, including funds 
transfer instructions ("Instructions") given pursuant to this Agreement and delivered using Electronic Means; 
provided, however, that the Customer shall provide to the Custodian an incumbency certificate listing officers 
with the authority to provide such Instructions (“Authorized Persons”) and containing specimen signatures of 
such Authorized Persons, which incumbency certificate shall be amended by the Corporation whenever a 
person is to be added or deleted from the listing.  If the Customer elects to give the Custodian Instructions 
using Electronic Means and the Custodian in its discretion elects to act upon such Instructions, the Custodian’s 
understanding of such Instructions shall be deemed controlling.  The Customer understands and agrees that 
the Custodian cannot determine the identity of the actual sender of such Instructions and that the Custodian 
shall conclusively presume that directions that purport to have been sent by an Authorized Person listed on the 
incumbency certificate provided to the Custodian have been sent by such Authorized Person.  The Customer 
shall be responsible for ensuring that only Authorized Persons transmit such Instructions to the Custodian and 
that the Customer and all Authorized Persons are solely responsible to safeguard the use and confidentiality of 
applicable user and authorization codes, passwords and/or authentication keys upon receipt by the Customer.  
The Custodian shall not be liable for any losses, costs or expenses arising directly or indirectly from the 
Custodian’s reliance upon and compliance with such Instructions notwithstanding such directions conflict or are 
inconsistent with a subsequent written instruction.  The Customer agrees: (i) to assume all risks arising out of 
the use of Electronic Means to submit Instructions to the Custodian, including without limitation the risk of the 
Custodian acting on unauthorized Instructions, and the risk of interception and misuse by third parties; (ii) that 
it is fully informed of the protections and risks associated with the various methods of transmitting Instructions 
to the Custodian and that there may be more secure methods of transmitting Instructions than the method(s) 
selected by the Customer; (iii) that the security procedures (if any) to be followed in connection with its 
transmission of Instructions provide to it a commercially reasonable degree of protection in light of its particular 
needs and circumstances; and (iv) to notify the Custodian immediately upon learning of any compromise or 
unauthorized use of the security procedures. 

 
(c)  Customer acknowledges and agrees that it is fully informed of the protections and risks 

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

(d)  If Customer elects to transmit Written Instructions through an on-line communication system 
offered by Custodian, Customer's use thereof shall be subject to any terms and conditions contained in a 
separate written agreement. If Customer elects (with Custodian’s prior consent) to transmit Written Instructions 
through an on-line communications service owned or operated by a third party, Customer agrees that 
Custodian shall not be responsible or liable for the reliability or availability of any such service. 
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9.  Upon reasonable request and provided Custodian shall suffer no significant disruption of its 
normal activities, Customer shall have access to Custodian's books and records relating to the Account during 
Custodian's normal business hours. Upon reasonable request, copies of any such books and records shall be 
provided to Customer at Customer's expense. 

10.  It is understood that Custodian is authorized to supply any information regarding the Account 
which is required by any law, regulation or rule now or hereafter in effect. 

11.  Custodian shall not be responsible or liable for any failure or delay in the performance of its 
obligations under this Agreement arising out of or caused, directly or indirectly, by circumstances beyond its 
reasonable control, including without limitation, acts of God; earthquakes; fires; floods; wars; civil or military 
disturbances; sabotage; epidemics; riots; interruptions, loss or malfunctions of utilities, computer (hardware or 
software) or communications service; accidents; labor disputes; acts of civil or military authority or 
governmental actions; it being understood that Custodian shall use its best efforts to resume performance as 
soon as practicable under the circumstances. 

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

 
ARTICLE VII 

TERMINATION 

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

 
ARTICLE VIII 

MISCELLANEOUS 

1.  Customer agrees to furnish to Custodian a new Certificate of Authorized Persons in the event of 
any change in the then present Authorized Persons. Until such new Certificate is received, Custodian shall be 
fully protected in acting upon Written Instructions of such present Authorized Persons. 

2.  Any notice or other instrument in writing, authorized or required by this Agreement to be given to 
Custodian, shall be sufficiently given if addressed to Custodian and received by it at its offices at 10161 
Centurion Parkway, Jacksonville, Florida 32256 or at such other place as Custodian may from time to time 
designate in writing. 

3.  Any notice or other instrument in writing, authorized or required by this Agreement to be given to 
Customer shall be sufficiently given if addressed to Customer and received by it at its offices at 
_____________________________________________ or at such other place as Customer may from time to 
time designate in writing. 
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4. Each and every right granted to either party hereunder or under any other document delivered 
hereunder or in connection herewith, or allowed it by law or equity, shall be cumulative and may be exercised 
from time to time. No failure on the part of either party to exercise, and no delay in exercising, any right will 
operate as a waiver thereof, nor will any single or partial exercise by either party of any right preclude any 
other or future exercise thereof or the exercise of any other right. 

5.  In case any provision in or obligation under this Agreement shall be invalid, illegal or 
unenforceable in any jurisdiction, the validity, legality and enforceability of the remaining provisions or 
obligations shall not in any way be affected thereby. This Agreement may not be amended or modified in any 
manner except by a written agreement executed by both parties. This Agreement shall extend to and shall be 
binding upon the parties hereto, and their respective successors and assigns; provided however, that this 
Agreement shall not be assignable by either party without the written consent of the other. 

6.  (a) This Agreement shall be construed in accordance with the substantive laws of the State of 
Florida, without regard to conflicts of laws principles thereof. Customer and Custodian hereby consent to the 
jurisdiction of a state or federal court situated in Florida in connection with any dispute arising hereunder. To 
the extent that in any jurisdiction Customer may now or hereafter be entitled to claim, for itself or its assets, 
immunity from suit, execution, attachment (before or after judgment) or other legal process, Customer 
irrevocably agrees not to claim, and it hereby waives, such immunity. Customer and Custodian each hereby 
irrevocably waives any and all rights to trial by jury in any legal proceeding arising out of or relating to this 
Agreement. 

(b)  The parties hereto agree that the establishment and maintenance of the Account, and all 
interests, duties and obligations with respect thereto, shall be governed by the laws of the State of Florida. 

(c)          For Governmental Entities: To the extent that in any jurisdiction Customer may now or 
hereafter be entitled to claim, for itself or its assets, immunity from suit, execution, attachment (before or after 
judgment) or other legal process, Customer irrevocably agrees not to claim, and it hereby waives, such 
immunity, to the extent permitted by applicable law. 

7.  The parties hereto agree that in performing hereunder, Custodian is acting solely on behalf of 
Customer and no contractual or service relationship shall be deemed to be established hereby between 
Custodian and any other person. 
 

8.  Customer hereby acknowledges that Custodian is subject to federal laws, including the 
Customer Identification Program (CIP) requirements under the USA PATRIOT Act and its implementing 
regulations, pursuant to which Custodian must obtain, verify and record information that allows Custodian to 
identify Customer.  Accordingly, prior to opening an Account hereunder Custodian will ask Customer to provide 
certain information including, but not limited to, Customer's name, physical address, tax identification number 
and other information that will help Custodian to identify and verify Customer’s identity such as organizational 
documents, certificate of good standing, license to do business, or other pertinent identifying information.  
Customer agrees that Custodian cannot open an Account hereunder unless and until the Custodian verifies the 
Customer's identity in accordance with its CIP.  If Customer is a hedge fund or other type of collective 
investment vehicle (i) Customer has established and presently maintains an anti-money laundering program 
(the "Program") reasonably designed to prevent Customer from being used as a conduit for money laundering 
or other illicit purposes or the financing of terrorist activities, (ii) it is in compliance with the Program and all 
anti-money laundering laws, regulations and rules now or hereafter in effect that are applicable to it, (iii) it has 
verified the identity of each of its investors and documented the origin of the assets funding each investor’s 
account with Customer, (iv) it can represent and warrant that, to the best of its knowledge, no investor has 
invested in Customer for money laundering or other illicit purposes; and (v) it shall promptly notify Custodian in 
writing if any of the foregoing representations and warranties are no longer true. 
 

9.  This Agreement may be executed in any number of counterparts, each of which shall be 
deemed to be an original, but such counterparts shall, together, constitute only one instrument. 
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IN WITNESS WHEREOF, Customer and Custodian have caused this Agreement to be executed by 
their respective officers, thereunto duly authorized, as of the day and year first above written. 
 
 

                                                                 
    ________________________________________ 
    Customer Name                    
 
    ________________________________________ 
                    Authorized Signature 
 

_________________________          __________ 
   Title                                             Date 
           
  Fiscal Year End  __________         
     
    Tax Identification No.:   ___ -  _____________ 
     
 
 
 
    The Bank of New York Mellon Trust Company, N.A. 
 
    ________________________________________ 
    Authorized Signature 
 

__________________________     __________ 
   Title                                              Date 
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CERTIFICATE OF AUTHORIZED PERSONS 
(Customer - Written Instructions) 

 
 
 The undersigned hereby certifies that he/she is the duly elected and acting ______________________ 
of _____________________________________________________________________________________ 
(the "Corporation"), and further certifies that the following officers or employees of the Corporation have been 
duly authorized in conformity with the Corporation's Articles of Incorporation and By-Laws to deliver Written 
Instructions to The Bank of New York Mellon Trust Company, N.A. ("BNYM") pursuant to the Custody 
Agreement between the Corporation and BNYM dated _______________, and that the signatures appearing 
opposite their names are true and correct: 
 
 
______________ ________________ __________________ _______________ 
Name   Title   Signature   Phone Number 
 
______________ ________________ __________________ _______________ 
Name   Title   Signature   Phone Number 
 
______________ ________________ __________________ _______________ 
Name   Title   Signature   Phone Number 
 
______________ ________________ __________________ _______________ 
Name   Title   Signature   Phone Number 
 
______________ ________________ __________________ _______________ 
Name   Title   Signature   Phone Number 
 
______________ ________________ __________________ _______________ 
Name   Title   Signature   Phone Number 
 
______________ ________________ __________________ _______________ 
Name   Title   Signature   Phone Number 
 
______________ ________________ __________________ _______________ 
Name   Title   Signature   Phone Number 
 
______________ ________________ __________________ _______________ 
Name   Title   Signature   Phone Number 
 
 This certificate supersedes any certificate of authorized individuals you may currently have on file. 
 
 
 [corporate     ___________________________________________ 
    seal]      Name: 
       Title: 

Date: 
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  Housing Finance Authority of Broward County  

       

Date: September, 27th 2017  

INTERNAL USE ONLY 

 

Presented By: 

BNY Mellon Corporate Trust 

 

 

 

 

 

 

 

 

Fee Schedule for the following:  

 

 Custody Services 
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 PRIVATE AND CONFIDENTIAL 
The information contained within this Fee Schedule is the proprietary information of The Bank of New York Mellon and is confidential. Except as otherwise 
provided by law, this document, either in whole or in part, must not be reproduced or disclosed to others or used for purposes other than that for which it 
has been supplied without the prior written permission of The Bank of New York Mellon. 
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Fee Schedule 
Subject to the Terms and Disclosures below, upon appointment of The Bank of New York Mellon Trust Company, N.A. (“BNYM” or 
“us” or “affiliates” or “subsidiaries”) in the roles as outlined within this Fee Schedule (this “Fee Schedule”), Housing Finance 
Authority of Broward County. (“Customer”) shall be responsible for the payment of the fees, expenses and charges as set forth 
herein. Fees are payable or accrue at the time of the execution of the governing documents (the “Transaction Documents”) in 
connection with the closing of the transaction (the “Transaction”) which is the subject of this Fee Schedule. 

General Fees 

Acceptance Fee $xxx  

The Transaction Acceptance Fee is payable at the time of the execution of the governing documents in connection with the closing 
of the transaction which is the subject of this Agreement (the “Transaction”), and compensates BNYM for the following: review of 
all supporting documents, initial establishment of the required accounts and Know Your Customer checks.  
 

Administration Asset Fees See Below  

An annual fee covering the duties and responsibilities related to account administration, which may include maintenance of 
accounts on various systems, collection and payment of principal and interest on assets held in the account.   Fees are calculated 
based on the total market value of assets in arrears on a quarterly billing cycle.   
 
First $20 million…………………………………………………………........................2.5 Basis Points (0.00025) 
 Over 20 million………………………...…………………………….………………….1.5 Basis Points (0.00015) 
        (Minimum Quarterly Fee $750)  

 

 

 

Account Activity Fees  See Below  

INVESTMENT and SECURITY TRANSACTION COMPENSATION 
Security purchase, sale or transfer (book entry):                                                                   $ 25.00 
Wires            $25.00  
Audit Confirmation         $100       

 
 

Extraordinary Services/Miscellaneous Fees   

The charges for performing extraordinary or other services not contemplated at the time of the execution of the Transaction 
Documents or not specifically covered elsewhere in this schedule will be commensurate with the service to be provided and may 
be charged in BNY Mellon’s sole discretion.  If it is contemplated that BNY Mellon hold/and or value collateral, additional 
acceptance, administration and counsel review fees will be applicable to the agreement governing such services 

 
Miscellaneous fees and expenses may include, but are not necessarily limited to supplemental agreements, preparation of special 
or interim reports, auditor confirmation fees, wire transfer fees, , and reconcilement fees to balance trust account balances to 
third-party investment provider statements.  Counsel, accountants, special agents and others will be charged at the actual amount 
of fees and expenses billed. FDIC or other governmental charges will be passed along as incurred. Reimbursement will be required 
for any out-of-pocket expenses and will be invoiced to the Customer at cost.  

 
Customer agrees to reimburse BNYM for extraordinary expenses incurred by it in connection with the Transaction to the extent 
permitted by law. 
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Negative Interest Rates – Charges 
With respect to any funds invested by BNYM in connection with the Transaction, if:  (i) any recognized overnight benchmark rate 
or any official overnight interest rate set by a central bank or other monetary authority is negative or zero; or (ii) any market 
counterparty or other institution applies a negative interest rate or any related charge to any account or balance of BNYM or any 
account or balance opened for You by BNYM, BNYM may apply a charge to any of Your accounts or balances.  BNYM will give You 
prompt written notice of the application of any such charges.   You acknowledge and agree that the application of such a charge 
by BNYM may cause the effective interest rate applicable to Your account or balance to be negative, notwithstanding that one or 
more of the rates set by third parties specified in clauses (i) and (ii) above may be positive. 

Terms and Disclosures 
 

General 
BNYM’s final acceptance of its appointment pursuant to the Transaction Documents is subject to the full review and approval of all 
related documentation and standard Know Your Customer procedures. In the event that this Transaction does not proceed with 
BNYM in the roles contemplated by this Fee Schedule and the Transaction Documents, Customer will be responsible for payment 
of any external counsel fees and expenses and out-of-pocket expenses which BNYM may have incurred up to and including the 
termination date.  

 
Customer shall be responsible for filing any applicable information returns with the U.S. Department of Treasury, Internal Revenue 
Service in connection with payments made by BNYM to vendors who have not performed services for BNYM's benefit under the 
various bond or note issuances or other undertakings contemplated by this Fee Schedule. 
 
The Bank of New York Mellon Corporation is a global financial organization that operates in and provides services and products to 
clients through its affiliates and subsidiaries located in multiple jurisdictions (the “BNY Mellon Group”).  The BNY Mellon Group 
may (i) centralize in one or more affiliates and subsidiaries certain activities (the “Centralized Functions”), including audit, 
accounting, administration, risk management, legal, compliance, sales, product communication, relationship management, and 
the compilation and analysis of information and data regarding Customer (which, for purposes of this provision, includes the name 
and business contact information for Customer employees and representatives) and the accounts established pursuant to the 
Transaction Documents (“Customer Information”) and (ii) use third party service providers to store, maintain and process 
Customer Information (“Outsourced Functions”).  Notwithstanding anything to the contrary contained elsewhere in this Fee 
Schedule or the Transaction Documents and solely in connection with the Centralized Functions and/or Outsourced Functions, 
Customer consents to the disclosure of, and authorizes BNY Mellon to disclose, Customer Information to (i) other members of the 
BNY Mellon Group (and their respective officers, directors and employees) and to (ii) third-party service providers (but solely in 
connection with Outsourced Functions) who are required to maintain the confidentiality of Customer Information.  In addition, 
the BNY Mellon Group may aggregate Customer Information with other data collected and/or calculated by the BNY Mellon 
Group, and the BNY Mellon Group will own all such aggregated data, provided that the BNY Mellon Group shall not distribute the 
aggregated data in a format that identifies Customer Information with Customer specifically.  Customer represents that it is 
authorized to consent to the foregoing and that the disclosure of Customer Information in connection with the Centralized 
Functions and/or Outsourced Functions does not violate any relevant data protection legislation.  Customer also consents to the 
disclosure of Customer Information to governmental and regulatory authorities in jurisdictions where the BNY Mellon Group 
operates and otherwise as required by law. 

 
Please note the fees quoted in this Fee Schedule are based upon the information available at the present time. Further quotes 
may be provided once the structure of the deal has been finalized. Annual Fees cover a period of one year and any portion thereof 
and are not subject to pro-ration. Fees may be subject to adjustment during the life of the engagement. 

 
Advance Fees 
BNYM requires that Customer agree to the fees quoted in this Fee Schedule prior to the commencement of any work or the 
provision of any services by BNYM in relation to the Transaction. In the event that BNYM provides any services to Customer prior 
to your agreement to the fees quoted herein, the commencement of such work or the provision of such services shall not be 
deemed to constitute a waiver of the fees listed in this Fee Schedule. BNYM reserves the right to cease providing services until 
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such time as Customer agrees to the fees quoted herein. BNYM reserves the right to request that any and all fees due and payable 
pursuant to this Fee Schedule and related in any way to the Transaction are paid in advance (either in whole or in part) prior to the 
provision of any services.  

 
Acceptance/Revocation of Offer 
You may agree to the fees quoted herein by (i) executing this Fee Schedule and returning it to us, (ii) closing the Transaction, or 
(iii) instructing us or continuing to instruct us after receipt of this Fee Schedule.  Upon the earlier to occur of (i), (ii) and (iii), the 
fees quoted herein shall be deemed accepted by you.  If you agree to the fees quoted herein, the terms of this Fee Schedule shall 
supersede any prior fees quoted with respect to the Transaction.  BNYM may revoke the terms of this Fee Schedule if the 
Transaction does not close within three months from the date of this Fee Schedule. Should the Transaction fail to close for any 
reason, a termination fee equal to BNYM’s Acceptance Fee, any external counsel fees, expenses and disbursements and all out-of-
pocket expenses will apply. 

  

Confidential Information  
Except as otherwise provided by law, all information provided to Customer by BNYM must remain confidential and may not be 
intentionally disclosed, reproduced, copied, published, or displayed in any form to any third party without BNYM’s prior written 
approval.  

 

Customer Notice Required By the USA Patriot Act  
To help the U.S. government fight the funding of terrorism and money laundering activities, US Federal law requires all financial 
institutions to obtain, verify and record information that identifies each person (whether an individual or organization) for which a 
relationship is established. When Customer establishes a relationship with BNYM, we will ask Customer to provide certain 
information (and documents) that will help us to identify Customer.  We will ask for your organization’s name, physical address, 
tax identification or other government registration number and other information that will help us identify Customer. We may 
also ask for a Certificate of Incorporation or similar document or other pertinent identifying documentation for your type of 
organization. 

Housing Finance Authority of Broward County hereby accepts and agrees to the fees and the terms and 
conditions set forth in this Fee Schedule. 
 

  

By: ____________________________________ 

Name:  ____________________________________ (Print name in full) 

Title: ____________________________________ 

Date: ____________________________________ 
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