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MEMORANDUM

To: Prospective Re spondents; TIN 15-02

Date: July 24, 2015

Subject: TIN 15-02 Mutual Fund Family for Horida ABLE Inc.
BACKGROUND

Forida ABIE, Inc., a direct support organization of the Forda Prepaid Colege Board and the
administrator of the Forida ABIE Program, seeks to enter into an agreement with one or more large
investment management fiimsto gain accessto a family of mutual fund options from which to provide
some or all of the investment options for Florida ABIE Program participants. An agreement wil be
pursued with the Respondent(s) to this solicitation deemed to offerthe best value by Forida ABLE, Inc.
The resulting agreement(s) will be strictly imited to investment management. While the Forida Prepaid
College Board is soliciting this TIN, all prospective Respondents should be aware and understand that
this TIN doesnotin any way create a relationship oraccess to the Florida Prepaid College Board’s 529
Savings Plan, Prepaid Plan orany of the assetsundermanagement forsuch plans.

Initially, Florida ABIE, Inc. intends to offerthe following inve stment options to participants pursuant to a
Comprehensive Investment Plan enclosed herein: (1) a balanced investment option, (2) a money
market investment option, (3) a fixed income investment option, (4) a U.S. equities nve stment option,
and (5) an intemational equities inve stment option. These options will be continually evaluated and
may change overtime. Please note, at this time, Florida ABIE, Inc. is not a Qualified Institutional Buyer
and, therefore, isnot pemitted to invest in Colle c tive Inve stme nt Trusts.

MANDATO RY REQ UIREMEN'TS

™ be considered for award, Respondents must complete the enclosed Invitation to Negotiate
Response form in its entirety, including providing the required documents as requested in the form.
Complete responses must be delivered to the headquarters of Florida ABIE, Inc. by 12:00PM ET on
August 19, 2015.

In theirresponse, Respondents must affim that, asof March 31, 2015, the Respondent has greaterthan
$10 billion in discretionary assetsundermanagementin each assetclassproposed by the Respondent.

Any Respondent that doesnot satisfy the requirements wilbe rejected.

QUESTIONS

Any questions relating to the conditions and/or specifications of this solicitation must be addressed in
wrting using the Request for Clarification form enclosed. Please follow the directions provided on the
form and complete the form in its entirety. Questions and/or communic ations that are received in a
mannerotherthan asdirected maynotreceive a response.



REQUESTFOR CIARIFICATION FORM [OPIIONAI] DEADIINE AUGUST4, 2015, 12:00PM ET

Solicitation: TIN 15-02

Ttle : Mutual Fund Family for lorida ABIE, Inc.

Each Respondent shall complete this form to address questions relating to the conditions and/or
specifications of this solicitation. The completed form shall be submitted in accordance with the
instruc tions provided in Section 5.1 of the solicitation document. Should you need additional space,
please use an additionalcopy of this form.

Please retum completed formsto: IINinfo.Prepaid@MyHFHorndaPrepaid.com

Company Name:

Question Section Page Question/ Comment
1.

10.

11.

12.

13.

14.

15.

Authorized Signature: Date:

Printed Name & Ttle:



mailto:ITNinfo.Prepaid@MyFloridaPrepaid.com

The following form, and the content re que sted within, is REQ UIRED.

Respondents shalldeliverone (1) complete hard copy AND four(4) complete electronic copiesof their
Response on four (4) USB hard drives — one copy per drive. Al documents and materals provided in
response to this solicitation must be included on the drive. Respondents shall not refer to web-based
materals or locations. Notwithstanding, web-links that may be provided within a statutory prospectus
which a Respondent provides on the drive and/orin hard copy wilnotbe considered a violation of this

re q uire me nt.

All Responses must be executed and submitted in a sealed package. The face of the package must
contain the numberof the TIN to which the Response applies and the date and time of the Response
opening (see Section 4.0).

All Responses are subject to the conditions specified in this TIN; Responses which do not comply with
these conditions are subject to rejec tion.



INVITATION TO NEG O TIATE RESPO NSE [REQ UIRED] DEADIINE AUGUST19, 2015, 12:00PM ET

So lic ita tio n: TIN 15-02
Title : Mutual Fund Family for Florida ABIE, Inc.

This sheet and the accompanying docume nis c onstitute an offer from the Respondent. By comple ting
and signing this form, on behalf of the Respondent, I represent that I will be the primary contact for
negotiation and agree to abide by all conditions of this negotiation. I certify that I am authonzed to
sign this Response and that the offer is in compliance with all requirements of the Ivitation to
Negotiate, inc uding but not imited to, the Mandatory Re quire me nis.

Respondent/Firm Name:

ContactPerson:

Address: City, State, Zip:

Telephone:

EmaiAddress:

MANDATO RY REQ UIREMENTAFFIRMATION (INTIAD

(1) Taffim that,asof March 31, 2015, the Respondent hasgreaterthan $10 billion
in discretionary assets under management in each asset class proposed by
the Respondent.

ATIACHMENTS (SEE SECTION 5.0) PRO PO SED FUND NAME gom%:ﬁglﬁ

(1a) Balanced bps
(1b) Money Market bps
(1c) Fxed Income bps
(1d) U.S. Equity bps
(le) Intemational Equity bps

(2) StatementoffinancialCondition

(3) [OPIONAL] Respondent may provide supplementalcommentsoradditionalinformation —
including, but not limited to, proposed contractlanguage.

Authorized Signature: Date:

Printed Name & Ttle:

*The proposed AnnualOpermating Fee should be based on the fee assessed forhstitutional Shares.

iv
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1.0 BACKGROUND
1.1 HForida ABIE, Inc.

The Stephen Beck, Jr. Achieving a Better Life Experience (“ABLE’) Act, which became federallaw on
December 19, 2014, authorizes each state to establish a Qualified ABLE Program to offer savings and
investment options to individuals with a disability and their families for disability-related expenditures.
Eamings in these accounts are tax-free under Section 529A of the Intemal Revenue Code (“IRC”)
provided the funds are used to pay for qualified disability expenditures that include education, health,
financialmanagement services, housing, and transportation of a Beneficiary, asdefined by the IRC. An
ABIE account is intended to supplement, but not replace, the benefits provided through private
msurances, Medicaid, Social Sec urity Disability Insuranc e (SSDI), Supplemental Security Income (SSD, the
Beneficiary’s employment, and othersources. Assets in an ABLE account and distrib utio ns for qualified
disability expenses are either disregarded or given special treatment when detemining eligibility for
most federalme ans-te sted b e ne fits.

The Florida legislature passed the Forida Achieving a Better Life Experience Act, which was signed into
law by the Govemoron May 21, 2015. The state law established Forida ABIE Inc. (“Florida ABIE’), and
the Forida ABIE Program. Florida ABIE, which administers the Florida ABIE Program, is a direc t-servic e
organization of the Florida Prepaid College Board, which administers Florida’s Qualified Tuition Programs
under Section 529 of the IRC. Florida ABIEoperatesunderthe direction of a five memberboard, which
includes the Chair of the Forida Prepaid College Board, an appointee of the Florida Prepaid College
Board, and one memberappointed by each of the following state officials: the Govemor, the Speaker
of the House, and the President of the Senate. Florida ABIEoperates undera written contract with the
Forida Prepaid College Board, which pursuant to statute provides that the Florida Prepaid College
Board shallsolicit these servicesforand on behalfof Florida ABIE

T establish an ABIE account, the Beneficiary must be an Eigible Individual An individualis an Eligible
Individualif during the taxable year, the individualis entitled to benefits based on blindness or disability
under Title Tor XVIof the Social Security Act and such blindness ordisability occumred before the date
on which the individual attained age 26. An individual may also qualify as an Eligible Individual if the
individual files a disability certification under rules cumrently being developed by the IRS. An Eligible
Individualmay have only one ABIEaccount.

The maximum annual contrbution lmit to an ABIE account is based on the federal gift tax limit,
cumently $14,000. The maximum aggregate contrbution limit is based on the state limit for Qualified
Tuition Pro grams, ¢ urre ntly $418,000 in Florid a .

Formore information about Florida ABIE, please visit: www.myablesavings.com.



http://www.myablesavings.com/
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1.2 Market Survey

Forida ABIEcompleted a preliminary survey of the target market forthe Forida ABIEProgram in June of
2015. The survey inquired about investment experience and preference. The results were considered in
the development ofthe Comprehensive Investment Plan, attached herein as Appendix A.

In general, the respondentsto the survey characterized themselves as:

. The parentorlegalguardian of a person with a disability.

. An nexperienced investorwho typically doesnotconsult a financialadvisorwhen inve sting.
. Planning to invest le ss than $5,000 annually into an ABIEac c ount.

. Thrgeting medium- to long-term needs (6 ormore yearsin the future).

1.3 Solic ita tion Purpose

This Invitation to Negotiate (“IIN”) is being issued to obtain Responses from qualified firms
(“Respondents”) to provide investment management services fora family of funds that support some or
all of the initial investment options to be offered for the Florida ABIE Program. Curently, the initial
investment options include: (1) a balanced investment option, (2) a money market investment option,
(3) a fixed income investment option, (4) a US. equities investment option, and (5) an intemational
equitiesinve stment option. These options wilbe continually evaluated by Florida ABIEand may change
over time. Please be advised, at this time, Florida ABIE, Inc. is not a Qualified Institutional Buyer and,
therefore, isnot pemitted to invest in Colle c tive Inve stme nt Trusts.

Forida ABIEseeksto enterinto an agreement with one ormore large inve stment management fims to
gain access to a family of mutual fund options and intends to provide one or more of those mutual
funds to program participants in the future. An agreement, such as that outlined in Appendix B, wil be
pursued with the selected Respondent(s) to thissolicitation deemed to offerthe best value. The resulting
agreement(s) wilbe limited to investment management. The administration of the Florida ABIEProgram
willbe the sole responsibility of Horida ABLE

™ be considered for award, Respondents must meet the standards and requirements set forth in
Section 5.0 Response Requirements. Any Respondent that does not satisfy these requirements will be
rejected.
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2.0 DESCRIPIION OF SERVICES

The Respondent(s) with whom Forida ABIE enters into agreement, pursuant to this solicitation, shall
perform comprehensive investment management services, employing either an active or passive
management style, for one or more of the investment options offered by Forida ABIE Services shall
include but may notbe limited to:

1. Serve asanagentofForida ABIEto manage and invest assetsatthe discretion of Florida ABLE.

2. Provide accessto a family of funds available to Florida ABIE for investment of any amount, in
any fund, on any trading day at the discretion of Florida ABILE.

3. Provide gross and net of fee investment performance for monthly, quarterly and/or annual
state ments.
4. Provide approved logos, trademarks and disclosure materals that may be included in

marketing materials created by Forida ABIE for one or more funds included in, or the entire,
family of funds.

5. Upon request, and for a negotiated fee, make presentations to the Florida Prepaid College
Board and Forida ABIE Board on investment topics including, but not limited to: strategy,
mechanics, envimnment, perfformance and projectionsupon request.
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3.0 IIN PRO CESS

The TIN process is divided into two (2) phases, the Evaluation Phase and the Negotiation Phase. The
Evaluation Phase involves the initial evaluation of replies. During the Evaluation Phase, all responsive
replieswilbe evaluated against the evaluation criteria set forth in thisdocument. Florida ABLE inte nds to
select the three highest-ranked Respondents (“shortlist”), but may adjust the quantity to accommodate
a competitive range, fornego tiation.

Forida ABIE intends to initially negotiate concumently with the Respondents on the shortlist. However,
Forida ABIE reserves the right, after posting notice thereof and in its sole discretion, to expand the
shortlist to include additional responsive Respondents for negotiation or change the method of
negotiation (e.g., orderof ranking versus concument), if it detemines that to do either would be in the
best interest of Florida ABIE A Respondent wil be deemed responsive unless determined to be
nonre sponsive pursuant to the terms of thisdocument.

The Negotiation Phase will involve at least one (1) telephone conference with each selected shortlist
Respondent. During the Negotiation Phase, Florida ABIEmay request supplemental information and/or
best and final offers based on the negotiations or supplemental mformation. Following ne go tiations,
Forida ABIE will post a Notice of Intent to Award, id e ntifying the Respondent(s) that provides the best
value to Florida ABIE. Be advised, Respondents wil not be eliminated from the TIN proc e ss until po sting
ofthe Notice of Intent to Awamrd.

AllRespondents shallbe accorded fairand equaltreatment.

3.1 Official Notices

Allnotices, revisions, decisions, intended decisions, addenda and othermattersrelating to this IIN willbe
electronically posted on the Department of Management Services (DMS) Vendor Bid System (VBS)
website located at: http://myflorida.com/apps/vbs/vbs www.main menu.

Ple ase utilize the following search critera to view thisinformation on the aforementioned website :

Agency: State Board of Administra tion
Title : TIN 15-02.

It is the responsibility of prospective Respondents to check the VBS for revisions, addenda, notices of
decisions, and otherinformation orc lafic ations to this TIN.

3.2 Public Records

All Responses to this TIN shall result in a Respondent’s waiver of any and all rights relating to
confidentiality, or claims thereof, upon delivery to HForida ABIE Al electronic and wrtten
communic ations pertaining to this IIN, whethersent fom orreceived by Florida ABIEand all Responses
to this IIN inc luding, without limitation, ad ministrative information, proposed services/'commodities and
cost information willbe subject to disclosure afterthe contract award asrequired underChapter119 of
the Florida Statutes (Florida Public Records Iaw).



http://myflorida.com/apps/vbs/vbs_www.main_menu
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3.3 Legal Re quire m e nts

Applicable provisions of all federal, state, county, and locallaws will govem development, submittal,
and evaluation ofallResponsesreceived and wilgovem any and allclaims and disputesthat may arise
between persons submitting a Response and Forida ABIE Iack of knowledge by any Respondent wil
not constitute a cognizable defense against the legaleffect of any such provision.

3.4 Protests and Disputes

Any protest conceming this solicitation shall be made in accordance with Sections 120.57(3) and
287.042(2) of the Florida Statutes, and Chapter28-110 of the Florida Administrative Code. Failure to file a
protest within the time prescrbed in Section 120.57(3) of the Forida Statutes, orfailure to post the bond
orother securty required by law within the time allowed for fiing a bond shall constitute a waiver of
proceedingsunderChapter120 ofthe Florida Statutes.

Section 120.57(3)(b), Florida Statutes and Section 28-110.003, Florida Administrative Code require that a
notice of protest of the solicitation documents shall be made within seventy-two (72) hours after the
posting of the solicitation.

3.5 Limitations on Contacting Personnel and Others

Respondents to thissolicitation orpersons acting on theirbehalf may notcontact, between the release
of the solicitation and the end of the seventy-two-hour (72) period following the agency posting the
notice ofintended awamnd, excluding Saturdays, Sundays, and state holidays, any employee orofficerof
the executive orlegislative branch conceming any aspectof thissolicitation, exceptin writing to the TIN
Administratororas provided in the solicitation documents. Violation of this provision may be grounds for
rejecting a Response.

3.6 CostofDeveloping and Submitting Responses

Neither Forida ABIE the Florida Prepaid College Board northe State of Florida is liable for any of the
costsincurred by the Respondentin preparing and/orsubmitting a Response.
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TIN 15-02

4.0 SC HEDULE

The following time schedule, provided asTable 1,isset forth forinformationaland planning purposes.
Forida ABIEreservesthe rightto change any ofthe datesortimes.

ACTON

DA'IE & TIME

ADDRESS

Notice of issuance of IIN is published in
Forida Administrative Re gister

July 24, 2015

TIN Issued

July 24, 2015

Written requests for clarfication from
Respondents about the TIN are due to
Florida ABIE

August 4, 2015
12:00PM ET

Florida ABIEresponds to wrtten re q ue sts
for clarfication about the TIN on the
VendorBid System (VBS)

August 10, 2015

Deadline forwrtten responsesto the IIN

August 19, 2015
12:00PM ET

1801 Hermmitage Boulevard
Suite 210
Tallahassee, F1.32308

*Allresponses publicly opened at Forida

August 19, 2015

1801 Hermitage Boulevard

ABIEheadquarters 1:00PM ET Tallahassee, F1.32308
*Meeting for Validation of Evaluator October6, 2015 1801 Hermitage Boulevard
Scorng at Florida ABIEheadquarters 11:00AM ET Tallahassee, FL.32308

Negotiation Period

Oct. 7-Nov. 6,2015

*Meeting to recommend contract

November9, 2015

1801 Hemmitage Boulevard

award(s) at Florida ABIEheadquarters 2:00PM ET Tallahassee, FLL32308
Notice ofintent to award November9, 2015
Anticipated contract date December2015

*All Respondents are hereby notified that the events noted with an
meetingsopen to the public and maybe electronicallyrecorded by any memberofthe audience.

asterisk above (*) are public
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5.0 MANDATO RY REQ UIREMENTS
5.1 Re quests for Clarific ation

Any questions conceming the conditions and/orspecific ations of this IIN must be addressed in the form
of written questions submitted by Respondents pursuant to the schedule in Section 4.0 and using the
form provided aspage iiof this document. Written que stions must be legible, to the point, and ide ntify
the Respondent submitting the que stion. Writte n que stions must be submitted to:

Casey Fisher

IIN Administrator

Forda ABIE, Inc.

Email: INinfo .Prepaid @ MyForidaPrepaid.com

Written requests for clarification, along with comesponding responses, willbe posted as Official Notice
pursuant to Section 3.1 of thisdocument. Respondents unable to download responses should no tify the
TIN Administratorat the emailaddressprovided above.

No interpretations otherthan those responded to asdescrbed in thissection wilbe considered binding.
Forida ABIEdoesnot guarantee the validity orreliability of information obtained from othersources.

5.2 Mandatory Qualific ations

Respondents must be able to affimatively respond to the following statementin orderto be considered
forthisaward.

1. Asof March 31, 2015, the Respondent has greaterthan $10 billion in discretionary assets under
managementin each assetclassproposed by the Respondent.

Further, to be considered, each Response must meet the standards and requirements set forth in
Section 5.0 Response Requirements. Failure to comply with these requirements may be sufficient cause
to reject the Response without furtherconsideration.

Any Respondentthatdoesnotsatisfy allofthe criteria in thissection shallbe rejected.

5.3 Submission of Responses

All Responses must be executed and submitted in a sealed package. The face of the package must
contain the numberof the TIN to which the Response applies and the date and time of the Response
opening (see Section 4.0). Al Responses are subject to the conditions specified in this IIN; Responses
which do not comply with these conditions may be rejected subject to the reservation of rights by
Forida ABIEasspecified in Section 6.1.

Respondents shalldeliverone (1) complete hard copy AND four(4) complete electronic copies oftheir
Response on four (4) USB hard drives — one copy per drive. Al documents and materals provided in
response to this solicitation must be included on the drive. Respondents shall not refer to web-based
materals or locations. Notwithstanding, web-links that may be provided within a statutory prospectus
which a Respondent provides on the drive and/orin hard copy wilnotbe considered a violation of this
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requirement. All electronic files must be in one of the following formats. Altemate file types, including
web-based materals, wilnotbe considered.

Documents — PDForany Mic roso ft Office Suite files are the required file typesforalldoc uments.

Images—JPG orPNG are the required file typesforimages.

Video —MP4 orMOV are the required file typesforvideos.

Audio — MP3 is the required file type foraudio.

The Respondent is responsible for the timely and proper delivery of its Response to Forida ABIE
Responses which, for any reason, are not delivered and received in the Florida ABIE offices by the
deadline established in Section 4.0 of this TIN willnot be considered. Iate Responses willbe retained in
the Forida ABIEoffices. Responsesoroffersby facsimile, telephone oremailare notacceptable.

A Response may not be altered afteritis delivered to Florida ABIE. At its discretion, Florida ABIE may
request supplemental Responses from the Respondents; all other supplemental Responses are
prohibited.

5.4 Response Formatand Content

Forida ABIE, Inc. has established certain mandatory requirements which must be mcluded in a
Response to this TIN. The use of “shall’, “must”, or “will’ (except to indicate simple futurty) in this TIN
indicates a mandatory requirerment or condition. The words "should" or "may" in this TIN indic ate
desirable attributes or conditions, but are permmissive in nature. Deviation from, or omission of, such a
desirable attibute wilnot by itself cause rejection of a proposal Only those Respondents who have met
the mandatory requirements of this [IN wilbe considered; any Respondent who hasnotdone so wilbe
rejected. The right isreserved to reject any orallbids. Failure to meet any contractualobligations may
resultin cancellation ofany award.

Each Response shall be prepared simply and economically providing a straightforward, concise
delineation of the Respondent’s capabilties to satisfy the requirements of this IIN. Fancy bindings and
promotionalmaterialare notdesired norexpected.

A Response must be complete asto allterms and conditions, including the appendices, on the date itis
delivered to Forida ABIE Additional information submitted after the Response or separate from the
Response wil not be considered unless specifically requested by Florida ABLE and then only to the
extentrequested. ncomplete Responsesmaybe eliminated from furtherc onside ra tion.

In its Response, a Respondent shall expressly indicate its willingness to comply with, provide satisfac tory
evidence of its ability to meet and expressly respond to each requirement and information request
contained in the following mandatory pro visio n(s) of this TIN.

A copy ofthis IIN in Microso ft Word format may be downloaded from:
www.myfloridaprepaid.com/who-we-are/about-the-board/board-reports-and-plans/.
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54.1 [REQ UIRED] Invitation to Ne gotiate Re sponse Form

The Invitation to Negotiate Acknowledgment Response form, included as page iv of this document,
must be completed in its e ntire ty, inc luding providing the required documents asrequested in the form.
The form must be signed by an officeroragent of the Respondent who is empowered to bind it in a
contract. If an agent signs, written authorization empowering the agent to bind the Respondent must
accompany the documentssigned by the agent.

5.4.2 [REQ UIRED] Attac hme nt 1: Statutory Prospe ctus Docume nts for Proposed Fund Options

The Respondent shall provide no more than one (1) complete statutory prospectus for each of the
following inve stment options. The mformation provided forany one option shallrepresent the available
mve stment vehicle which the Respondent recommends forthat option. During the Evaluation Phase of
this solicitation, the Respondent will be evaluated, in part, based on the materials provided for the
mvestment options below; additional investment options may be considered during the Negotiation
Phase.

la. Balanced Investment Option

1b. Money Market Inve stment Option
lc. Fixed hcome Investment Option
1d. U.S. Equity nve stment Option

le. Intemational Investment Option

Fach prospectusprovided must be marked to indicate the option forwhich itisbeing proposed (1a, 1b,
lc, 1d, or le). Respondents are not required to provide a prospectus for every option above. At a
minimum, a Respondent must supply one (1) statutory prospectus forone (1) of the options above to
sa tisfy this requirement. Not providing a prospectus for any one option, or not marking a prospectus
approprately, may affectthe evaluation of the response.

Summary prospectusdocuments willnotbe accepted in Attachment 1.

5.4.3 [REQ UIRED] Attac hme nt 2: State me nt of Financial Condition

The Respondent shall provide a Statement of Fnancial Condition completed and signed by a
Registered Public Accounting Firm. The effective date of this statement shallnot be before January 1,
2014.

544 [OPTIONAL] Attac hme nt 3: Supple me ntal Information

The Respondent may provide supplementalcommentsoradditionalinformation. Thismay include, but is
not necessarly imited to, such items as: an organizational overview, information relating to the p o rtfolo
management team(s) for the proposed investment options and recent changes thereof, mformation
relating to otherinve stment options within the fund family that Florida ABIEmay considerasoptions for
the Forida ABIEProgram, and proposed contractlanguage.

10
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6.0 EVAIUATION AND NEGOTATION
6.1 Evaluation

Only responses that meet the mandatory requirements of this IIN will be considered by Florida ABIE
Responses will be independently evaluated by each member of an Evaluation Team (“Evaluation
Team”) on the basis of written Responses to this TIN and additional written information as requested. The
Evaluation TPam may consider information received from Callan Associates, Inc. (Callan), an
inve stment consultant for Florida ABIE Callan may provide factual information relating to the historical
mvestment performance of the Respondent, including inve stme nt re tums for the portfolio attrbutes and
consistency of performance. Callan may also provide factual information related to the experence,
background, and staffing of the Respondent. Any mformation provided by Callan wilbe based on the
responsive replies to this IIN and information possessed by Callan through a normalcourse of business.
Callan wilnot make any decisionson behalfof Florida ABIE.

Forida ABIE reserves the right to determine which Responses meet the mandatory re quire ments of this
TIN, and whetherany deviation from the specifications, terms, or conditions contained herein is merely
minorortechnicalin nature; the right to accept Responses which deviate in a minoror technical fashion
is also reserved by Florida ABIE and Florida ABIE reserves the right to accept or reject any and all
Responses and to award the contractin the best interests of Florida ABIE

Responses will be evaluated in a multistep, progressive, process as follows; Respondents may be
removed from considerationin each step based on the criteria documented in this TIN:

6.1.1 Evaluation Step 1: Evaluation of Mandatory Re quire me nts

The evaluation process wilbegin with a review of the mandatory requirements for Responses set forth in
Section 5.0. Any Response that does not meet the mandatory requirements of Section 5.0 will be
rejected, subject to Florida ABIESs reservation of rights. The determmination in this evaluation step is
pass/fail Respondents that satisfy the mandatory requirements will be moved to the next evaluation
step. Respondents that do not satisfy the mandatory requirements wilbe removed from consideration.
No pointswilbe awarded in thisevaluation step.

6.1.2 Evaluation Step 2: Evaluation of Re sponsive Replies

Each prospectus document provided in Attachment 1 (tems “la” through “le” as provided) by the
Respondent will be independently evaluated by each memberof an Evaluation Team and points wil
be awarded in the following areas: (1) nvestment performance considerng investment philosophy and
strategy, (2) organizational experience, and (3) annual fees. h addition, based on all documents and
materals provided in a Response, the (4) financial stability of the Respondent and (5) the Respondent’s
ability to meet the needsofFlorida ABI[Ewillalso be evaluated.

11



Florida ABIE Inc. TIN 15-02

Table 2 represents the maximum initial point valuesthat may be awarded perevaluatorby crteria.
Scoring Criteria Score (a) Possible (b) ‘

la Balanced Investment Option
Did Respondent provide a prospectus forthisoption? (YES= 100, NO = 0) 100
Ifthe answerabove is YES, the following elements wilbe evaluated:

(1) hvestment performance given investment strategy 40

(2) Experience 20

(3) Fees 40
1b Money Market nvestment Option
Did Respondent provide a prospectus forthisoption? (YES= 100, NO = 0) 100
Ithe answerabove is YES, the following elementswillbe evaluated:

(1) nvestment performance given investment strategy 40

(2) Experience 20

(3) Fees 40
1c Fixed Investment Option
Did Respondent provide a prospectus forthisoption? (YES= 100, NO = 0) 100
Ifthe answerabove is YES, the following elements wilbe evaluated:

(1) nvestment performance given investment strategy 40

(2) Experience 20

(3) Fees 40
1d U.S. Equity Investment Option
Did Respondent provide a prospectus forthisoption? (YES= 100, NO = 0) 100
Ithe answerabove is YES, the following elementswillbe evaluated:

(1) nvestment performance given investment strategy 40

(2) Experience 20

(3) Fees 40
le Intemational Equity Inve stment O ption
Did Respondent provide a prospectus forthisoption? (YES= 100, NO = 0) 100
Ifthe answerabove is YES, the following elements wilbe evaluated:

(1) Investment performance given investment strategy 40

(2) Experience 20

(3) Fees 40
Subtotal (1), (2), and (3) 500 500
(4) Financial Stability - Score (c) 15
(5) Ability to meetthe needs of Horida ABIE- Score (d) 25

The Total Annual Operating fees foreach investment option proposed by the Respondent (in bps), as
provided in the Invitation to Negotiate Response form, wilbe evaluated and points wilbe awarded for
each fee based on the following formula. The maximum of40 totalpoints wilbe awarded forthe lowest
fee proposed for a given investment option. The fee score for any investment option for which a
Respondent doesnot reply shallbe zer (0). Please note that shareholderfees and/orotherfee orfee
struc ture information provided in the Response wilbe considered when scoring the Respondent’s ability
to meetthe needsof Forida ABLE.

12
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Formula to Determine Fee Score
(XIN) x40 =Z; where:
X=IowestFee;

N=Proposed Fee;
Z=Pomntsawarded points

The totalscore forthe Respondent wilbe awarded based on the formula provided in Table 3 below. A
maximum of 100 totalpoints, perevaluator, may be awarded.

Formula Maximum Points (See Table 2)

Score (a)/ Possble (b) = Multipler 500 / 500 =1.00
Multiplierx 60 = Score (a/b) 1.00 x 60 = 60
Score (a/b) + Score (¢) + Score (d) = talScore 60 + 15 + 25 =100

Forany and allscoresdetermined by calculation, including the calculation to determine fee scores, the
points awarded will be rounded to the nearest whole number. Decimal values less than 0.50 will be
rounded down to the next whole number, decimal values greater than, or equal to, 0.50 will be
rounded up to the next whole number. Forexample, a value 0f 20.49 would be munded to 20. A value
0f20.50 would be munded to 21. The minimum possible calculated pointsawarded willbe 0.

6.1.3 Evaluation Step 3: Ranking and shorlisting

After the Response evaluations are complete, the total score awarded by each Evaluation Team
member will be validated pursuant to the schedule in Section 4.0 and then aggregated. The
Respondentswilbe ranked based on theiraggregate scores.

Forida ABIE intends to select the three highest-ranked Respondents (“shortlist”), but may adjust the
quantity to accommodate a competitive range, for negotiation. Florida ABIE reserves the right, after
posting notice thereof, to expand the shortlist to include additional responsive Respondents. Florida
ABIEexpressly reserves the rightto acceptorrejectany and allResponsesand to award the contractin
the best interests of Florida ABIE.

Be advised, Respondents wilnot be eliminated from the TIN process until posting of the Notice of Intent
to Award.

6.2 Negotiation
6.2.1 Negotiation Me e ting (s)

Forida ABIE intends to participate in atleast one (1) telephone conference with each of the selected
Respondent(s) scheduled pursuant to Section 4.0. During the Negotiation Phase, Florida ABIE may
request supplemental information and/or best and final offers based on the negotiations. Further
information, ncluding a scope and agenda forthe call(s), willbe provided with the Notice of Intent to
Negotiate to the Respondent(s) selected to the shortlist. Florida ABIE prefers that the Respondent
representation participating in the call include the portfolio manager(s), but this is not required. At a
minimum, the representative(s) shallbe familiar with the p o rtfolio (s).

13
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The Negotiation Tram may consider information received from Callan Associates, Inc. (Callan), an
inve stment consultant for Florida ABIE. Callan may provide factual information relating to the historical
investment performance of the Respondent, including inve stme nt re tums forthe portfolio attrbutes and
consistency of pefformance. Callan may also provide factual mformation related to the experence,
background, and staffing of the Respondent. Any mformation provided by Callan wil be based on the
responsive replies to this IIN and information possessed by Callan through a normalcourse of business.
Callan wilnot make any decisionson behalf of Florida ABLE.

6.2.2 Contract Negotiation

Forida ABIE intends to initially negotiate with the shortlist Respondent(s) concurrently. However, Florida
ABIE reserves the right, after posting notice thereof, to expand the shortlist to include additional
responsive Respondents fornegotiation or change the method of negotiation (e.g., concument versus
by orderofranking), and evaluation criteria if it determines thatto do such would be in the best interest
of Florida ABIE. When negotiationshave beencompleted, Horida ABIEwilaward the contract(s) to the
responsive and responsible Respondent(s) that Florida ABIE determines wil provide the best value.
Forida ABIEwill postits Notice of Intent to Award orits notice informing ofitsdecision that all Responses
have beenrejected pursuantto Section 3.1.

Forida ABIEreservesthe rightto change the membersofthe Negotiation Team in its sole disc re tion.

6.2.3 Florida ABIE Rig hts During Ne g otiations

At any time during the negotiation process, the reserved rights of Florida ABIE include but are not
limited to:

1. Sc hedule additionalnegotiating sessions with any orall Re spondent(s);

2. Require any or all Respondent(s) to provide additional or revised replies and detailed written
proposalsaddressing specified topics;

3. Require anyorallRespondent(s) to provide a written best and finaloffer;

4. Require any orall Respondent(s) to address services, prices, orconditions offered by any other
Re spondent;

5. Pursue a contract with one or more Respondent(s) for the services encompassed by this

solicitation, any addenda thereto, and any request for additional or revised detailed written
proposalsorrequest forbest and finaloffers;

6. Amive at an agreement with any Respondent, finalize principal contract terms with such
Respondent and terminate negotiations with any or all other Respondents, regardless of the
statusoforscheduled ne gotiations with suc h otherRe spondent(s);

7. Decline to conduct furtherne gotiations with any Re spondent;
8. Reopen negotiations with any Re spondent;
9. Thke any additional administrative steps deemed necessary in determining the final awamd,

including additional fact-finding, evaluation, or negotiation where necessary and consistent
with the terms of this IIN;

10. Review and rely on relevant information contained in the replesreceived;
11. Review and relyon relevant portionsofthe evaluationsconducted pursuantto Section 6.0; and
12. Seek factual information from Callan as it pertains to Callan’s investment consultant services

provided to Florida ABIEand the Florida Prepaid College Board.

14
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Forida ABIEhassole discretion in deciding whetherand when to take any of the foregoing ac tions, the
scope and manner of such actions, the Respondent(s) affected, and whether to provide concurrent
public notice of such decision.

6.2.4 Negotiation Meetings Not Open to Pub lic

Negotiations between Florida ABIEand a Respondent are exempt from being held as public meetings
by Section 286.0113(2)(a) of the Forida Statutes. Furthermore, negotiation strategy meetings of the
Forida ABIENegotiation Team are exempted by Section 286.0113(2)(a) of the Florida Statutes.
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7.0 GENERALINFORMATION
7.1 Glossary of erms
1. “Contract” means the document developed as a result of this TIN, which wil incorporate,

among other provisions, the contents of this IIN, questions and answers regarding this IIN, the
Respondent'sresponse to thisTIN, and any amendments to the response.

2. “Day” meansa calendarday unlessa different meaning is otherwise indicated.

3. “HFscal Year” means the fiscalyearof Florida ABIE. Each fiscalyearbegins July 1 and ends the
next June 30.

4. “IIN” me ans this Invitation to Negotiate.

5. “Respondent” means any firm, group, or person who submits a Response to Florida ABIE in

response to this IIN.

6. “Response” means allmaterials and documents submitted by the Respondent pursuant to this
TIN.
7. “State” means the State of Florida and its departments, boards, commissions, officials, and

employees.

8. “Trust Fund” means the Forida ABLE Pro gram Trust Fund.

Througho ut this IIN and where deemed approprate by Florida ABIE, the singular may be read as the
pluraland the pluralasthe singular.

7.2 Responsibility for Services

The Respondent(s) whose response is selected by Forda ABIE shall establish and assume direct
responsibility for the services awarded. Accordingly, the Respondent(s) shall designate a Contract
Managerwhose primary responsibility is to work with Florida ABIE, Inc. in making certain thatallcontract
terms are strictly observed. At any time during the term ofthe contract, Florida ABIE re serve s the right to
reject the Respondent’s choice of Contract Manager and may terminate the contract if a Contract
Manageracceptable to Florida ABI[Ecannotbe made available by the Respondent.

7.3 Contract

The terms and conditions fora contract resulting from this IIN proc e ss, indic ating the respective dutiesof
the successful Respondent and Florida ABIE are included with this solicitation as Appendix B. Florida
ABIE reserves the right to modify existing language and to consider proposed language by the
Respondentasit may arise from ne go tiations.

7.4 OrderofPrecedence

In the event of any conflict, in the opinion of Florida ABIEbetween any provision of the Contract and
the TIN, the Questions and Answers regarding the TIN, or the Response, the Contract shall govem the
conductof Horida ABIE and the Respondent. In the event of any conflict, in the opinion of Florida ABIE
between the TIN and the Respondent’s Response, the IIN shallgovem the conduct of Forida ABIE and
the Respondent. In the event of any conflict, in the opinion of Florida ABIE between the IIN and the
Questions and Answersregarding the IIN, the Questions and Answersregarding the IIN shall govem the
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conductof Florida ABIE and the Respondent. In the event of any conflict, in the opinion of Florida ABIE
between the Questions and Answers regarding the TIN and the Response, the Questions and Answers
regarding the IIN shallgovem the conductof Florida ABIEand the Respondent.

7.5 Confidentiality of Account mformation

Section 1009.987 of the Florida Statutes provides that allpersonal financial and health information of a
consumerheld by the Florida Prepaid College Board, Florida ABIE, Inc., orthe Florida ABIEprogram, or
an agentorservice providerthereof, relating to an ABIEaccount ora participation agreement or any
information that would identify a consumerisconfidentialand exempt from s. 119.07(1) and s. 24(a), Art.
Tofthe State Constitution.

7.6 Property of Florida ABIE

All Responses to this TIN shallresult in a Respondent’'s waiverof any and all proprietary rights, or claims
thereto, upon delivery to Florida ABIE Any and all materials delivered shall become the property of
Forida ABIEand wilnotbe retumed to the Respondents. Witho ut limitation, Forida ABILE has the right to
use any and allmaterals, data,ideasand/oradaptationsthereofcontained in any response to this IIN,
regardless of copyright, trademark or other protected status. A Respondent shall not submit any
imformation in its re sponse which the Respondent doesnotown orotherwise have the right to waive any
and all proprietary rights or claims relating to such information. The Respondent shall inde mnify Forida
ABIE to the fullest extent pemmitted by law against any and allclaims by any thid party relating to or
arnsing from any claim of ownership or any proprietary rnghts to any information submitted by
Respondentin response to thisTIN. Selection orrejec tion ofthe Response willnot affe ¢t this right.

All materials and data produced for Florida ABIE under the contract(s) resulting from this JIN will be
owned by Florida ABIEunless otherwise agreed to in writing by the Florida ABIE, Inc.

7.7 Response Tenure

All Responses are valid for one hundred eighty (180) days from the Response due date. The period of
time during which Responses are valid willbe tolled during the pendency of any proceeding related to
any contractawarded pursuant to this TIN.

7.8 News Releases

Forida ABIE, Inc. and the Florida Prepaid College Board are the only entities authorized to issue news
releasesrelating to this IIN, Responses submitted in response to this TIN, and any contract resulting from
this TIN.
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8.0 APPENDICES
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Florida ABIE, Inc.
Comprehensive Investment Plan
forthe
Horida ABIE Program June 25, 2015

AUTHORITY

Forida ABIE, Inc. is a direct support organization of the Florida Prepaid College Board. All inve stme nts
made underthis Comprehensive Investment Plan (“CIP”) are made underthe authorty granted Forida
ABIE, Inc. (“Corporation”) by the Florida Prepaid College Board and Sections 1009.985 - .988, Florida
Sta tute s.

PURPO SE

The CIP for the Florida ABIEProgram (“Program”) serves as the primary statement of the Corporation’s
investment policy regarding their statutory responsibilities and authorty to establish and operate a
savings plan for participants in the Pogram. The Program provides a medium through which eligible
families and individuals may save private funds to help persons with disabilities covercosts that support
their health, ndependence and quality of life. The Program is administered by the Comporation which
wascreated pursuant to Section 1009.986, Florida Statutes.

ABIE CORPORATION RESPO NSIBILITIES
The Corporation hasthe authorty and responsibility to:

Establish and maintain the CIP forthe Program in accordance with state and federallaw.
Approve investment managersforthe Pogram in accordance with the CIP.

Request the Forida Prepaid College Board to solicit proposals, to contractorsubcontract, orto
amend contractualservice agreements forthe benefit of the Program.

Review the investmentoptionsand feesforthe Program on a periodic basis.

Review periodically the performance ofinvestment managers/inve stment o ptions.

Ensure that investment policies of the Corporation are strictly folowed and that investment
proceduresare in place and propedy followed.

O Ood ogoogo

Utilize the servicesofa professionalinvestment consultant foradvice in the pursuit of inve stme nt
objectives.

FORIDA PREPAID C OIIEG E BO ARD RESPO NSIBILITES

The Florida Prepaid College Board hasthe authorty and responsibility to:

O] Approve the CIP,and any changesthereto, forthe Program.
O Respond to requests from the Cormporation made in accordance with the provisions of the CIP.
O Solicit proposals, to contract or subcontract orto amend contractual service agreements of

the Forida Prepaid College Board forthe benefit ofthe Program.
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INVESIMENT O BJEC TIVES
The Program shallseek the following objectives:

. Offer a diversifitd mix of investment options that span the rsk-retum spectrum and give
participants the opportunity to accumulate savings to maintain health, independence and
quality oflife.

. Offer investment options that avoid excessive nsk, have a prudent degree of divesific ation
relative to broad market indices and provide a long-term rate of retum that seek to achieve or
exceed the retumson comparable market benchmarkindices.

. Offer participants meaningful, ndependent control over the assets in their account with the
opportunity to:

o Obtain sufficient information about their account and investment altematives to
make informed inve stment decisions;

o Direct contrlbutions and account balancesbetween approved investment options with
a frequency thatis c onsiste nt with state and federallaw,asapplicable;

o Remove monies from an account without undue delay or penalties, subject to the
contractand allapplicable laws goveming the operation ofthe Program.

INVESIMENTMANA G ER RESPO NSIBILTTIES

Investment managers are responsible for following the provisions of this CIP. However, notwithstanding
any provisions to the contrary, with regard to commingled/mutual funds the specific duties and
responsibilities of each investment manager are to manage the assets under their supervision in
accordance with the guidelnes and objectives outlined in theirrespective prospectuses, participation
agreementsorothergoveming documents (e.g., hvestment Management Agree ment).

Managers should be responsive to the Corporation, Executive Director and/or inve stment c onsultant
and provide information asnecessary formonitoring the performance ofthe Program.

INVESIMENTO PIIONS

The number and range of nvestment options offered to Pogram participants wil be reviewed by the
Comoration periodically. The decision to offer additional options will take into account the growth of
the Program, industry trends, administrative feasibility, diversification and costs associated with adding
options. Permitted investment vehicles forany ofthe investment optionsinclude, but are not limited to a
separately managed account,a pooled orcommingled account, ora mutual fund.

If the Florida Prepaid College Board utilizes the same investment option as the Program, then the
Program will use the Forida Prepaid College Board’s investment manager for that investment option
unle ss the Florida Prepaid College Board approves otherwise in advance. Specific commingled/mutual
fundsoffered by the Program must also be approved in advance by the Florida Prepaid College Board.
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The Cormporation has authorized the following investment options that may be offered to Program
p artic ip ants:

Option 1 —a balanced investment option which will consist of a 60/40 mix of U.S. equity (Option 4) and
fixed income (Option 3). Option 1 will be rebalanced to the targeted asset mix on a periodic basis,
according to the parametersoutlined in the rebalancing section of this CIP.

Option 2 —a money market investment option designed to provide exposure to liquid short-term fixed

inc ome instrume nts.

Option 3 — a fixed income investment option designed to track the bmad domestic bond market.
Option 4 —a US. equitiesinvestment option designed to trackthe broad U.S. equities market.

Option 5 - an intemational equities investment option designed to provide exposure to intemational
equitiesin developed markets.

REPO RIING

The Executive Director will cause monthly flash reports and detailed quarterdy reports of the inve stment
performance foreach investment option to be prepared forreview by the Corporation and the Florida
Prepaid College Board.

Investment results for each investment option will be reported each quarter for the most recent
completed quarter, calendar yearto-date, most recent twelve month period and cumulatively from
inception showing retumsrelative to appropriate market benc hmarks. Retums wilbe reported on a time
weighted basis. At a minimum, the report willc ontain the following ite ms:

1. Performance Measure ment and Attribution
|:| Performance ofeach mvestment option relative to itsstated benchmarkwillbe reported.
O The performance of each undedying sub-portfolio will be reported relative to its stated
benchmark
O An attribution analysisofeach investment option and sub-portfolio wilbe provided.

- Fixed income attrbution wil include effects of changes in interest rates, sector
and quality decisions and reinvestment rate.

- Equity attribution will include such factors as sector and industry weights, beta,
company size, yield and growth in eamings.

- The attrbution analysis will also account for any deviations in asset class or style
weights from the targeted portfolio weights.

O Retumsforeach managerwilalso be evaluated on a risk-adjusted basis.
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2.

Qualitative Issues

OoooOond

Ownership changes(e.g. keypeople “cash out”)
Deparnture of key inve stment professionals
Changesin the decision-making process
Changesin inve stment philo so phy
Involvementin maternallitigation orfraud

Compliance and Monitoring

O

The allocation of each investment option willbe reported to ensure allocation guideline s

are met.

Asset holdings willbe reported to ensure investments are being made only in authorized
securtie s and inve stment vehicles.

Each manager wil c ertify monthly that their portfolio isin compliance with the terms of
this CIP and theirspecific investment mandate,aswellasany applicable prospectusand
Statement of Additional Information. Any exceptions to policy wil be noted and a
statement provided indicating the steps to be taken to bring the portfolio back into
compliance with the policy.

Fach managerwilbe monitored based upon the perfformance objectives as outlined in
this CIP.

Foreach investment option which isimplemented using a commingled/mutual fund, the
manager wil submit to the Corporation for approval any proposed changes to the
prospectusorothergoveming documentsin advance of making the changes.

Fach manager shall mmediately disclose to the Comporation in writing any instance
which a member of the investment managers Board of Directors, an officer of the
investment management fiim, ora memberofthe portfolio management staffis also a
memberofthe Board of Directors, an officerof, ora significant shareholderof5% ormore
in stocks of a company in which they propose to invest the Comporation’s funds. In
addition, the Corporation’s investment consultant and the trustee/custodian shall
annually c ertify that no conflicts of intere st exist with respect to the services they provide
to the Pogram and shall annually provide the Corporation with a copy of the fim’s
policy goveming conflicts of interest. The requirements of this paragraph do not apply
with respect to the common stock of the managerresponsible forinvestment of the U.S.
equities investment option (or the common stock of the managers holding company)
when the managerscommon stock (orthat of its holding company) is included in the
Russell 3000, oranotherrecognized broad market index; provided that, priorto the initial
purchase of the managers common stock (or that of its holding company), the
managernotifies the Corporation in writing that the managerscommon stock (orthatof
itsholding company) isincluded orhasbeen included, in the Russel 3000.

A-4
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AUIHO INVESIMENTVEHICIES

Funds managed by the Program may be placed in the following accountsorinve stme nts:

10.

11.

12.

13.

14.

15.

Depositaccountsand certificatesofdepositin banks.
Obligations of United State s Tre a sury.

Obligations of agencies of the United States Govemment (not restricted to full faith and credit
o blig a tions).

Commercial paperof prime quality of the highest letter and numeric al rating established by a
nationally recognized rating service.

Bankers'acceptancesthatare accepted by a memberbankofthe Federal Reserve System.

Cormorate debt obligations prefermed stock, mortgage and asset-backed securties, provided
the obligations meet the minimum credit criteria set forth else where in this CIP.

Institutional investment products including fixed annuities, varable annuities and
guaranteed insurance contractsthatare obligations of United Statesinsurance companies.

Common and preferred stocks traded on domestic exchanges, including overthe-counter
markets and recognized third and fourth markets.

Common stock of foreign-domiciled companies traded on non-US. exchanges including over
the -c ounte rmarke ts.

Collateralized repurchase agreements for which the underying securities are obligations of the
United States Treasury oragenciesofthe United States Govemment.

Commingled inve stment funds and mutual funds.

American Depositary Receiptsand Yankee bonds (including sovereign bondsissued in USD).

Municipal Bonds issued or guaranteed by US. local city and state govemments and
agenciesincluding Build Americ a Bonds (BABs).

Exchange Traded Funds (EIF s), traded on domestic exchanges, so long as consistent with the
investment mandate, and guidelines.

Mortgage TBAs (“Ib Be Announced”) securties. These securities require an equivalent amount
ofcash equivalentsset aside forfuture settlementofthe forward agreement.
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16.

Dernvatives: In general, the following usesofderivativesare approved forporntfolio management
pumposes, although specific written permission must be granted to each manageron a case-by-
case basisin formalwritten account guidelines.

[ Sub stitute forphysical
O Duration management
| Risk control

Before a derivative security or derivative strategy is used by an investment manager, one or
more ofthe following benefits mustbe demonstrated to the Board:

O Increased liquidity.

O Stabilized and enhance portfolio retums.
O Iowertransaction costs, including marketimpact costs.
O Reduction in the time required to change the mix ofthe portfolio.

Before any such derivative strategy is used by an investment manager, written permission for
such use must be obtained from the Executive Directorofthe Program. However, in rec ognition
ofthe balancesthat may exist in the eady stages ofthe ABIEProgram, the use of dervatives for
portfolio management purposes willbe pemissive during the first twelve monthsofthe launch of
the ABIEProgram.

PRO HIBITED INVESIMENT VEHIC IES AND G ENERALINVESIMENTRESIRIC TIO NS

Assets may not be mvested in the securties of any foreign-domiciled entities, except to the
extent those securities are registered in the United States and traded on one of the domestic
exchanges or markets, and otherwise meet the limitations of this comprehensive investment
plan, with the exception of the intemational e quitie s inve stment o ption.

Short selling of se c uritie s is pro hibite d

Maximum inve stment in the securities of any issuer, except US. Treasury or Agency orrepurc hase
agreements collateralized by US. Teasury or Agency securties, is the greater of 5% of the
market value ofthe fund, or2% greaterthan the appropriate benc hmark weight.

Debt obligations and preferred stock may not be rated less than BAA/BBB. Rating from each
service must meet orexceed the required rating. (As established by two nationally recognized
rating services.)

The following dernvative strategies and derivative instruments are considered inapproprate and
therefore not permmitted foruse in the managing of assets forthe Florida ABIEProgram:

O Dervativesuse forspeculative purposes.
O Dernvativesthatleverage the account(exceptasdescrbed in the sectiononleverage).
O Commodity options, swapsorotherderivativesbased on commodities.
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INVESIMENTMANAGER SEIECTION AND EVAIUATION

Appropriate selection crteria will be used in the process of selecting investment managers/funds.

Though not exhaustive, below is a list of ¢ onsid e ra tions:

O Impact on asset class diversification. The characterstics of the potential investment
option(s) relative to the characternstics of the existing options will be evaluated to
determine the impacton participants’ ability to dive rsify within a risk/reward spec trum.

O Adherence to designated style.
[l Reasonable and competitive expense levels.
O Investment performance characternstics. Funds will have a record of performing well

compared to peergroups and relevant published market indices. A minimum of a three

yearperformance history isdesirable forthe assessment of managerskill

The performance of each investment option wil be evaluated in the context of its ole in the amay of
optionsoffered to Pogram participants. The Corporation shallevaluate investment performance overa
sufficient time horizon, and in the context of the prevailing market envimnment, in order to propendy
assess the mvestment managerssuccessorfailure. In general, a three- to five-yeartime horizon willbe
used to evaluate a managersattamment ofagreed-upon goals. On an interim basis, portfolio risk and
investment performance will be monitored continually to ensure that the management of Program
assets remains c onsiste nt with the style and objective foreach inve stment option.

At a minimum, investment manager reviews wil include a quarterdy quantitative performance review
conducted by the Program’s consultant. Specific evaluation crteria are stated in the investment
guidelines that have been individually prepared foreach investment option pursuant to its specific wle
in the Program. As necessary, the evaluation may also include an annual site visit to review each
portfolio managersoperations.

REBATANCING

In order to maintain the level of risk the Corporation has established, the asset class allocation within
Option 1 wilbe monitored monthly and rebalanced to the specified target when the allowable ranges
are exceeded. The portfolio should be brought back into complance within five business days. The
following rangeswillapply:

Option 1 Targeted Weight Allowable Range
Fixed Income (Option 3) 40% 35% — 45%
Broad Market U.S. Equity (Option 4) 60% 55% — 65%
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IMPIEMENTATION

All assets invested for the Pogram by the investment managers after the adoption of this CIP shall

conform to thisCIP,asamended from time to time.
The following portfolio-specific guidelineshave been established to:

1. Ensure that the managers continually adhere to all regulations administered by any
regulatory authorty charged with oversight re sp o nsibility.

2. Limit the Program’s exposure to unintended risks.

3. Ensure thateach investmentoption adheresto its specific objec tives.

4. Communicate objective, reasonable crteria of the Corporation’s expectations to the
managers.

The following sections contain the investment guidelnes and policies for each option of the
Program.
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OPION 1
BATANCED
INVESIMENT G UIDELINES

OBJECTIVE

The objective of the balanced investment option is to provide participants with an opportunity to
generate both long-term capitalgrowth and income.

ASSETAIIOCATION

The balanced investment option wilbe a blend of fixed ncome (Option 3) and U.S. equities (Option 4)
and isexpected to be fully mvested at alltimes. Allocations to the undedying fixed income and equity
portfolios will be rebalanced periodically according to the rebalancing guidelines specified the
rebalancing section of this CIP.

INVESIMENT G UIDELINES

The inve stment guidelinesunderOptions3 and 4, above, wilapplyto each respective portion of Option
1.

PERFO RMANCE OBJECTIVES

The performance objectives specified in Options 3 and 4, below, wil apply to each respective portion
of Option 1.
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OPIION 2
MONEY MARKET
INVESIMENT G UIDELINES

OBJECTIVE

The money market option seeks income consistent with liquidity, interest mcome and capital
preservation. The money market investment option wil be actively managed and will primarly inve st in
high quality, liquid, short-te rm instruments to controlcredit risk and intere st rate se nsitivity.

ASSETAIIOCATION
The portfolio isexpected to be invested atalltimes.
INVESIMENT G UIDELINES

The money market option may invest in highly liquid money market instruments and fixed income
sec uritie s with maturities not to exceed two years. The average portfolio maturity is not to exceed 6
months, notwithstanding the objective of preservation of capital The minimum rating crtera for
securities to be purchased in thispaperare A1/P1 oran equivalent rating by two nationally rec o gnize d
rating services.

PERFO RMANCE OBJECTIVES
The performance of the money market mvestment option shall be reviewed against a composite 91

Day Treasury Billsindex and a universe of othermoney market funds. The fund isexpected to maintain a
netassetvalue (NAV) of $1/share.
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OPIION 3
FIXED INCOME
INVESIMENT G UIDELINES

OBJECTIVE

The objective of the fixed income option is to provide participants with exposure to the broad fixed
income market.

ASSETAIIOCATION

The portfolio is expected to be fully invested at all times. However, cash holdings may represent an
integralpart of the managersdesired portfolio struc ture. Therefore, for purposes of this constraint, cash
wilbe defined as securties with a duration oflessthan three months and the managershallbe allowed
a maximum c ash position ofnot more than five percent.

INVESIMENT G UIDELINES

O] Fixed income investments wilbe made onlyin dollarrdenominated securtiestraded in dome stic
marke ts.

O The portfolio shall maintain a coefficient of determination (R2) to the Barclays Capital

Aggregate Index of not less than .90 over any wlling five-year time horizon calculated using
monthly data.

RESTRIC TED INVESIMENTS

Use of marginisprohibited exceptasmaybe required in the use offutures, optionsand swaps.

Other than futures, options and swaps, the use of derivative securities that have not been specifically
approved by the Corwporation isprohibited.

Convertible securties shallnotbe considered forinve stme nt.
PERFO RMANCE OBJECTIVES

Manager performance shall be reviewed relative to the Barclays Capital Aggregate Index over any
three- to five-yearperiod, taking into consideration the following:
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Passive Managers

[

For passive managers, the managers performance, gross of fees, is expected to meet the
BarclaysCapital Aggregate Index.

Tracking emor measures the standard deviation of the differences between an investment
managers retum and the index retum. A low tracking emor indicates that the managers
performance isclosely tracking the performance of the ndex. h meeting the objectives set forth
in these guidelines, the managershallmaintain an annualized tracking ermorto the index of less
than 15 basis points.

Active Managers

O]

For active managers, the managers perfformance, net of fees, is expected to exceed the
BarclaysCapital Aggregate Index, taking into consideration the degree of risk.

The active managers performance is expected to rank at or above the median when
compared to a universe of its peers managing similar portfolios and following a simiar
inve stme nt style .

The effectiveness of the managers duration, sectorand security allocations willbe reviewed to
determine if the manager has demonstrated, on a total retum basis, the ability to add value
above the Index.

The portfolio shall maintain at alltimes a duration of no less than 75% and greaterthan 125% of
the index duration.
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OPIION 4
U.S. EQ UITIES
INVESIMENT G UIDELINES

OBJECTIVE

The objective of the US. equities investment option is to provide participants an opportunity for
meaningful growth of capital over a long investment horizon through participation in the broad US.
e quitie s marke t.

ASSETAIIOCATION

The portfolio is expected to be fully invested at all times, relying on the managers ability to generate
retum through the selection of securties and not through the timing of market movements. Therefore,
during these time periods the managershallbe allowed to maintain a maximum cash position of not
more than five percent.

INVESIMENT G UIDELINES

1. The manager shallbe pemitted to invest in any securities which are a part of the Russell 3000
index, without regard forthe constraint within this policy pro hibiting orre stric ting the ownership of
companies with less than a 3 year publicly available operating history. f the managers
common stock (or the common stock of the managers holding company) is included in the
Russell 3000, the manager is pemitted to purchase, retain and sell the managers common
stock (or the common stock of the managers holding company), consistent with the other
re quire me nts, guide line s, re stric tions and performance objectivesapplicable to this portfolio and
the reporting requirementsimposed on managers.

2. The managershallbe pemitted to invest in any securities which are a part of the Russell 3000,
without regard forthe preference within this policy for inve stments to be made in United States
based comorations. There shall be no limit on the percent of the portfolio held in Amercan
Depository Receipts, provided those same companies are ncluded in the Russell 3000 as
American Depository Receipts.

3. The managermay temporarly invest in companies outside of the index in the case of additions
ordeletions, with the goal of minimizing trac king emorand/orreducing trading c o sts.
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RESTRIC TED INVESIMENTS

1. The use of futures wil be pemmitted subject to the restrictions imposed in the “Authorized
Investment Vehicles” section.

2. Use of marginisprohibited exceptasmaybe required in the use of futures.

3. Convertible securitiesshallnotbe allowed forinvestment purposes.

PERFO RMANCE OBJECTIVES

Manager performance shall be reviewed relative to the Russell 3000 Index, or other agreed-upon
mvestible benchmarkoverany three to five yearperod, taking into consideration the following:

Passive Managers

| A passive managers performance, gross of fees, isexpected to meet the Russell 3000 Index, or
otheragreed-upon investible benchmark representing the broad U.S. equity market.

O The beta of the portfolio over any two year rolling time period and calculated using monthly
data shallnotbe lessthan .98 norgreaterthan 1.02.

[l Tacking ermor measures the standard deviation of the differences between an investment
managers retum and the index retum. A low tracking emor indicates that the managers
performance isclosely tracking the performance ofthe index. h meeting the objectives set forth
in these guidelines, the managershall maintain an annualized tracking ermorto the index ofless
than 25 basis points.

Active Managers

O] An active managersperformance, netoffees,isexpected to exceed the Russell 3000 Index, or
otheragreed-upon investible benchmark representing the broad U.S. e quity market.

[l The active managers performance is expected to rank at or above the median when
compared to a universe of its peers managing similar portfolios and following a similar
inve stme nt style .
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OPIION 5
INTERNATIO NALEQ UITIES
INVESIMENT G UIDELINES

OBJECTIVE

The objective ofthe intemationalequitie s inve stment option isto provide participants an opportunity for
meaningful growth of capital over a long investment horizon through participation in intemational
equitiesin developed markets.

ASSETAIIOCATION

The portfolio is expected to be fully invested at all times, relying on the managers ability to generate
retum through the selection of securties and not through the timing of market movements. Therefore,
during these time periods the managershallbe allowed to maintain a maximum cash position of not
more than five percent.

INVESIMENT G UIDELINES

1. The Board prefers the managerto invest only in e quity securities that have a publicly avaiable
operating history of at least three years. However, the managercan invest up to five percentof
the portfolio in initial public offerings that have been spun off by a company for which there is
adequate history of audited financial statements. If, through spin-offs or other activities of the
companies held, the portfolio exceeds five percent of holdings with less than three years
operating history, the managerwill bring the portfolio into compliance within a six-month period.

2. The coefficient of determination (R*"2) measures the percentage oftotalmarket-related risk that
an investment managerhasundertaken. Therefore, the managershall maintain a coefficient of
determination to the MSCIEAFE Index of not less than .80 overany rolling five-year time horizon
calculated using monthly data.

3. Equity investments shall be made only in securities domiciled outside of the United States.
Country classification of a security wilbe based upon the country of domicile, not based on the
country in whic h the security islisted ortraded.
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RESTRIC TED INVESIMENTS

The use of cumency futures and cumency forwards wil be pemmitted subject to the
re stric tions impo sed in the “Authorized Inve stment Vehicles” sec tion.

Use of options, futures, forwards orany othertypes of derivative securities that are not used for
currency hedging purposesare prohibited.

Use of marginisprohibited exceptasmaybe required in the use of currency futuresorforwards.

PERFO RMANCE OBJECTIVES

Managerperformance shallbe reviewed relative to the MSCIEAFE Index, over any three ormore year

period oftime, taking into consideration the following:

Passive Managers

O

A passive managers performance, gross of fees, isexpected to meet the MSCI EAFE Index, or
otherinvestible benchmark representing the broad developed intemationale quity marke ts.

The beta of the portfolio relative to the index over any two year mlling time period and
calculated using monthly data shallnotbe lessthan .98 norgreaterthan 1.02.

Tacking ermor measures the standard deviation of the differences between an investment
managers retum and the index retum. A low tracking emor indicates that the managers
performance isclosely tracking the performance ofthe index. h meeting the objectives set forth
in these guidelines, the managershallmaintain an annualized tracking enorto the index, of less
than 35 basis points.

Active Managers

[

The managers performance, net of fees, isexpected to exceed the MSCIEAFE Index or other
investible benchmark representing the broad developed intemational equities market, taking
into consideration the degree of risk.

The managersperformance isexpected to ankatorabove the median when compared to a
universe of its peers managing similar portfolios and folowing a similar investment style.
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INVESIMENTMANAG EMENTA G REEMENT

This Inve stment Management Agreement (the “Agreement”), is entered into this _____ day of
, 20 , by and between the FIORIDA ABIE, INC. (the “Florida ABIE’), a Direct
Service Organization of the Florida Prepaid College Board, an agency of the State of Florida, and

(the “Manager’), a cormporation operating under the laws of the

State of and doing business in the State of Forida to provide Investment
Management Services to the Florida ABIEProgram (the “Program).

BACKGROUND

An Invitation to Negotiate, Mutual Fund Family for Forida ABIE, Inc., IIN 15-02, (the “IIN”) was
issued by the Florida Prepaid College Board on or about July 24, 2015. The Florida Prepaid College
Board determined that the Manager has the expertise, organizational capacity, financial resources,
and ability to perform servicesforFlorida ABIEasrequired pursuant to thisagreement.

THEREFORE, in consideration of the services to be performed and the payments to be made,
togetherwith the mutualcovenantsand conditions hereinafterset forth, the partiesagree asfollows:

L SERVICES
A. REPRESENTATIONS AND WARRANTIES

The Managerrepresents and wamants that:

1. kis a duly registered investment adviser under the Investment Advisers Act of 1940, as
amended, and furtherrepresents, wamants, and agrees that it wil continue at all times during the term
of this Agreement to be an investment adviser and manager, as well as a fiduciary as descrbed in
paragraph 2 of this Section and that it will comply with all federal and state security laws, rules and
regulations, aswellasallotherstate and locallawsreferenced by this Agreementand allrulesadopted
hereafter; and

2. It is an "mvestment manager' as such term is defined in the Employees Retirement
Income Security Act ("ERISA"), 29 U.S.C. § 1002(38), with respect to the Account Assets and, by reason
thereof, a fiduciary as such term is defined in ERISA. Nothing in this paragraph incorporates any other
term or provision of ERISA and the terms and provisions of ERISA are not applicable to this Agreement;
and

3. kisa corporation duly organized, validly existing, and in good standing underthe lawsof
the United States and the State of and hasthe powerand authorty to cany on its

business as now being conducted and has the power and authorty to execute, deliver, and perform
this Agreement; and

4. kisduly qualified and in good standing in such otherstatesofthe United Statesaswellas
in foreign countriesorpolitical subdivisions thereof, asisnecessary to perform this Agreement; and

5. It hastaken allactions necessary to authorize the execution, delivery, and performance
of this Agreement, and this Agreement is a valid and binding obligation of the Managerenforceable
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againstitin accordance with tstermsexceptasmaybe limited by federaland state laws affec ting the
rightsofcreditorsgenerally and exceptasmaybe limited bylegalorequitable remedies; and

6. Ik has made, obtained, and performed all other registrations, fiings, approvals,
authorizations, consents, licenses, or examinations required by any govemment or govemmental
authority, domestic or foreign, orrequired by any other person, corporation or other entity in order to
execute, deliver, and perform this Agreement; and

7. ™ the best of the Managers knowledge, neither the execution, delivery, nor
performance of this Agreement by the Manager will violate any law, statute, order, rule, regulation,
judgment, orderordecree byorofany federal, state, local, orforeign court orgovemmental authonty,
domestic orforeign, to which the Manageris subject norwillthe same constitute a breach of, ordefault
under, provisionsofany agreementorcontractto whichitisa partyorby which itisbound.

8. It is possessed in the legal authonty and capacity to enter into and perform this
Agreement.
9. It has been duly authorized to operate and do business in all places where it will be

required to conduct business under this Agreement; that it has obtained, at no cost to the State of
Forida, allnecessary licenses and permits required in connection with this Agreement; and that it wil
fully comply with all laws, decrees, labor standards and regulations of its domicie and wherever
performance occursduring the pefformance ofthis Agreement.

10. It hasno present interest norwill ac quire any interest which would conflict in any manner
with the Managersdutiesand obligations underthis Agre e ment.

B. DESCRIPIION OF SERVICES

1. Forida ABIEhereby appoints the Managerasan investment managerwith the powerto
invest and manage assets as allocated at the discretion of the Forida ABIE (the “Account Assets”) in
accordance with the Statutory Prospectus set forth in Exhibit “B”.

2. The Managerwil provide Florida ABIE with access to a family of funds forinvestment of
any amount, in any fund, on any trading day at the discretion of Florida ABILE

3. The Manager wil provide access as may be required by Forida ABIE to data and
reporting of gross and net of fee investment performance; this may include monthly, quartedy and/or

annual state ments.

4. The Managerwill provide Florida ABIE with approved logos, trademarks, copyrights and
othersimilaridentifying symbols or descriptive statements, that may be included in marketing materals
created by Forida ABIE for one ormore funds included in, or the entire, family of funds to the extent
pemitted by law.

5. The Managerwill provide disclosure materals conceming each investment option within
the family of funds as may be required by Forida ABIE for inclusion in any prospectus or disclosure
booklet forthe Florida ABIEProgram.
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6. Upon request, and for a negotiated fee, the Manager wil make presentations to the
Forida ABIEBoard and the Forida Prepaid College Board, oras otherwise requested by Florida ABIEon
mvestment topics including but not limited to investment strategy, mechanics, environment,
performance and projec tions.

7. All services provided under this Agreement related to the Florida ABIE Program shallbe
proovided in accordance with the IIN. All provisions of the TIN, the Questions and Answers regarding the
TIN, and the Managers Proposal submitted in response to the IIN are incorporated by reference and
attached to this Agreement as Composite Exhibit “A.”

8. The Manageragrees to discharge its duties, as investment manager and fiduciary, with
respect to the Account Assets solely in the interest of the Board and the beneficiaries thereunder and
(a) with the care, skil, prudence, and diligence that a prudent man acting in the like capacity and
familiar with such matters, under the then present cicumstances, would use in the conduct of an
enterprise of a like characterand with like aims, and (b) in accordance with the inve stme nt instruc tio ns
asForida ABIEmay fumish to the Managerin wrting from time to time and with this Agre e me nt.

C. DURATION AND C ONSIDERATION
1. The duration of this Agreement shallbe forfive (5) years be ginning ,
20____, and continuing through , 20 . Florida ABIE reserves the rght, in its

discretion and in consultation with the Florida Prepaid College Board, to renew this Agreement for five
(5) additionalyears underthe terms and conditions set forth herein orundersuch terms and c onditions
asthe parties may mutually agree upon. The renewalmay be divided into increments ormay be fora
complete term. Any renewal or extension will be in writing and executed by both parties to this
Agreement.

2. The continuation of this Agreement shall be contingent upon the satisfactory
performance and evaluation of the Manager by Forida ABIE Forida ABIE may terminate this
Agreement orany part of this Agreement, without penalty orcost, atits convenience at any time and
forany reason. Such termination willbe effective at such time asisdetermined by Forida ABLE

3. In the event the Managerfilesforprotection orreorganization ora petition forinvoluntary
bankruptcy is filed against the Manager, under the United States Bankruptcy Code, during the term of
the Agreement, the term of this Agreement shall automatically convert to a single one-yearcontract
terminating on the next June 30, after the bankmuptcy petition is filed. In such event, Forida ABIE shall
have the option to renew the Agreement or any portion of this Agreement in accordance with this
Agreement or such conditions as may be negotiated between the parties for a number of one-year
Agreement extensions which shallbe equal to the number five minus the number of years remaining
underthe term ofthe Agreement pursuant, priorto the fiing ofthe bankruptcy petition. Each such one-
year Agreement renewal shall be contingent upon continued need and satisfactory pefformance by
the Manager.

4. The Manager wil be compensated pursuant to the Statutory Prospectus for the
mvestment options in which Florida ABIE has invested. Florida ABIE shall pay the fees associated with
holding Institutional Shares.
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5. The Managershallbe compensated forservices set forth in B.6 in such manneraswilbe
agreed upon, from time to time, by the Managerand Forida ABLE

6. All out-of-pocket expenses of the Manager, including without lmitation, mailing and
telephone expenses,travelexpenses, salaries,and overhead costs,are to be paid forby the Manager.

7. Any invoices submitted by the Manager seeking payment for services rendered under
the terms of this Agreement shallbe submitted to Florida ABIE in sufficient detail to ensure proper pre-
audit and post-audit thereof.

D. NONEXCIUSIVE RIGHTS

1. By this Agreement, Florida ABIEdoes not intend to grant any fim the exclusive rights to
provide allmaterialsorservicesrequired by Forida ABIEd uring the period covered by the Agreement.

E SEVERA BILITY

1. ¥ any provisions of this Agreement are held invalid or unenforceable, such invalidity or
unenforceability wilnot affect any other provisions, and this Agreement wilbe construed and enforced

asifsuch provisionshad notbeen included.

F. NO ASSIGNMENTS

1. No assignment, as that term is defined in the Investment Advisers Act of 1940, nor any
other form of assignment, transfer, or conveyance of this Agreement wil be made by the Manager
without priorwritten consent of Florida ABIE

The emainderofthispage wasintentionally left blank
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L SPEC IALTERMS
A. O WNERSHIP O F MA'TERIALS
1. Forida ABIE owns all materials developed and produced for Florida ABIE under this

Agreement, unless otherwise agreed to in writing by Florida ABIE. The provisions of this Paragraph shall
survive the termination ofthis Agreement.

B. PuUBIIC RECORDS

1. Section 1009.987(2), Florida Statutes, provides that the personal financial and health
information of a consumer held by the Forida Prepaid College Board, the Forida ABIE Inc., or the
Forida ABIE program, or an agent or service provider thereof, relating to an ABIE account or a
participation agreement or any mformation that would identify a consumeris confidentialand exempt
from s. 119.07(1) and s. 24(a), Art. 135 of the State Constitution. All other documents, papers, lettersor
other materials relating to this Agreement that are made orreceived by the Manager in conjunction
with this Agreement, and which are required by law to be maitained, must be available for public
mspection and foraudit purposes fora period of three (3) years afterthe expiration of this Agreement.
Said records shallbe maintained pursuant to Chapter119, Florida Statutes, and otherapplicable Forida
statutes. lorida ABIEmay cancel this Agreement if the Managerrefusesto allow public access to any
documents, papers, letters, orother maternals subject to the provisions of Chapter 119, Forida Statutes,
and made or received by the Manager in conjunction with this Agreement. The provisions of this
Paragraph shall survive the termination of this Agreement.

C. INTERPREIATION AND DISPUIE RESOIUTION

1. In the event of any conflict, in the opinion of Florida ABIE, between any provision of this
Agreement and the TIN, the Questions and Answers regarding the TIN or the Response, this Agreement
shallgovem the conductof Florida ABIEand the Manager. In the event of any c onflict, in the opinion of
Forida ABIE between the IIN and the Response, the IIN shallgovem the conduct of Florida ABIE and
the Manager. In the event of any conflict, in the opinion of Florida ABIE between the IIN and the
Questions and Answersregarding the IIN, the Questions and Answersregarding the IIN shallgovem the
conduct of Florida ABIE and the Manager. In the event of any conflict, in the opinion of Florida ABIE,
between the Questions and Answers regarding the IIN and the Response, the Questions and Answers
regarding the TN shallgovem the conductof Forida ABIEand the Manager.

2. The validity, interpretation and performance of this Agreement shall be controlled by
and construed underthe lawsofthe State of Florida.

3. The sole and exclusive mannerofresolution ofallclaims, disputesorcontroversies related
to orarsing underor from this Agreement shallbe pursuant to Rules 19B-14.001, 19B-14.002, 19B-14.003,
Forda Administrative Code,asamended from time to time.

4. Any and all litigation arsing under this Agreement shallbe brought in accordance with
subparagraph 3in a court of competent jurisdiction in Ieon County, Florida. Allappeals shallbe to the
First District Court of Appealsofthe State of Florida.
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5. The provisions ofthis Paragraph shall survive the termination of this Agree ment.
D. INDEMNIFICATION
1. The Managershallactasanindependentcontractorand notasan employee of Florida

ABIEin the pefformance ofthe tasksand duties, which are the subject ofthis Agreement.

2. The Managershallbe liable,and agreesto be liable for, and shallinde mnify, defend and
hold Florida ABIEhamless from:

i All claims, suits, judgments, ordamages (inc luding litigation costs and reasonable
attomey’s fees) arsing directly from fraud, gross neglgence or wilful misconduct mn the
Managersperformance,orany subcontractorsperformance, of the tasks and duties which are
the subject of this Agreement. “Misconduct” means violation of Florida law, Florida ABIErulesor
directives, Florida ABIEs Comprehensive Investment Plan, state or federal securities laws and
rulesorregulationsimple menting suc h laws.

1. All claims, suits, judgments, ordamages (inc luding litigation costs and reasonable
attomey’s fees) relating to bodily injury, death of any person ordamage to any realortangible
personal property arsing from the Managers performance, or any subcontractors
performance, of the tasks and duties which are the subject of this Agre ement.

1il. All third-party claims, suits, judgments, ordamages (inc luding lLitigation costs and
reasonable attomey’s fees) arsing from the Managers performance, or any subcontractors
performance, of the tasks and duties which are the subject of this Agre ement.

3. The Managershallnotify Forida ABIEin writing immediately of any such claim or suit. The
Managershallnotsettle,compromise, mediate, agree to dismiss, orvoluntarly agree to the entry of any
judgment, temporary injunction or permanent injunction, n any claim or suit against the Manager
ansing from orrelated to the Managers tasks and duties which are subject of this Agreement without
the prior written authorization of Forida ABIE Nothing in this Agreement authorizes the Manager to
waive Forida ABIE s mmunity from suit underthe Fleventh Amendment to the United States Co nstitution
orany application of sovereign immunity recognized by federalorstate courts.

4. Federal and state securties laws may impose liabilities under certain circumstances on
investment advisers, managersorfiduciaries who actin good faith, and nothing herein shall c o nstitute a
waiver or imitation of any right that Florida ABIE may have under any such federal or state sec urities
laws.

5. The provisions ofthis Paragraph shall survive the termination of this Agree ment.
E PROHIBITION OF COMMUNICATION
1. The Managershallnot initiate any communic ation with any memberof the Florida ABIE

Board or Florida Prepaid College Board, on any matter related to this Agreement or related to the
dutiesof Florida ABIEunderChapter 1009, Florida Statutes, orwhich in any way relate to the Managers
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activities. Except at publicly noticed meetings of the aforementioned boards or any of their
committees, all communication by the Manager directed to Forida ABIE, or any member of the
boards, shall only be sent to the Executive Director of Florida ABIE who wil forward same to the
approprate party. If the Managerreceives any communication from any member of the boards, the
Managershall notify the Executive Directorof Florida ABIEimmediately, and shalltake no furtheraction
on any matterrelated to this Agreementorany othermatterrelated to the duties of Forida ABIEunder
Chapter1009, Florida Statutes, untiladvised by the Executive Direc tor.

F NoOTCEs
1. Where notice isto be sent, it shallbe addressed to:
FIORIDA ABIE THE MANAGER

Kevin Thompson

Exe c utive Director

1801 Hermitage Boulevard, Suite 210
Thllahassee, F1.32308

Telephone: (850) 488 - 8514

Fac simile : (850) 488 - 3555

With copy to:

GrayRobinson, P.A.

Attention: Jason Unger, Esq.

301 S. Bonough Street, Suite 600
Tallahassee, F1.32301
Telephone: (850) 577 - 9090
Facsimile: (850) 222 - 3494

G. TImEsS

1. All titles, headings or captions respecting the section or paragraphs of this Agreement
are for convenience or reference only and wil not be construed as a part or imitation of those
provisionsto which they refer.

H BINDING EFFECT

1. This Agreement shallbe binding upon the parties, theirrelated or resulting organiza tions,
successorsortransferees, administrative staff, agents, and attomeys.

L WAIVER

1. Failure of either party to this Agreement to object to or to take affimative action with
respect to any conduct of the other that is in violation of the temms of this Agreement wil not be

construed asa waiverofthe violation orbreach, orofany future violation orbreach.
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J. INVOICES

1. Any invoices submitted by the Manager seeking payment for services rendered under
the terms of this Agreement will be submitted to Florida ABIE in sufficient detail to ensure proper pre-
audit and post-audit review time.

K ENTIRE A GREEMENT, AMENDMEN'TS

1. This Agreement constitutes the entire agreement between the parties and supersedes
any priorwritten ororalagreementsbetween them. No modification orwaiverofthisagreement is valid
unle ss written and properdy executed by both parties.

The remainderofthispage wasintentionally left blank
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IN WIINESS THEREOF, the parties have caused this Agreement to be executed and attested by
theirrespective officersthereunto duly authorized on the day and yearfist above written.

FIORIDA ABIE, INC.

By:

Attested to by Its: Exe c utive Direc tor
(Seal

Witne ss

STATE O F FLO RIDA

COUNTYOF

Before me, the undersigned authorty, personally came and appeared KEVIN THO MPSON, EXEC UIIVE
DIRECTOR OF FIORIDA ABIE, INC., who is peronaly known to me or who has produced
a s id e ntific a tion.

In witness whereof, Thave placed my hand and sealin the county and state last aforesaid, this

dayof ,

Notary Public, State of Florida at large
Printed Name:
My Commission Expire s:
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IN WIINESS THEREOF, the parties have caused this Agreement to be executed and attested by
theirrespective officersthereunto duly authorized on the day and yearfist above written.

By:
Attested to by ks:
(Seal)
Witne ss
STATE O FFIO RIDA
COUNTYOF
Before me, the undersigned authority, personally came and appeared
, of , who is personaly
known to me orwho hasproduced a s id e ntific a tion.

In witness whereof, Thave placed my hand and sealin the county and state last aforesaid, this _

dayof )

Notary Public, State of Florida at Iarge
Printed Name:
My Commission Expire s:
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EXHIBIT A

INVITATION TO NEGOTIATE
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EXHIBITB

PRO SPEC TUS
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EXHIBIT C

MARKEIING AND TRADEMARK MATERIALS
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