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AGREEMENT NO. A-7451 
CONTRACT FOR MUNICIPAL ADVISOR SERVICES BETWEEN THE CITY OF 

PALMDALE AND HARRELL & COMPANY ADVISORS, LLC 
 

 
THIS AGREEMENT is made and entered into this 4th day of May  2021 by and between 

the City of Palmdale, a body corporate and politic in the State of California (hereinafter called 
“City”) and Harrell & Company Advisors, LLC, a California limited liability company (hereinafter 
called “Harrell & Co.”). 

RECITALS 
 

WHEREAS the City proposes to enter into a lease agreement with the Palmdale Financing 
Authority (the “Transaction”) for the purpose refinancing the City of Palmdale Taxable Certificates 
of Participation (2007 Land Acquisition Financing Project); and 

 
WHEREAS, the Authority will assign its rights to receive lease payments to a lender; and 
 
WHEREAS the City requires assistance from a financial advisor in the development of a 

sound and practical financing plan to implement the Transaction; and 
 
WHEREAS Harrell & Co. represents it is qualified to perform the services under this 

contract; and 
 
WHEREAS the City Manager is authorized to enter into this Agreement on behalf of the 

City, 
 
NOW, THEREFORE, AND IN CONSIDERATION OF THE MUTUAL 

COVENANTS HEREINAFTER CONTAINED, it is mutually agreed between the parties as 
follows: 
 
APPOINTMENT OF HARRELL & COMPANY 
 
 The City hereby appoints and designates Harrell & Co. as its municipal advisor for the purpose 
of assisting the City in the preparation and execution of the Transaction.  Harrell & Co. represents 
and warrants that it is duly qualified to perform the services under this contract. 
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MUNICIPAL ADVISOR DISCLOSURES 
 
 In connection with the services described herein, certain disclosures are required by the 
Securities and Exchange Commission and the Municipal Securities Rulemaking Board regarding 
municipal advisors.  These disclosures are attached hereto as Exhibit A. 
 
SCOPE OF SERVICES 
 
 Harrell & Co. will be responsible for performing the following: 
 

1. Financing Schedule.  Develop and monitor the schedule of activities to assist the City in 
meeting agenda deadlines and public notice requirements. 

2. Document Review.  Review and comment on all legal documents prepared by the City’s 
bond counsel to ensure conformance with the financing structure. 

3. Staff Reports.  Draft staff reports for approval of Transaction documents. 

4. Fee Proposals.  Request fee proposals from the City’s bond counsel and placement agent 
for services.  

5. Pricing. Prepare cash flows for final pricing information. 

6. Bond Closing.  Review the proposed arrangements for closing of Transaction and delivery 
of the funds, including certificates and representations of other parties to ensure 
certification of information relied upon in the financing. 

7. Administration.  Advise the City in administration of the Transaction after closing. 

8. Attendance at Meetings.  Attend all meetings of the working group and the City Council 
as required. 

COMPENSATION 
 
For services relating to serving as municipal advisor for the Transaction with an estimated par 
amount of $14 million, Harrell & Co. shall be compensated at Bond closing: 

 A fixed fee of $32,500 for all other financial advisory services as described herein. 

 Out of pocket expenses, if any, not to exceed $500. 

COST THE RESPONSIBILITY OF THE CITY 
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 The City understands that there are several program costs that are required for completion of 
the Transaction that shall be the responsibility of the City.  These may include the cost of bond 
counsel, trustees,  and of any other experts required for completion of the Transaction. 
 
COOPERATION BY CITY 
 
 The City agrees to make available to Harrell & Co. without cost, sufficient copies of the 
resolutions, and other relevant material pertaining to the Transaction or the City as reasonably may 
be required from time to time for the prompt and efficient performance by Harrell & Co. of its 
obligations hereunder. 
 
NOTICES 
 
 Notice to Harrell & Co. shall be deemed delivered if sent by certified mail, return receipt 
requested, to Harrell & Company Advisors, LLC, 333 City Boulevard West, Suite 1215, Orange, 
CA 92868.  Notices by Harrell & Co to City shall be deemed delivered if sent by certified mail, 
return receipt requested, to the City Manager, City of Palmdale, 38300 Sierra Highway, Palmdale, 
CA 93550. 
 
TERM OF THE AGREEMENT 
 
 The term of this agreement is a two year period commencing from the date first written above.  
This agreement may be terminated by either party due to either party’s failure to comply to the 
terms of this agreement, provided that notice must be given not less than 7 days prior to such 
unilateral termination.  In addition, this agreement may be terminated by either party without cause 
upon 30 days prior notice.  In the event of such termination, Harrell & Co. shall be compensated 
for all reasonable out-of-pocket expenses and for actual time expended (based upon Harrell & 
Co.’s hourly rate of $300) on behalf of City pursuant to this agreement. 
 
INSURANCE 
 
 Harrell & Co. will maintain errors and omissions insurance during the term of the agreement 
with a combined single limit of at least $1,000,000. 
 
INDEMNIFICATION  
 
 Neither party hereto shall be liable for any damages approximately resulting from the negligent 
or wrongful actions or omissions of the other party, or the other party’s employees, agents or 
contractors performing under this agreement, and each party shall indemnify, defend and save 
harmless the other party from such damage or liability.  It is expressly understood and agreed by 
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City that in performing the duties and activities under this agreement Harrell & Co. is to be acting 
solely on Harrell & Co.’s own behalf. 
 
ENTIRE AGREEMENT 
 
 This Agreement shall constitute the entire agreement between the parties.  Any amendments to 
or clarification necessary to this agreement shall be in writing and acknowledged by both parties 
to the agreement. 
 
In witness whereof that the parties hereto have caused this agreement to be executed by their duly 
authorized officials and representatives as of the day and year above written: 
 
 
City of Palmdale    
 
 
By:    

City Manager     
 

 
Harrell & Company Advisors, LLC 

 
 

By: ____________________________     
Suzanne Q. Harrell 
Managing Director 
 
 
 



 A-1 

Exhibit A 
Municipal Advisor Disclosures 

 
Harrell & Company Advisors, LLC (Harrell & Co.) is registered as a “municipal advisor” pursuant 
to Section 15B of the Securities Exchange Act and rules and regulations adopted by the United 
States Securities and Exchange Commission (“SEC”) and the Municipal Securities Rulemaking 
Board (“MSRB”).  The SEC has approved MSRB Rule G-42 which, among other matters, requires 
Harrell & Co. to provide the City with information regarding any conflicts of interest that Harrell 
& Co. may have and with information about where to find Harrell & Co.’s SEC filings on the SEC 
website. 
 
As a municipal advisor in connection with the execution of the Transaction, Harrell & Co. will 
owe a fiduciary duty to the City and will carry out its duties in accordance with such duty.  Simply 
put, this means that Harrell & Co. owes the City both a duty of loyalty and a duty of care and that 
in performing services that Harrell & Co. may undertake in connection with any bond issue, Harrell 
& Co. will put the needs of the City ahead of its own.  This standard of care is higher than that 
required of other financial services providers such as underwriters. 
 
The fees to be paid by the City to Harrell & Co. are contingent on the successful closing of the 
Transaction.  Although this form of compensation may be customary, it presents a conflict because 
Harrell & Co. may have an incentive to recommend unnecessary financings or financings that are 
disadvantageous to the City.  In addition, if facts or circumstances arise that could cause the 
financing to be delayed or fail to close, Harrell & Co. may have an incentive to discourage a full 
consideration of such facts and circumstances, or to discourage consideration of alternatives that 
may result in the cancellation of the financing.  Harrell & Co. manages and mitigates this conflict 
primarily by adherence to the fiduciary duty which Harrell & Co. owes to municipal entities such 
as the City which require Harrell & Co. to put the interests of the City ahead of its own. 
 
Harrell & Co. has determined, after exercising reasonable diligence, that other than described 
above, it has no known material conflicts of interest that would impair its ability to provide advice 
to the City in accordance with its fiduciary duty to municipal entity clients such as the City.  To 
the extent any such material conflicts of interest arise after the date of our engagement Harrell & 
Co. will inform the City of such conflicts as described below. 
 
The City may terminate Harrell & Co.’s services at any time upon written notice as described in 
this Agreement.  Harrell & Co. may withdraw from its representation as Municipal Advisor upon 
written notice to the City subject to the fiduciary duty described above which may require it to 
continue to represent the City until an appropriate replacement is identified which will depend on 
the status of the transaction. 
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As part of its registration Harrell & Co. is required to disclose to the SEC information regarding 
criminal actions, regulatory actions, investigations, terminations, judgments, liens, civil judicial 
actions, customer complaints, arbitrations and civil litigation involving us.  Pursuant to MSRB 
Rule G-42, Harrell & Co. is required to disclose any legal or disciplinary event that is material to 
the City’s evaluation of Harrell & Co. or the integrity of its management or advisory personnel.  As 
reflected in Harrell & Co.’s filings with the SEC, Harrell & Co. has determined that no such event 
exists. Copies of our registration filings with the SEC can currently be found by accessing the 
SEC’s EDGAR system Company Search Page which is currently available at 
https://www.sec.gov/edgar/searchedgar/companysearch.html and searching for either “Harrell & 
Co Advisors” or for our CIK number which is 0001610917.   

 
The MSRB has made available on its website (www.msrb.org) a municipal advisory client 
brochure that describes the protections that may be provided by MSRB rules and how to file a 
complaint with the appropriate regulatory authority.   

 


