
e 1 i

CTAB 3L
C

i

o



Law Offices

Christiansen Dehner P A
63 Sarasota Center Blvd Suite 107 Sarasota Florida 34240 941 377 2200 Fax 941 377 4848

April 12 2010

Mr Raymond Dielman Chairman
Palmetto General Employees Retirement System
516 8th Avenue West

Palmetto Florida 34220 1209

Re PA Stable Value Fund Ltd

Dear Ray

I have reviewed the information provided to me regarding the PA Stable Value Fund Ltd Fund

Private Advisors LLC is the investment manager Manager Based on my review of the documents

provided to me the City ofPalmetto General Employees Retirement System is legally permitted to make

this investment under the current provisions ofthe plan document adopted by city ordinance

Since I am not an investment professional I recommend that the Board of Trustees consultant

Morgan Stanley Smith Barney be asked to render an opinion about the appropriateness ofthis investment

based on the permissible investments which the PA Stable Value Fund Ltd can make pursuant to the

confidential memorandum and related documents and the consultant should confirm that it will monitor the
investment to insure compliance with the Plan s investment restrictions and objectives In determining
whether this investment in the Fund by the Plan meets prudence requirements the Consultant should consider
all facts and circumstances relevant to the investment including without limitation the role the investment
will play in the Plan s investmentportfolio Before investing in the Fund the Consultant should conclude
that the investment is reasonably designed as part ofsuch portfolio to further the purposes of the Plan

taking into account the risk of loss and opportunity for gain or other return on the investment In reaching
its conclusion the Consultant should consider among other relevant matters the composition ofthe Plan s

portfolio with regard to diversification the liquidity and current return ofthe Plan andthe potentially ill iquid
nature ofan investment in the Fund and the projected return in light ofthe funding objectives ofthe Plan
Issues such as fees liquidity class ofshares and any other relevant considerations should be considered by
the consultant in making its recommendation

The following observations are provided

I The Manager will not be a fiduciary to the plan but will be a fiduciary to the Fund

2 The Fund is creat d as a legal entity under the laws of the Cayman Islands I do not know

the law ofthe Cayman Islands as I am a Florida lawyer I cannot advise as to any pitfalls
which might exist underCaymanian law but I can relate that many of these types of
investments are created as Caymanian entities
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3 The Manager is fully indemnified for its actions unless a loss results from willful
misfeasance bad faith or gross negligence

4 This investment will require the Board to commit the investment amount for a period ofat

least one year Redemptions can onlv be made on December 3 1 ofany year and only if
notice of the redemption is given by October 3 1 Redemptions may be suspended
indefinitely if the Manager deems it necessary to the operation of the Fund

5 The Manager will invest in shares of other hedge funds selected by the Manager These
funds can be formed as various legal entities No opinion can be expressed regarding the

funds that the Manager will invest in and we cannot assure ourselves as to how the assets

in these underlying funds will be invested or valued

6 The Trustees may wish to individually review the confidential memorandum and

subscription agreement which I am e mailing to Diane Ponder to more fully inform

themselves regarding the various risks involved with this investment

I have negotiated a side letter with the fund to further clarify the documents and further protect
our pension plan Be sure to get a signed copy of this letter before finalizing and transmitting the

subscription agreement

I am e mailing to Diane Ponder the documents which must be completed in order to make this

proposed investment A copy ofthepension plan must also be provided to the Fund Please speak with the

contact for this investment myselfor the consultant with your questions

Scott R Christiansen

SRC dm
Enclosures

cc Mike DeGenova

Charlie Mulfinger
Diane Ponder
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Soard ofTruste s

cliThe City of PgtlrnettqFGeneraiEIIlplby es Retiretn ni Systefu
c o RftyIDielman Ch aD of the Board

Piilirietto General Eihployi es Retfrement System
Post Office B6x 1209

L

Palmetto Florida3422Q1209
J

I

Board ofTrustees
i

This letteragreemei1 i Jit1eI1 ir oPnectiop with yourinves ent iIlPASTABLE

VALUEFlJND LTJ aCaYmap slands exempted company incorporated in 2004

hereinafter the F cl Capitaiiiea terms ed in1his letteragre mentbut not defined

heteins1lallhavethe Ineanfug set fortliintpe Amended aDcl R t ied Confidential

m9r dWI1ofth Ftind4 teJanuaryJJiq07 the Qg riIlgMeinorqum The

Ptindis stI19tuI ed asPart fa mast r feederstructure with the Fund being one oftwo

feeders withjdelltical Ilvestrilept strategies thatipvest tgeW assets totheJrivate
c AdvisorsStable ValueNIaster Fund Ltd herein etthe MasterFUhd aCayman

Islands ex mptedj c01I1p It is understood thatJriyateAdv s6rs LtC a Virginia
liIbited abiliiy c xppariy jsthe inv p R lt aOager ofthe M tef FUnd the Investment

Manager and thus respons bl ffor the management oftheinYtstiIlents oftheFund

o

pursuailqo itsmv s@eI1tmanagement greeIIleA witl theFund In connection with

suchmvestmentthe The ItY6fPaIfuettGenerl1l EIIlployeel Retirement System
Retfre ei1tS steniF the ES TMJNT MANAGEg d the FtTND agree as

follows
e

c

l Puolic DisclosUre 11eInv s1mentManageI a11d the Fund understand

that the Retirement System was e blispedpitrsuant to ordmances of the City of

Paimetto Flopd fqr the purpose ofJrovidirigQenetitst41 rtainmllnicipa1 employees
This letter confirnistha theJnyestIpEmt Manag rand tl1 J ili1dacknowledge that the

Remement SYSjernc is li publlcentitypursuant to Florida state law The Investment

Manager specifically ac1Gio ledges that the Retir menf System is a governmental entity
in th State of Florida The IIlvestment Manager acki1owle ges iliat the Retirement

Systemmay e 9bligatedwid rstat d sclosure layvtoperiodic ypublic1y disclose all

iriformatioIlregarding tsiirvestmentinthe Fund includmgbutnoHimited to i the name

of the Fund i theAate of the etirement Systeni sadiriission to the Fund iii the

amount of the Retir nieritSystem s Capita1Contiib tions iv r the distributions made to

the Retirement System by the Fund v the nanagernent fees paid by the Retirement
S stemand v the ket r ueof tbe etirem nt SY tem s inve tmentin the Fund the
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tiet inteinai rate ofretup t9 the RbfifeJIlent System and the inye tIDent mUltiple Of the

Retirement System s mvestmentm the Fund each as detetnlined by the Retirement

Syst musing WomultiQn pr9vicl d by theF1ind Th Fund cl1sent s in advance to such

ordll1ary course sc osureoftlie ormationset
f9itlr
abo thr spect to the Fund and

further agh esthatsuch lisclos e or any discl sures by e Retfrement System required
by law sha1l qtconStittltea 1reac of the Subs9riptionAgr emeIlt or any other Fund

offeringd s4ments inR1udiD g the Qffering Memorandllll the Memorandum of

Association of the FUIid th Articles of Association of he Eund andlor any other

offering documentr lating to e ep1int System sinvestment ththe Fund the Fund

D09 ents and e run4 aii4 ih In srinent Manager waiyeany prohibition against
suc dis61osureotheryviseContalned in theF d Docll1Ients sglelyto the extent required
bY applicable discloswe laws Not0thstanding the foregomg the Retirement System

t

f 0

h rebyagreestoproV1depasonably prompt wntten notic t f1etrIvesttp ent Manager of

any request for infQnDatiQ r ceiVei hy the Rltirement System under applicable
disclosure HiWSan l tJ1e 1 fur 6fftleguorination reque ste

2
to

PundiDisclosures l

p

u

1

a TQJhe exte ti rprittedby laV the lnvestment Manager shall

promptly notify RetileinentSystelllof each of tlie fQllowiilg matters to the extent

it becow aw
ef the hatterand to the extent the ma erconstitutes in the

reasoilable udginept ofthe ll1vestmeiit Manager amaterialadverseeffect oil the

FuhdWliichJ op di e its ability to conduct bu iIiess
tt

r

O

i The mstitutiQIl ofanY ilitigationagainsttJJe Fund andor

InvestrneIiJ MlU1igeifn connectionwifu its maDBgement of the Fund

Yitli oun iIfcn jversyih excessf 500 O O and the basis of the

clairi1s mad iJ1U litigatioIit

t ii Any sett1eIIlent decree jgdgm ei1 award or other material

dey rop nt e atilg to litigation wi regards t6 the Pund identified

above anci J
i

r
iii Any ina erialbreJlchofapT represe tation or warranty of

tlleFurid or the InvestJIient Mailager s fforth inbis letter agreement or

inth PUildDocuments
r

I

r

0

n

cc

3 MostFavoredNation For oJong as this A gree1lenfremains effective the

IpyestmeIlt Mana r greesC iorpromIit1y dVise RetifeirieqtSy t9 bfany fee agreement
or arrangementbe eD hely stmentManager ll1ld any 6ther illvestor of the Fund

witlirespecttosuchinve tor sinrestment in eFwl J wlioseinvestment in the Fund is

equal to or less thanJhe amoUnfof RetiteIDent System s illvestment in the Fund that

contains tenns more voi e tbEQi those set fortliintheOffe9 llg Memorand andor

the Management Fee proyisionsdescribed in the FUnd DCcuriJents Retirement System
shan automatically receiye the b n fit of y suchmore favorable terms at its sole option
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4 Reorestmtations The Ftuld Docuri1entsand each other Written docllIIlent

certificate or mstnunent furnshed to the etireinent Sysiemcor its representatives by or

Jon behalf of the Fund or the Fund in connection with the transactions contemplated
hereby do hot to theb sF ftHeknowl dgeofjheFund and the Investment Manager
takeIl together make anyJriitrUe statementofmaterial factor omit to state a material fact

necessary inordert6 IJl8ke tl1e statbpents contained thereinnot llsleading in light of the

2ircuihstaIlces UIlderwhichthey arebtWeremad In addition asofthe date hereof the
r j I

c
c

Pundand JJiVestmeIit M ger eacl1 reptesents and w anfs solely on its behalf as

follows
s J

rif it Thatinon ofthe xec1tion and rleliveryof this Agreement or any

agreements foun tin yofthe FUlld Docwrients or the consummation of the

sactionsco1t ri1platedhereby or thereby results in the breach of any

agre me tor mstttrtnen t to rIDch the F d or the Investment Manager is aparty
F

f

b rha llone ofthe execution and delivery Of this Agreement or any

agreemerits fOUlfq inaby of eFund Dcuments orthe consummation of the

transactions contemplatedJiere lJy or thereby results in thebreach of any license

penIjit franc olce pCate to wbich tl1e filnd orInyestment Manager are

parties or ywbiqh ei1Jiet oftheiwis bound

1

cy IJlatnone fthe ex cution d deliverYcifthis Agreement or any

agreements fouridinanY 9f the Funoboguments or llie consummation of the

trlmsactions cOtJtemplated herebyor thereby viol teBnyl aw staJute regclation
order i injynction judgment or decree to whi h the Fund o Iilvestment

Manager is subje t
c

J f

it

d Pha neitlier theF1tiidnorhiv stmenfManager is in default in the

performim eo apy eIlaterial oDligatiU agreeII1 elt r condition to which it is

bOlmg ol subjectip relatioiitQ e fUnd
J

e That neitp ertie Fl1ld nor Iiivestrri mtManagei ha violated or is

in v8ia 0lof aiiy teIial statUt regulation law 6rd r writ injunction
judgrnent ol decreeto which it is subject whi9mrilight adversely affect its

resp btive btisiness or finaIlci r condiH6i1 or imparr its ability to carry out its

re pectiveoligatiQnS under ithi Jetter agreelIlentoithe FUnd Documents

f Al1 g verpinentaiappro als iliatatereqllfr ecl to enable the FUnd
or fuvestIp entM ger tootierate in accordance V4t4 t4eFrind DocUments have
beenteceiyedr

j
r

c

g DUrlngthepastfj e ye s tl1erehas be n no litigation or

governmental illvestig tion resulting m afindirlgradinissionthat the Fund or

fuvestme ManagerWere tY of fraud Wlllf1ll mis onduct or breach of

fiduciary dutY or Violationofthe ectirities laws

h Neither ttie Fundnor rnv strD eii Mahager is or has been the

ubject of 6ta defend@t iri i enforcemen actlon r prosecution or
i fe

n

t

J
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setti m ntjn lieu ihereof b oughtby a governmen authority relating t a

violatiorrof sectirities tax fiduciary or criminal awsor li a civil action or
1 settlementinJie thereof brought b r investoisin actjrnmon investment vehicle

Jor vi lation o duties ow d toihe investor The fuvestinent Manager shall

notify Retfrement System withiria reaso1able perlodof time in the event aily
suc actiol onprosecutiglljs iliitiatedduring the time Retirement Systems is a

partjcip tiIltl1 Fund

JiY TheFundi notregist redas flld does rlotpresentlyintendt
register as iJ aclosed ehdiny stmenfcoIl1pany un4er the Investment Company
Xct of19ft9 aSmpencled orii apublicutility holding company under the Public

Utility HolciihgJ ornpanyActof1935 as aniendeq and the Shares ofthe Fund
are not fegisteredriiider theSecuritfesActof 1933 as amended or the Securities

x9liangAct 6f 34 as amended
1

i

f

fi f

5 u s Corru1Jt 1jrittic sAct As long as the Retirement System is a

parttcipapt in t1li Eun o

e Irly ent 1y1anager shall not make any p yment to any
per on that is to th stnlentryrai1ager s owl dge in vjolaAon of the U S Foreign
COrruPfPr ctic S A t afameh e

6 rMLLaws Ih InvestmeJitManager ac1fuowledges that the Fund is in
cQmpl apc With applicable qmt d States la s and regUlatioiis relating to anti money
a deriilg iIiclud41g as p Iicably tptfUnitiI1g ahd tr ngth nihg erica by Providing
Appropria Tool R quiregtoI iJterceptandqbstructTerropsm Act of 200 1 the Patriot
Act andthei13 ecre9y ACk sfuneHdec1by tIle Patriot Act collectively the U S

AMI Laws 9 Regfila1j9ns J Th Fin14 rrpresents and warrants ti1at in order to

facilitafe sompli c with pS AML LaXV ayd Re ations a written anti money
launderihgpreveritiogprpgiam reasomiblyd6signed to comply with the requirements of

the 0 S ANJL Laws alJd Regwaiion s hils been ieyeloped abd impl mented and will be

IaintaiDed t the et Ili fe quite Yla oN tion wlth respect tcthe Fund
It

7 Listed Trfulsacti6i1s TIi6 JPvestmen Manager 4aU notknowingly caus

the Fund to directly eAgagein afransaction thaf as of the date the Fund enters into a

bindIDg contract Jp ngage in su94thmsaction is ll i t tr saction as defined in
Tre R g 9 l60ti 4b 2 Jf fueInves1Ihent M i1gerreceives notice from any
Porif6lio Man er thai sl1ch Poi1folio Manager has ieas nably determined that the

1und IYing funcftpmfagedby s1lch PortfoliMaIlagerhas engage d ina transaction that is
a listed transaction the I11vesthi nt Manager shall notify tlie Remement Systems of such

J

determination J

I

II

8 Contirlient Pee IncentivePavment The InvestInent Manager represents
and warrants to RetiremeIitBystem thatithe Fund has not entered into any contingent fee
or sirr 11ar relation liip Yit9 8ltperson ass6ciat dWithihe Retrre ent System concerning

itsillvestm nt in theF for the P1lXPose of pbtainingitfparticiEation in the Fund and

neither thePund the lli veSttpeIlt M gei norR tirement Systemopersons associated
r

l

1
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wiili ReW Ii1entSy em Whe erdirectlyor c indiJect1ytlrrQugh affiliates will recei e

aIiy incentive or JspecialPflxment tssociated With or t sUltingfrom the Retire ent

Syst p1 s investnJeptinthe Fund e ceptas otli rWis expresslyreferencedin the Fund

Docnients 3
l b

r

L 9 GAAPand TopicASC 82bComoliance The Fund confirms that i the

audii d fihanciaJ Statementsof the Fund required to be delivered to the Retirem nt

System Will be ipr pareq il ccordancewitJ U geIier y llcc ptedaccounting
prin9iple and incomPliancewithfue ieqUiremeFlts of ToiicASC 820 as in effect from

tune to time and ii the unaudited financial statements r6qufred t6 be delivered t the

Retirement System will be J repaI d n ccordance with J S generally accepted
accouDtingprincipl s 9 willretlectVaIllapons pf invesimei1ts 9f the Portfolio Managers
thatare prepared utiliZmg the guidelih s cohtaiI1ed in Jopic ASC82Q as iD effect from

time totime

j

r

10 LaWsuits orWijhstandfugJinyiliing to thecqn ary nlY ofthe Fund

T pcumeI1ts and subjectto1We following each9fthe Funcl ancltlIDvestrnentManager
agre s with theR etireIl1entSystemthatanylegflJ roceeding br9ug tsolely by the

Retirem ntSyst m gaiRstitalleginga breach0ffi4uf iarY d ties and wherein the sole

paI1ies o s chactioIl duriDgthe pendency anduntilfinaLr sollftionof chaction remain

sQlelythe etireInent Syst Ih andthe Fun ariWorth lr1 stnieI1t M ager may be

broughtand nforc d inaccordfmceWith Florida statelaw thefcoUrts 6fthe state of

F19rida with venue in Manatee County withoutregardto principles ofcoIlflicts oflaw

anditirrev06ablr 1tbDrit to fuejuri diqtibn fsuc cbilitSm respectof any suchaction

orpf0geeding l

n Iildemniflcatiort by the hivestment Mahager In the event a Covered

Persop as defiIledin tb eFundDocuments sind mnified Wtder the Fund Documents

for i losses res tini from such Coveild Person sfr ud negligence willful

misconduct bad faith r reckless disregard for or mlt nalbreach of the Offering
Memorandum JbeSubscnptiori Agre rnent or this Agr eIIleni iil10sses resulting from

the Fpn 1J1e v s mtMai1liger oranYJ ftli irIWatesm g aclaim against eacb

other the RetireDJent System shalLbe indemnified bythe Investment Manager for the

Retirement Sysiem s dir ct6riridfrectpro rata sbare f suc4 itidein ified amount
I

Jl
I

12 Gov mmental Plan Th Retirement Systerrirepresents and warrants

that it is a g6vernmenfpl Fhe Imes1InentManageracknowledg s tha jt will adhere

to the samestandards as if itwas aflduciary as defined in Section 3 21 A of the

Emplbyee Retire ntlhc6fut cuiity Act of1974 jis lllilehdecl eERISA with respect
to the RetiIement System s aSsets invested in the Flllid arid shall discharge its fiduciary
dutiesinoaccordance with he s dards d provisipnsset fo in Section 403 c 1 and

Sectioh404 a ofl RISA8tpciughit Illied
it

13 Countexparts Thislettermaybeexecuted in counterparts each ofwhich

shalLconstitute an original buta1l ofwlii h wh m taken togethet shaJl constitute one

inStrument

5
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c 4 PuBLIC ENTITYGRIMES BILL The Investment Manager
cknowledg s tilafSectioil 287 13 3 F16iida Statutes proyides jhata person or affiliate

whoh beenplacedODtWe cOIiVictedvengotli tfollowng fl coriyiction tofapublic
entity crirpem y notsubp1itabidOIl a contiactwithapublicentity fqrthe construction

ol repafrof l J bJ19ingbr pub qwor m notsuBmitbids on leases ofreal

property toapublicentity matnotbe aw ded orp form workas a contractor supplier1

1
n

sub ontractor 01 9risult8Dt der a ontractWith anypubfic e9titY and may not trans ct

bl1 siDess withany p 91jc 7ntityfu xcess oftge threspold Otpltprovided inSection

287 017 FlondaStatutes for CAFEG RY TWO forapeljodof36cInonths from the date
oflJeiIigplace Qnth cori cte yef1dorlist

i

IS ture Pa t Follchv
J

ti
f

Jc 1

O

It

1

v J 1

t

jl l

l x

r

f

j

t
0

1

i

t
I

1 i C

iI

Cij

t

J

J

it Oi

r

J

1
J

I

J

Jr

tl

v

lL

6



i
1

C

r

i

if i

0

1

j

1

Very trulyyours

0 1

PRIvATE ADVISORS LLC
JNVES tGE

z s i

n

B y 0

N Iame
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o

J1
0

n

PA SrABLE VALuEFUND VTIX

By
Name
Title

t

Accepted and Agr dto

Th City ofPa1metto G netal EDiplqyeesi RefuementSystem

By
Name
Title
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