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City of Franklin, Tennessee Notice to Proposers
Purchasing Office Solicitation No.: 2029-027
{text above this line not to be published}

NOTICE TO PROPOSERS

NOTICE IS HEREBY GIVEN that the City of Franklin, TN, will receive sealed written proposals
in the City’s Purchasing Office, City Hall, Suite 107, 109 3™ Avenue South, Franklin, TN 37064,
until 2:00 p.m. Central Time on June 30, 2020, at which time and location they will be publicly
opened, for the following procurement: custody services for non-pension investments (Purchasing
Office Solicitation No. 2020-027). Proposals must be prepared and submitted in accordance with
the City of Franklin’s request for proposals and other procurement documents pertaining to this
solicitation, including any addenda that may be issued, available on the Business Opportunities
page of the City’s website (https://www.franklintn.gov/) or by contacting the City of Franklin
Purchasing Office (purchasing@franklintn.gov; 615-550-6692). The City reserves the right to
reject any and all proposals, and to waive minor informalities.

{text below this line not to be published}

DATE OF PUBLICATION OF THIS NOTICE TO PROPOSERS: May 28, 2020






City of Franklin, Tennessee Instructions for Proposers
Purchasing Office Solicitation No.: 2020-027

1. Solicitation identified: These Instructions for Proposers apply to the following
procurement solicitation:

custody services for non-pension investments
Purchasing Office Solicitation No.: 2020-027

2. Solicitation packet component documents: These Instructions for Proposers accompany
the following documents which, in total, represent the complete solicitation packet:

a. Notice to Proposers;

City of Franklin Instructions for Proposers (this document);
City of Franklin Request for Proposals (including Appendix B — Additional
Information);

Appendix A — City of Franklin Investment Policy;

City of Franklin Proposal Submittal Form;

City of Franklin Affidavit of Non-Collusion;

City of Franklin Affidavit of Title VI Compliance;

City of Franklin Standard Procurement Terms and Conditions;
City of Franklin Procurement Agreement sample; and

City of Franklin Indemnification Agreement.

TorEg o oo

3. Location of opening of proposals: The opening of proposals will be held in the City of
Franklin Purchasing Office (see address below, under “Delivery of proposals™), or at
another location within the City of Franklin City Hall. If the location of the opening of
proposals is other than at the Purchasing Office, such location shall be posted on the front
door of the Purchasing Office at least five (5) minutes before the appointed time of such
opening of proposals.

4.  Who may attend openings of proposals: City of Franklin openings of proposals are open
to the public. Proposers are specifically welcome to attend.

5.  Withdrawal of proposals; expiration of submittal validity (see also “Errors and omissions”
below):

a. Before the proposal submittal deadline, submitted proposals may be withdrawn upon
the request of the submitting party. At the request of the submitting party, withdrawn
proposals may be returned unopened to the submitting party but only at the submitting
party’s expense. Such a request to withdraw a proposal and such a request to return a
withdrawn proposal must be in writing, shall be addressed to the Purchasing Office,
must be received by the Purchasing Office before the proposal submittal deadline, and
may be submitted via either e-mail (purchasing@franklintn.gov) or fax (615-550-
0079).

b. After the proposal submittal deadline, submitted proposals may not be withdrawn.

c. Before award, all proposals and associated pricing as submitted shall be considered
valid and may be accepted by the City at least through September 30, 2020 and until
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City of Franklin, Tennessee Instructions for Proposers
Purchasing Office Solicitation No.: 2020-027

the date indicated on the proposer’s Proposal Submittal Form as the “last date that
proposal and associated pricing is valid and may be accepted by the City.”

d. Upon award, the accepted proposal and associated pricing shall be considered valid for
the term of award (see Request for Proposals).

6. Submittal timing:

a. Proposals to be delivered by submittal deadline: Proposals shall be delivered no later
than the submittal deadline.

b. Proposals delivered too early: The City requests that proposals be delivered no earlier
than five (5) City of Franklin business days before the submittal deadline. Proposals
delivered more than five (5) City of Franklin business days before the submittal
deadline may be rejected and not evaluated.

c. Proposals delivered too late: Proposals delivered after the submittal deadline shall be
rejected and not evaluated.

7.  Proposals rejected on account of timing: Submitters of proposals rejected on account of
timing shall be notified by the City of such rejection as soon as practicable. Proposals
rejected on account of timing may be retrieved by the submitter at the submitter’s expense.
The City shall promptly cause to be destroyed and discarded any and all proposals rejected
on account of timing and not retrieved by the submitter within five (5) City of Franklin
business days of the submitter being notified of the rejection.

8.  Proposal to be signed and sealed: Each proposal shall be printed on paper, signed and
submitted inside one (1) or more sealed container(s). Proposals submitted to the City
electronically (e.g., via e-mail or fax) are not permitted and shall be rejected.

9.  Submittal to include one (1) set of original proposal documents: Please submit one (1) set
of proposal documents on paper with original signatures. No duplicate copies, either
printed on paper or in electronic or digital medium, are required.

10. Set of original proposal documents to be easily scanned in monochrome (gray-scale): The
set of proposal documents on paper with original signatures shall:

a. beloose-leaf or, if necessary, bound only by means of one or more paper clips or binder

clips;

have no hole-punches;

include no staples;

contain no tabs;

be printed using black or other dark ink on white or near-white 8.5-inch by 11-inch

standard-weight office paper (except any pre-printed documentation which may use

colored ink but which shall still be printed on white or near-white 8.5-inch by 11-inch

standard-weight office paper); and

f. be single-sided throughout (except any pre-printed documentation which may be
double-sided).

°opo
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City of Franklin, Tennessee Instructions for Proposers

Purchasing Office Solicitation No.: 2020-027

11.  Proposal submittal contents: Included with the proposal are to be the following

components:

a. City of Franklin Proposal Submittal Form, executed in full;

b. Proposal that is responsive to the procurement solicitation including the Request for
Proposals;

c. Description of any goods, products, items, software and/or hardware included in the
proposal;

d. Identification, listing and description of any exceptions to the procurement solicitation
including the Request for Proposals;

e. Contact information for references required per the Request for Proposals;

f. City of Franklin Standard Procurement Terms and Conditions, with the proposer’s
contact information inserted;

g. Proposer’s proposed agreement or contract, if any, the terms and conditions of which
are not inconsistent with the City’s Standard Procurement Terms and Conditions;

h. City of Franklin Affidavit of Non-Collusion, executed in full; and

1.

City of Franklin Affidavit of Title VI Compliance, executed in full.

12.  Proposal container label: The outside face of the proposal container(s) shall be labeled

with the following information:

a.
b.

the proposer’s name and address; and
the following text:

SEALED PROPOSAL
City of Franklin solicitation no.
2020-027 (custody services for non-
pension investments)
NOT TO BE OPENED EXCEPT AT
PROPOSAL OPENING June 30,
2020, 2:00 p.m. Central Time

13.  Delivery of proposals:

a.

b.

Proposals are to be sealed, addressed and delivered to:

City of Franklin Purchasing Office
Franklin City Hall, Suite 107

109 3™ Ave. South

Franklin, TN 37064

Sealed proposals may be mailed via U.S. Mail or shipped via courier other than U.S.
Mail or delivered personally. Proposals submitted to the City electronically (e.g., via
e-mail or fax) are not permitted and shall be rejected.

A proposal is not considered delivered unless and until it has been received by the City
of Franklin Purchasing Office at the physical location listed above. A proposal that is
in route via U.S. Mail or courier, or delivery of a proposal to another City office or
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City of Franklin, Tennessee Instructions for Proposers
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location, does not in and of itself constitute delivery of that proposal to the City of
Franklin Purchasing Office.

d. The Purchasing Office shall exclusively determine whether a proposal was received
before the submittal deadline, and shall use the most accurate time piece available in
its office as an aide to doing so.

14.  Tabulation of proposals; notice of intent to award: The tabulation of proposals received,
as prepared by the City, may also indicate a recommendation as to the selection of the
proposer to be awarded the purchase, in which case the tabulation of proposals received
also functions as the City’s notice of intent to award. Proposers may request a copy of the
tabulation of proposals received by contacting the City’s Purchasing Office (see contact
information below) at any time on or after the tentative date of release of the City’s
tabulation of proposals received and notice of intent to award (see Request for Proposals).

15.  Award to be made by BOMA: Purchases shall be awarded by the City of Franklin’s Board
of Mayor and Aldermen. See Request for Proposals for tentative date of award. If
awarded, the procurement shall be awarded to the responsible proposer that submits the
responsive proposal that best meets the needs of the City. (The term “responsible proposer”
shall mean a business entity or individual determined by the City to have the integrity and
reliability as well as the financial and technical capacity to perform the requirements of the
procurement solicitation and subsequent contract. The term “responsive proposal” shall
mean a proposal determined by the City to fully conform in all material respects to the
procurement solicitation and all of its requirements, including all form and substance.) The
award shall be memorialized in writing, using the City’s Procurement Agreement form.

16.  Other documents to be required of the proposer recommended to be awarded the purchase:
Before award of the procurement by the City, the proposer recommended to be awarded
the purchase shall provide the following documents:

a. Proposer-supplied agreement or contract, if any, by and between the City and the
proposer to be awarded the procurement, the final terms and conditions of which are
mutually acceptable to both parties, executed for the proposer;

City of Franklin Indemnification Agreement, executed in full;

Certificate of Insurance that meets or exceeds the City’s Insurance Requirements;
City of Franklin Procurement Agreement form, executed for the proposer; and

If the proposer prefers to be paid by direct deposit (such as “ACH” or “Electronic Funds
Transfer”) as opposed to credit card, and if the proposer has not been paid by the City
by means of direct deposit within the last two (2) years, then the proposer shall submit
a completed City of Franklin Vendor Information Form and IRS Form W-9 (both of
which forms are available upon request from the Purchasing Office).

°opo T

17.  City’s right to reject proposals: The City reserves the right to reject any and all proposals.

18.  City’s right to waive minor informalities: The City reserves the right to waive minor
informalities (defined to mean matters of form rather than substance evident from the
proposal document, or insignificant mistakes that can be waived or corrected without
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City of Franklin, Tennessee Instructions for Proposers
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prejudice to other proposers; that is, the effect on price, quantity, quality, delivery, or
contractual conditions is negligible). The Purchasing Manager shall waive minor
informalities or allow the proposer to correct them depending on which is in the best
interest of the City. Examples of minor informalities include the failure of a proposer to:
(1) return the number of signed proposals required by the procurement solicitation; (i1) sign
the proposal, but only if the unsigned proposal is accompanied by other material indicating
the proposer’s intent to be bound; or (iii) acknowledge receipt of an addendum to the
procurement solicitation, but only if: (A) it is clear from the proposal that the proposer
received the addendum and intended to be bound by its terms; or (B) the addendum
involved had a negligible effect on price, quantity, quality, or delivery.

19. Discussions: After it evaluates all proposals submitted and received, using the evaluation
criteria identified in the Request for Proposals, but before it determines which proposal to
recommend be awarded the purchase, the City may elect to invite the one or more proposers
whose proposals were evaluated to be most advantageous to the City to engage in
discussions with the City to assure full understanding of, and responsiveness to, the
solicitation requirements. Any such discussions may, at the City’s discretion, be in writing
or oral or both, and any oral component may be either in-person or remote. The City shall
take precautions to treat all finalists fairly. The discussions are intended to be an
opportunity to elaborate on the content of the proposal already submitted and to be
responsive both to any questions prepared in advance of the discussions with the City as
well as to additional questions the City may pose during the discussions. The discussions
are not intended to be an opportunity for the finalist to propose something not already
anticipated within the finalist’s proposal. The finalist’s cost of attending and/or
participating in any such discussion is not eligible for reimbursement by the City.
Following the discussion(s), proposals of any finalists shall be re-evaluated by the City,
using the same evaluation criteria as those identified in the Request for Proposals.

20.  City’s right to negotiate: The City reserves the right to negotiate, as deemed necessary by
the City, a final scope of services and a final fee or schedule of fees for services with the
proposer whose proposal, including any post-proposal discussion and/or submittal, is
evaluated to be most favorable to the City, based on the evaluation criteria identified in the
Request for Proposals. If such negotiations are unsuccessful, then the City reserves the
right to negotiate, as deemed necessary by the City, a final scope of services and a final fee
or schedule of fees for services with the proposer(s) whose proposal(s), including any post-
proposal discussion and/or submittal, is (are) evaluated to be the next most favorable to the
City based on the evaluation criteria identified in the Request for Proposals.

21.  Errors, omissions and deficiencies (see also “Withdrawal of proposals: expiration of
submittal validity” above):

a. Errors and/or omissions made by the proposer on the Proposal Submittal Form or
elsewhere in the proposer’s submittal packet that are discovered by the proposer before
submittal shall be corrected by the proposer. If such a correction results in altering but
not replacing one or more documents, then the proposer’s representative shall initial
each such correction in non-erasable ink.
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b. Errors and/or omissions made by the proposer on the Proposal Submittal Form or
elsewhere in the proposer’s submittal packet that are discovered by the proposer after
submittal but before the proposal submittal deadline may be corrected by the proposer
but only by submitting such replacement documents as necessary to make the
correction. Such a submittal of replacement documents shall be labeled “SEALED
AMENDED PROPOSAL” and shall otherwise be submitted pursuant to the same
instructions above as for the submittal of the original proposal documents. Such a
submittal of replacement documents shall not be submitted electronically, and shall not
be submitted after the proposal submittal deadline.

c. Uncorrected errors made by the proposer on the Proposal Submittal Form or elsewhere
in the proposer’s submittal packet shall be considered on a case-by-case basis by the
City. Uncorrected errors made by the proposer may be deemed by the City to be so
severe as to make the submittal non-responsive. (The term “non-responsive” shall
mean a response to a procurement solicitation determined by the City not to conform
to the mandatory or essential requirements contained in the solicitation.) At the
discretion of the City, proposers may be permitted to clarify a submitted proposal, but
no submittal shall be altered or amended by the proposer after submittal except in the
case of minor informalities. In the case of a discrepancy between the proposer’s unit
price for a particular line item as quoted in the proposal and the unit price calculated
by dividing the proposer’s extension price for that same line item by the quantity
indicated for that same line item, then the proposer’s unit price for that line item as
quoted in the proposal shall prevail.

d. Uncorrected omissions from and/or other deficiencies to a proposer’s submittal packet
shall be considered on a case-by-case basis by the City. Omissions and/or other
deficiencies may be deemed by the City to be so severe as to make the submittal non-
responsive. At the discretion of the City, proposers may be permitted to clarify a
submitted proposal, but no submittal shall be altered or amended by the proposer after
submittal except in the case of minor informalities.

22.  Questions seeking to clarify or revise the procurement solicitation: Questions seeking to
clarify or revise any aspect of the procurement solicitation shall be submitted by contacting:

City of Franklin Purchasing Office (see street address above)
purchasing@franklintn.gov

Tel: 615-550-6692

Fax: 615-550-0079

Such questions of a non-procedural nature shall be submitted before the deadline for
optional submittal in writing of questions of a non-procedural nature seeking to clarify or
revise the procurement solicitation.

Such questions of a procedural nature may be submitted either before or after the deadline
for optional submittal in writing of questions of a non-procedural nature seeking to clarify
or revise the procurement solicitation.

Depending upon the inquiry, the City may request that the question seeking to clarify or
revise any aspect of the procurement solicitation be submitted in writing, and the City may
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choose to announce, typically in the form of an addendum, both the inquiry and the City’s
response thereto.

23. Addenda: Addenda to this procurement solicitation may be issued. Before submitting its
response, it is the responsibility of each respondent to determine whether any addenda to
this procurement solicitation have in fact been issued by the City. To do so, please browse
to the Business Opportunities webpage of the City’s website (https:/www.franklintn.gov/),
or contact the City of Franklin Purchasing Office (purchasing@franklintn.gov; 615-550-
6692). Other than by posting addenda on the City’s website, the City does not anticipate
notifying prospective respondents of the issuance of addenda.

24.  Communication with City during procurement phase: Any questions seeking to clarify or
revise any aspect of the procurement solicitation should be addressed to the City as
described above. Until the procurement award has been made, suppliers / service providers
shall not communicate about either the content of or the procurement process pertaining to
this procurement solicitation with any official, employee or other representative of the City
except through the City’s Purchasing Office. The City reserves the right to disqualify any
supplier / service provider that initiates unauthorized communication with the City during
the procurement phase (that is, the period of time between when the procurement
solicitation has been posted on the Business Opportunities webpage of the City’s website
(https://www.franklintn.gov/) and when the procurement award has been made).

25.  Vendor protest: Vendors who feel the need to object either to a deficiency of this
procurement solicitation or a to proposed award pertaining to this procurement solicitation
are encouraged, as soon as possible, to express their concerns to and seek remedy from the
Purchasing Manager (see contact information above). Vendors who are not satisfied with,
or who choose not to pursue, such an informal resolution of their concerns and who feel
compelled to lodge a formal protest about some aspect of a City procurement not pertaining
to new construction shall do so pursuant to the City’s Vendor Protest Procedure for City
procurements not pertaining to new construction, a mandatory administrative procedure
which all aggrieved actual or prospective vendors must utilize and exhaust prior to seeking
judicial review or remedy. For a copy of the City’s Vendor Protest Procedure for City of
Franklin procurements not pertaining to new construction, please contact the City’s
Purchasing Office (see contact information above) or click on the following link:
https://www.franklintn.gov/government/departments-a-j/finance-
administration/purchasing-office/vendor-protest-procedure.
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City of Franklin Request for Proposals
Purchasing Office Solicitation No.: 2020-027

1. Solicitation identified: This Request for Proposals applies to the following procurement
solicitation:

custody services for non-pension investments
Purchasing Office Solicitation No.: 2020-027

2. Notice to Proposers publication date: =~ May 28, 2020

3. Solicitation release date: May 28, 2020

4.  Deadline for optional submittal in
writing of questions of a non-
procedural nature seeking to clarify
or revise any aspect of this
procurement solicitation: June 18, 2020, 2:00 p.m. Central Time

5.  Proposals submittal deadline and
scheduled opening: June 30, 2020, 2:00 p.m. Central Time

6.  Tentative date for discussions with
one or more finalists, if such
discussions are to be conducted: Week of July 13, 2020

7.  Tentative date of release of City’s
tabulation of proposals received and
notice of intent to award: August 7, 2020

8.  Tentative date of award: Meeting of
Board of Mayor and Aldermen at
which the procurement is tentatively
scheduled to be awarded to the
responsible proposer that submits the
responsive proposal that best meets
the needs of the City: August 25, 2020

9.  Target effective date for term of
award: October 1, 2020 or as established by the
procurement agreement as executed in full

10.  Objective: To award, by means of a competitive procurement process, to the responsible
proposer that submits the responsive proposal that best meets the needs of the City of
Franklin, to furnish all labor, materials and means necessary to supply, deliver and render
the required custody services for non-pension investments, and to prepare and produce the
desired deliverables, all as described below. See the accompanying Instructions for
Proposers for additional information and instructions, including the definitions of the terms
“responsible proposer” and “responsive proposal.”
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11.  Exceptions:

a. To avoid the need to take an exception to this procurement solicitation, potential
proposers may request revisions to the same before the deadline for optional submittal
in writing of questions of a non-procedural nature seeking to clarify or revise any aspect
of this procurement solicitation. See the accompanying Instructions for Proposers for
contact information.

b. Any deviation or variance from this procurement solicitation shall be considered by the
City to be an exception.

c. Any exceptions to this procurement solicitation shall be listed in detail in a separate
document to be prepared by the proposer and provided in or with the proposal. Such
listing shall include a description of exactly how such exceptions deviate from the
City’s expectations as expressed and implied by the procurement solicitation, and shall
indicate why such exceptions should be judged by the City to meet or exceed those
expectations. Any and all exceptions to this procurement solicitation which the City,
in its sole discretion, deems not to meet or exceed the City’s intention as expressed and
implied by the procurement solicitation may be considered by the City as a factor in
evaluating the proposal.

12. General terms and conditions:

a. Proposal price: The proposal price shall include all equipment, labor, materials,
permit(s), freight and required insurance to supply and deliver the required products
and/or render the required services.

b. Payment terms: As a matter of practice, the City pays for goods and/or services only
after receipt by the City of such goods and/or services, and only after receipt of an
accurate, proper, complete and itemized invoice for such goods and/or services, net
thirty (30) calendar days from date of delivery or date of invoice, whichever is later.
The City’s preferred payment terms, as described in the preceding sentence, are offered
to the proposer as a condition of award. If the proposer prefers alternate payment terms,
then the proposer shall indicate, both in its proposal as well as on the Proposal
Submittal Form, its preferred payment terms. Payment terms may be a factor in the
City’s selection criteria. Payment terms are non-negotiable after award is made.

c. Applicable laws and regulations: All applicable federal and state laws, city ordinances,
orders, rules and regulations of all authorities having jurisdiction over the specified
service(s) shall apply to the quoted purchase price, and they will be deemed to be
included in this procurement solicitation the same as though they are written out in full
herein.

d. Use of subcontractors: The proposer awarded the purchase may not subcontract any
service component of the award except as is indicated in its proposal. Requirements
for references and insurance shall apply to any subcontractor.

e. Safe work area: The proposer awarded the purchase will be expected to utilize best
practices to minimize the risk of personal injury to the public, City personnel and
employees of the proposer and/or the proposer’s subcontractors, if any.
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13.

13.1.

Other documents to be required of the proposer recommended to be awarded the
purchase: See the accompanying “Instructions for Proposers” for a listing of other
documents to be required of the proposer recommended to be awarded the purchase.

Damages: The proposer awarded the purchase shall be responsible for any damages it
causes in the course of performing the specified service(s), and shall repair or replace
any damaged property to the satisfaction of the City at the proposer’s own expense and
at no additional charge to the City.

Terms and Conditions: By submitting its proposal, the proposer certifies that it has
read and accepts all terms, conditions and requirements of this solicitation, including
the terms and conditions identified and listed in the City’s Standard Procurement Terms
and Conditions attached hereto and hereby incorporated by reference.

Refusal to honor submittal: If and after an award is made by the City, if the proposer
refuses to execute an agreement or contract or in any other way honor the terms and
conditions of its submittal, the City shall be entitled to seek compensation for its
damages, which may include the cost of conducting a new solicitation.

Confidential and/or proprietary information; trade secrets. All contents of all
submittals are subject to public disclosure and shall not contain any confidential and/or
proprietary information and/or trade secrets. Further, by submitting its proposal, the
proposer indemnifies and holds the City of Franklin harmless against any loss or
damage, including reasonable attorney fees, it may incur as a result of the City’s
reliance upon the proposer’s representation that materials supplied by the proposer do
not contain trade secrets or proprietary information which is not subject to public
disclosure.

Detailed requirements: Please note:

Proposers shall provide in or with their proposal a detailed description of any goods,
products, items, software and/or hardware included in their proposal, as well as the
proposed services to be rendered.

Any exceptions to this procurement solicitation shall be listed in detail in a separate
document to be prepared by the proposer and provided in or with the proposal. Such
listing shall include a description of exactly how such exceptions deviate from the
City’s expectations as expressed and implied by the procurement solicitation, and shall
indicate why such exceptions should be judged by the City to meet or exceed those
expectations.

Overview and purpose

The City of Franklin, Tennessee seeks proposals from qualified and competent financial
institutions for custody services for the City’s non-pension investments in financial
securities. The City currently holds marketable securities through a financial institution
which acts as the centralized independent third-party custodian. All trades of marketable
securities are executed by delivery vs. payment (DVP) to ensure that securities are
deposited in an eligible financial institution prior to the release of funds. Responding
financial institutions must be organized and operate under the laws of the State of

Date of Solicitation Release: May 28, 2020 Page 3 of 12





City of Franklin Request for Proposals
Purchasing Office Solicitation No.: 2020-027

13.2.

13.3.

Tennessee or the United States and have an asset base of $100 million or greater. The
City’s goal is to engage the best qualified service provider at the most cost-effective price.

Background and context; information supplied

The City of Franklin, founded in 1799, is located in Middle Tennessee. The local economy
is a well-balanced blend of financial, agricultural, wholesale, retail, manufacturing, and
service industries. No single industry is critical to the region’s economy. The City covers
an area of 41 square miles and serves a population of 70,908 according to the City’s 2017
special census. The City is one of the fastest growing municipalities in the State of
Tennessee, with the population increasing by 13% since the 2010 census.

The City has operated under a Mayor/Board of Aldermen form of government under state
charter since 1903. Policy-making and legislative authority are vested in a governing board
consisting of the Mayor and eight other members (Aldermen). The Board is responsible
for, among other things, passing ordinances, adopting the budget, appointing committees,
and hiring the government’s Administrator. The Administrator’s responsibilities include
carrying out the policies and ordinances of the governing board, preparing an annual
budget, and overseeing the day-to-day operations of the government. The Board is elected
on a non-partisan basis. Board members serve four-year staggered terms, with four
Aldermen elected at large and the remaining four elected by ward two years later. The
Aldermen elected by wards must live within the ward in which they represent. The Mayor
also serves a term of four years. The City provides a full range of services, including:
police and fire protection; the construction and maintenance of highways, streets, and other
infrastructures; collection and disposal of solid waste; planning and codes; operation of a
city court; implementation of storm water regulations and remedies; an inner-city transit
system, and a city-wide park system. The City also has its own water, sewer, and reclaimed
water system.

The City’s audited financial statements for fiscal year 2019 are available on the City’s
website at https://www.franklintn.gov/home/showdocument?id=31078. Information about
the City’s non-pension investments can be located in the report on pages 51-52.

An annual review of the financial condition and registration of the qualified financial
institution selected as custodian will be conducted by the City’s Finance Department.

Term of award

The services to be rendered pursuant to this procurement solicitation are to be offered as a
requirements contract for a term of award of three (3) years, effective upon the effective
date of any procurement agreement resulting from this procurement solicitation as such
procurement agreement is executed in full by both parties. The City is targeting an
effective date of October 1, 2020. At any time after commencement but before or as soon
as practicable after the expiration of this term of award, the City and the proposer awarded
the purchase may choose to exercise an option to extend the term of award twice, each time
for up to one (1) additional year, for a maximum possible term of award of five (5) years
total, provided: (a) that both parties consent to such an extension at that time; (b) that the
decision to exercise such an extension is memorialized in writing and is executed by one
or more authorized representatives of each party; (c) that the same terms and conditions
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13.4.

13.4.1.

13.4.2.

13.4.3.

13.4.4.

that apply to the original term of award shall also apply to such an extension, including
pricing; (d) that if the proposer awarded the purchase chooses not to consent to an extension
to the term of award, then it shall notify the City of that decision a minimum of six (6)
months in advance of the scheduled expiration of the term of award; and (e) at the City’s
discretion, such as if the City does not have or anticipates not having a successor service
provider selected by the expiration of the term of award, including any extensions
anticipated by this procurement solicitation if exercised, the City and the proposer awarded
the purchase may negotiate an additional extension beyond such expiration. Note that the
City and the proposer awarded the purchase each specifically retain the right, with or
without cause, not to extend the term of award.

Anticipated scope of work; required products, services and deliverables

The City desires the financial institution to provide custody, valuation and reporting of
investments held by the City. The Finance Department has investment authority as
permitted by the Board of Mayor and Alderman under the parameters detailed in the
Investment Policy (attached as Appendix A).

At April 30, 2020, the City had a total of $137.7 million in the custody account, with the
following allocation:

e Money Market Account $1,010,105
e US Government Agency Notes 99,240,000
e U S Treasury Obligations 37,485,000

For additional information, please see Answer 1 in Appendix B (“Additional Information
based on questions received during the 2019 RFP”).

Investments not currently held in the custody account total $2,639,915 of non-negotiable
local bank Certificates of Deposit. Additional investment accounts include the State of
Tennessee Local Government Investment Pool (LGIP), a Treasury Direct account with the
U S Treasury and the City of Franklin General Operating (checking) account.

The City seeks the following:

To have assets not held by the custodian included in standard valuation reports offered by
the custodian through its web-based client server or portal, and for the custodian’s software
to assist the City with determining the cash flow, accrual and investment performance. For
additional information, please see Answer 2 in Appendix B (“Additional Information based
on questions received during the 2019 RFP”).

Comprehensive reporting, a web-based portfolio inquiry suite and valuation services for
all negotiable and other securities complying with the I/nvestment Policy.

Reporting to include mark-to-market information for all custodian-held securities each
month and at fiscal year-end (June 30).

Reporting and valuation services for non-custodian-held securities such as CDs, CDARS,
T-bills, T-notes, TIPS and other accounts.
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13.4.5.

13.4.6.

13.5.

13.6.

A robust set of investment performance and financial market analysis tools accessible
through a web-based client server or portal, including the ability to establish or utilize an
existing benchmark, assess portfolio risk, project cash flow and call/maturity schedules,
report portfolio allocations and analyze yield data. The ability to produce high quality
graphs and charts illustrating portfolio statistics is preferred.

The ability to import non-custodian data into the web-based client account and export
transactions and accrued interest data from the web-based client account.

Evaluation criteria

The City shall use the weighted evaluation criteria listed below to evaluate the proposals.
The City may invite one or more of the finalists to interview with the City. The City
anticipates any such interviews would be remote, utilizing WebEx video conferencing
technology.

The following criteria shall be used to evaluate proposals:

A. Competency, experience and qualifications: Competency, experience and
qualifications of the firm, as well as of key personnel to be assigned to the City, both
during implementation and thereafter, with scopes of work for clients of similar
description. Quality and relevance of the identified client references. Any conflicts of
interest between the firm and/or its key personnel and the City. Whether the firm has
the financial wherewithal to perform the services described by the Request for
Proposals. Value: up to 30 points.

B. Unique strengths of the proposer/proposal: Exceptional, value-added features or
capabilities of the firm and/or individuals that would be assigned to the project;
identifiable differentiation(s) between the firm and its competition. Unique strengths
of the proposal. Value: up to 10 points.

C. Thoroughness and quality of proposal: Thoroughness and degree of responsiveness of
the proposal to the Request for Proposals, including the Instructions for Proposers and
other component documents to the solicitation package. Degree to which the proposal
conveys an understanding of the City’s needs. Degree to which the proposal predicts
the results of the City accepting that proposal and whether those results would address
the City’s stated goals and objectives. Value: up to 15 points.

D. Methodology and approach; pricing and payment clarity: Soundness of proposed
methodology and approach. Clarity of proposed pricing. Clarity of payment timing.
Value: up to 15 points.

E. Fee for proposed products and services: Value of grand total pricing, including
expenses, with more points awarded to lower pricing. Value: up to 30 points.

Information required to be included in proposal

The following information shall be included by the potential service provider in its
submittal in order for it to be considered responsive:

A. Competency, experience and qualifications:

1. Is your financial institution organized and operating under the laws of the State of
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10.
11.
12.
13.
14.
15.
16.
17.
18.
19.
20.

21.
22.
23.
24.
25.

Tennessee or the United States?

Does your financial institution have an asset base of $100 million or greater? What
is your asset base?

What is your most recent S&P, Moody's, and Fitch ratings?

Is there any litigation or investigation by a regulatory authority that your
organization or officers have been involved in over the last three (3) years that relate
to custody services? If so, please describe.

What is the total number of your custody clients and total market value of custody
assets?

What is the total number of your public custody clients and total market value of
public custody assets?

What is your average client size in terms of assets? Largest? Smallest? Median?

What is the number of custody accounts that you have gained and lost in the year
ending December 31, 2019?

What percentage of the financial institution's revenues is generated by the custody
services?

Where is your financial institution headquartered?

Where are your custody operations located?

What year did you initiate your custody services?

Who would be the individual or team that will be involved with this relationship?
How many accounts does this individual or team currently handle?

What are the sizes of the accounts they currently handle?

How much time is typically needed in the conversion to begin services?

How many months of data is retained?

Are there reports and data functions available on-line?

Can the client download the data to create custom reports?

Do you provide investment advisors (of which the city uses) with access to a remote
inquiry service? If so, what information or reports are available to them on-line?

Does your reporting fulfill GASB Statement 72 reporting requirements?
Can you account for client assets held at the client's location?

How current are transactions and valuations on asset statements?

Do asset statements reflect pending transactions?

Do asset statements reflect accrued items such as accrued income and expenses?
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B. Unique strengths of the proposer/proposal:

1.
2.

e

10.

11

12.
13.

14.
15.

16.
17.

18

Describe the organizational structure of the bank and custody department.

Describe your strengths that differentiate your custody service from other service
providers.

The City uses an investment advisor. Describe how your organization interacts
with investment advisors.

Describe how you assure that custody services are provided in accordance with
proper standards of care, regulatory requirements, and the executed agreement for
service?

What is your system of quality control to ensure reporting accuracy?
Describe any unique features about your custody reports.
Discuss your operational procedures for settling purchases, sales, and maturities.

Discuss your procedures for tracking failed trades and reporting failed trades to the
client. How quickly are failed trades reported? Do you guarantee proceeds? In
which markets?

Describe your audit process associated with the client’s monthly portfolio
statements.

Describe your investment vehicles used for your short-term investment fund.

. Describe your process of maintaining full investment (“daily sweep”) of cash

balances.
How do you handle the investment of cash in trades that fail?

Describe your system’s software. Indicate who designed the software (developed
in-house or purchased?)

Describe your policies regarding confidentiality of client information.

What steps are you taking to avoid computer hacking of custodial systems and
promote cybersecurity?

Describe your emergency disaster recovery procedures.

Describe your system security (e.g., encryption and on-line authentication).

. Provide a copy of your most recent annual report.
19.
20.

Provide a copy of your most recent SSAE 16 or comparable report.

Provide three (3) client references, with portfolios like the City of Franklin, who
are currently using your custody services. Include the name, title, street address,
current e-mail address, and current telephone number of the person best informed
and qualified to speak about the experience of the client with the firm that the City
of Franklin may contact as a reference for that client. If the City of Franklin is a
current or past client of the proposer for similar services, then list the City of
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13.7.

Franklin in addition to the list of other client references.

21. Please indicate in the proposal if your financial institution offers retention or
transition incentives. If submitting a proposal from a financial institution not
currently being used by the City for custody services for non-pension financial
securities, please indicate the procedures that would be employed for the transition.

. Pricing and payment clarity:

1. Explain your proposed fee structure. Clarity in this area is essential. Do you have
periodic fee (annual, quarterly, or monthly) minimums? Are you proposing a flat
fee based on the level of assets? When are custodial fees due? Is there is a
discounted rate for fees that are automatically drafted from the account?

2. Under “Term of award” above, the City anticipates the pricing as proposed to apply
for the duration of the term of award, including any extensions if exercised. How
long would the proposed fee schedule be guaranteed for, provided there are no
revisions in the type of services required?

. Thoroughness and quality of proposal:

Indicate whether acceptance of your proposal would be likely to result in achievement
of the City’s goals. Provide evidence that you understand the City’s needs in the
Request for Proposals, and that you have responded thoroughly to all requests. Identify
and describe the benefits the City would derive from accepting your proposal.

E. Fee for proposed services:

1. Submit a fee schedule for your organization's custody services based upon the
characteristics of the City’s investment portfolio included in the introduction of this
Request for Proposals. Include a detailed itemized listing of all fees and charges
that might be applied, both domestic and international per the following general
categories:

a. Asset Based Fees
b. Account Setup Fees

c. Annual Account Charges

d. Activity Charges (such as security transactions and wire transfer fees)
e. Other

2. What is the total annual fee you would estimate given the assets listed in Section
12.4?

Insurance Requirements

Before award of the procurement by the City, the proposer recommended to be awarded
the purchase shall provide one or more certificates of insurance providing evidence of the
following minimum types and limits of unexpired insurance coverage:
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Type of Coverage Limits of Coverage Certificate of Insurance
¢ $1,000,000 Each Occurrence Certificate of Insurance
e $2,000,000 General Aggregate shall indicate Certiﬁcate
e $1,000,000 Personal and Advertising Injury Holder! as Additional
Commercial General e $2,000,000 Products-Completed Operations Insured with Additional
Liability Aggregate Insured endorsement
attached for both
Premises/Operations and
e Coverage shall be Primary and Non-Contributory Products/Completed
e Waiver of Subrogation shall apply Operations

e Statutory Limits
Workers Compensation? Certificate Holder! only
e Waiver of Subrogation shall apply

$1,000,000 Bodily Injury Each Accident

Employers Liability? ¢ $1,000,000 Policy Limit Bodily Injury by Disease Certificate Holder! only
e $1,000,000 Each Employee Bodily Injury by Disease
Employee Dishonesty $500,000 Per Occurrence Certificate Holder! only
Professional or . . - . 1
Management Liability $5,000,000 Combined Single Limit Certificate Holder! only
5,000,000 Cyber Liabilit
Cyber $5,000, ybet L1abrry Certificate Holder! only

$5,000,000 Network and Information Security Expenses

If and when insurance coverage documented by the certificate(s) of insurance referenced
above expires before the expiration of the term of award, including any extensions thereto,
pursuant to this procurement solicitation, then the proposer awarded the purchase shall
immediately suspend work or supply, and the City may suspend payment for products
thereafter delivered and services thereafter rendered by the proposer awarded the purchase,
unless and until the proposer awarded the purchase provides the City with one or more
replacement certificates of insurance for unexpired insurance coverage that meets or
exceeds the insurance requirements as specified above.

In the event that insurance coverage documented by the certificate(s) of insurance
referenced above is materially modified or canceled before the expiration of the term of
award, including any extensions thereto, pursuant to this procurement solicitation, then the
proposer awarded the purchase shall, immediately upon learning of any such material
modification or cancelation, suspend work or supply and shall, within three (3) calendar
days of such learning, notify the City of any such material modification or cancelation, and
the City may suspend payment for products thereafter delivered and services thereafter
rendered by the proposer awarded the purchase, unless and until the proposer awarded the
purchase provides the City with one or more replacement certificates of insurance for

' Certificate Holder shall be listed as follows:
City of Franklin
109 3 Ave. South
Franklin, TN 37064

2 Workers Compensation and Employers Liability coverages are not required for Tennessee employers with fewer than five (5)
employees except that employers in the construction business or trades (construction service providers) are required to carry
Workers Compensation coverage unless they are sole proprietors or partners with no employees.
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unexpired insurance coverage that meets or exceeds the insurance requirements as
specified above.

The proposer awarded the purchase shall agree to impose the City’s insurance requirements
upon any subcontractors it utilizes for this procurement. The proposer awarded the
purchase may not subcontract any service component of the award except as is indicated
in its proposal.
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Appendix B
CITY OF FRANKLIN, TENNESSEE
Additional Information
(based on questions received during the 2019 RFP)

Question 1:  Are any of the invested funds proceeds from the issuance of bond debt or being
utilized to pay debt service on outstanding bond debt?

Answer 1: Yes. Of the funds listed on page 5, $24,338,992 of the total of $137.7 million in
the custody account are proceeds from the issuance of 2019 general obligation debt

as follows:

e Money Market Account $613,992 (of $1,010,105)

e US Government Agency Notes $16,740,000 (of $99,240,000)
e U S Treasury Obligations $6,985,000 (of $37,485,000)

Question 2:  If the bank is not the custodian of the asset, we could shadow post as a line item in
our Trust System and update the market value monthly. This information would
need to be provided to us for us to make these updates. For example:

CUSIP Shares Description Market Value
XXXCheck 1 ABC checking $18,500.25
account

Is this what you are wanting? If not, please explain further.

Answer 2: Shadow-posting of assets not held by the custodian would be acceptable to the City.
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RESOLUTION 2019-99

A RESOLUTION TO ADOPT A REVISED INVESTMENT POLICY FOR NON-
PENSION RELATED ASSETS

WHEREAS, the Board of Mayor and Aldermen (BOMA) of the City of Franklin, Tennessee, has
previously approved an Investment Policy for Non-Pension Related Assets; and

WHEREAS, adopted policies are reviewed periodically for changes in state and federal laws as
well as best practices in the industry; and

WHEREAS, the existing Investment Policy for Non-Pension Related Assets as been reviewed by
the City’s investment advisor.

NOW THEREFORE, BE IT RESOLVED BY THE BOARD OF MAYOR AND
ALDERMEN OF THE CITY OF FRANKLIN, TENNESSEE, that the Investment Policy for Non-

Pension Related Assets as attached as Exhibit A should be revised as recommended by staff and the
City’s investment advisor.

IT IS SO RESOLVED AND DONE on this 2] ?da‘y ofﬁg{ﬂfmgbma 2019.

ATTEST: CITY OF FRANKLIN, TENNESSEE:

AT N e o)

ERIC S. STUCKEY 0 Dr. KEI:I)M{ORE
City Administrator Mayor

Approved as to Form:

mv: VU R By

Shauna R. Billingsley
City Attorney

Law Dept. approved 09.13.19





Resolution 2019-99

Exhibit A





HISTORIC

FRANKLIN
TENNESSEE

Investment Policy
9/12/2019

Policy Statement

It is the policy of the City of Franklin to invest its funds in a manner which will provide
for the safety of principal with a market rate investment return, while meeting daily
cash flow requirements, and conforming to all state statutes governing the investment
of funds under control of the City.
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1.0 Introduction

This Investment Policy defines the parameters to which funds are to be invested by the City of Franklin
(City). These guidelines are intended to be broad enough to allow designated investment staff to function
properly within the parameters of responsibility and authority, yet specific enough to safeguard the
investment assets adequately. This policy applies to all activities related to the prudent investing of its financial
assets.

2.0 Governing Authority

The City of Franklin’s investment program shall be operated in conformance with federal, state, and other
legal requirements, including TCA 6-56-106, titled Suitable and Authorized Investments, which governs the
investment of public funds by cities and towns.

3.0 Scope

This policy applies to the investment of all funds of the City of Franklin, excluding the retirement funds.
Retirement funds and proceeds from certain bond issues, as well as separate foundation or endowment assets, are
covered by separate policies.

e Pooling of funds: Except for cash in certain restricted and special finds, the City will consolidate cash
and reserve balances from all funds to maximize investment earnings and to increase efficiencies with
regard to investment pricing, safekeeping and administration. Investment income will be allocated to
the various funds based on their respective participation and in accordance with generally accepted
accounting principles.

e Special Funds: Those funds that are considered restricted and special funds are: City of Franklin
Employee retirement Fund, Adequate Facilities Tax Fund, Road Impact Fund, Stormwater Fund, and
retainage accounts.

4.0 Objectives

All the City’s investment activity will be conducted in a manner that emphasizes attainment of the following
four (4) controlling objectives:

e Safety: Safety of principal is the most foremost objective of the investment program. Investments
shall be undertaken in a manner that seeks to ensure the preservation of capital in the overall portfolio.
The objective will be to mitigate credit risk and interest rate risk.

- Credit Risk: The City will minimize credit risk, which is the risk of loss due to the failure of the
security issuer or backer, by:

Limiting investments to the types of securities listed in this Investment Policy;

Pre-qualifying the financial institutions, broker/dealers, intermediaries, and advisers with which the
City will do business;

Diversifying the investment portfolio so that the impact of potential losses from any one type of
security or from any one individual issuer will be minimized.
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- Interest Rate Risk: The City will minimize interest rate risk, which is the risk that the market value
of securities in the portfolio will fall due to changes in market interest rates, by:

Structuring the investment portfolio so that securities mature to meet cash requirements  for ongoing
operations, thereby avoiding the need to sell securities on the open market prior to maturity;

Investing operating funds primarily in shorter-term securities, money market mutual funds, or
similar investment pools and limiting the average maturity of the portfolio in accordance with
this policy.

e Liquidity: The investment portfolio shall remain sufficiently liquid to meet all operating
requirements that may be reasonably anticipated. This is accomplished by structuring the portfolio
so that securities mature concurrent with cash needs to meet anticipated demands (static liquidity).
Furthermore, since all possible cash demands cannot be anticipated, the portfolio should consist
largely of securities with active secondary or resale markets (dynamic liquidity). Alternatively, a
portion of the portfolio may be placed in money market mutual funds, bank repurchase agreements,
or local government investment pools, which offer same-day liquidity for short-term funds.

e Return: The investment portfolio shall be designed with the objective of attaining a market rate of
return throughout budgetary and economic cycles, taking into account the investment risk constraints
and liquidity needs. Return on investment is of secondary importance compared to the safety and liquidity
objectives described above. The core of investments is limited to relatively low risk securities in
anticipation of earning a fair return relative to the risk being assumed. Securities shall generally be held
until maturity with the following exceptions:

- A security with declining credit may be sold early to minimize loss of principal;
- A security swap would improve the quality, yield, or target duration in the portfolio; Liquidity
needs of the portfolio require that the security be sold.

e Local Considerations: The City of Franklin seeks to promote local economic development through
various programs and activities. Included is a program of rewarding local financial institutions that
increase their commitments to private economic growth and local housing investment.

The City may accept a proposal from an eligible institution that provides for a reduced rate of interest
provided that such institution documents the use of deposited funds for community development

projects.

The Board of Mayor and Aldermen recognizes that a Linked Deposit Program might diminish short-
term investment yields by up to 10 basis points in exchange for potential expansion of the tax base.

5.0 Standards of Care

e Delegation of Authority:

Governing Body.: The Board of Mayor and Aldermen will retain ultimate fiduciary responsibility for
the portfolios and have the authority to direct the management of the investment program.

Chief Financial Officer: Authority to manage the investment program is granted to the Chief
Financial officer, hereinafter referred to as Investment Officer. The investment officer shall

establish written procedures for the operation of the investment program, consistent with this
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investment policy. The investment officer shall be responsible for all transactions undertaken
and shall establish a system of controls to regulate all activities of the program.

Investment Adviser: The City may engage the services of an external non-discretionary investment
adviser to assist with the management of the City’s investment portfolio in a manner that is
consistent with the City’s objectives and this policy. Such advisers shall provide recommendation
and advices regarding the City’s investment program including but not limited to advice related to
the purchase and sale of investments in accordance with this Investment Policy.

The investment adviser’s responsibilities include the following:
- Determine the targeted risk profile and allocation among allowable investments
- Determine the number, type and structure of investments within the confines set forth by
and reflected in this Investment Policy.

e Prudence:

The standard of prudence to be used in the context of managing the overall portfolio is the prudent
person rule which states:

Investments will be made with judgment and care, under circumstances then prevailing,
which persons of prudence, discretion and intelligence exercise in the management of their
own affairs not in regard to speculation but in regard to the permanent disposition of the
funds considering the probable income as well as the probable safety of the capital.

e FEthics and Conflict of Interest:

City of Franklin employees involved in the investment process shall refrain from personal
business activity that could conflict with proper execution and management of the investment
program or which could impair their ability to make impartial investment decisions. They shall
disclose any material financial interests and any large personal financial / investment positions
that could be related to the performance of the City’s portfolio.

6.0 Authorized Counterparty Institutions

e Broker/Dealers: The Investment Officer shall maintain and review annually a list of all authorized
broker/dealers that are approved to transact with the City for investment purposes.

The Investment Officer or designee may utilize the investment advisor’s approved broker/dealer list
in lieu of the City’s own approved list. The advisor must submit the approved list to the City annually
and provide updates throughout the year as they occur. The advisor must maintain documentation of
appropriate license, professional credentials and financial statements of broker/dealers on the list.

Annual review must include the following documentation:
- Proof of FINRA Registration
- Proof of State Registration
- Financial Review
- Broker Check for Violations

o Financial Institution Depositories: All financial institutions who desire to become depositories must
meet the statute requirements to maintain deposits in the State of Tennessee and must provide the

following:
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- Audited financial statements demonstrating compliance with state and federal capital
adequacy guidelines

- Proof of state registration

- Evidence of adequate insurance coverage

e Investment Advisers: The City may engage the services of an external investment adviser, with
the approval of the Board of Mayor & Aldermen, to assist with the management of its investment
portfolio in a manner that is consistent with the City’s controlling objectives. Such advisers
may be granted the authority to purchase and sell investments in accordance with this Investment
Policy, and the adviser may only provide non-discretionary management services, which
requires prior authorization from the City on all transactions.

Such Advisers must be registered under the Investment Advisers Act of 1940, with the Securities
and Exchange Commission, and their performance will be periodically reviewed by City
management. Investment advisory services will be acquired through a competitive bidding
process.

e  Minority and Community Financial Institutions: From time to time, the investment officer may
choose to invest in instruments offered by minority and community financial institutions. All terms and
relationships will be fully disclosed prior to purchase, will be reported to the Budget and Finance
Committee on a regular basis, and should be consistent with state or local law.

7.0 Safekeeping, Custody, and Controls

e Delivery vs. Payment:

All trades of marketable securities will be executed (cleared and settled) on a delivery vs. payment
(DVP) basis to ensure that securities are deposited in the City’s safekeeping institution prior to the
release of funds.

e Third Party Safekeeping:
The investment officer shall designate all safekeeping arrangements and an agreement of the terms
shall be executed in writing. The third-party custodian shall be required to provide a statement to
the City listing, at a minimum, each specific security, book yield, description, maturity date, market
value, par value, purchase date, and CUSIP number. All securities pledged to the City for
certificates of deposit or demand deposits shall be held in a segregated account at the issuing
financial institution.

e Internal Controls:
Management will establish and maintain internal controls designed to provide reasonable assurance

that the assets of the City are protected from loss, theft or misuse. The concept of reasonable
assurance recognizes that the cost of a control should not exceed the benefits likely to be derived.

8.0 Suitable and Authorized Investments

All investments of the City are limited by the Tennessee Code Annotated 6-56-106 Statute.
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This policy recognizes S&P, Moody’s and Fitch as the major Nationally Recognized Statistical Ratings
Organizations (NRSRO).

In the case of split ratings, where the major NRSROs issue different ratings, at least two must have the AA- or
its equivalent.

Minimum credit ratings and percentage limitations apply to the time of purchase.

Idle Funds of the City:

1)

2)

3)

4

S)

6)

7)

8)

9)

U. S. Treasury Obligations: Bonds, notes or treasury bills of the United States;

GSE — Primary Agency Obligations: Government Sponsored Enterprises (GSEs) — Non-
convertible debt securities of the following federal government: Federal Home Loan Banks
(FHLB); Federal National Mortgage Association (FNMA), the Federal Farm Credit Bureau
(FFCB). and the Federal Home Loan Mortgage Corporation (FHLMC),

GSE - Secondary Agency Obligations: Any other obligations not listed as primary agency,
that are guaranteed as to principal and interest by the United States or any of its agencies. They
include but are not limited to: Private Export Funding Corporation (PEFCO), Tennessee Valley
Authority (TVA), Financing Corporation (FICO) and Federal Agricultural Mortgage
Corporation, (Farmer Mac). Securities must be rated.

Certificates of deposit and other evidences of deposit at state and federally chartered banks
and savings and loan associations: Certificates of deposit, including negotiable and non-
negotiable at state and federally chartered banks and savings and loan associations.
Notwithstanding any other public or private act to the contrary, all investments made shall be
secured by collateral in the same manner under the same conditions as state deposits, or as
provided in a collateral pool created.

Bank Deposits at state and federally chartered banks and savings and loan associations.
Notwithstanding any other public or private act to the contrary, all investments made shall be
secured by collateral in the same manner under the same conditions as state deposits, or as
provided in a collateral pool created.

Repurchase Agreements: Obligations of the United States or its agencies under a repurchase
agreement for a shorter time than the maturity date of the security itself if the market value of the
security itself is more than the amount of funds invested; provided, that municipalities may
invest in repurchase agreements only if the comptroller of the treasury or the comptroller's
designee approves repurchase agreements as an authorized investment, and if such investments
are made in accordance with procedures established by the state funding board;

Local Government Investment Pool: Part of the State Pooled Investment Fund administered by
the Tennessee Department of Treasury.

Bankers’ Acceptances: prime bankers’ acceptances that are eligible for purchase by the federal
reserve. Required A1+

Money Market Mutual Funds: Institutional share class of money market mutual funds
investing ONLY in government obligations and rated AAAm or equivalent by at least one
nationally recognized rating agency (NSRSO).
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10) Commercial Paper: Prime commercial paper that is rated at least A1+ or equivalent by at least
two (2) nationally recognized rating services;

11) Municipal Debt Obligations of the City: The City’s own bonds or notes issued in accordance
with title 9, chapter 21.

12) Investment in the instruments or any type of investment authorized pursuant to a

municipality's charter that is of a type that is not included in this part shall require the
following:

a. The municipality’s legislative body must authorize the investment by ordinance; and

b. The legislative body must adopt a written enforceable investment policy by ordinance to
govern the use of investments, with the policies being no less restrictive than those
established by the state funding board to govern state investments in these types of
instruments.

Investment in instruments allowable in the section are prohibited until the legislative body has adopted
written policies to govern the use of the investments or an ordinance has been passed to authorize the
investment.

Bond Proceeds Only:

Proceeds of bonds, notes and other obligations issued by municipalities, reserves held in connection
therewith and the investment income therefrom, may be invested in obligations that:

1) Ratings: Are rated in either of the two (2) highest rated categories by a nationally recognized
rating agency of such obligation (AA- S&P, Aa3, Moody’s or AA- by Moody’s.

2) US Treasury or Agency Bonds that are direct general obligations of a state of the United States,

3) Municipal Bonds: a political subdivision or instrumentality thereof, having general taxing
powers; and

4) Maturity: Have a final maturity on the date of investment of not to exceed forty-eight (48) months
or that may be tendered by the holder to the issuer thereof, or an agent of the issuer, at not less
than forty-eight-month interval.

Collateralization:
In accordance with State law (TCA 9-4-105) full collateralization will be required on all demand deposit
accounts, including checking accounts, negotiable certificates of deposit, and non-negotiable certificates

of deposit, except when the institution issuing the certificate of deposit belongs to the Tennessee Bank
Collateral Pool.
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9.0 Investing Parameters

Diversification:

The City will diversify the investment of all funds in accordance with the following table:
Table of Constraints on the Portfolio

Issue Type Maximum Collateral Ratings  Ratings
Maximum % p
Holdings % per Required S&P  Moody’
Issuer q e B
US Treasury Obligations 100% None N/A N/A N/A
A Pri i
EISC gg;zcy S‘;C‘I’\'A’iacryetfecu““es 10% 5% N/A AA- Aa3
Fully
llateralized
Certificates of Deposit and other g?hear :/aiézic:sr
evidences of deposits, CDARS 25% 10% ; N/A N/A
4 1CS Fund of deposit under
an unes section 6-56-106
(a)(4)
Fully
Collateralized or
Bank Deposits 50% None ier eV{dences N/A N/A
of deposit under
section 6-56-106
(a)(4)
Fully
Collateralized US
Repurchase Agreements 10% None Treasury or N/A N/A
Agency
Securities
I&gs;ﬂ SEREARIE e 10% None Participant N/A N/A
I\Ollz;;ey Market Funds - Govt 10% N/A N/A i
Bankers Acceptance 10% 5% N/A A1+ P1
Commercial Paper
( Must be rated by two rating 20% 5% N/A Al+ P1
agencies and under 90 days)
City of Franklin Notes or Bonds 10% N/A N/A N/A N/A
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10.0 Maturity Constraint

Total Portfolio Maturity Constraints:

_ -
Maturity Constraints DDt 5 of

Total Portfolio
Under 30 days 10%
Under 2 year 50%
Under 4 years 100%

Maximum in

M : ;
aturity Constraints Years

Weighted Average Maturity 2

Maximum % of

Security Structure Constraint Total Portfolio

Callable Agency Securities 25%

11.0 Reporting and Performance Measurement
e Reporting:

The Investment Officer shall prepare an investment report at least quarterly, including a management
summary that provides an analysis of the status of the current investment portfolio and the individual
transactions executed over the last quarter. This management summary will be prepared in a manner
which will allow the City to ascertain whether investment activities during the reporting period have
confirmed to the investment policy. The report should be provided to the City Administrator and to
the Finance Committee. The report will include the following;:

a. An asset listing of individual securities showing par value, cost and accurate and complete

market value of each security, type of investment, issuer, and interest rate

Average maturity of the portfolio and modified duration of the portfolio

Maturity distribution of the portfolio

Average portfolio credit quality

Time-weighted total rate of return for the portfolio for the prior one month, three months,

twelve months, year-to-date, and since inception compared to the Benchmark Index returns

for the same periods

f.  Average weighted yield to maturity of the portfolio on investments as compared to applicable
benchmarks

g. Distribution by type of investment

h. Compliance report

opow
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e Performance Reporting:

The investment portfolio will be managed in accordance with the parameters specified within this
policy. The portfolio should obtain a market average rate of return over interest rate cycles. A
market benchmark shall be established for the investment component of the portfolio and a
comparison of the benchmark risk and return characteristics will be made to the investment portfolio.

The City’s cash management portfolio shall be designed with the objective of regularly meeting or
exceeding a performance benchmark such as a U.S. Treasury Indices. The selected benchmark will be
used for low risk investment transactions and therefore comprise a minimum standard for the cash

portfolio’s rate of return. The investment program shall seek to augment returns above this threshold,
consistent with the risk limitations identified herein and prudent investment principles.

12.0 Policy Adoption

This Investment Policy is formally approved and adopted by the Board of Mayor & Aldermen.

Please see approval on signed resolution 2019-99 9/24/2019

Executive Board Chairperson Date
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GLOSSARY OF TERMS

e Agency Securities: Government sponsored enterprises of the US Government.

e Bond: An interest-bearing security issued by a corporation, government, governmental agency, or
other body. It is a form of debt with an interest rate, maturity, and face value, and specific assets
sometimes secure it. Most bonds have a maturity of greater than one year and generally pay interest
semiannually. See Debenture.

e Broker: An intermediary who brings buyers and sellers together and handles their orders, generally
charging a commission for this service. In contrast to a principal or a dealer, the broker does not own
or take a position in securities.

o Collateral: Securities or other property that a borrower pledges as security for the repayment of a loan.
Also refers to securities pledged by a bank to secure deposits of public monies.

e Commercial Paper: Short-term, unsecured, negotiable promissory notes issued by corporations.

e Current Maturity: The amount of time left until an obligation matures. For example, a one- year bill
issued nine months ago has a current maturity of three months.

e CUSIP: A CUSIP number identifies securities. CUSIP stands for Committee on Uniform Security
Identification Procedures, which was established to develop a uniform method of identifying
municipal, U.S. government, and corporate securities.

e Dealer: An individual or firm that ordinarily acts as a principal in security transactions. Typically,
dealers buy for their own account and sell to a customer from their inventory.

o Delivery: Either of two methods of delivering securities: delivery vs. payment and delivery vs. receipt
(also called “free”). Delivery vs. payment is delivery of securities with an exchange of money for the
securities.

e Duration: A measure used to calculate the price sensitivity of a bond or portfolio of bonds to changes
in interest rates. This equals the sum of the present value of future cash flows.

e General Obligation Bonds (GOs): Bonds secured by the pledge of the municipal issuer’s full faith
and credit, which usually includes unlimited taxing power.

e Government Bonds: Securities issued by the federal government; they are obligations of the U.S.
Treasury; also known as “governments.”

e Investment Securities: Securities purchased for an investment portfolio, as opposed to those
purchased for resale to customers.

e Liquidity: The ease at which a security can be bought or sold (converted to cash) in the market. A
large number of buyers and sellers and a high volume of trading activity are important components
of liquidity.

e Mark to Market: Adjustment of an account or portfolio to reflect actual market price rather than
book price, purchase price or some other valuation.

e Prudent Person Rule: A long-standing common-law rule that requires a trustee who is investing
for another to behave in the same way as a prudent individual of reasonable discretion and
intelligence who is seeking a reasonable income and preservation of capital.

e Treasury Bill (T-Bill): An obligation of the U.S. government with a maturity of one year or less. T-
bills bear no interest but are sold at a discount.

e Treasury Bonds and Notes: Obligations of the U.S. government that bear interest. Notes have
maturities of one to ten years; bonds have longer maturities.

e Yield: The annual rate of return on an investment, expressed as a percentage of the investment.

e Yield to Maturity: The average annual yield on a security, assuming it is held to maturity; equals to
the rate at which all principal and interest payments would be discounted to produce a present value equal
to the purchase price of the bond.
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Proposal Submittal Form
a form required of Bidders and Proposers on purchases of supplies, materials, equipment and services for the

City of Franklin, Tennessee

Purchasing Office Solicitation No.:

2020-027

Proposer’s name, street address, and mailing address (if
different):

Proposer’s contact person’s name (printed), title, telephone
number and e-mail address:

Does the proposer take any exceptions to the City’s
procurement solicitation?

[ ] Yes, see enclosed.

[] No, proposer takes no exceptions.

Are exceptions, if any, to the City’s procurement solicitation
listed separately, described, compared to the City’s
intention as expressed and implied by the City’s
solicitation documents, and submitted?

[ ] Yes, see enclosed.

[] No, proposer takes no exceptions.

Are the City’s preferred payment terms (net 30 days from date of
delivery or date of invoice, whichever is later) acceptable to
proposer?

[ ] Yes.

[ ] No, proposer requests the following
payment terms:

Last date (no sooner than September 30, 2020) that
proposal and associated pricing is valid and may be
accepted by the City:

Method of payment — The City’s default method of payment is by
electronic means, either by direct deposit (i.e., “ACH” or “Electronic
Funds Transfer”), or by bank credit card, rather than by conventional
check. Which electronic payment method would the proposer prefer?

[ ] ACH or Electronic Funds Transfer.
[ ] Bank credit card.

Date of Solicitation Release: May 28, 2020
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Proposal Submittal Form
a form required of Bidders and Proposers on purchases of supplies, materials, equipment and services for the

City of Franklin, Tennessee

Purchasing Office Solicitation No.: 2020-027

Proposer’s name:

Are the following components included with this Proposal
Submittal Form in the submittal?

e  Proposal that is responsive to the procurement solicitation including the
Request for Proposals;

e  Description of any goods, products, items, software and/or hardware
included in the proposal;

e  Identification, listing and description of any exceptions to the procurement
solicitation including the Request for Proposals;

e  Contact information for required references (see Request for Proposals);

e  City of Franklin Standard Procurement Terms and Conditions, with the
proposer’s contact information inserted;

e  Proposer proposed agreement or contract, if any, the terms and conditions of
which are not inconsistent with the City’s Standard Procurement Terms and
Conditions;

e  City of Franklin Affidavit of Non-Collusion, executed in full; and
e  City of Franklin Affidavit of Title VI Compliance, executed in full.

[ ] Yes, see enclosed.

[ ] No, proposer chooses not to include all
of these components (WARNING:
doing so may cause the City to deem
the proposal non-responsive).

Acknowledge any and all issued addenda to this solicitation:
(Prior to submitting its proposal, it is the responsibility of each potential proposer
to determine whether any addenda to this procurement solicitation have in fact
been issued by the City.)

[ ] Addendum No. 1.
[ ] Addenda Nos. 1 through
[ ] No addenda.

Subscription and affirmation of proposer’s authorized

representative: By submission of this proposal, each proposer and each
person signing on behalf of any proposer certifies, and in the case of a joint
proposal each party thereto certifies as to its own organization, under penalty of
perjury, that to the best of its knowledge and belief that each proposer is not on
the list created pursuant to Tennessee Code Annotated § 12-12-106.

(signature)

Signature of proposer’s authorized representative: I affirm
that I am authorized by the proposer to sign this Proposal Submittal Form as well
as any and all companion forms and documents included herewith. I have
obtained and read, and do understand and consent, to all instructions, terms and
conditions, including those imposed by reference, which apply to this
procurement solicitation and compliance with which is required as a condition
precedent to consideration of the proposal submitted herewith.

(signature)

Title of proposer’s authorized representative:

Date of signatures:

Date of Solicitation Release: May 28, 2020
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Affidavit of Non-Collusion

a form required of Bidders and Proposers on purchases of supplies, materials, equipment and services for the

City of Franklin, Tennessee

State of )
) SS
County of )
Affiant, , deposes and makes oath that:

(printed name of person signing Affidavit)

1. Heorsheisthe of

(Owner or Authorized Partner, Officer, Representative or Agent of Owner)

(legal name of entity submitting bid or proposal)

the Bidder or Proposer who has submitted the attached bid or proposal;

2. The Bidder or Proposer is fully informed respecting the preparation and content of the attached bid or
proposal and of all pertinent circumstances respecting such bid or proposal;

Such bid or proposal is genuine and is not a collusive or sham bid or proposal;

Neither the said Bidder or Proposer nor any of its officers, partners, owners, agents, representatives,
employees, or parties in interest, including this Affiant, has in any way colluded, conspired, connived or
agreed, directly or indirectly, with any official or agent of the City of Franklin or with any other firm,
person, or potential or actual bidder or proposer to submit a collusive or sham bid or proposal in connection
with the contract for which the attached bid or proposal has been submitted, or to refrain from bidding or
proposing indirectly, or sought by agreement, or collusion, or communication, or conference with any
other firm, person, or potential or actual bidder or proposer to fix the price or prices or cost element of the
bid, quoted or proposed price or the bid, quoted or proposed price of any other potential or actual bidder
or proposer, or to secure through any collusion, conspiracy, connivance, or unlawful agreement any
advantage against the City of Franklin or any person interested in the proposed contract;

5. The price or prices quoted in the attached bid or proposal are fair and proper and are not tainted by a
collusion, conspiracy, connivance, or unlawful agreement on the part of the Bidder or Proposer or any of
its agents, representatives, owners, employees, or parties in interest, including this Affiant; and

6.  He or she understands that Article VIII, Section 16, of the City Charter of Franklin, and T.C.A. 86-
54-107, prohibit any member of the Board of Mayor and Aldermen, or officer elected by said Board, from
being interested in any contract, or work of any kind whatever, under its control and direction, and any
contract in which any such person shall have an interest shall be void and unenforceable, subjecting any
funds received by contractor to be returned in full to the City, in addition to any other penalties provided
by law.

(signature of Affiant) (title of Affiant)

Sworn and subscribed to before me this day of , 20

My Commission Expires:

(Notary Public)

2020 027
)

(Submitted in response to City of Franklin Purchasing Office Solicitation No.
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Affidavit of Title VI Compliance

a form required of Bidders and Proposers on purchases of services for the
City of Franklin, Tennessee

State of )
) SS
County of )
Affiant, , deposes and makes oath that:

(printed name of person signing Affidavit)

1. Heorsheisthe of
(Owner or Authorized Partner, Officer, Representative or Agent of Owner)

(legal name of entity submitting bid or proposal)

the Bidder or Proposer who has submitted the attached bid or proposal;

2. The Bidder or Proposer is fully informed respecting the preparation and content of the
attached bid or proposal and of all pertinent circumstances respecting such bid or proposal;

3. No person on the grounds of handicap or disability, age, race, color, religion, sex, national
origin or any other class protected by federal and/or Tennessee constitutional, statutory
and/or case law shall be excluded from participation in, or denied benefits of, or be
otherwise subjected to discrimination in, the performance of the contract that results from
the procurement solicitation to which this affidavit is a component, or in the employment
practices of the successful Bidder or Proposer during the performance of the contract that
results from said procurement solicitation;

4.  The successful Bidder or Proposer shall, upon request, show proof of such non-
discrimination, and shall post in conspicuous places, available to employees and job
applicants, notices of such non-discrimination;

5. If, with the prior consent of the City, the successful Bidder or Proposer subcontracts any
portion of the contract that results from the procurement solicitation to which this affidavit
is a component, then the successful Bidder or Proposer shall contractually obligate all of
its subcontractors for said contract to comply with the same non-discrimination provisions
as those required of the successful Bidder or Proposer; and

6.  This Affidavit is made on personal knowledge.

(signature of Affiant) (title of Affiant)

Sworn and subscribed to before me this day of , 20

My Commission Expires:

(Notary Public)

2020 027

Form revised 10/30/2012 Submitted in response to City of Franklin Purchasing Office Solicitation No.
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Standard Procurement Terms and Conditions
City of Franklin, Tennessee

1.  Assignment and Successors. Neither party may assign any rights or obligations under these
Standard Procurement Terms and Conditions, or any contract, agreement, purchase order
or other procurement to which these Standard Procurement Terms and Conditions apply,
without the prior written consent of the other party. These Standard Procurement Terms
and Conditions, and any contract, agreement, purchase order or other procurement to which
these Standard Procurement Terms and Conditions apply, will be binding upon and inure
to the benefit of the parties and their respective successors and permitted assigns.

2.  Subcontracting. Vendor may subcontract any portion of the work only with the prior
consent of the City, but such subcontracting will not relieve Vendor of its duties under
these Standard Procurement Terms and Conditions and any contract, agreement, purchase
order or other procurement to which these Standard Procurement Terms and Conditions

apply.
3. Time of the Essence. The parties agree that TIME IS OF THE ESSENCE with respect to

the vendor’s performance of all provisions of the contract, agreement, purchase order or
other procurement to which these Standard Procurement Terms and Conditions apply.

4. Taxes. As a tax-exempt entity, the City shall not be responsible for sales or use taxes
incurred for products or services. Upon request, the City shall supply Vendor with a copy
of its Sales and Use Tax Exemption Certificate. Vendor shall bear the burden of providing
its suppliers with a copy of the City’s tax exemption certificate and shall assume all liability
for such taxes, if any, that should be incurred.

5. Notices. Any notice provided pursuant to these Standard Procurement Terms and
Conditions, or any contract, agreement, purchase order or other procurement to which these
Standard Procurement Terms and Conditions apply, if specified to be in writing, will be in
writing and will be deemed given: (a) if by hand delivery, then upon receipt thereof; (b) if
mailed, then three (3) City business days after deposit in the mail where sender is located,
postage prepaid, certified mail return receipt requested; (c) if by next day delivery service,
then upon such delivery; or (d) if by facsimile transmission or electronic mail, then upon
confirmation of receipt. All notices will be addressed to the parties at the addresses set
forth below (or set forth in such other document to which these Standard Procurement
Terms and Conditions apply, or such other address as either party may in the future specify
in writing to the other):

In the case of the City: In the case of Vendor:

City of Franklin

Attn: Purchasing Manager

2020 027

Re: City of Franklin Purchasing Office Solicitation No.
109 Third Ave. South
P.O. Box 305
Franklin, TN 37065-0305
FAX: 615-550-0079

E-mail: purchasing@/franklintn.gov
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Standard Procurement Terms and Conditions
City of Franklin, Tennessee

6. Confidentiality and Proprietary rights. Vendor waives any right to confidentiality of any
document, e-mail or file it fails to clearly mark on each page (or section as the case may
be) as confidential or proprietary. Proprietary rights do not extend to the data created by
the City’s users of the System; all rights to that data (including derivative or hidden data
such as metadata) shall vest solely in City at the moment of creation and City shall retain
exclusive rights, title, and ownership of all data and images created therefrom at the
moment of creation and utilization, through and including image creation. City may be
required to disclose documents under state or federal law. City shall notify Vendor if a
request for documents has been made and shall give Vendor a reasonable opportunity under
the circumstances to respond to the request by redacting proprietary or other confidential
information. In exchange, Vendor agrees to indemnify, defend, and hold harmless City for
any claims by third parties relating thereto or arising out of (i) the City’s failure to disclose
such documents or information required to be disclosed by law, or (ii) the City’s release of
documents as a result of City’s reliance upon Vendor’s representation that materials
supplied by Vendor (in full or redacted form) do not contain trade secrets or proprietary
information, provided that the City impleads Vendor and Vendor assumes control over that
claim.

7.  Derivative Works. To the extent that the Agreement contains Vendor’s reservation of rights,
such definitions and limitations are superseded by the following: “Derivative Work™ means
a program that is based on or derived from one or more existing programs or components.
If the original software is modified to create a new program, a derived work is created. If
the original software was designed to accept plug-ins or drivers using a defined mechanism,
such a driver or plug-in does not form a derived work. Linking to a library in the way it
was designed to be interfaced with, does not constitute deriving a work. “Derivative work™
is not the data that the Licensee inputs, manipulates, modifies or otherwise improves, nor
the images resulting therefrom.

8.  Arbitration/Mediation. No arbitration shall be required as a condition precedent to filing
any legal claim arising out of or relating to any contract, agreement, purchase order or other
procurement to which these Standard Procurement Terms and Conditions apply. No
arbitration or mediation shall be binding.

9. Waiver. Neither party’s failure or delay to exercise any of its rights or powers under these
Standard Procurement Terms and Conditions, or any contract, agreement, purchase order
or other procurement to which these Standard Procurement Terms and Conditions apply,
will constitute or be deemed a waiver or forfeiture of those rights or powers. For a waiver
of a right or power to be effective, it must be in writing signed by the waiving party. An
effective waiver of a right or power shall not be construed as either (a) a future or
continuing waiver of that same right or power, or (b) the waiver of any other right or power.

10. Warranties/Limitation of Liability/Waiver. City reserves all rights afforded to local
governments under law for all general and implied warranties. The City does not waive
any rights it may have to all remedies provided by law and therefore any attempt by Vendor
to limit its liability shall be void and unenforceable.

11.  Severability. If any term or provision of these Standard Procurement Terms and
Conditions is held to be illegal or unenforceable, the validity or enforceability of the
remainder of these Standard Procurement Terms and Conditions will not be affected.
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Standard Procurement Terms and Conditions
City of Franklin, Tennessee

12.  Precedence. In the event of conflict between the provisions of these Standard Procurement
Terms and Conditions and that of any contract, agreement, purchase order or other
procurement to which these Standard Procurement Terms and Conditions apply, the
provisions of these Standard Procurement Terms and Conditions will to the extent of such
conflict take precedence unless such document expressly states that it is amending these
Standard Procurement Terms and Conditions.

13. Indemnification. Vendor agrees to indemnify and save the Government of Franklin, the
City of Franklin and individual, on or off duty, officers, and employees of the City of
Franklin, harmless from any and all losses, damages and expenses, including court costs
and attorneys’ fees, by reason of any loss, whatsoever, arising out of or relating to or in
consequence of the work done in connection with any contract, agreement, purchase order
or other procurement to which these Standard Procurement Terms and Conditions apply,
excepting only such losses as shall be occasioned solely by the negligence of the City of
Franklin.

14. Additions/Modifications. If seeking any addition or modification to any contract,
agreement, purchase order or other procurement to which these Standard Procurement
Terms and Conditions apply, the parties agree to reference the specific paragraph number
sought to be changed on any future document or purchase order issued in furtherance of
any contract, agreement, purchase order or other procurement to which these Standard
Procurement Terms and Conditions apply, however, an omission of the reference to same
shall not affect its applicability. In no event shall either party be bound by any terms
contained in any purchase order, acknowledgement, or other writings unless: (a) such
purchase order, acknowledgement, or other writings specifically refer to any contract,
agreement, purchase order or other procurement to which these Standard Procurement
Terms and Conditions apply or to the specific clause they are intended to modify; (b)
clearly indicate the intention of both parties to override and modify any contract,
agreement, purchase order or other procurement to which these Standard Procurement
Terms and Conditions apply; and (c) such purchase order, acknowledgement, or other
writings are signed, with specific material clauses separately initialed, by authorized
representatives of both parties.

15. Applicable Law; Choice of Forum/Venue. These Standard Procurement Terms and
Conditions and any contract, agreement, purchase order or other procurement to which
these Standard Procurement Terms and Conditions apply are made under and will be
construed in accordance with the laws of the State of Tennessee without giving effect to
any state’s choice-of-law rules. The choice of forum and venue shall be exclusively in the
Courts of Williamson County, TN.

16. Termination. Unless the City has indicated otherwise in the contract, agreement, purchase
order or other procurement to which these Standard Procurement Terms and Conditions
apply, either party may terminate the contract or agreement or purchase order or other
procurement to which these Standard Procurement Terms and Conditions apply, with or
without cause, upon thirty (30) calendar days’ notice to the other. Upon termination by the
vendor, the City shall be entitled to retain ownership of any and all goods and equipment
purchased. Upon termination by the City, the vendor shall be entitled to receive any
amounts due as a result of goods and equipment already delivered and/or services already
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rendered; however, the City shall maintain ownership and control of any goods and
equipment purchased. Upon termination of services, whether connected or unconnected to
goods and equipment, such services shall be rendered until the conclusion of the 30™
calendar day as stated in the notice or until a contractual benchmark has been achieved, or
as the parties may otherwise agree.

17.  Breach. Upon deliberate breach of these Standard Procurement Terms and Conditions, or
of any contract, agreement, purchase order or other procurement to which these Standard
Procurement Terms and Conditions apply, by either party, the non-breaching party shall
be entitled to terminate the contract or agreement or purchase order or other procurement
to which these Standard Procurement Terms and Conditions apply without notice, with all
of the remedies it would have in the event of termination under the “Severability” section
above, and may also have such other remedies as it may be entitled to in law or in equity.

18.  Default. If Vendor fails to perform or comply with any provision of these Standard
Procurement Terms and Conditions, or of any contract, agreement, purchase order or other
procurement to which these Standard Procurement Terms and Conditions apply, then the
City (1) may cancel the contract, agreement, purchase order or other procurement to which
these Standard Procurement Terms and Conditions apply, in whole or in part, without
penalty or protest by Vendor; (ii) may consider such failure to perform or comply as a
breach of contract; (iii) reserves the right to purchase its requirements from the vendor that
submitted the next lowest and best responsive and responsible bid, or the vendor that
submitted the next best proposal, if that vendor will still honor that bid or proposal, or to
seek new bids or proposals, or to pursue one or more other options available to the City in
compliance with its then current purchasing policy; and (iv) may hold the defaulting vendor
liable for all damages provided by law, including cost of cover.

19. Entire Agreement. These Standard Procurement Terms and Conditions, including any
contract, agreement, purchase order or other procurement to which these Standard
Procurement Terms and Conditions apply, constitutes the entire agreement between the
parties and supersedes any prior or contemporaneous communications, representations or
agreements between the parties, whether oral or written, regarding the subject matter of
these Standard Procurement Terms and Conditions. The terms and conditions of these
Standard Procurement Terms and Conditions may not be changed except by an amendment
expressly referencing these Standard Procurement Terms and Conditions by section title
and signed by an authorized representative of each party.

20. Survival. These Standard Procurement Terms and Conditions shall survive the completion
of or any termination of any contract, agreement, purchase order or other procurement to
which these Standard Procurement Terms and Conditions apply.
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CITY OF FRANKLIN, TENNESSEE
PROCUREMENT AGREEMENT

(City of Franklin Contract No. 20

THIS PROCUREMENT AGREEMENT (“AGREEMENT”) is by and between the City of
Franklin, Tennessee (“CITY”), and (“SERVICE
PROVIDER”), who mutually agree as follows:

1.

CITY issued (a) on May 28, 2020 Purchasing Office Solicitation No. 2020-027, a
procurement solicitation for proposals for custody services for non-pension investments,
and (b) on _,20  Addendum No. to Purchasing Office Solicitation No. 2020-027
(collectively, “SOLICITATION”).

In response to CITY’s SOLICITATION, SERVICE PROVIDER submitted a proposal
dated _,20  (“SUBMITTAL”), a copy of excerpts from which is attached hereto
as Attachment No. 1 and hereby incorporated by reference as if fully set forth herein.

SERVICE PROVIDER included in SUBMITTAL CITY’s Standard Procurement Terms
and Conditions with SERVICE PROVIDER’s contact information inserted (“CITY’S
TERMS?”), a copy of which is attached hereto as Attachment No. 2 and hereby incorporated
by reference as if fully set forth herein.

SERVICE PROVIDER has, subsequent to SUBMITTAL, also submitted a/{number}
Certificate(s) of Insurance (“CERTIFICATE(S) OF INSURANCE”), a copy/copies of
which is/are attached hereto as Attachment No. 3 and hereby incorporated by reference as
if fully set forth herein, that meet or exceed CITY’s Insurance Requirements as specified
in SOLICITATION.

If and when insurance coverage documented by CERTIFICATE(S) OF INSURANCE
referenced above expires either before the expiration of any specified term of award,
including any extensions thereto, or before the supply and delivery by SERVICE
PROVIDER and the acceptance by CITY of all of the products and/or services ordered
from SERVICE PROVIDER, pursuant to this AGREEMENT, then SERVICE
PROVIDER shall immediately suspend work or supply and delivery unless and until it
provides one or more unexpired replacement certificates of insurance that indicates the new
date(s) of insurance coverage expiration and that meets or exceeds CITY’s Insurance
Requirements as specified in SOLICITATION.

In the event that insurance coverage documented by CERTIFICATE(S) OF INSURANCE
referenced above is materially modified or canceled either before the expiration of any
specified term of award, including any extensions thereto, or before the supply and delivery
by SERVICE PROVIDER and the acceptance by CITY of all of the products and/or
services ordered from SERVICE PROVIDER, pursuant to this AGREEMENT, then
SERVICE PROVIDER shall, immediately upon learning of any such material modification
or cancelation, suspend work or supply and delivery and shall, within three (3) calendar
days of such learning, notify CITY of any such material modification or cancelation.

SERVICE PROVIDER agrees to impose CITY’s insurance requirements upon any
subcontractors it utilizes for this procurement. Except as may be approved and authorized
by CITY in advance of any subcontractor commencing work for this award SERVICE
PROVIDER may not subcontract any service component of the award except as is
indicated in SUBMITTAL.
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10.

11.

SERVICE PROVIDER has, subsequent to SUBMITTAL, also submitted CITY’s
Indemnification Agreement, executed for SERVICE PROVIDER (“INDEMNIFICATION
AGREEMENT?”), a copy of which is attached hereto as Attachment No. 4 and hereby
incorporated by reference as if fully set forth herein.

CITY awarded on _, 20 to SERVICE PROVIDER the purchase of custody
services for non-pension 1sion investments pursuant to SOLICITATION and SUBMITTAL.

The term of award shall commence upon execution of this AGREEMENT {OR} upon
{date certain} (the effective date of this AGREEMENT) and shall expire
three (3) years from the effective date of this AGREEMENT. At any time after
commencement but before or as soon as practicable after the expiration of this term of
award, CITY and SERVICE PROVIDER may, by mutual consent, exercise not more than
two (2) options to extend the term of award, each time for up to one (1) additional year, for
a maximum possible term of award of five (5) years total, provided: (a) that both parties
consent to such an extension at that time; (b) that the decision to exercise such an extension
is memorialized in writing and is executed by authorized representatives of each party (in
the case of CITY, either CITY’s City Administrator or CITY s Purchasing Manager, after
consultation with the CITY’s Comptroller, is so authorized); (c) that the same terms and
conditions that apply to the original term of award shall also apply to such an extension,
including pricing; (d) that if SERVICE PROVIDER chooses not to consent to an extension
to the term of award, then it shall notify CITY of that decision a minimum of six (6) months
in advance of the scheduled expiration of the term of award; and (e) that, at CITY’s
discretion, CITY and SERVICE PROVIDER may negotiate an additional extension
beyond the expiration of the term of award, including any extensions if exercised,
anticipated by this AGREEMENT. Note that CITY and SERVICE PROVIDER each
specifically retain the non-exclusive right, with or without cause, not to extend the term of
award.

In the event of a conflict between the following documents, the order of precedence shall
be as follows: (a) this AGREEMENT; (b) CITY’s TERMS; (c) INDEMNIFICATION
AGREEMENT; (d) SOLICITATION; and (e) SUBMITTAL.

EXECUTED THIS DAY OF 20

For SERVICE PROVIDER: For CITY:

(signature of SERVICE PROVIDER’s authorized representative) (signature of CITY s authorized representative)

TITLE:

TITLE: City Administrator

Approved as to Form:

Maricruz R. Fincher, Staff Attorney for CITY
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Attachment No. 1

Excerpts from SUBMITTAL
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Attachment No. 2

CITY’S TERMS
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Attachment No. 3

CERTIFICATE(S) OF INSURANCE

Certificate Date

Producer

Certificate Number

Certificate Holder

Type of Insurance

Policy Expiration

Commercial General
Liability

Workers
Compensation and
Employers’ Liability

Employee
Dishonesty

Professional or
Management
Liability

Cyber
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Attachment No. 4

INDEMNIFICATION AGREEMENT






Indemnification Agreement
a form required of Bidders and Proposers on purchases of services for the

City of Franklin, Tennessee

State of )
) SS
County of )
On behalf of Bidder/Proposer, agrees that:

(printed name of person signing Agreement)

1. Heorsheisthe of
(Owner or Authorized Partner, Officer, Representative or Agent of Owner)

(legal name of entity submitting bid or proposal)

the Bidder or Proposer who has submitted the attached bid or proposal;

2. The Bidder or Proposer is fully informed respecting the preparation and content of the
attached bid or proposal and of all pertinent circumstances respecting such bid or proposal;

3. The Bidder or Proposer agrees to indemnify and save the Government of Franklin, the City
of Franklin and individual, on or off duty, officers, and employees of the City of Franklin,
harmless from any and all losses, damages and expenses, including court costs and
attorneys’ fees, by reason of any loss, whatsoever, arising out of or relating to or in
consequence of the work done in connection with any contract, agreement, purchase order
or other procurement to which this Agreement applies, excepting only such losses as shall
be occasioned solely by the negligence of the City of Franklin; and

4.  This Agreement is made on personal knowledge.

(signature of person whose printed name appears above) (title of person whose printed name appears above)

Sworn and subscribed to before me this day of , 20

My Commission Expires:

(Notary Public)

(Submitted in response to City of Franklin Purchasing Office Solicitation No. 2020 027

)

Form revised 12/12/2016
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