COF Contract No. 2011-0118
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BOMA
08/23/2011
CUSTODY AGREEMENT
This custody agreement (the “Agreement”) dated as of , is between U.S.

BANK NATIONAL ASSOCIATION, a national banking association orgamzed under the laws of the
United States of America (“Custodian”) and The City of Franklin, Tennessee (“Customer”), a
municipality organized under the laws of the State of Tennessee, and is solely for the Custodian
relationship relative to the City of Franklin Employees’ Pension Plan.

The parties agree as follows:

1. Appointment and Acceptance.

1.1 Customer hereby appoints Custodian as its agent to provide custody and other services in
connection with securities, cash and other property delivered from time to time to Custodian hereunder
by, or at the direction of, Customer, and income, distributions and payments received by Custodian with
respect thereto (collectively the “Assets™) for the City of Franklin Employees’ Pension Plan and Trust and
subject to the City of Franklin Procurement Agreement terms, which are attached as Exhibit A; and
Custodian hereby agrees to act in such capacity, and perform such services, and hold the Assets in a
custody account established in the name of Customer (the “Account”), upon the terms and conditions set
forth below. Should the terms of the Procurement Agreement conflict with the terms of this Custody
Agreement, the parties agree that the Procurement Agreement terms shall take precedence.

1.2 For purposes of this Agreement, all references contained herein to actions, directions and
responsibilities (other than the obligations set forth in Sections 12 and 14) of Customer shall include,
apply to and be binding upon the Customer’s agents, including any investment manager or advisor,
appointed and authorized by Customer to direct Custodian or otherwise take actions on behalf of
Customer in connection with Custodian’s services and responsibilities hereunder. Customer shall provide
written notice to Custodian of the identity of all such appointed agents and the scope of their authority to
act hereunder.

1.3 In the event that Customer requires Custodian to establish one or more sub-accounts
within the Account under this Agreement ("Sub-Accounts"), Custodian shall open such accounts pending
proper account opening procedures. Further, for such situations, the term “Account” as used in this
Agreement shall refer to one or all of the Sub-Accounts established by Customer, as the context of this
Agreement shall require.

1.3.1 In no event shall Customer open Sub-Accounts for entities having different tax
identification numbers than Customer.

1 06/2011



2. Asset Delivery, Transfer, Custody and Safekeeping.

2.1 Customer will from time to time deliver, or cause to be delivered, Assets to Custodian.
Custodian shall receive and accept such Assets for the Account upon appropriate directions from the
Customer. Custodian shall keep records of all transactions involving the Account and Assets belonging
to that account.

2.2 Upon receipt of Appropriate Instructions, (defined in Section 11.1) Custodian shall return
Assets to Customer, or deliver to such location or third party as Appropriate Instructions may indicate,
provided that in connection therewith it is the sole responsibility of Customer to provide any transfer
documentation as may be required by the Depository or third party recipient. Custodian shall have no
power or authority to assign, hypothecate, pledge or otherwise dispose of any Assets, except as provided
herein or pursuant to Appropriate Instructions.

2.3 Custodian shall furnish Customer, as part of the services for which Custodian charges its
basic fee hereunder, with monthly Account statements reflecting all Asset transactions in the Account
during the reporting period and ending Asset holdings. If Customer wishes Custodian to report on Assets
that are not in control of the Custodian, Customer shall execute the Custodian’s CLIENT CONTROL
ADDENDUM, which shall be provided to the Customer upon request.

2.4 Custodian shall forward to Customer, or Customer’s designated agent identified in
Section 17.3 (or as identified in a separate written designation by Customer that is received by Custodian)
all information it receives with respect to any of the Assets concerning redemption rights that are
exercisable at Customer’s option, tender or exchange offers, all proxy material it receives with respect to
securities included among the Assets and all other special matters or shareholder rights. This Section 2.4
is subject to the following exceptions:

2.4.1 Exception: If Custodian receives a class action litigation proof of claim in
respect to any of the Assets, Custodian shall file such claim on behalf of
Customer.

3]
e
o

Exception: Custodian will not forward so-called “mini-tenders” to Customer or
its designated agent, as applicable. Mini-tenders are tender offers for a small
amount of the outstanding securities made on “target” company, generally with
an offer price at or below market value. For equity issues, unless a tender offer is
made for 5% or greater of the outstanding issue, and therefore subject to
Securities Exchange Commission (“SEC”) review, the tender offer will not be
forwarded by Custodian.

2.43 Exception: No tender offer will be forwarded by Custodian for a debt issue if:
2.4.3.1 Tt is not registered with the SEC;

2.4.3.2 It has a “first received, first buy” basis with no withdrawal privilege and
includes a guarantee of delivery clause; and

2.4.3.3 The offer includes the statement that “the purchase price includes all
accrued interest on the note and has been determined in the sole
discretion of the buyer and may be more than or less than the fair market
value of the notes” or similar language.
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2.5 Absent specific investment directions to the contrary from Customer, Custodian is hereby
authorized and directed by Customer to-hold all cash and alt checks and drafts (when collected funds are
received) in a First American Funds money market fund, identified in Section 17.4, below. Customer
acknowledges receipt of the current prospectus for the applicable, designated money market fund to be
held in this Account.

2.6 Customer also understands and acknowledges the following information about the First
American Funds:

2.6.1 The First American family of funds (the “First American Funds”) is offered
through the funds’ distributor identified in the current prospectuses for the funds.

2.6.2 Custodian or an affiliate of Custodian serves as the funds’ investment advisor,
custodian, distributor, administrator and other service provider as disclosed in the
prospectuses for the funds.

2.6.3 Compensation paid to Custodian and its affiliates by the First American Funds as
well as other fees and expenses of the funds are detailed in the prospectuses.

2.6.4 Mutual funds, including the First American Funds, are not guaranteed by, or
deposits of, any bank including Custodian, nor are such funds insured by the
FDIC or any other agency. Investments in mutual funds involve risks, including
the possible loss of principal.

2.6.5 This authorization and direction shall continue in effect with respect to the
designated fund should the fund be merged with or into another fund.

2.7 If any of the Assets received and held by Custodian hereunder shall be plan assets (“Plan
Assets”) with respect to any employee benefit plan (a “Plan”) as those terms are defined in Section 3 of
the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), the Custodian shall not
be deemed to be, and shall not exercise any discretionary powers or control over such Plan Assets so as to
be, a fiduciary with respect to the Plan. Furthermore, Customer shall notify Custodian in writing
whenever any Assets do constitute Plan Assets and thereafter, all subcontracts, agreements or other
arrangements between Custodian and any subsidiary or affiliate thereof for services or products paid for
from any assets of the said Plan and utilized in the performance of Custodian’s duties hereunder shall be
subject to the advance approval of Customer.

3. Powers of Custodian. In the performance of its duties hereunder, Custodian shall have the following
powers:

3.1 To register any of the Assets in the name of Customer or in the Custodian’s name or in
the name of a nominee of Custodian or in the name of the Custodian’s agent bank or to hold any of the
Assets in unregistered form or in such form as will pass title by delivery, provided that such Assets shall
at all times be recorded in Customer’s Account hereunder as belonging to the Customer. In consideration
of Custodian’s registration of any securities or other property in the name of Custodian or its nominee or
agent, Customer agrees to pay on demand to Custodian or to Custodian’s nominee or agent the amount of
any loss or liability for stockholders” assessments, or otherwise, claimed or asserted against Custodian or
Custodian’s nominee or agent by reason of such registration.
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3.2 To make, execute, acknowledge and deliver any and all documents of transfer and
conveyance and any or all other instruments that may be necessary or appropriate to carry out the duties
described and powers granted herein.

33 To maintain qualifying Assets in any registered clearing agency or in a Federal Reserve
Bank (collectively a “Depository”) as Custodian may select and to permit such deposited Assets to be
registered in the name of Custodian, Custodian’s agent or nominee or Depository, on the records of a
Depository and to employ and use securities depositories, clearing agencies, clearance systems, sub-
custodians or agents located outside the United States in connection with transactions involving foreign
securities.

34  To employ agents and to delegate duties to them as it sees fit and to employ or consult
with experts, advisors and legal counsel (who may be employed also by Customer) and to rely on
information and advice received from such agents, experts, advisors, and legal counsel.

3.5 To perform any and all other ministerial acts deemed by Custodian necessary or
appropriate to the proper discharge of its duties hereunder.

3.6 To hold uninvested reasonable amounts of cash whenever it is deemed advisable to do so
to facilitate disbursements or for other operational reasons, and to deposit the same, with or without
interest, in the commercial or savings departments of the Custodian serving hereunder or of any other
bank, trust company or other financial institution including those affiliated with the Custodian,
notwithstanding Custodian’s or other entity’s receipt of “float” from such uninvested cash.

4. Purchases.

4.1 Upon the receipt of Appropriate Instructions from Customer, Custodian shall purchase
securities for Customer on a contractual settlement basis. Customer hereby agrees that it shall not instruct
Custodian to sell any Asset until such Asset has been fully paid for by Custodian. Nor shall Customer
engage in a practice whereby Customer relies on the proceeds from the sale of an Asset to pay for the
earlier purchase of the same Asset.

4.2 Notification by Agreement. Unless Customer and Custodian have entered into a separate
written agreement that expressly makes Custodian either an Investment Manager or a discretionary
Trustee, the Account statements described above (including their timing and form) will serve as the sole
written notification to Customer of any securities transaction effected by Custodian for the Account.
Even so, Customer has the right to demand that the Custodian provide written notification of such
transactions pursuant 12 CFR Sections 12.4(a) or (b) at no additional cost to Customer.

5. Sales.

5.1 Upon receipt of Appropriate Instructions from Customer, Custodian will deliver Assets
held by it as Custodian hereunder and sold by or for Customer against payment to Custodian of the
amount specified in such Appropriate Instructions in accordance with the then current securities industry
practices and in form satisfactory to Custodian. Customer acknowledges that the current securities
industry practice is delivery of physical securities against later payment on delivery date. Custodian
agrees to use its best efforts to obtain payment therefore during the same business day, but Customer
confirms its sole assumption of all risks of payment for such deliveries. Custodian may accept checks,
whether certified or not, in payment for securities delivered on Customer’s direction, and Customer
assumes sole responsibility for the risks of collectability of such checks.
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6. Settlements.

6.1 Custodian shall provide Customer with settlement of all purchases and sales of Assets in
accordance with Custodian’s then prevailing settlement policies provided that:

6.1.1 Appropriate Instructions for purchases and sales are received by Custodian in
accordance with Custodian’s then current published instruction deadline
schedule;

6.1.2  Custodian has all other information necessary to complete the transaction.

6.1.3 To avoid a deficiency in the Account, Customer agrees that it shall not initiate
any trade without sufficient Assets to settle such trade, nor shall it notify a
separate financial institution that it intends to settle purchases out of the Account
without sufficient Assets to do so.

6.2 Custodian shall not be liable or responsible for or on account of any act or omission of
any broker or other agent designated by Customer to purchase or sell securities for the
Account of Customer. Custodian shall not be responsible for loss occasioned by the acts,
neglects, defaults or insolvency of any broker, bank, trust company or other person with
whom Custodian may deal in the absence or bad faith on the part of Custodian.

7. Corporate Actions.

7.1 In connection with any mandatory conversion of Asset securities pursuant to their terms,
reorganization, recapitalization, redemption in kind, consolidation or other exchange transaction that does
not require or permit approval by the owner of the affected Assets, Custodian, will tender or exchange
securities held for other securities, for other securities and cash, or for cash alone.

8. Collections.

8.1 Custodian shall collect all income, principal and other distributions due and payable on
Assets held either by Custodian or a Depository but shall be under no obligation or duty to take action to
effect collection of any amount if the Assets upon which such payment is due are in default, or if payment
is refused after due demand and presentation. Custodian shall have no responsibility to notify Customer
in the event of such default or refusal to pay, but if Custodian receives notice of default or refusal to pay
from an issuer or transfer agent, Custodian shall so advise Customer.

8.2 Collections of monies in foreign currency, to the extent possible, are to be converted into
United States dollars at customary rates through customary banking channels, including Custodian’s own
banking facilities, and in accordance with Custodian’s prevailing policies for foreign funds repatriation.
All risk and expense incident to such foreign collection and conversion is the responsibility of the
Account and Custodian shall have no responsibility for fluctuations in exchange rates affecting such
collections or conversion.
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9. No Discretionary Authority; Standard of Care.

9.1 Customer and Custodian acknowledge that, except to the extent set forth in any separate
instrument signed by the parties with respect to this Agreement, Custodian is not a fiduciary with respect
to any Asset and the duties of Custodian hereunder do not include discretionary authority, control or
responsibility with respect to the management or disposition of any Asset; or authority or responsibility to
render investment advice with respect to any Asset. In addition, it is agreed that:

9.1.1 Custodian shall have no duty to make any evaluation or to advise anyone of the
suitability or propriety of action or proposed action of Customer in any particular
transaction involving an Asset or the suitability or propriety of retaining any
particular investment as an Asset. Custodian shall have no duty or authority to
review, question, approve or make inquiries as to any investment instructions
given pursuant hereto. Custodian shall be under no duty or obligation to review
the securities or other property held in the Account with respect to prudence or
diversification.

9.1.2 Custodian shall not be liable for any loss or diminution of Assets by reason of
investment experience or for its actions taken in reliance upon a direction or
other instruction from Customer or Customer’s agent.

9.1.3 Custodian shall have no duty or responsibility to monitor or otherwise investigate
the actions or omissions of Customer.

9.1.4 Custodian shall have no responsibility for the accuracy of Asset valuations
quoted by outside services or sources in cases involving assets under the control
of Customer.

9.1.5 Custodian shall only be responsible for the performance of such duties as are
expressly set forth herein or in Appropriate Instructions received by Custodian
from Customer or Customer’s agent which are not contrary to the provisions of
this Agreement. Custodian shall exercise reasonable care in the performance of
its services hereunder. In no event shall Custodian be liable for indirect, special
or consequential damages.

9.1.6  Custodian shall not be liable for a failure to take an action required under this
Agreement in the event and to the extent that the taking of the action is prevented
or delayed by war (whether declared or not and including existing wars),
revolutions, insurrection, riot, civil commotion, acts of God, accident, fire
explosion, stoppage of labor, strikes or other differences with employees, laws
regulations, orders or other acts of any governmental authority or any other cause
beyond its reasonable control; nor shall any such failure or delay give Customer
the right to terminate this Agreement, except as provided in Section 15 of this
Agreement.

10. Books, Records and Accounts.

10.1  Custodian will make and maintain proper books of account and complete records of all
Assets and transactions in the Account maintained by Custodian hereunder on behalf of Customer.
Custodian will preserve for the periods prescribed by applicable federal statute or regulation all records
required to be maintained.
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10.2  On at least four business days’ notice, Custodian will make available to and permit
inspection during Custodian’s regular business hours by Customer and its auditors of all books, records
and accounts retained by Custodian (or, to the extent practicable, its agents) in connection with its duties
hereunder on behalf of Customer.

11. Imstructions and Directions.

11.1  Custodian shall be deemed to have received Appropriate Instructions (“Appropriate
Instructions™) upon receipt of written instructions:

11.1.1 Given by any person whose name is listed on the most recent certificate
delivered by Customer to Custodian which lists those persons authorized to give
orders, and instructions in the name of and on behalf of the Customer or

11.1.2 Given by any other person duly authorized by Customer to give instructions or
directions to Custodian hereunder or who Custodian reasonably believes to be so
authorized (such as an investment adviser or other agent designated by Customer,
for example).

11.2  Appropriate Instructions shall include instructions sent to Custodian or its agent by letter,
memorandum, telegram, cable, facsimile, internet e-mail or similar means of communication. The parties
to this Agreement assume full responsibility for the security of electronically transmitted communications
they send.

11.3  Any communication so addressed and mailed shall be deemed to be given when so
mailed; and any notice so sent by electronic transmission shall be deemed to be given when receipt of
such transmission is acknowledged, and any communication so delivered in person shall be deemed to be
given when actually received by an authorized officer of Custodian or Customer.

11.4  In the event that Custodian is directed to deliver Assets to any party other than Customer
or Customer’s agent, Appropriate Instructions shall include, and Customer shall supply, customary
transfer documentation as required by such party, and to the extent that such documentation has not been
supplied, Custodian shall not be deemed to have received Appropriate Instructions.

12. Compensation, Security.

12.1  Customer shall pay to Custodian fees for its services under this Agreement and shall
reimburse Custodian for costs incurred by it hereunder as set forth in Custodian’s then current applicable
fee schedule or such other fee arrangement as Custodian and Customer may otherwise agree in writing.

12.2 If any advance of funds is made by Custodian on behalf of Customer to purchase, or to
make payment on or against delivery of securities or there shall arise for whatever reason an overdraft in
Customer’s account, or if Customer is for any other reason indebted to Custodian, including, but not
limited to, any advance of immediately available funds to Customer with respect to payments to be
received by Custodian in next-day funds (which Customer acknowledges Customer is liable to repay if
Custodian does not receive final payment), Customer agrees to repay Custodian on demand the amount
of the advance, overdraft or other indebtedness and accrued interest at a rate per annum (based on a 360-
day year for the actual number of days involved) equal to the Federal Funds effective rate in effect from
time to time.
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12.3  In the event of an advance of funds by Custodian, or if any overdraft is created by
Account transactions, or if Customer is otherwise in default of any obligation to Custodian, Custodian
may directly charge the Account and receive such payment therefrom.

12.4  In the event that a compensation payment due Custodian is past due by more than 30
days, such amount may also be charged to the Account and Custodian may receive such payment
therefrom

12.5  To secure such payment obligations as are set forth under this Section 12, Customer does
hereby grant to Custodian a security interest in all Assets up to the amount of any deficiency or other
indebtedness to the Custodian.

12.6  None of the provisions of this Agreement shall require Custodian to expend or risk its
own funds or otherwise to incur any liability, financial or otherwise, in the performance of any of its
duties hereunder, or in the exercise of any of its rights or powers if it shall have reasonable grounds for
believing that repayment of such funds or indemnity satisfaction to it against such risk or liability is not
assured to it.

13. Customer Responsibility.

13.1  Customer shall be responsible for the review of all reports, accountings and other
statements provided thereto by the Custodian, and shall within 90 days following receipt thereof notify
the Custodian of any mistakes, defects or irregularities contained or identified therein, after which time all
such matters shall be presumed to be ratified, approved and correct and shall not provide any basis for
claim or liability against the Custodian.

14 Reserved
15. Termination.

15.1  The services to be rendered pursuant to this Agreement are to be offered as a
requirements contract for three (3) years, effective upon acceptance by the Customer as evidenced by its
signature below. At any time after commencement but prior to or immediately upon the expiration of this
term of service, the Customer and Custodian may exercise an option to extend the term of service twice,
each time for up to one (1) additional year, for a maximum possible term of service of five (5) years,
provided: (a) that both parties consent to such an extension at that time; (b) that such an extension is
executed in writing; and (c) that the same terms and conditions that apply to the original term of service
shall also apply to such an extension, including pricing. Note that the Customer and the Custodian each
specifically retain the right, with or without cause, not to extend the term of service. Should the
Custodian wish to not extend this Agreement, Custodian shall give the Customer six (6) months notice of
its intent not to extend the Agreement. This Agreement may be terminated by either party for cause by
giving written notice sixty (60) days in advance of the termination date to the other party.

15.2  Upon termination of this Agreement, Custodian shall follow such reasonable Customer
instructions concerning the transfer of Assets’ custody and records, provided:

15.2.1 Custodian shall have no liability for shipping and insurance costs associated
therewith; '

15.2.2 Custodian shall not be required to make any such delivery or payment until full
payment shall have been made by Customer of all liabilities constituting a
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charge on or against Custodian and until full payment shall have been made to
Custodian of all its compensation, costs, including special termination costs, if
any, and expenses hereunder; and

15.2.3 Custodian shall have been reimbursed for any advances of monies or securities
made hereunder to Customer. If any Assets remain in the Account, Customer
acknowledges and agrees that Custodian may designate Customer as successor
Custodian hereunder and deliver the same directly to Customer.

15.3  Upon termination of this Agreement, all obligations of the parties to each other hereunder
shall cease, except that all indemnification provisions herein shall survive with respect to any Claims

arising from events prior to such termination.

16. Binding Obligations.

16.1  Customer and Custodian each hereby represent that this Agreement constitutes its legal,
valid and binding obligation enforceable in accordance with the terms hereof; subject, as to enforcement
of remedies, to applicable bankruptcy and insolvency laws, and to general principles of equity.

17. General Provisions.

17.1  Tax Responsibility. Unless indicated below in this section or required by law, Custodian
shall not undertake any federal, state, or local tax reporting in connection with Assets, the Account or
transactions therein, as and notwithstanding any other terms or conditions contained herein.

17.2  Tax Lot Methods. For the purpose of complying with IRS regulations requiring cost
basis reporting, please select the tax lot selection method you wish for your account. We recommend that
you consult with your tax advisor if you are unsure of the option that is best for you.

] Minimize Gain - Shares are sold from tax lots having the highest per unit federal tax cost
with a holding period of more than one year.

First In First Out (FIFO) — Shares are sold from tax lots having the earliest federal tax
acquisition date.

Last In First Out (LIFO) — Shares are sold from tax lots having the most recent federal
tax acquisition date.

Highest Federal Cost First Out (HIFO) — Shares are sold from tax lots having the
highest federal tax cost per share.

Lowest Federal Cost First Out (LOFO) — Shares are sold from tax lots having the
lowest federal tax cost per share.

Specify Tax Lot — Shares are sold from tax lots that you specify.

O o oo

Average Federal Tax Cost - Shares are sold across all tax lots using the average cost. If
your account(s) holds investments for which this method is not permitted, the First-In
First-Out default method will be used, unless you direct otherwise.

L]

Maximize Gain - Shares are sold from tax lots having the lowest per unit federal tax cost.

If you do not specify a particular tax lot or method, the First-In First-Out method will be
used. If you wish to use a tax lot selection method that is different from what you
selected above, on an individual investment or transaction basis, you may make that
selection when you execute your trade.
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17.3  Shareholder Communications Act Authorization. The Shareholder Communications Act
of 1985, as amended, requires Custodian to make an effort to permit direct communications between a
~ company that issues securities and the shareholder that exercises shareholder rights with respect to those
securities. Unless Customer specifically directs Custodian in writing not to release Customer’s name,
address and security position to requesting companies, Custodian is required by law to disclose
Customer’s name and address to such companies. Therefore the Customer hereby responds to the
following question [no response will mean “yes”]. Does Customer authorize Custodian to provide its
name, address and security position to requesting companies whose stock is owned in this Account?

X Yes / No

17.4  Customer’s Agent — Shareholder Rights. Should Customer require that a designated
agent for the Account, such as an investment advisor, be responsible for proxy voting and other special
matters and shareholder rights as specified in Section 2.4, above, the Customer shall provide the name
and address of that agent below. Such agent shall be removed upon Custodian’s receipt of a written
removal from Customer. Customer may designate more than one agent to be responsible for separate
sub-Accounts or investment accounts under this Agreement by providing a clear, written designation to
that effect to Custodian. Custodian hereunder has no authority or responsibility with regard to proxy
voting or any similar special matters. Therefore, it may not be designated below unless it has separately
agreed in writing to act as investment advisor for the Account.

Designated Agent: not applicable
Address: not applicable
Telephone Number: not applicable

17.5  Money Market Fund. Pursuant to Section 2.5, above, the First American Funds money
market fund designated for this Account shall be (check one — if none are checked the Customer hereby
directs that the First American Prime Obligations Fund Class Y shall be designated):

Taxable Money Market Funds

_X_ First American Prime Obligations Fund — Class 7
____ First American Government Obligations Fund — Class
____ First American Treasury Obligations Fund — Class

Federal Tax-Exempt Money Market Fund
___ First American Tax-Free Obligations Fund — Class

Other
Fund — Class
(Must indicate correct fund name and class for election to be valid.)

17.6  Notice. Except as provided in Section 11 above, any notice or other communication
under this Agreement shall be in writing and shall be considered given when delivered by certified mail,
return receipt requested, to the parties at the addresses set forth on the execution page hereof (or at such
other address as a party may specify by notice to other). Notice shall be effective upon receipt if by mail,
or on the date of personal delivery (by private messenger, courier service or otherwise) or facsimile,
whichever occurs first, to the addressed indicated below. The below addresses and individuals may be
changed at any time by an instrument in writing executed by the party giving same and given to the other
party, in accordance with the procedure set forth above.
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17.7  Complete Agreement; Modification. This Agreement contains a complete statement of
all the arrangements between the parties with respect to its subject matter, supersedes all existing
agreements between them concerning the subject, and cannot be amended or modified in any manner
except by a written agreement executed by both parties. Notwithstanding the foregoing, if at any time
Custodian is holding assets or property of Customer pursuant to any other custodial, pledge or other
agency agreement with Customer (or which Customer has acknowledged in instructions to Custodian)
and one or more third parties that involves Custodian’s duties or obligations to a third party (which may
be affiliates to Custodian) with respect to Assets, the terms and requirements of the other agreements
concerning such Assets shall supersede and control the provisions and duties set forth herein.

17.8  Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the State of Tennessee applicable to agreements made and to be performed in Tennessee.

17.9  Assignment. No party may assign any of its rights hereunder without the consent of the
other, which consent shall not be unreasonably withheld. The foregoing consent requirement does not
apply if either party shall merge or consolidate with or sell substantially all of its assets to another
corporation, provided that such other corporation shall assume without qualification or limitation all
obligations of that party hereunder either by operation of law or by contract.

17.10 Separability. If any provision of this Agreement is invalid or unenforceable, the balance
of the Agreement shall remain in effect, and if any provision is inapplicable to any person or
circumstances, it shall nevertheless remain applicable to all other persons and circumstances.

17.11 No Third Party Rights. In performing its services hereunder, Custodian is acting solely
on behalf of Customer. No agency, contractual or service relationship shall be deemed to be established
hereby between Custodian and any other persons.

17.12 Counterparts and Duplicates. This Agreement may be executed in any number of
counterparts, each of which shall be considered an original, but all of which together shall constitute the
same instrument. This Agreement and any administrative form under the Agreement may be proved
either by a signed original or by a reproduced copy thereof (including, not by way of limitation, a
microfiche copy or an electronic file copy).

17.13 Legal Actions Affecting Account. If Custodian is served with a subpoena, restraining
order, writ of attachment or execution, levy, garnishment, search warrant or similar order relating to the
Account, (a “Legal Action”) Custodian will comply with that Legal Action and shall be held harmless
therefrom. Customer will reimburse Custodian for any fees or expenses Custodian incurs in responding
to any Legal Action affecting the Account (including but not limited to attorneys’ fees and other
professionals’ fees).

17.14 Abandoned Property. Any Assets remaining unclaimed or abandoned by Customer shall
be delivered to the proper public official pursuant to applicable state’s abandoned property, escheat or
similar law and Custodian shall be held harmless therefrom. This Section 17.13 shall survive the
termination of the Agreement.

17.15 Additional Services. In addition to those required by law, the Custodian shall perform
the following additional services: see Customer’s Request for Proposals (procurement solicitation no.
2012-005) (if no additional services are to be performed, leave blank or mark NA)
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their
duly authorized representative effective as of the date first written above.

CITY OF FRANKLIN, TENNESSEE (Customer)

By:

Title: Dr. Ken Moore, Mayor |

Date:

Address:
109 3™ Ave. South

Franklin, TN 37064

Attest:

Eric Stuckey, City Administrator

12

U.S. BANK NATIONAL ASSOCIATION
(Custodian)

By:
Title: Vice President

Date:

Address: -
2204 Lakeshore Drive, Suite 302

Birmingham, AL 35209

06/2011



Prepared 08/09/2011 by
City of Franklin Purchasing Office

City of Franklin, Tennessee

Tabulation of Proposals*

Page 1 of 2

Purchasing Office Solicitation No.:

2012-005 (Employee Pension Plan Custodial Bank Services for three (3) years with two (2) one-year options to

extend)

Notice to Proposers published in the
Williamson Herald on:

6/23/11

Number of vendors that were notified of /
‘| that responded to this request for proposals:

36/11

Date and time proposals due and publicly
opened:

7/21/11 2:00 PM

Present at opening of proposals:

Clyde Ingalls of BankcorpSouth and Craig Holland of First Farmers and Merchants Bank; and Tiffany
Wilkins and Brian Wilcox of the City of Franklin Purchasing Office

Target meeting of BOMA at which

recommendation will be considered: 8/23/11
Proposal
Total estimated Evaluation
Does the annual fees Team's
roposer take Proposer calculated for Composite Proposal
prop finali f P
any exceptions submit inalistsby | Scoreof price per
. . service level Finalists (out of . .
Proposal Service to the CoF required based on quoted | atotalof 100 | Payment |unit is valid
Proposals received from: No.: level: RFP? components? pricing: points possible):|  terms: through:
BankcorpSouth Asset Management & Trust Cust(?dxal
. . . 1of2 Services n/a n/a
1000 Union University Dr., 2nd Floor Oni Proposer takes
Jackson, TN 38305 s Y 1o Ie)xce tions Yes net 30 days | 12/31/2011
Doug S. Roth, VP & Regional Manager 2 of2 Di as Z P / /
731/661-7020 ° T”“:C n/a a
rustee
Comerica Bank Custgdlal
1of2 Services n/a n/a
411 W. Lafayette Onl Proposer takes
Detroit, MI 48226 = Y - zxcepﬁons Yes net 30 days | 10/21/2011
Jim Adkins, Vice President . asa
313/222-9888 20f2 Directed n/a n/a
Trustee
L - Custodial Proposer prefers to
Fifth Third Bank 1of2 | Services | useprovisionsof $23,903.32 92.6
424 Church St., 6th Floor Only current agreement
Nashville, TN 37219 already in effect rather Yes net 30 days | 12/31/2011
Gayle Pearl, Vice President CSasa than some or all of
20f2 Directed | CoF Std. P'ment T’s $34,905.53 91.6
615/687-3095 Trustec &C’s
Tustes :
First Farmers and Merchants Bank Custgdlal
e 10of2 Services n/a n/a
300 Billingsly Court Onl Proposer takes
Franklin, TN 37067 s - . ‘exce - Yes net 30 days | 12/31/2011
Linda Thomason, VP & Trust Officer 2 of 2 Dir. as Z p ; /
615/771-6484 (¢} recte n/a n/a
Trustee
First Tennessee Bank Custqdlal
1of2 Services n/a n/a
4385 Poplar Avenue Onl Proposer takes
Memphis, TN 38117 Y poser & Yes net 30 days | 12/31/2011
. . . . CSasa no exceptions
Caprice Devereux, Senior Vice President 2 of2 Di J / /
901/681-2405 ° recte wa wa
Trustee
. Custodial .
M&T Bank Corporation lof2 | Services | Proposeris §25,973.87 | 816
25 South Charles Street Onl “unable to agree
Baltimore, MD 21201 s Y with the ... Yes net 30 days | 12/31/2011
. . asa e
Cassandra Cole, Vice President ’ *Indemnification
410/545-2777 20f2 l?rectted Agreement." $25,973.87 82.6
rustee

*Highlighted proposal is recommended following interviews




Prepared 08/09/2011 by
City of Franklin Purchasing Office

City of Franklin, Tennessee

Tabulation of Proposals*

Page 2 of 2

Purchasing Office Solicitation No.:

2012-005 (Employee Pension Plan Custodial Bank Services for three (3) years with two (2) one-year options to

extend)

Notice to Proposers published in the
Williamsen Herald on:

6/23/11

Number of vendors that were notified of /
that responded to this request for proposals:

36/11

Date and time proposals due and publicly
opened:

7/21/11 2:00 PM

Present at opening of proposals:

Clyde Ingalls of BankcorpSouth and Craig Holland of First Farmers and Merchants Bank; and Tiffany
Wilkins and Brian Wilcox of the City of Franklin Purchasing Office

Target meeting of BOMA at which

8/23/11
recommendation will be considered:
Proposal
Total estimated Evaluation
Does the annual fees Team's
proposer take Proposer 1 for Composi Proposal
any exceptions suli))mit finalists by Score of price per
. . service level | Finalists (out of . .
Proposal Service to the CoF required based on quoted | atotalof 100 | Payment |unit is valid
Proposals received from: No.: level: RFP? components? pricing: points possible):|  terms: through:
i Liability and
PNC Institutional Investments Custgdlal indenmification; cannot
. 1of2 Services support calculation of n/a n/a
101 8. Fifth St. Only across-the-board COLAs;
Louisville, KY 40202 cs igament / sub- Yes net 30 days | 9/30/2011
C. Kevin Blair, VP Sr. Business Development Officer 2 of2 Di as e:i uiz:}:;:t‘i::::‘y'zs P y
502/581-2789 © N irecte proprietary rights; wa na
Trustee termination.
State Street Bank and Trust Company Custodial ) , Proposer declined Rovenue lfom seouite
State Street Financial Cent Tof2 | Servi S Pnent s & : $26,802.21 914 | pnecsody e
State Street Financial Center o ervices C’s; Indemnification to submit [t : Rovems is dorived frony
One Lincoln St. Only Agreement; Notice of | completed CoF g on inveted 127312011
Boston, MA 02111 CSasa Confidentiality & | Std. P'ment T's & DT bT s prid by bormowers “
: : . . . and is typically credited]
Richard G. Protasewich, Vice President 20f2 Directed :r Opneirf’ Rights: | 15 a5 included in . not LI Al
704/560-5560 Trustee | RFP. offered | offered | amseesuea
B monthly
Custodial Proposat is confidential
SunTrust Bank - : and/or propricta ce
- a ary. Fee
303 Peachtree St., 15th Floor Lof2 S%:lll;cs schedule subject (o changs $5}’475'24 764 "‘Eof app]i;a;b]e.
if selected for custodial s incumbent,
At}anta’ GA 30308 . . CSasa services only, Bank Yes net 30 days pricing remains
Elizabeth Browne, Vice President 302 Directed requests additional $51.475.24 774 unchanged."
0 ECTex provision 1o the Indenmity . .
404/724-3695 Trustee Agreement ?
U.S. Bank, N.A. Custodial
U.S. Bancorp Center 1of2 Services $14,101.66 93.0
800 Nicollet Mall Only Proposer takes
: ; : poser ¥ Yes net 30 days | 10/21/2011
Minneapolis, MN 55402 CSasa no exceptions
Steve Richter, VP, Business Development 20f2 Directed $20,602.21 93.0
205/802-5517 Trustee
Custodial
Wells Fargo Bank .
. 1of2 Services | Intellectual property n/a n/a
100 S. Ashley Dr., Suite 980 Only ownership; CoF to
Tampa, FL 33602 s indemnify WF; choice Yes net 30 days | 12/31/2011
Patrick Laratta, Vice President y o2 D as Z of forum [ venue: , .
X enfire agreement.
813/240-6214 © . ectte . va wa
rustee

*Highlighted proposal is recommended following interviews
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August 12, 2011
TO: Board of Mayor and Aldermen

FROM: Eric S. Stuckey, City Administrator
Russell Truell, Assistant City Administrator/CFO
Shirley Harmon, Human Resources Director
Brian Wilcox, Purchasing Manager

SUBJECT:  Consideration of contract award to U.S. Bank of Minneapolis, MN for custodial services only for
the City’s Employee Pension Plan for three (3) years with two (2) one-year options to extend
(Purchasing Office Procurement Solicitation No. 2012-005; Contract No. 2011-0118)

Purpose
The purpose of this procurement is to purchase custodial bank services for the City’s Employee Pension Plan for

three (3) years with two (2) one-year options to extend.

Background
The City published on June 23, 2011 a Notice to Proposers in the Williamson Herald for employee pension plan

custodial bank services. In addition, solicitation documents were sent on or about the same date directly to 36
potential proposers known or thought to be interested in this solicitation. Proposals from eleven (11) vendors
were publicly opened at the submittal opening held on July 21, 2011. A tabulation of the proposals received for
this solicitation is attached.

All eleven proposals were evaluated by the Employee Pension Plan’s investment consultant Barry Bryant of
Dahab Associates, Inc. The results of that evaluation were presented on July 29, 2011 to Human Resources
Director Shirley Harmon, Assistant City Administrator Russell Truell and Purchasing Manager Brian Wilcox.
This presentation and the ensuing discussion resulted in the selection of the following five finalists, and issuance
of an invitation to all except SunTrust Bank, the incumbent service provider, to be interviewed by the Employee
Pension Committee:

Fifth Third Bank
M&T Bank

State Street Bank
SunTrust Bank
U.S. Bank

In general, non-finalists were not selected for the following four reasons:

e fees that were higher than those of others

e retail (as opposed to institutional) orientation

e service concerns due to recent acquisitions

e other competitive advantages of another proposal by a bank of otherwise similar description

A proposal evaluation team, consisting of Dr. Ken Moore, Mayor, Human Resources Director Shirley Harmon,
Assistant Human Resources Director Candace Connell, Assistant City Administrator Russell Truell and
Comptroller Mike Lowe, then undertook to evaluate the proposals submitted by the five finalists. Using the
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selection criteria identified in the Request for Proposals, the team individually scored each of the five proposals
and then met on August 4, 2011 and discussed their individual scores. A result of this discussion was a decision
to have the average of the five pre-conference individual scores serve as the final composite score of the proposal
evaluation team. These composite scores for the proposals submitted by the five finalists are listed on the
tabulation of proposals.

The Employee Pension Committee interviewed four of the five finalists on August 8. Following the interviews,
and following discussion including a review of the results of the proposal evaluations undertaken by the Proposal
Evaluation Team, the committee voted to make its recommendation (see below).

Financial Impact
The fees for custodial bank services are borne by the employee pension trust. The fees proposed by U.S. Bank
would be substantially less than the fees now being incurred.

Options
In the financial custodial services industry, there are three broad levels of services rendered: custodial services

only, custodial services as a directed trustee and custodial services as a discretionary trustee. The City’s current
custodial bank service provider, SunTrust Bank, provides custodial services as a discretionary trustee. The City’s
Request for Proposals solicited proposals for either custodial services only or custodial services as a directed
trustee. U.S. Bank is offering both of these levels of service. The Employee Pension Committee is of the opinion
that custodial services as a discretionary trustee are not of material advantage to the City and not worth the extra
$6,500.55 in estimated annual fees over the estimated annual fees for custodial services only.

In accordance with the solicitation documents, the City reserves the right to reject any and all proposals.

Recommendation

The Employee Pension Committee recommends that the City accept the proposal ranked highest by the proposal
evaluation team, from U.S. Bank of Minneapolis, MN, in the estimated annual amount of $14,101.66 for custodial
services only for the City’s Employee Pension Plan for three (3) years with two (2) one-year options to extend.
Purchasing Manager Brian Wilcox is of the opinion that the prepared solicitation documents as distributed
allowed for competition among multiple vendors, and that the Employee Pension Committee’s recommendation
appears to be made in a fair and impartial manner based upon the proposals received.




