CITY OF PRESCOTT
REQUEST FOR PROPOSAL

Request for Proposal for BANKING SERVICES

PROPOSAL DUE DATE: 2:00 P.M. (LOCAL TIME), THURSDAY, April 18, 2013

Return Proposals to: City of Prescott
City Clerk’s Office
201 South Cortez Street
Prescott, AZ 86303

Competitive sealed proposals for the materials or services specified will be received by the City
Clerk’s Office at the above specified location, until the time and date cited.

Proposals must be in the actual possession of the City Clerk’s Office on or prior to the exact
time and date indicated above. All proposals will be opened at that time. LATE PROPOSALS
WILL NOT BE CONSIDERED.

Proposals must be submitted in a sealed envelope marked “Sealed Proposal” with the Request
for Proposal subject and proposal opening date and time (April 18, 2013 2:00 P.M.) clearly
indicated on the envelope. All proposals must be completed in ink or typewritten.

All procurement activities conducted by the City of Prescott are in conformance with the rules
and regulations of the Prescott Procurement Code. A copy of the Code is available for review in
the City Clerk’s Office, City of Prescott, 201 South Cortez Street, Prescott, AZ.

Questions regarding the technical aspects and general terms and conditions of this Request for
Proposal (RFP) should be in writing and addressed to:

Mark Woodfill
City of Prescott
201 S Cortez Street
Prescott, Arizona 86303
mark.woodfill@prescott-az.gov
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SCOPE OF WORK Request For Proposal — BANKING SERVICES

GENERAL INFORMATION

The City of Prescott (the “City”) is requesting proposals from qualified banking institutions that
can provide the City with high-quality, flexible banking services that support the City’s cash
management, disbursement, investment, and credit requirements. The successful bidder will be
awarded a banking services contract for a three-year period, beginning July 1, 2013, with the
option to extend the contract for two additional one-year periods.

In order to be considered, Offerors must meet the mandatory requirements outlined in the
Mandatory Criteria. Offerors that do not meet the mandatory requirements will be considered
non-responsive.

GENERAL VENDOR QUALIFICATIONS

The Contractor shall be in compliance with all applicable Federal, State, Local, ANSI, and
O.S.H.A. laws, rules, and regulations and all other applicable regulations for the term of this
contract.

The Contractor, without additional expense to the City, shall be responsible for obtaining and
maintaining any necessary licenses and permits required in connection with the completion of
the required services herein.

The Contractor may not subcontract any segment or services covered herein, without prior
approval of the Contract Administrator. All subcontracted services shall be warranted by and be
the responsibility of the Contractor.

Contractor shall have been conducting business within Arizona for a minimum of five (5)
consecutive years and have at least one branch in Prescott.

PRICING

Pricing shall be listed on the SCHEDULE OF FEES. Prices quoted by the Offeror shall be
applicable during the entire initial term of the contract.

For reasons of clarity all submissions of pricing shall be priced in the same unit (size, volume,
guantity, weight, etc.) as requested on the Schedule of Fees form herein. Proposals failing to
comply with this requirement may be declared non-responsive.

All charges associated with this contract MUST be shown on the Schedule of Fees form
returned by the Offeror or other supporting documentation. Any charges not listed on the
Schedule of Fees form or supporting documentation submitted with the Offeror's proposal, will
not be allowed during the contract period and any applicable extensions.

Unit prices quoted shall be all inclusive and include all pertinent additional fees normally
associated with this type of service. This shall include, but not be limited to, environmental fees,
shop supplies, clean-up, transportation, etc. No additional charges beyond the quoted unit price
(except applicable sales tax) shall be allowed, unless authorized by the Contract Administrator
before final invoicing.



SCOPE OF WORK Request For Proposal — BANKING SERVICES

PRICING-Continued

Once the contract has been awarded, the Bank or Service Provider will not be permitted to
charge the City for any service that is not clearly identified in terms of cost and detail within their
original proposal to the City. The only exceptions to this limitation will be if the City specifically
requests an additional service that was not identified in the RFP or in the Bank or Service
Providers proposal, and/or if a regulatory agency imposes a fee to Bank and Service Providers
that is passed through to all Bank customers.

Unit prices quoted shall be applicable for any quantity ordered by the City of Prescott, or
differentiated on the Schedule of Fees form or other supporting documentation.

The Offeror is strongly encouraged to offer additional pricing for related items and products,
which are not specifically addressed as line items in this RFP, but are directly related to the
items and products requested by the City herein and offered by the Offeror. Additional items
and products proposed pricing should be noted on the Schedule of Fees form or a separate
attachment to Offeror’s submittal document.

PREPARATION OF PROPOSAL

1. All proposals must contain the proposal sighature page included herein. Faxed
proposals will not be considered.

2. The proposal document must be submitted with an original ink signature by the person
authorized to sign the proposal.

3. Erasures, interlineations or other modifications in the proposal shall be initialed in
original ink by the authorized person signing the offer.

4, In case of error in the extension of prices in the proposal, the unit price will govern.
5. Periods of time, stated as a number of days, shall be calendar days.
6. It is the responsibility of all Offerors to examine the entire RFP package and seek

clarification of any item or requirement that may not be clear and to check all responses
for accuracy before submitting a proposal. Negligence in preparing an offer confers no
right of withdrawal after due time and date.

7. Submit one master (so marked) and two (2) copies of your proposal. Format and
Content of Proposal provides detailed instructions regarding submission of proposals.

8. All proposals must be sealed.
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INQUIRIES

1. Any question related to this RFP must be in writing and directed to the person whose
name appears on the cover page of this document. When requesting a response to your
guestion, you must indicate the page number and title of the area in question. However,
the Offeror must not place the RFP subject on the outside of an envelope containing
questions since such an envelope may be identified as a sealed proposal and may not
be opened until after the official RFP due date and time.

2. Any doubt as to the requirements of this RFP or any apparent omission or discrepancy
should be presented to the City. The City will then determine the appropriate action
necessary, if any, and issue a written amendment to the RFP. ORAL STATEMENTS
OR INSTRUCTIONS WILL NOT CONSTITUTE AN AMENDMENT TO THIS RFP.

3. All questions must be received by April 8, 2013. Late questions will not be considered.

OFFERORS PRESENTATION

During the evaluation process, the Finance Director may, at his discretion, request any one or
all Offerors to make oral presentations. Such presentations will provide Offerors with an
opportunity to answer any questions the Finance Director may have on an Offeror’s proposal.
Not all Offerors may be asked to make such oral presentations. If invited the finance director will
notify the Offerors of the date and time of the presentation.

LATE PROPOSAL

Late proposals will not be considered. An Offeror submitting a late proposal shall be so notified.
WITHDRAWAL OF PROPOSAL

At any time prior to the specified proposal due time and date, an Offeror (or designated

representative) may withdraw the proposal. Only written withdrawals delivered in person, by
mail, or facsimile shall be allowed.
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ADDENDA

All proposers must acknowledge any addendum issued as a result of any change in this RFP in
one of the following manners:

1. Copies of all addenda must be attached to the submittal.
OR
2. The appropriate addenda acknowledgment section on the Proposal Signature Page

must be completed.

Failure to indicate receipt of addenda in one of the above manners may result in a proposal
being rejected as non-responsive.

TAXES

The City of Prescott is exempt only from Federal Excise Tax. Exemption certificates will be
furnished upon request. All prices quoted will reflect the total cost to the City and will include all
applicable taxes and delivery charges.

AWARD OF CONTRACT

1. Unless the Offeror states otherwise, or unless otherwise provided within the RFP, the
City reserves the right to award by individual line item, by group of line items, or as a
total, whichever is deemed most advantageous to the City.

2. Notwithstanding any other provision of the RFP, the City expressly reserves the right to:

@) Waive any immaterial defect or informality; or

(b) Reject any or all proposals, or portions thereof; or

() Reissue a RFP; or

(d)  Award separate items within the RFP to separate proposers as may be deemed to
be in the best interest of the City.

3. Response to a RFP is an offer to contract with the City based upon the Terms,
Conditions, Scope of Work contained in the City's RFP. Proposals do not become
contracts unless and until the City Council awards it and a contract is signed.

OBLIGATIONS

The issuance of this RFP does not obligate the City to pay any costs incurred in the preparation
and submission of proposals.
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DURATION OF PROPOSAL

Timely submitted proposals shall be irrevocable for a period of ninety (90) days following the
proposal due date set forth on Page 1 of this RFP.

REQUEST FOR TAXPAYER I.D. NUMBER & CERTIFICATION IRS W-9 FORM

Prior to any Contract Award, the IRS. W-9 Form must be completed and submitted to the City’'s
Purchasing Office.

CONFIDENTIAL INFORMATION

Requests for nondisclosure of confidential information such as trade secrets and other
proprietary data must be made known to the City within the submitted proposal.

Offerors are instructed to clearly identify any proprietary information that may be submitted with
the proposal, and, if feasible, package such information in a separate, sealed envelope labeled
“Confidential” or “Proprietary”.

The City is subject to Arizona statutes and City Charter provisions that permit the inspection of
public records. The city cannot ensure confidentiality of any portion of submitted proposal
documents in the event a public inspection request is made.

However, in accordance with Section 15, paragraph C of the City’s Procurement Code, the City
shall examine the portions of the proposal noted as “Confidential” and/or “Proprietary”. If a
determination to disclose the information is made, the Offeror shall be so informed.

This is the only notification concerning confidential information that will be given to potential
Offerors, and this provision should be taken into consideration prior to submitting a proposal.

After contract award, and unless otherwise instructed by the Offeror, the City shall destroy all
information identified as confidential or proprietary in accordance with public records retention
requirements.
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EVALUATION CRITERIA

Proposals will be evaluated using four sets of criteria. Offerors meeting the mandatory criteria
will have their proposals evaluated for both qualifications and price. The following represent the
principal selection criteria that will be considered during the evaluation process:

1. Mandatory Criteria:

a. Offerors must be state or federally chartered.
b. Offerors must be a member of the FDIC.

c. Offeror’'s three most recently audited annual financial statements must have received
an unqualified Independent Auditor’s Report.

d. Offerors must adhere to the instructions in this RFP on preparing and submitting the
proposal.

2. Customer Service

a. Quality of Offeror’s professional personnel assigned to the Contract.
b. Demonstrated commitment to customer service.

3. Expertise and Experience

a. Experience with other municipalities.

b. Demonstrated ability to perform requested services on a consistent, high-quality
basis.

c. Innovative development and execution of financial products and services.
d. Exceptions to terms and conditions of RFP.
4. Price
TERM OF CONTRACT
The term of the contract shall be for a three-year period beginning July 1, 2013, with the option

to extend the contract for a maximum of three additional one-year periods, subject to the
approval of the City’s Finance Director and contractor.
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PRICE ESCALATION

There will be no price escalation for the initial three-year period. Any price increases for the
additional one-year periods must be requested ninety (90) days prior to the anniversary date of
the contract. Failure to do so may result in the denial of any increase requested.

Price increases will become effective only after approval by the City’s Finance Director and will
be effective for at least one year from the date of approval.

The percentage increase in the unit pricing may not exceed the percent of increase in the
United States "Consumers Price Index" for all urban consumers (CPI-U) for the Percent Change
from the Year-Ago as published by the U.S. Department of Labor, Bureau of Labor Statistics.
This increase, however, shall not be allowed to exceed a limit of six percent (6%).

CONTRACT

The Contract between the City and the Offeror shall consist of (1) the RFP, instructions, all
terms and conditions, specifications, Scope of Work, attachments, and any amendments
thereto, (2) the offer submitted by the Offeror in response to the RFPs. In the event of a conflict
in language between the RFP documents and the submitted offer referenced above, the
provisions and requirements in the RFP shall govern, and (3) a signed contract between the
parties after City Council approval (sample contract attached as appendix D). In the event of a
conflict between the written contract and the RFP and offer submitted by the Offeror, the written
contract will control. However, the City reserves the right to clarify any contractual terms in
writing with the concurrence of the Offeror, and such written Contract Amendment shall govern
in all other matters not affected by the Amendment.

CONTRACT MODIFICATION

A contract modification alters the terms and conditions of the contract and must be signed by all
the parties to the contract.

CONTRACT CHANGE ORDERS

The City may, at any time as the need arises, order changes within the Scope of the Work
without invalidating this Agreement.

The City, also may at any time, by issuing a written Change Order from the Contract
Administrator, make changes in the details of the work not affecting price. The Contractor shall
proceed with the performance of any changes in the work so requested unless the Contractor
believes that such written request entitles him to a change in price, in which event Contractor
shall give City written notice thereof within five (5) days after the receipt of the Contract
Administrator’'s written Change Request. The contractor shall not execute such changes
pending resolution as to the applicability of a formal Change Order as described below. If
contractor performs work authorized under a written Change Order and subsequently claims a
price change, the City shall not be obligated to the price.

CONTRACT CHANGE ORDERS-Continued
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Contractor may initiate changes in the work by completing a Change Order and submitting it to
the Contract Administrator. Any Change Order submitted by the Contractor shall be submitted
within five (5) days of identifying the subject of the request. The City Contract Administrator and
the Contractor's Project Manager will assess the need to include the change in the Scope of
Work as described herein. If the change is approved and does not affect price, the Change
Request will be processed as outlined in the paragraph above.

Change Orders determined to require additional monies will not be included in the project
unless City approves an increase in price.

Contract Change Orders are subject to the rules and Procedures within the City’s Procurement
Code.

EQUAL EMPLOYMENT OPPORTUNITY

During the performance of this contract the Contractor will follow the Federal Government’s
Affirmative Action guidelines to ensure that employees or applicants applying for employment
will not be discriminated against because of race, color religion, sex or national origin.

SUCCESSORS AND ASSIGNS

This Contract shall extend to and be binding upon Contractor, its successors and assigns,
including any individual, company, partnership or other entity with or into which Contractor shall
merge, consolidate or be liquidated, or any person, corporation, partnership or other entity to
which contractor shall sell its assets.

No right or interest covered by this contract shall be assigned in whole or in part without the
prior written consent of the City.

TERMINATION

Termination for Convenience: City reserves the right to terminate this contract or any part
hereof for its sole convenience with thirty (30) days written notice. In the event of such
termination, Contractor shall immediately stop all work hereunder, and shall immediately cause
any of its suppliers and subcontractors to cease such work. Contractor shall not be paid for any
work done after receipt of the notice of termination, or for any costs incurred by contractors,
suppliers or subcontractors that Contractor could reasonably have avoided. Contractor shall not
unreasonably anticipate the requirements of this contract.

Termination for Cause: City may also terminate this contract or any part hereof with seven (7)
days notice for cause in the event of any default by the Contractor, or if the Contractor fails to
comply with any of the terms and conditions of this contract. Late deliveries, deliveries of
products which are defective or do not conform to this contract, unsatisfactory performance as
judged by the City’s Finance Director, and failure to provide City, upon request, with adequate
assurances of future performance shall all be causes allowing City to terminate this contract for
cause. In the event of termination for cause, City shall not be liable to Contractor for any
amount, and Contractor shall be liable to City for any and all damages sustained by reason of
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TERMINATION-Continued

the default that gave rise to the termination. If it should be determined that City has improperly
terminated this contract for default, such termination may be deemed a termination for
convenience.

Termination for Conflict: In the event Contractor is in violation of any Federal, State, County or
City law, regulation or ordinance, the City may terminate this contract immediately upon giving
notice to the Contractor. The City may cancel any contract or agreement, without penalty or
obligation, if any person significantly involved in initiating, negotiating, securing, drafting or
creating the contract on behalf of the City’s departments or agencies is, at any time while the
contract or any extension of the contract is in effect, an employee of any other party of the
contract in any capacity or a consultant to any other party of the contract with respect to the
subject matter of the contract. In the foregoing event, the City of Prescott further elects to
recoup any fee or commission paid or due to any person significantly involved in initiating,
negotiating, securing, drafting or creating this agreement on behalf of the City of Prescott from
any other party to the agreement arising as a result of this agreement. The cancellation shall be
effective when all other parties to the contract receive written notice from the City, unless the
notice specifies a later time (A.R.S. 38-511).

RIGHTS AND REMEDIES

No provision in this document or in the Contractor’s offer shall be construed, expressly or by
implication, as a waiver by the City of any existing or future right and/or remedy available by law
in the event of any claim or default or breach of contract. The failure of the City to insist upon
the strict performance or any term or condition of the contract or to exercise or delay the
exercise of any right or remedy provided in the contract, or by law, or the acceptance of
materials or services, or the payment for materials or services, shall not release the Contractor
from any responsibilities or obligations imposed by this contract or by law, and shall not be
deemed a waiver of any right of the City to insist upon the strict performance of the contract.

DISPUTE RESOLUTION

In the event of a dispute arising from the contract to be entered into with the successful Offeror,
each of the parties will be required to waive any right to a trial by jury. In the event of litigation,
the parties hereby agree to submit to a trial before the Court. Furthermore, neither party shall
be entitled to an award of attorney’s fees, either pursuant to the Contract, pursuant to A.R.S.
Section 12-341.01(A) and (B), or pursuant to any other state or federal statute, state or federal
court rule, or any state or federal common law.

ARIZONA LAW
This contract shall be governed and interpreted according to the laws of the State of Arizona.
CONTRACT APPLICABILITY

The Offeror shall substantially conform to the terms, conditions, specifications and other
requirements found within the text of this specific RFP. All previous agreements, contracts, or
other documents, which have been executed between the Offeror and City, are not applicable to
this RFP or any resultant contract.

11
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ADVERTISING

No advertising or publicity concerning the City using the Contractor's services shall be
undertaken without prior written approval of such advertising or publicity by the City’s Finance
Director.

FORCE MAJEURE

Neither party shall be responsible for delays or failures in performance resulting from acts
beyond their control. Such acts shall include, but not be limited to, acts of God, strikes,
lockouts, riots, acts of war, acts of terrorism, epidemics, governmental regulations
superimposed after the fact, fire, communication line failures, power failures, earthquakes or
other disasters.

FUNDS APPROPRIATION

If funds are not appropriated by the City Council to continue the contract awarded, and for the
payment of charges hereunder, the City may terminate the contract at the end of the current
fiscal period. The City agrees to give written notice of termination to the Contractor at least
thirty (30) days prior to the end of its current fiscal period and will pay to the Contractor all
charges incurred through the end of such period.

COMPLIANCE WITH LAWS

Contractor agrees to fully observe and comply with all applicable federal, state and local laws,
rules, regulations and orders pertaining to the services provided and the production and sale of
the goods ordered, and upon request, Contractor will furnish City certificates of compliance with
such laws, rules, regulations and orders.

LOCAL CONDITIONS, RULES AND REGULATIONS

The Contractor shall be familiar with the nature and extent of the Contract Documents, work to
be performed, all local conditions, and federal, state and local laws, ordinances, rules and
regulations that in any manner may affect cost, progress or performance of the work.

SUBCONTRACTORS

1. Contractor shall not enter into any future subcontract for any material, service or item
specified within this RFP without prior written approval of the City.

2. City may consider the qualifications and experience of subcontractors, suppliers, and other
persons and organizations proposed for the work when such information is required to be
submitted with the proposal.

3. Contractor shall require subcontractors to comply with the provisions of this RFP by
insertion of the requirements hereof in any subcontract pursuant to this contract.

12
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BILLING AND PAYMENT

The City Finance Director, prior to payment, must approve all charges. The City will not pay for
services that are not provided according to the terms of the contract. The Contractor shall
present an invoice for services rendered. The billing shall be at the contracted price. The billing
shall contain, if applicable, adjustments for additions, deletions, or changes in service and credit
for services charged but not performed.

FINANCE DIRECTOR

The Finance Director for the City is Mark Woodfill, or his designee. The Finance Director or his
designee will audit the billings, approve payments, establish delivery schedules, approve
addenda to the contract and generally be responsible for overseeing the execution of the
contract.

WARRANTY

Contractor expressly warrants that all services furnished under this proposal shall conform to
the Scope of Work and specifications and appropriate standards. Contractor warrants that all
such services will conform to any statements made within their proposal of advertisements.
Contractor warrants that all services furnished hereunder will be merchantable, and will be safe
and appropriate for the purpose for which the services of that kind are normally used. If
Contractor knows or has reason to know the particular purpose for which City intends to use the
services, Contractor warrants that such services will be fit for such particular purpose.
Contractor agrees to replace or correct defects of any services not conforming to the foregoing
warranty promptly, without expense to City, when notified of such nonconformity by City,
provided City elects to provide Contractor with the opportunity to do so. In the event of failure of
Contractor to correct defects in or replace nonconforming services promptly, City, after
reasonable notice to Contractor, may make such corrections or replace such services and
charge Contractor for the cost incurred by City in doing so. In such event, Contractor shall
reimburse City for the costs, delays, or other damages that City has incurred.

PATENTS

The Contractor agrees upon receipt of notification to promptly assume full responsibility for the
defense of any suit or proceeding which may be brought against the City or its agents or
vendors for alleged patent and/or copyright infringement, as well as for the alleged unfair
competition resulting from similarity in design, trademark or appearance of goods by reason of
the use or sale of any goods furnished under this contract except for goods manufactured
entirely to City’s specifications and the Contractor further agrees to indemnify the City against
any and all expenses, losses, royalties, profits and damages including court costs and
attorney’s fees resulting from the bringing of such suit or proceedings including any settlement
or decree of judgment entered therein. The City may be represented by and actively participate
through its own counsel in any such suit or proceedings if it so desires.

13
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RECORDS AND AUDIT RIGHTS

Contractor’s records (hard copy, as well as computer readable data), and any other supporting
evidence deemed necessary by the City to substantiate charges and claims related to this
contract shall be open to inspection and subject to audit and/or reproduction by City’'s
authorized representative to the extent necessary to adequately permit evaluation and
verification of cost of the work, and any invoices, change orders, payments or claims submitted
by the Contractor or any of his payees pursuant to the execution of the contract. The City’s
authorized representative shall be afforded access, at reasonable times and places, to all of the
contractor’s records and personnel pursuant to the provisions of this article throughout the term
of this contract and for a period of three (3) years after final payment.

Contractor shall require all subcontractors, insurance agents, and material suppliers (payees) to
comply with the provisions of this article by insertion of the requirements hereof in a written
contract between Contractor and payee. Such requirements will also apply to subcontractors,
etc.

If an audit in accordance with this article discloses overcharges, of any nature, by the
Contractor to the City in excess of one percent (1%) of the total contract billings, the Contractor
shall reimburse the actual cost of the City’s audit to the City. Any adjustments and/or payments
that must be made as a result of any such audit or inspection of the Contractor’s invoices and/or
records shall be made within thirty (30) days from presentation of City’s findings to Contractor.

NOTICES

All notices or demands required to be given pursuant to the terms of this contract shall be given
to the other party in writing, delivered by hand or registered or certified mail, at the addresses
set forth below, or to such other address as the parties may substitute by written notice given in
the manner prescribed in this paragraph.

In the case of Contractor:

To be determined.

In the case of City:

Mark Woodfill, Finance Director

City of Prescott

201 South Cortez

Prescott, AZ 86303

Notices shall be deemed received on date delivered if delivered by hand and on the delivery
date indicated on receipt if delivered by certified or registered mail.
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INDEMNIFICATION

To the fullest extent permitted by law, Contractor, its successors, assigns and guarantors, shall
pay, defend, indemnify and hold harmless City of Prescott, its agents, representatives, officers,
directors, officials and employees from and against all allegations, demands, proceedings, suits,
action, claims, damages, losses, expenses, including but not limited to, attorney fees,

court costs, and the cost of appellate proceedings, and all claim adjusting and handling
expense, related to, arising from or out of or resulting from any actions, acts, errors, mistakes or
omissions caused in whole or part by Contractor relating to work or services in the performance
of this contract, including but not limited to, any Subcontractor or anyone directly or indirectly
employed by any of them or anyone for whose acts any of them may be liable and any injury or
damages claimed by any of Contractor's and Subcontractor’'s employees, regardless of whether
or not caused in part by the active and or passive negligence of a party indemnified hereunder
including City of Prescott, its agents, representatives, officers, directors, officials and
employees. The amount and type of insurance coverage set forth in this contract shall not be
construed in any way to limit the scope or magnitude of the indemnity provisions of this
paragraph.

INSURANCE REPRESENTATIONS AND REQUIREMENTS

No Representation of Coverage Adequacy: By requiring insurance herein, City does not
represent that coverage and limits will be adequate to protect Contractor. City reserves the right
to review any and all of the insurance policies and/or endorsements cited in this contract but
have no obligation to do so. Failure to demand such evidence of full compliance with the
insurance requirements set forth in this agreement or failure to identify any insurance deficiency
shall not relieve Contractor from, nor be construed or deemed a waiver of, its obligation to
maintain the required insurance at all times during the performance of this contract.

Financial Institution Coverage: Contractor shall maintain Financial Institution Coverage,
including but not limited to, Bankers Errors and Omissions, Computer Crime, Employee
Dishonesty, and Theft, Robbery and Burglary On and Off Premises coverage, naming the City
as Additional Insured and Loss Payee as applies to subject banking services. Coverage shall
be in the amount not less than the highest amount of total exposed dollars at any one time.

Contractor shall submit, within ten (10) days of award, Certificate of Insurance or other evidence
to City Finance Director verifying such coverage requirements and containing a 30-day
unequivocal advance notice of policy cancellation and or material change in policy.

REQUIRED COVERAGE

Coverages shall be written so as to be primary. Insurance coverage shall be written through
carriers possessing an A.M. Best rating of at least B+ or through Lloyd’'s of London. Should
coverage be written on a claims-made basis, the reporting period for claims shall be extended
for at least two years beyond contract expiration.

CERTIFICATE

The City’s Finance Director may require a financial statement so as to evidence the ability to
fund the deductible.
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CANCELLATION/EXPIRATION NOTICE

If a policy does expire during the life of the contract, a renewal Certificate must be sent to the
City of Prescott’s Finance Director thirty (30) days prior to the expiration date.

GOAL OF THE RFP PROCESS

The City’'s goal is to enter into a contract to obtain required banking services in the most
efficient and cost-effective manner available.

The City is firmly committed to a cash management program which will:

1.

2.

6.

7.

Provide all services required by the City.

Permit the City to leverage existing collection system infrastructure with the latest
technology to provide City customers with a broader and user-friendlier array of payment
options and reduce manual transaction processing.

Maintain a “zero balance” in selected City accounts.

Maximize cash available for investment.

Provide a detailed account billing which allows the City to easily identify and verify the
calculation of all fees charged for services rendered and their compliance with contract
pricing.

Provide access to daily reports of account activity and balance.

Provide safeguards to prevent fraudulent activity.

PAYMENT FOR BANKING SERVICES

1.

2.

The City generally prefers to pay fees for Banking services and maintain a balance as
close to zero as possible in its depository account. However, the City may elect at any
time to utilize a combination of fees and compensating balances to pay for Bank
services provided. Bank or Service Providers must propose a unit charge for each
service to obtain a monthly total cost each service. Refer to “Price Schedule A" for
proposed fee document.

Any earnings credit occurring in the account will be used to offset fees as computed
above. Earnings credit on collected balances in excess of those required to pay charges
incurred in any month shall be carried forward to offset future Bank charges.

Proposals must include an earnings credit rate (ECR) and the basis for determining this
rate (e.g., three-month Treasury bill + 25 basis points). The ECR and collected balance
shall be used for computing the earnings credit balance. The method of calculation shall
not change during the life of the contract without the prior written approval of the City of
Prescott.
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PAYMENT FOR BANKING SERVICES-Continued

4. The City normally receives monthly analysis billings and supporting documentation
which are payable in arrears. Normal processing is within fifteen (15) calendar days of
receipt of the monthly Account Analysis Statement and supporting documentation.

ADJUSTMENTS TO BANK CHARGES

1. Bank or Service Provider price proposals shall be firm for a MINIMUM of the initial term
of the contract.

2. Only authorized City employees can order supplies or make service requests. The City
will not pay any costs for services, supplies (deposit slips, deposit bags, etc.), or other
fees without prior approval from an authorized employee of the City of Prescott. The
City will supply a list of those employees authorized to approve charges or fees for
services for the City of Prescott. The City will not accept charges for services or
supplies that have been ordered directly by any City Department without confirmation
from an authorized employee of the City of Prescott.

3. Due to budget limitations, the Bank or Service Provider will not be permitted to
retroactively charge the City fees for services incurred but not billed in any previous
fiscal year (City fiscal year ends June 30). The only exception to this restriction will be
for the normal billing for contractually specified Bank or Service Provider services
provided in the final month of the fiscal year, which is typically billed in July.

ACCOUNT ANALYSIS STATEMENTS

1. The City requires a full account analysis on a monthly basis. The format for the analysis
should be designed to accommodate the information contained in the contract. The
analysis must identify the quantity, unit charge, and total price for all items charged. The
earnings credit for collected balances and earnings rate shall be shown on the analysis.
The Bank or Service Provider shall deliver, either electronically or by mail, the Account
Analysis Statement to the City no later than fifteen (15) calendar days following the end
of the statement period.

2. The City also requires that supporting billing detail be attached to each Account Analysis
Statement whenever the Bank or Service Provider uses a summary billing charge in a
statement, i.e. Bank supplies ordered or merchant credit card services. The supporting
billing statements will detail by location the charges for services provided.

TRAINING AND TECHNICAL SUPPORT
1. The Bank or Service Provider must provide on-site training to City personnel for the
operation and use of the Bank or Service Providers services and automated systems for
all areas of service.

2. The training must be sufficient to ensure that City personnel are proficient with all
systems as determined by the City of Prescott.
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SCOPE OF WORK Request For Proposal — BANKING SERVICES

TRAINING AND TECHNICAL SUPPORT-Continued
3. Training, operating manuals, CD-ROM(s), etc., and technical support must be supplied
by the Bank or Service Provider as appropriate for all services provided.
4. The Bank or Service Provider shall give the City a MINIMUM of thirty (30) calendar days
notice of any modification or replacement of the Bank or Service Providers systems that
may impact the City’s ability to conduct its regular operations.

GENERAL OVERVIEW OF CURRENT CITY BANK ACCOUNTS

1. Electronic Environment

The City requires electronic capabilities for all account activity and account maintenance. All
electronic services provided must be compatible with the City’s electronic environment. The
Finance Director must concur that electronic services provided do meet the City’'s compatibility
requirements.

2. General Servicing Account

The City’s current provider is Wells Fargo. All of the City’s cash receipts are deposited to the
City’'s General Servicing Account. Approximately 16,000 to 28,000 items per month are
deposited into this account. In addition, the account receives approximately 4,654 ACH
deposits per month and several wire deposits.

All checks written by the City clear through this account, including the City's bi-weekly payroll
checks. Of the approximately 672 employees on the payroll, 563 are paid through ACH
transfers, and 109 are paid by check. This account currently utilizes Positive Pay.

The General Servicing Account clears an average of 1,544 checks each month. This account is
a zero balance account.

3. Worker's Compensation Account

The Worker's Compensation Account is a standard checking account. This account receives
approximately 1-2 deposits per month and an average of 85 checks clear this account every
month. This account requires a duplicate statement each month.

REQUIRED SERVICES

These services shall be provided under the Terms and Conditions of the RFP and any
authorized Contract amendment.

1. Account Activity

a. The City intends to use positive pay or reverse positive pay, whichever the City
determines is most advantageous to the City.
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SCOPE OF WORK Request For Proposal — BANKING SERVICES

REQUIRED SERVICES-Continued

b. Automated Daily Balance Reporting: Provide an Internet-based daily reporting
mechanism with access to closing ledger and available balances for all of the City’s
accounts. Access should be available by 7 a.m. each business day. On-line
reporting should include net balance, one-day float and detail reporting. The detail
report should be in a standard data format that could easily be downloaded into a
spreadsheet such as Excel. The detail should include the debit and credit activity
posting for the depository account, and the paid checks from the payroll and
controlled disbursement accounts.

The Offeror must submit a sample of all reports available via the Internet interface.
The Offeror must specify any operating system or browser interface requirements for
the Internet-based services.

c. Sweep Account Provisions: It is the City’s intent that the bank will be made
responsible for sweeping the balances in the account each night to an investment
option that is agreed to by the City. The City requires that the sweep is the final
transaction for that day’s business and posted back to the City’s account as the first
transaction for the next day. The City’'s Finance Director will set the amount to
remain in the City’s account after such sweep. The details of the sweep account
must be included in the proposal including a prospectus of the fund if a money
market fund is used.

d. Returned Checks: All returned checks are to be redeposited once, at no charge to
the City, before being returned to the City for collection.

e. Overdrafts: There will be no charge to the City for daylight overdrafts. The City will
occasionally have overnight overdrafts. The Proposal should include the overnight
overdraft charge rate.

f.  Wire, Intrabank, and ACH Transfers: The City requires the ability to electronically
process incoming and outgoing wire transfers, ACH transfers and intrabank
transfers. A backup system whereby wires and intrabank and ACH transfers can be
requested by telephone is also required. The City must receive a credit advice
related to incoming transfers within three (3) days of the transaction. ACH payroll
deposits must be available to City employees each payday by 8:00 a.m.

g. Stop Payments and Check Clearings: The City requires the ability to place stop
payments electronically. The City requires electronic access to check clearing
information.

h. Debit and Credit Advices: The City requires debit and credit advices for all activity on

all accounts. Advices must be delivered to the City either electronically or by fax
within twenty-four (24) hours after posting.
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SCOPE OF WORK Request For Proposal — BANKING SERVICES

REQUIRED SERVICES-Continued

2. Availability of Funds Deposited

City must be able to confirm availability of collected funds pursuant to the following schedule:

e Cash same day

e Items drawn on operating bank same day

o Wire transfers same day

o ACH credits same day

e Items on local banks next day

e Other items Federal reserve availability schedule, or better,

per bank schedule

The above schedule shall be the minimum clearing schedule for deposits made at the Bank or
any of its branches. Offerors may offer service that is faster than the above schedule.

3. Collateral Requirements

Collateralization shall be required on depository bank deposits, certificates of deposit, and
repurchase (and reverse) agreements in accordance with the “Public Funds Collateral Act” and
depository laws. In order to anticipate market changes and provide a level of security for all
funds, the collateralization level will not be less than 102% of market value of principal and
accrued interest, less an amount of $250,000, which represents insurance by the FDIC or
FSLIC on certain types of bank deposits. Evidence of the pledged collateral shall be
documented by a safekeeping agreement or a master repurchase agreement with the collateral
pledged clearly listed in the agreement and safekeeping confirmations. The master repurchase
agreement must be executed and in place prior to the investment of funds. Collateral shall be
monitored daily to ensure that the market value of the securities pledged equals or exceeds the
related deposit or investment balance.

Further reference should be made to the City of Prescott’s Investment Policy, which is attached
as appendix C.

4. Account Maintenance

a. Monthly statements: The City requires one (1) monthly statement for the General
Servicing Account and two (2) monthly statements for the Worker's
Compensation Account, both with a month-end cut-off date. The statements
must be delivered to the City within five (5) business days after month-end, either
electronically or paper. The statements should reflect deposits in date order,
checks cleared in numerical order, daily ending balance, and miscellaneous
debit/credit items. Provide a sample of a monthly statement.

b. Canceled checks: The City requires that legible copies of both sides of canceled
checks be available electronically within twenty four (24) hours of clearing for
both accounts at no cost to the City. The City requires a monthly CD-ROM
containing legible copies of all checks cleared during the month. The CD-ROM
must be available five (5) business days after month-end.
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SCOPE OF WORK Request For Proposal — BANKING SERVICES

REQUIRED SERVICES-Continued

5. Interest on Collected Balances

Bank shall pay interest on all collected balances in the accounts at the end of the business day.
Proposals shall include the type of account (i.e., sweep, ZBA, etc.), the basis for determining
interest rate, and compensating balance or fee necessary to cover all services. Include your
compensating balance formula and the annual interest rate for interest earning accounts with
your response.

6. Monthly Service Charge Analysis

The City requires that a monthly service charge analysis for all accounts be delivered to the City
within five (5) business days after month end. The account analysis must show at a minimum
the following information:

Account number

Period covered

Average ledger balance

Average collected balance

Services rendered (to include type of services and quantity)

Per unit cost of each service provided (per this agreement)

Extended cost of each service provided

Total monthly cost of all services rendered

Calculation of required compensating balances, or earnings provided by balances and the
effective annual earnings rate if the City chooses to pay for services by maintaining
minimum balances and paying for services through fees.

Provide a sample of a monthly service charge analysis.

7. Check Cashing Privileges

The selected Bank must agree to cash, without charge to the city or to check payee, all City
checks drawn on the selected Bank after proper identification is presented to the payee,
regardless of whether or not the payee maintains an account at the selected Bank.

8. Custodial/Safekeeping/Trade Settlement Services

The City requires a safekeeping account for the custody of its investments held in the name of
the City. Additionally, the City requires securities trades to settle through the selected Bank.
The selected Bank will notify the City of any discrepancies in delivery no later than thirty (30)
minutes prior to the initial federal wire deadline. The selected Bank will deliver custody receipts
for each security transaction and credit advice for maturing securities daily. The City currently
has $38 million in mortgage backed securities and all trades are directed by City employees.
Further reference should be made to the City of Prescott’s Investment Policy which is attached.
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SCOPE OF WORK Request For Proposal — BANKING SERVICES

REQUIRED SERVICES-Continued

9. Purchasing Card Services

The City requires purchasing cards that will be used for travel and business related expenses.
Currently the city has two hundred eighty six (286) purchasing cards with credit limits ranging
from $1,000 to $70,000. In fiscal year 2012, the City charged over $2,700,000. Each card will
have individual account numbers and individual billing statements, as well as a master
statement.

The balances on these cards are paid every thirty (30) days. New cards are to be issued as
required by City management.

The City would like to expand the purchasing card program. Please provide detailed
information, including pricing, electronic downloading, and samples of all reports.

10. Merchant Credit Card Services

The City has six (6) locations that require the ability to accept VISA, MasterCard, Discover and
American Express debit and credit payments. Currently, payments are accepted for utilities,
court fines, recreation services, restaurant sales, library fines, and other miscellaneous goods
and services. The City accepts credit card payments over-the-counter and by telephone. The
City also accepts utility billing payments via the Internet. The City collects an average of
$400,000 a month in credit card payments and the average ticket price is $65.00.

Manzanita Grille, a city owned restaurant at the golf course, uses Squirrel System terminals and
other locations use stand-alone terminals, which the City owns, that clear through the Internet or
by phone. The recreation department has four parking kiosks which uses the Enterprise
Management System to accept credit card payments. The Library has two credit card terminals
that have the capability of accepting pin based debit card transactions and two other locations
utilize a pin pad. The Bank or Service Provider shall propose a system that will give electronic
credit card authorizations via terminals and will automatically credit funds into the City’s
Depository account.

The City requires that each location have a separate merchant account number for tracking
purposes on daily cash balance reports and for charging out fees. The City requires a summary
statement for all accounts along with detailed individual statements.

11. Branch Locality

Offerors shall include a list of branch locations within the City limits.

12. Electronic Deposit of Checks

The City requires the electronic deposit checks. Currently the City uses electronic deposit of
checks (Desktop Deposit) from the City and a lockbox vendor CDS Global.
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SCOPE OF WORK Request For Proposal — BANKING SERVICES

REQUIRED SERVICES-Continued

12. City Liaison

The City will require the selected Bank to designate a senior banking officer (Vice President or
higher ranking) as a liaison (City Liaison) for the City’s Banking Services Contract Administrator.
This officer must be capable of coordinating all City activities with the Bank and be available to
resolve any problems or issues that may arise from time to time. The City Liaison must also be
available by E-mail.

13. Record Retention

The Bank must maintain City records for the term of the Contract plus seven (7) years.

14. Miscellaneous

a.

b.

Correspondence: All correspondence from the Bank to the City pertaining to
banking services shall be sent to the City’s Finance Director.

Additional accounts: If the City requires additional accounts during the term of the
Contract, the new accounts shall be provided with the same conditions as apply to
existing accounts at the time.

Procedures: The selected Bank will notify the City Finance Director of any
procedural changes to the way it provides the required banking services five (5)
business days before the changes are implemented. Any changes must receive
prior approval of the City Finance Director.

Billing: The City will not pay for services that are not provided according to the terms
of the Contract.
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SUBMITTAL REQUIREMENTS Request For Proposal — BANKING SERVICES

FORMAT AND CONTENT OF PROPOSAL

Proposal must include the following, in the order presented, to be considered for evaluation:

1. Transmittal Letter

A signed letter of transmittal briefly stating:

a. Offeror's understanding of the work to be done, and the assurance that it can
perform the work within the time line and time frame of the Contract,

b. Offeror's commitment to quality throughout the duration of the Contract,

c. Why the Offeror believes itself to be best qualified to perform the services,

d. Whether the Offeror is state or federally chartered and that it is a member of the
FDIC,

e. That the required electronic services to be provided by the Offeror are compatible
with the City’s electronic environment,

f. That the person signing the proposal is entitled to represent the firm, empowered to
submit the bid, and authorized to sign a Contract with the City, and

g. The proposal is a firm and irrevocable offer for ninety (90) days.

2. Title Page

Title page must show the RFP subject; the Offeror’'s name; the name, address and telephone
number of the contact person; and the date of the proposal.

3. Table of Contents

4. Offeror’'s Customer Service, Expertise and Experience

a.

Offeror shall provide resumes of key professional staff, including the City Liaison,
assigned to service the City’s banking relationship.

Offeror shall provide an organization chart depicting the various departments,
including department location and contact names, which would be involved in the
administration of the City’s banking relationship.

Offeror shall provide a description of the customer service training that all staff
personnel receive.

Offeror shall provide copies, or a web link, of its most recently audited annual
financial statements.

Offeror shall provide three references of similarly sized entities, preferably
municipalities that are current customers.
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SUBMITTAL REQUIREMENTS Request For Proposal — BANKING SERVICES

FORMAT AND CONTENT OF PROPOSAL-Continued

5. Banking Services

Offeror shall explain how it intends to meet each requirement of the SCOPE OF WORK.
Offeror’s response should be presented in the same sequential order of the Section.

6. Schedule of Fees

Offeror must complete Appendix A, Schedule of Fees. The Schedule should quote the best
prices for the latest technology. The Schedule should also include all start-up fees.

7. Equipment Cost

Offer shall include a listing of cost for equipment and other cost that will be charged to the City.
These include but are not limited to P-card issuance cost, check scanners, credit card terminals
and supplies.

8. Optional Services

The City would like Offerors to propose any optional services or make recommendations they
feel would enhance the cash management capabilities of the City. Offerors should feel free to
make suggestions or add additional information not requested in this proposal. However, to be
considered responsive, all Offerors must submit a proposal addressing each required service in
the proposal format requested. Optional services should be summarized in one section of the
Proposal, which follows the required services section. Currently the City is considering the
following additional services:

a. The City is considering making vendor payments electronically. Currently the City has 3,000
vendors, and anticipates that it will be able to pay 50 through this method.

b. The City would like to utilize an armored car service to pick up deposits at three (3) maybe
four (4) locations. If available, provide pricing and any requirements.

c. The City periodically requires capital lease financing on vehicles and equipment. Please
provide an indexed rate with multiple terms that could be part of this contract.

d. The City would like to examine other optional services Offerors may propose, such as free
checking accounts for City employees or other recommendations.
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REQUEST FOR PROPOSAL — BANKING SERVICES
PROPOSAL SIGNATURE PAGE

The undersigned hereby offers and agrees to furnish the material, or service, in compliance with
all the terms and conditions, instructions contained in this Request for Proposal document and
any written exceptions in the offer accepted by the City.

Company Name Signature of Authorized Person
Address Printed Name
City State Zip Title

Date

The Offeror hereby acknowledges receipt of and agrees this submittal is based on the following
Addenda.

ADDENDUM # DATED

ADDENDUM # DATED
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REQUEST FOR PROPOSAL - BANKING SERVICES Appendix A
SCHEDULE OF FEES

If there are any services not listed on this schedule for which the Offeror intends to charge, please list those
items at the end of this schedule. ANY SERVICES FOR WHICH AN OFFEROR INTENDS TO CHARGE MUST
BE LISTED ON THIS SCHEDULE. ANY SERVICES NOT LISTED THEREON WILL BE ASSUMED TO BE
FREE OF CHARGE.

The estimated usage is included to give the Offeror the estimated volume of need for each activity that is
anticipated for the first Contract year. These figures are not actual usage numbers and may vary considerably
throughout a Contract year. The estimated usage figures are provided for planning purposes, and the City does
not make any guarantees as to the quantity of services to be utilized under the resultant Contract.

A copy of Appendix A on Excel is available upon request.

Average Estimated
Monthly Unit Annual Set-up
Service Description Volume Cost Cost Fees

ACH

ACH MONTHLY BASE 2

ACH ONE DAY ITEM 5,650

ACH TWO DAY ITEM 1,373

ACH ORIGINATED - ADDENDA REC 8

ACH RECEIVED ITEM 129

ACH RETURN ITEM - FAX ADVICE 1

ACH TRANSMISSION CHARGE 17

ACH FAX SERVICE 4

ACH REVERSAL - ITEM 1

ACH NOC - FAX ADVICE 1
ACH Fraud Filter

ACH CEO FRAUD FILTER REVIEW MO BASE 2
Account Reconcilement

ARP AGED ISSUE RECORDS ON FILE-ITEM 743

ARP CHECKS PAID - FULL RECON 671

ARP FULL RECON-ITEM 704

ARP MONTHLY BASE - FULL 1

ARP OPTIONAL REPORTS 1

ARP OUTPUT - TRANSMISSION 1

ARP PAPER STATEMENT DELIVERY 1

ARP PAPER STMT/REPORT MONTHLY BASE 1

ARP STATEMENT MONTHLY BASE CEO 1

DEPOSIT LOCATION REPORTING - ITEM 632

OUTGOING TRANSMISSION - PER ITEM 761

Page 1of 4



REQUEST FOR PROPOSAL - BANKING SERVICES Appendix A
Average Estimated
Monthly Unit Annual Set-up
Service Description Volume Cost Cost Fees
Cash Branch/Store Channel
CASH DEP/$1 VER AT TELLER WINDOW 190,747
PAYEE VALID NON ACCT HLDER-CHK CASH 2
Desktop Deposit/Electronic Check
SMART DECISION ACH TRANSIT 285
SMART DECISION ELEC CHECK ACH ONUS 2,002
SMART DECISION ELEC CHK ACH TRANSIT 7,517
DESKTOP DEPOSIT CREDIT POSTED 28
DESKTOP DEPOSIT REPORT MTHLY BASE 1
DESKTOP DEPOSIT REPORT PER ITEM 3,144
DESKTOP DEPOSIT-WFARGO DEPOSIT ITEM 766
DESKTOP DEPOSIT-NON WFARGO DEP ITEM 2,990
ELECTRONIC DEPOSIT - CHECK WFB 285
ELECTRONIC DEPOSIT - CHECK NON WFB 3,772
ED DISCRETIONARY DATA-ITEM-STD 8,164
ELECTRONIC DEPOSIT - DEP ADJUSTMENT 2
EDI Reporting
CEO TREAS INFO RPT EDI SUBSC MOBASE 1
CEO TREAS INFO RPT EDI ADDENDA 6
CEO TREASURY INFO REPTING-EDI ITEM 302
General Account Services
ACCOUNT MAINTENANCE-CHEXSTOR 2
SUBACCOUNT MAINTENANCE 1
DEBITS POSTED 88
CREDITS POSTED 140
ELECTRONIC CREDITS POSTED 529
DDA STATEMENT - PAPER 1
General Disbursement Services
STOP PAYMENT - AUTO RENEWAL 8
STOP PAYMENT - ONLINE 3
DDA CHECKS PAID 87
ITM Global Payments
DEPOSITED CHECK CANADIAN 1
Image Delivery
IFI ELECTRONIC DEPOSIT - IMAGE 7,477
IFI MAINTENANCE PER PRODUCT 2
IFI PAID CHECKS - DELUXE 775
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REQUEST FOR PROPOSAL - BANKING SERVICES Appendix A
Average Estimated
Monthly Unit Annual Set-up
Service Description Volume Cost Cost Fees
IFI PAID CHECKS - IMAGE 775
ONLINE IMAGE VIEW < 90 DAYS - ITEM 27
ONLINE IMAGE VIEW > 90 DAYS - ITEM 1
Information Reporting
CEO EVENT MESSAGING SERVICE - EMAIL 129
CEO PREV DAY SUBSCRIPTION DETL ITEM 1,508
CEO PREV DAY SUBSCRIPTION MTHLYBASE 1
CEO SEARCH 32
Other Non T™M
TRUST CUSTODIAN FEES 1,347
Paper Checks Deposited
DEPOSITED CHECKS - ON US 224
DEPOSITED CHECKS 703
Positive Pay
PAYEE VALIDATION STANDARD-ITEM 671
POSITIVE PAY EXCEPTION - CEO IMAGE 10
POSITIVE PAY EXCEPTIONS - ITEM 10
POSITIVE PAY MONTHLY BASE 1
Returned Items
ADMIN RETURN ITEM - CHARGEBACK 1
ADMIN RETURN ITEM-REPAIRED ACH ITEM 6
ADMIN RETURN ITEM-REPAIRED AS CHECK 5
RETURN ITEM - CHARGEBACK 5
RETURN ITEM REDEPOSITED 2
RETURN ITEM CONVERTED CHK CHGBK IRD 4
RETURN ITEM CONVERTED CHK REDEPOSIT 5
Sweep
SWEEP STAGECOACH INVEST ELECTRONIC 22
SWEEP STAGECOACH INVEST MTHLY BASE 1
SWEEP STAGECOACH INVESTMENT US MAIL 22
Wires
WIRE IN DOMESTIC 1
WIRE - BOOK TRANSFER - CEO 1
WIRE-OUTGOING DOMESTIC-CEO 3
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REQUEST FOR PROPOSAL - BANKING SERVICES

Appendix A

Average Estimated
Monthly Unit Annual Set-up
Service Description Volume Cost Cost Fees
Procurement Card
ACTIVE CARDS 286
MONTHLY TRANSACTIONS 1,250
MONTHLY PURCHASE VOLUME 206,000
Merchant Credit Card Services
MASTER CARD TRANSACTIONS 640
MASTER CARD GROSS SALES 88,192
VISA TRANSACTIONS 4,062
VISA GROSS SALES 253,961
DISCOVER TRANSACTIONS 80
DISCOVER GROSS SALES 4,030
AMERICAN EXPRESS TRANSACTIONS 406
AMERICAN EXPRESS GROSS SALES 22.604
DEBT CARD TRANSACTIONS 1,073
DEBT CARD GROSS SALES 34,622

(Detail by location Appendix B)

Other
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REQUEST FOR PROPOSAL-BANKING SERVICES Appendix B

MONTHLY AVERAGES OF CREDIT CARD SALES

Total
Locations and Credit Card Type Average Ticket Items Total Gross Sales
City Hall:
Master Card S 195.21 85 S 17,911.51
Visa S 123.15 751| $ 90,677.46
Discover S 118.63 14| S 1,647.72
American Express S 160.53 56| S 7,851.48
Debit/ATM S 98.95 145(| 14,385.38
UB Online:
Master Card S 293.38 191 S 56,993.78
Visa S 92.28 959|| $ 88,401.20
Discover S 73.46 16| S 1,161.82
American Express S 81.62 90(| § 7,390.62
Debit/ATM S 11.24 236 S 7,967.54
Court:
Master Card S 194.82 28| S 5,417.75
Visa S 133.04 273| S 36,341.19
Discover S 213.00 1l S 213.00
Library:
Master Card S 19.03 8|l $ 142.56
Visa S 16.10 52 S 838.34
Discover S 11.92 3(| S 150.26
American Express S 23.42 33(| $ 662.44
Debit/ATM S 9.37 108(| $ 1,004.81
Restaurant:
Master Card S 35.63 128(| S 4,562.17
Visa S 26.97 723| $ 19,073.19
Discover S 21.16 31(] $ 665.11
American Express S 30.21 147 S 4,447.71
Recreation:
Master Card S 8.37 110(| S 1,083.42
Visa S 8.64 719 $ 6,715.83
Discover S 11.55 16|l S 187.88
American Express S 60.35 23| S 817.23

Page 1 of 2



REQUEST FOR PROPOSAL-BANKING SERVICES

Appendix B

Total

Locations and Credit Card Type Average Ticket Items Total Gross Sales
Transfer Station:
Master Card S 24.49 88[| § 2,080.66
Visa S 20.85 585(| S 11,913.53
Discover S 4.03 ofl S 4.03
American Express S 24.84 58] S 1,434.89
Debit/ATM S 19.53 584|| S 11,264.54
Total of All City Services:
Master Card S 110.13 640|| S 88,191.85
Visa S 60.14 4062 S 253,960.74
Discover S 64.82 80| S 4,029.82
American Express S 54.42 406(| $ 22,604.37
Debit/ATM S 19.87 1073(| S 34,622.27

EQUIPMENT
Location/Equipment: MODEL Items
City Hall Credit Card Terminals VX570 2
City Hall Verifone Pin Pad 1000se 1
UB Online Software/Payflow Pro Verisign Retail
Court Hypercom T7 Plus 1 Meg 1
Library Credit Card Terminals VX570 2
Restaurant / PC Squirrel System CARDNET 1
Recreation FD-100TI 1
Recreation Parking Kiosks / PC Enterprise Mgmt Sys 4
Transfer Station Terminal FD-100 TI 1
Transfer Station Pin Pad FD35 1
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APPENDIX C

City of Prescott, Arizona
INVESTMENT POLICY

SCOPE OF POLICY

This investment policy shall govern the investment activities of all funds of the City of Prescott, excluding any specific
funds cited hereafter. This policy serves to satisfy the state statute requirement to define and adopt a formal investment

policy.

A. FUNDS INCLUDED:

All financial assets of all current funds of the City of Prescott, Arizona, and any new funds created in the
future, unless specifically exempted, will be administered in accordance with the objectives and restrictions
set forth in this policy. These funds are accounted for in the City's Comprehensive Annual Financial Report.

B. POOLING OF FUNDS:

Except for cash in certain restricted and special funds, the City of Prescott will consolidate cash balances
from all funds to maximize investment earnings. Investment income will be allocated to the various funds
based on their respective participation and in accordance with generally accepted accounting principles.

PRUDENCE

Investments shall be made with judgement and care, under circumstances then prevailing, which persons of
prudence, discretion and intelligence exercise in the management of their own affairs, not for speculation,
but for investment, considering the probable safety of the capital as well as the probable income to be
derived. The standard of prudence to be used by investment officials shall be the "prudent person”
standard, and shall be applied in the context of managing an overall portfolio of funds, rather than a
consideration as to the prudence of a single investment. Investment officers acting in accordance with
written procedures and this investment policy and exercising due diligence shall be relieved of personal
responsibility for an individual security's credit risk or market price changes, provided deviations from
expectations are reported in a timely fashion to the City Manager and the City Council of the City of Prescott,
and appropriate action is taken in accordance with the terms of this policy.

OBJECTIVES OF POLICY

The primary objectives in priority order, of investment activities shall be the preservation and safety of
principal, liquidity, and yield.

A. SAFETY:

The foremost and primary objective of the City's investment program is the preservation and safety of capital
in the overall portfolio. The objectives will be to mitigate credit risk and interest rate risk. To control credit
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risk, investments should be limited to the safest types of securities, financial institutions, broker/dealers
intermediaries and advisers.

To control interest rate risk, the City will structure the investment portfolio so that securities mature to meet
cash requirements for ongoing operations, and monitoring credit rating of portfolio positions to assure
compliance with rating requirements imposed by the Public Funds Investment Act.

B. LIQUIDITY:

The City's investment portfolio will remain sufficiently liquid to enable the City to meet operating
requirements that might be reasonably anticipated. Liquidity will be achieved by matching investment
maturities with forecasted cash flow funding requirements, by investing in securities with active secondary
markets and by diversification of maturities and call dates. Furthermore, since all possible cash demands
cannot be anticipated, a small portion of the portfolio may also be placed in money market mutual funds or
local government investment pools which offer same day liquidity for short term funds.

C. YIELD:

The City's investment portfolio will be designed with the objective of regularly exceeding the average rate of
return on three month U.S. Treasury Bills. The investment program will seek to augment returns above this
threshold consistent with risk constraints identified herein, cash flow characteristics of the portfolio and
prudent investment principles. The care of investments is limited to relatively low risk securities in
anticipation of earning a fair return relative to the risk being assumed. Securities shall not be sold prior to
maturity with the following exceptions:

1. A security swap that would improve the quality, yield or target duration in the portfolio.
2. Liquidity needs of the portfolio require that the security be sold.

3. If market conditions present an opportunity for the City to benefit from the sale.

D. RISK OF LOSS:

All participants in the investment process will seek to act responsibly as custodians of the public trust.
Investment officials will avoid any transactions that might impair public confidence in the City's ability to
govern effectively. The governing body recognizes that in a diversified portfolio, occasional measured
losses due to market volatility are inevitable, and must be considered within the context of the overall
portfolio's investment return, provided that adequate diversification has been implemented.

V. INVESTMENT STRATEGY

The City of Prescott intends to pursue an active vs. passive portfolio management philosophy. Active
management means that the financial markets will be monitored by investment officials and investments will
be purchased and sold based on the City's parameters for liquidity and based on market conditions. All
marketable securities purchased by the City shall have active secondary markets, unless a specific cash
outflow is being matched with an investment that will be held to maturity to meet that obligation. Securities
may be purchased as a new issue or in the secondary markets. Securities may be sold before they mature
if market conditions present an opportunity for the city to benefit from the trade, or if changes in the market
warrant the sale of securities to avoid future losses. Securities may be purchased with the intent from the
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beginning, to sell them prior to maturity or with the expectation that the security would likely be called prior to
maturity under the analyzed market scenario. Market and credit risk shall be minimized by diversification.
Diversification by market sector and security types, as well as maturity will be used to protect the city from
credit and market risk in order to meet liquidity requirements.

The portfolio will be structured to benefit from anticipated market conditions and to achieve a reasonable
return. Relative value between asset groups shall be analyzed and pursued as part of the active investment
program within the restrictions set forth by this policy.

V. RESPONSIBILITY AND CONTROL

A. DELEGATION:

Oversight management responsibility for the investment program has been delegated to the Chief Financial
Officer, to establish written procedures and controls for the operation of the investment program, consistent
with this investment policy. Such procedures shall include explicit delegation of authority to persons
responsible for the daily cash management operation, the execution of investment transactions, overall
portfolio management and investment reporting.

B. SUBORDINATES:

All persons involved in investment activities shall be referred to as "investment officials". No person shall
engage in an investment transaction except as provided under the terms of this policy, the procedures
established by the Chief Financial Officer and the explicit authorization by the City Manager to withdraw,
transfer, deposit and invest the City's funds. The City Council, by resolution, has authorized the City
Manager to appoint these individuals. The Chief Financial Officer shall be responsible for all transactions
undertaken, and shall establish a system of controls to regulate the activities of subordinate investment
officials.

C. CONFLICTS OF INTEREST:

Investment officials and employees involved in the investment process will 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. Investment officials and employees shall refrain
from undertaking personal investment transactions with the same individual with whom business is being
conducted on behalf of the City. THIS POLICY EXPRESSLY INCORPORATES THE PROVISIONS OF
TITLE 38, CHAPTER 3, ARTICLE 8, ARIZONA REVISED STATUTES.

D. DISCLOSURE:

Investment officials and employees shall disclose to the City Manager any material financial interest in
financial institutions that conduct business with the City of Prescott. Investment officials and employees
shall further disclose any material personal investment positions that could be related to the performance of
the City's investment portfolio. Investment officials and employees shall subordinate their personal
investment transactions to those of this jurisdiction, particularly with regard to the timing of purchases and
sales. An investment official who is related within the second degree by affinity or consanguinity to
individuals seeking to sell an investment to the city shall file a statement disclosing that relationship.
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E. INVESTMENT TRAINING:

Investment officials shall have a finance, accounting, or related degree and knowledge of treasury functions.
Investment training must take place not less than once in a two year period, and receive no less than ten
hours of instruction relating to investment responsibilities from an independent source such as Government
Finance Officers Association, Municipal Treasurers Association, American Institute of Certified Public
Accountants, Arizona Finance Officers Association, Arizona Society of Public Accounting or other
professional organizations. The Chief Financial Officer and all investment officials of the City shall attend at
least one training session relating to their cash management and investment responsibilities within 12
months after assuming these duties for the City. Training must include education in investment controls,
security risks, strategy risks, market risks, and compliance with state investment statutes.

VI. AUTHORIZED INVESTMENTS

Funds of the City of Prescott, Arizona may be invested in the following investments. Investments not
specifically listed below are not authorized:

1. Obligations of the United States or its agencies and instrumentalities;
2. Direct obligations of this state or its agencies;

3. Collateralized Mortgage Obligations and pass-through securities directly issued by a federal agency or
instrumentality of the United States, the underlying security for which is guaranteed by an agency or
instrumentality of the United States;

4. Other obligations, the principal and interest of which are unconditionally guaranteed or insured by the
State of Arizona, the United States or its instrumentalities;

5. Obligations of states, agencies, counties, cities, and other political subdivisions of any state, rated as to
investment quality by a nationally recognized investment rating firm not less than A or its equivalent;

6. Certificates of deposit that are issued by a national bank or savings and loan domiciled in the State of
Arizona, and that are guaranteed or insured by the Federal Deposit Insurance Corporation or secured as
to principal by obligations described in the preceding clauses or in any other manner and amount
provided by law for City deposits;

7. Fully Collateralized Repurchase or Reverse Repurchase Agreements that have a defined termination
date and are fully secured by obligations described in the preceding paragraphs, (1) through (5) of this
section of the policy;

8. The pooled investment funds established by the state treasurer pursuant to ARS 35-326;

9. Money Market Mutual Funds investing exclusively in obligations authorized by the preceding
paragraphs, (1) through (5) of this section of the policy.

VII. INVESTMENT REPORTS

The Chief Financial Officer shall submit quarterly an investment report; including a management summary
that provides an analysis of the status of the current investment portfolio with a comparison to the average
three-month US Treasury Bill.
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VIII. PORTFOLIO AND INVESTMENT ASSET PARAMETERS

A. BIDDING PROCESS FOR INVESTMENTS:

Investment officials for the City may accept bids for certificates of deposit and for all marketable securities
either orally, in writing, electronically, or in any combination of these methods. The investment official will
strive to receive two to three price quotes on marketable securities being sold, but may allow one
broker/dealer to sell at a predetermined price under certain market conditions. Investments purchased shall
be shopped competitively between approved financial institution and broker/dealers. Security swaps are
allowed as long as maturity extensions, credit quality changes, and profits or losses taken are within the
other guidelines set forth in this policy.

B. MAXIMUM MATURITIES:

The City of Prescott will manage its investments to meet anticipated cash flow requirements. Unless
matched to a specific cash flow, the City will not directly invest in securities maturing more than ten years
from the date of purchase. The City shall adopt weighted average maturity limitations consistent with the
investment objectives.

C. MAXIMUM DOLLAR-WEIGHTED AVERAGE MATURITY:

Under most market conditions, the composite portfolio will be managed to achieve a two year dollar-
weighted average maturity. However, under certain market conditions, investment officials may need to
shorten or lengthen the average life or duration of the portfolio to protect the city. The maximum-dollar
weighted average maturity based on the stated final maturity, authorized by this investment policy for the
composite portfolio of the City shall be four years.

D. PRICING:

Market price for investments acquired for the City's Investment Portfolio shall be priced using independent
pricing sources and market value monitor at least annually.

IX. SELECTION OF DEPOSITORY, FINANCIAL INSTITUTIONS AND
BROKER/DEALERS

A. BIDDING PROCESS:

Depositories shall be selected through the City's banking services procurement process, which shall include
a formal request for proposal (RFP) issued at least every five years, with a typical contract being for two (2)
years with an option to extend the contract for three (3) additional one (1) year terms. In selecting
depositories, the credit worthiness of institutions shall be considered, and the Chief Financial Officer shall
conduct a comprehensive review of the prospective depository’s credit characteristics and financial history.
No public deposit shall be made except in a qualified public depository as established by state depository
laws. The depository bank bid will not include bids for investment rates on certificates of deposit. Certificate
of deposit rates will be shopped competitively between qualified financial institutions in accordance with the
manner in which all other types of investment assets are purchased.
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B. INSURABILITY:

Banks and Savings and Loan Associations seeking to establish eligibility for the City's competitive certificate
of deposit purchase program, shall submit financial statements, evidence of federal insurance and other
information as required by the investment officials of the City of Prescaott.

C. AUTHORIZED DEPOSITORY, FINANCIAL INSTITUTIONS AND
BROKER/DEALERS:

The Chief Financial Officer will maintain a list of financial institutions authorized to provide investment
services. All financial institutions, broker/dealers or bank/dealers who desire to become a qualified bidders
for investment transactions, must supply the Chief Financial Officer with the following:

1. Audited financial statements.

2. Proof of National Association of Security Dealers certification where applicable.
3. Proof of state registration where applicable.

4. Completed broker/dealer questionnaire.

5. Certification of having read the City of Prescott’s investment policy

A current audited financial statement is required to be kept on file for each financial institution and
broker/dealer which the City of Prescott uses.

X.COLLATERALIZATION OF CITY'S DEPOSITS

A. INSURANCE OR COLLATERAL PLEDGED:

Collateralization shall be required on depository bank deposits, certificates of deposit, and repurchase (and
reverse) agreements in accordance with the "Public Funds Collateral Act" and depository laws (see
Appendix B). In order to anticipate market changes and provide a level of security for all funds, the
collateralization level will not be less than 102% of market value of principal and accrued interest, less an
amount of $100,000, which represents insurance by the FDIC or FSLIC on certain types of bank deposits.
Evidence of the pledged collateral shall be documented by a safekeeping agreement or a master
repurchase agreement with the collateral pledged clearly listed in the agreement and safekeeping
confirmations. The master repurchase agreement must be executed and in place prior to the investment of
funds. Collateral shall be monitored daily to ensure that the market value of the securities pledged equals or
exceeds the related deposit or investment balance.
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B. COLLATERAL DEFINED:

The City of Prescott shall accept only the following insurance and securities as collateral for cash deposits,
certificates of deposit, and repurchase agreements:

1. FDIC insurance coverage.

2. Obligations of the United States of America, its agencies and instrumentalities, including agency and
instrumentality issued mortgage backed collateral.

3. Other obligations, the principal of and interest on which are unconditionally guaranteed or insured by the
State of Arizona, the United States of America or its agencies and instrumentalities.

4. Obligations of states, agencies thereof, counties, cities, and other political subdivisions of any state
having been rated as to investment quality by a nationally recognized investment rating firm and having
received a rating of no less than A or its equivalent.

C. COLLATERAL SAFEKEEPING AGREEMENT:

The City shall not accept, as depository collateral, any security that is not specifically allowed to be held as a
direct investment by the City's portfolio, and that the maximum maturity of the collateral securities may not
be greater than five years. An independent third party with whom the City has a current custodial agreement
will always hold collateral. A clearly marked evidence of ownership (safekeeping receipt) must be supplied
to the City. The safekeeping agreement must clearly define the responsibility of the safekeeping bank. The
safekeeping institution shall be the Federal Reserve Bank or an institution not affiliated with the financial
institution or broker/dealer that is pledging the collateral. The safekeeping agreement shall include the
authorized signatories of the City and the firm pledging collateral.

D. AUDIT OF PLEDGED COLLATERAL:

All collateral shall be subject to verification and audit by the Chief Financial Officer or the City's independent
auditors.

XI. SAFEKEEPING AND CUSTODY OF INVESTMENT ASSETS

All security transactions, including collateral for repurchase (reverse) agreements, entered into by the City
shall be conducted using the delivery vs. payment (DVP) basis. That is, funds shall not be wired or paid
until verification has been made that the safekeeping bank received the correct security. The safekeeping,
or custody, bank is responsible for matching instructions from the City's investment officials on an
investment settlement, with what is wired from the broker/dealer, prior to releasing the City's designated
funds for a given purchase. The security shall be held in the name of the City, or held on behalf of the City
in a bank nominee name. A third party custodian designated by the Chief Financial Office and evidenced by
safekeeping receipts will hold securities. The safekeeping bank's records shall assure the notation of the
City's ownership of, or explicit claim on, the securities. The original copy of all safekeeping receipts shall be
delivered to the City. A safekeeping agreement that clearly defines the responsibilities of the safekeeping
bank must be in place.
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Professional Services Agreement

**

WHEREAS, the City of Prescott (hereinafter referred to as “City”) is in need of certain banking services;
and

WHEREAS, the City has solicited Requests for Proposals in accordance with State Law; and

WHEREAS, ** (hereinafter referred to as “Professional” and/or “Bank’), has expertise in providing high
quality, flexible banking services that support the City’s cash management, disbursement, investment and
credit requirements.

NOW, THEREFORE, IN CONSIDERATION OF THE COVENANTS HEREIN CONTAINED, and for
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged by
each party to the other, it is hereby agreed as follows:

1. That Professional shall provide the services to the City in relation to Request for Proposal for
Banking Services as indicated in Exhibit "A" (Request for Proposal, inclusive of all Appendixes and
Amendments thereto) and as requested by the City of Prescott Finance Director.

2. In addition to those services identified in Paragraph 1 above, the Professional shall also perform all
subordinate tasks not specifically referenced in Paragraph 1, but necessary to the full and effective
performance of the tasks specifically referenced.

3. The Professional shall provide sufficient qualified personnel to perform any and all services as
required herein, including but not limited to inspections and preparation of reports, as reasonably
requested by representatives of the City.

4. All services identified in Paragraphs 1 and 2 above shall be completed to the satisfaction of the City
and shall be performed in compliance with the Professional's project schedule identified in the
attached Exhibit "A".

5. The term of this Agreement shall be for a three-year period beginning July 1, 2013, with the option to
extend for a maximum of three additional one-year periods, subject to written approval of the City’s
Finance Director and Bank.

6. Notwithstanding the foregoing, this Agreement may be terminated by both parties upon ten (10) days
written notice, with or without cause or upon completion of services. If this Agreement is terminated,
the Professional shall be paid for authorized services satisfactorily performed to the date of the
Professional’s receipt of such termination notice.

7. It is agreed by and between the parties that this Agreement incorporates the attached Exhibit “A”
thereto as a part of this Agreement, and that the terms thereof shall be binding between the parties.

8. Pursuant to A.R.S. Section 38-511, the City of Prescott may cancel this Agreement, without penalty
or further obligation, if any person significantly involved in initiating, negotiating, securing, drafting
or creating the Agreement on behalf of the City is, at any time while the Agreement or any extension
of the Agreement is in effect, an employee or agent of any other party to the Agreement in any
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capacity or a Professional to any other party of the Agreement with respect to the subject matter of
the Agreement. In the foregoing event, the City of Prescott further elects to recoup any fee or
commission paid or due to any person significantly involved in initiating, negotiating, securing,
drafting or creating this Agreement on behalf of the City of Prescott from any other party to the
Agreement arising as a result of this Agreement.

Any naotices to be given by either party to the other must be in writing, and personally delivered or
mailed by prepaid postage, at the following addresses:

Finance Director Bank
City of Prescott *x
201 South Cortez

P.O. Box 2059 wx

Prescott, AZ 86302

It is expressly agreed and understood by and between the parties that the Professional is an
independent Contractor, and, as such, Professional shall not become a City employee, and is not
entitled to payment or compensation from the City, or to any fringe benefits to which other City
employees are entitled. As an independent Contractor, Professional further acknowledges that it is
solely responsible for payment of any and all income taxes, FICA, withholding, unemployment
insurance, or other taxes due and owing any governmental entity whatsoever as a result of this
Agreement. As an independent Contractor, Professional further agrees that it will conduct itself in a
manner consistent with such status, and that it will neither hold itself out nor claim to be an officer or
employee of the City by reason thereof, and that it will not make any claim, demand or application to
or for any right or privilege applicable to any officer or employee of the City, including, but not
limited to, worker’s compensation coverage, unemployment insurance benefits, social security
coverage, or retirement membership or credit.

This Agreement is non-assignable by the Professional unless by sub-contract, as approved in advance
by the City.

(A) The City shall pay to Professional a total sum of **dollars and no cents ($.00) for all services
specified in Sections 1 and 2 of this Agreement, as specified in Exhibit "A".

(B) The foregoing sum includes payment for any and all services to be rendered Professional or sub-
contractors, which the Professional may employ for this Contract. It is expressly agreed by and
between the parties that the Professional is solely responsible for any and all payment to such any
other Professionals or sub-contactors retained by the Professional.

(C) Payment of the total amount provided for under Section 12 (A) shall not relieve Professional of
its obligation to complete the performance of all those services specified in Sections, 1, 2, and 3.
Should the City request in writing additional services beyond that specified in Sections 1, 2, and 3,
then Professional shall charge and City shall pay Professional in accordance with Exhibit “A”.

(D) Prior to the final payment to the Professional, the City shall deduct therefrom any and all unpaid
privilege, license and other taxes, fees and any and all other unpaid monies due the City from the
Professional, and shall apply to those monies to the appropriate accounts. Professional shall provide
to the City any information necessary to determine the total amount(s) due.

(E) The Professional shall bill the City monthly for the fee due the Professional, based upon an hourly
rate for work completed for each itemized task pursuant to this Agreement and Exhibit "A™ during the
billing period. City shall pay such billings within thirty (30) days of the date of their receipt.
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This Agreement is the result of negotiations by and between the parties. Although it has been drafted
by the Prescott City Attorney, it is the result of negotiations between the parties. Therefore, any
ambiguity in this Agreement is not to be construed against either party.

This Agreement shall be construed under the laws of the State of Arizona.

All work products of the Professional for this Project are instruments of service for this Project only
and shall remain the property of the City whether the Project is completed or not. All plans, drawings,
specifications, data maps, studies and other information, including all copies thereof, furnished by the
City shall remain the property of the City. They are not to be used on other work, and, with the
exception of this Agreement, are to be returned to the City on request or at the completion of the
work.

The parties hereto expressly covenant and agree that in the event of a dispute arising from this
Agreement, each of the parties hereto waives any right to a trial by jury. In the event of litigation, the
parties hereby agree to submit to a trial before the Court. The Professional further agrees that this
provision shall be contained in all sub-contracts related to the project, which is the subject of this
Agreement.

The parties hereto expressly covenant and agree that in the event of litigation arising from this
Agreement, neither party shall be entitled to an award of attorney fees, either pursuant to the
Agreement, pursuant to A.R.S. Section 12-341.01(A) and (B), or pursuant to any other state or federal
statute, court rule, case law or common law. The Professional further agrees that this provision shall
be contained in all sub-contracts related to the project, which is the subject of this Agreement.

This Agreement represents the entire and integrated Agreement between the City and the Professional
and supersedes all prior negotiations, representations or agreements, either written or oral. This
Agreement may be amended only by written instrument signed by both the City and the Professional.
Written and signed amendments shall automatically become part of the Agreement, and shall
supersede any inconsistent provision therein; provided, however, that any apparent inconsistency
shall be resolved, if possible, by construing the provisions as mutually complementary and
supplementary.

In the event any provision of this Agreement shall be held to be invalid and unenforceable, the
remaining provisions shall be valid and binding upon the parties. One or more waivers by either
party of any provision, term, condition or covenant shall not be construed by the other party as a
waiver of a subsequent breach of the same by the other party.

The Professional hereby agrees to indemnify and hold harmless the City, its departments and
divisions, its employees and agents, from any and all claims, liabilities, expenses or lawsuits as a
result of the Professional’s negligent acts, errors, or omissions, pursuant to this Agreement, except to
the extent said claims, liabilities, expenses or lawsuits arise by the negligent acts or omissions of the
City or his/her agents. The Professional further releases and discharges the City, its departments and
divisions, its agents and employees, and any and all persons legally responsible for the acts or
omissions of the City, from any and all claims which the Professional has or may have against the
City, its agents or employees, arising out of or in any way connected with the Professional’s activities
as set forth below, other than those acts which occur due to the negligence of the City, its employees
or agents.

No oral order, objection, claim or notice by any party to the other shall affect or modify any of the
terms or obligations contained in this Agreement, and none of the provisions of this Agreement shall
be held to be waived or modified by reason of any act whatsoever, other than by a definitely agreed
waiver or modification thereof in writing. No evidence of modification or waiver other than evidence
of any such written notice, waiver or modification shall be introduced in any proceeding.
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(A) Changes in Work: The City, without invalidating the Contract, may order extra work, make
changes by altering, or delete any portion of the work as specified herein, or as deemed necessary or
desirable by the Finance Director. All such work shall be executed under the conditions of the
original Contract except that any claim for extension of time and additional cost caused thereby shall
be made at the time of ordering such change or extra work.

(B) Extra work shall be that work not indicated or detailed on the Scope of Work and not specified.
Such work shall be governed by all applicable provisions on the Contract Document.

(C) In giving instructions, the Finance Director shall have authority to make minor changes in the
work, not involving extra cost, and not inconsistent with the purposes of the work. No extra work or
change shall be made unless in pursuance of a written order by the Finance Director and no claim for
an addition to the total amount of the Contract shall be valid unless so ordered.

(D) Payment for any change ordered by the Finance Director which involves work essential to
complete the Contract, but for which no basis of payment is provided for herein, shall be subject to
agreement prior to said work being performed.

(E) Adjustments to price and/or Contract Time which are agreed upon shall be incorporated in the
written order issued by the Finance Director, which shall be written so as to indicate acceptance on
the part of the Professional as evidenced by its signature. In the event prices cannot be agreed upon,
the City reserves the right to terminate the Contract as it applies to the items in question and make
such arrangements as it may deem necessary to complete the work, or it may direct the Professional to
proceed with the items in question to be reimbursed pursuant to the unit prices in the Professional fee
proposal.

(F) If the Professional claims that any instructions involve extra cost under this Contract, it shall give
the Finance Director written notice thereof within forty-eight (48) hours after the receipt of such
instructions, and in any event before proceeding to execute the work. No such claim shall be valid
unless so made. The Professional shall do such extra work therefor upon receipt of an accepted
Contract Amendment or other written order of the Finance Director and in the absence of such
Contract Amendment or other written order of the Finance Director, the Professional shall not be
entitled to payment for such extra work. In no case shall work be undertaken without written notice
from the Finance Director to proceed with the work. All Contract Amendments must be approved by
the Finance Director. Contract Amendments over $10,000.00 must be approved by City Council.

(A) The Professional shall obtain and maintain in effect during the term of, and until final acceptance
of all work under this Agreement, a policy or policies of liability insurance with the following
coverage:

1) Commercial General Liability — Occurrence Form (if applicable)

Policy shall include bodily injury, property damage, personal injury, broad form contractual
liability, and XCU coverage.

General Aggregate $ 2,000,000

Products — Completed Operations Aggregate $ 2,000,000
Personal and Advertising Injury $ 1,000,000
Each Occurrence $ 1,000,000
Fire Legal Liability (Damage to Rented Premises) $ 100,000

The policy shall be endorsed to include the following additional insured language:

“The City of Prescott shall be named as an additional insured with respect to liability arising out
of the activities performed by, or on behalf of the Professional.”
Professional Services Agreement
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2) Professional Liability (Errors and Omissions Liability)

Each Claim $ 1,000,000
Annual Aggregate $ 2,000,000

In the event that the professional liability insurance required by this Contract is written on a claims-
made basis, Contractor warrants that any retroactive date under the policy shall precede the effective
date of this Contract and that either continuous coverage will be maintained or an extended discovery
period will be exercised for a period of two (2) years at the time work under this contract is
completed.

The policy shall cover professional misconduct or lack of ordinary skill for those positions defined in
the Scope of Work of this contract.

3) Business Automobile Liability (if applicable) Bodily Injury and Property Damage for any
owned, hired, and/or non-owned vehicles used in the performance of this Contract.

Combined Single Limit (CSL)  $ 1,000,000

(B) City and Professional waive all rights against each other and their directors, officers, partners,
commissioners, officials, agents, sub-contractors and employees for damages covered by property
insurance during and after completion of the Services.

(C) All insurance required pursuant to this Agreement must be written by an insurance company
authorized to do business in the State of Arizona, to be evidenced by a Certificate of Authority as
defined in ARS Section 20-217, a copy of which certificate is to be attached to each applicable bond
or binder.

(D) Prior to commencing work under this Agreement, the Professional shall provide City with
evidence that it is either a “self-insured employer” or a “carrier insured employer” for Workers’
Compensation as required by ARS 23-901 et seq., or that it employs no persons subject to the
requirement for such coverage.

(E) Notice of Cancellation: With the exception of a ten (10) day notice of cancellation for non-
payment of premium, any changes material to compliance with this contract in the insurance policies
above shall require a thirty (30) day written notice.

(F) Acceptability of Insurers: Insurance is to be placed with insurers with a current A.M. Best's rating
of no less than A-VII, unless otherwise approved by the City of Prescott Risk Management Division.
All insurance is to be placed with an insurer admitted in the state in which operations are taking place.

(G) Verification of Coverage: Professional shall furnish the City with certificates of insurance
(ACORD form or equivalent approved by the City) as required by this Contract. The certificates for
each insurance policy are to be signed by a person authorized by that insurer to bind coverage on its
behalf. Please note the contract number on the Certificate.

The Professional, with regard to the work performed by it after award and during its performance of
this contract, will not discriminate on the grounds of race, color, national origin, religion, sex,
disability or familial status in the selection and retention of sub-contractors, including procurement of
materials and leases of equipment. The Professional will not participate either directly or indirectly in
the discrimination prohibited by or pursuant to Title VI of the Civil Rights Act of 1964, Section 504
of the Rehabilitation Act of 1973, Section 109 of the Housing and Community Development Act of
1974, the Age Discrimination Act of 1975, the Americans With Disability Act (Public Law 101-336,
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42 U.S.C. 12101-12213) and all applicable federal regulations under the Act, and Arizona Governor
Executive Orders 99-4, 2000-4 and 2009-09 as amended.

Contractor Immigration Warranty

Professional understands and acknowledges the applicability to it of the American with Disabilities
Act, the Immigration Reform and Control Act of 1986 and the Drug Free Workplace Act of 1989.
The following is only applicable to construction contracts: The Contractor must also comply with
A.R.S. 8 34-301, “Employment of Aliens on Public Works Prohibited”, and A.R.S. § 34-302, as
amended, “Residence Requirements for Employees”.

Under the provisions of A.R.S. § 41-4401, Contractor hereby warrants to the City that the Contractor
and each of its sub-contractors (“Sub-contractors”) will comply with, and are contractually obligated
to comply with all Federal Immigration laws and regulations that relate to their employees and A.R.S.
8 23-214(A) (hereinafter “Contractor Immigration Warranty™).

A breach of the Professional Immigration Warranty shall constitute a material breach of this Contract
and shall subject the Professional to penalties up to and including termination of this Contract at the
sole discretion of the City.

The City retains the legal right to inspect the papers of any Professional or Sub-contractors employee
who works on this Contract to ensure that the Professional or Sub-contractor is complying with the
Professional Immigration Warranty. Professional agrees to assist the City in regard to any such
inspections.

The City may, at its sole discretion, conduct random verification of the employment records of the
Professional and any of sub-contractors to ensure compliance with Professional’s Immigration
Warranty. Professional agrees to assist the City in regard to any random verification performed.

Neither the Professional nor any Sub-contractor shall be deemed to have materially breached the
Professional Immigration Warranty if the Professional or Sub-contractor establishes that it has
complied with employment verification provisions prescribed by sections 274A and 274B of the
Federal Immigration and Nationality Act and the E-Verify requirements prescribed by A.R.S. § 23-
214, Subsection A.

The provisions of this Article must be included in any contract the Professional enters into with any
and all of its sub-contractors who provide services under this Contract or any sub-contract.
“Services” are defined as furnishing labor, time or effort in the State of Arizona by a Professional or
sub-contractor.  Services include construction or maintenance of any structure, building or
transportation facility or improvement to real property.

Professional shall exercise the same degree of care, skill and diligence in the performance of the
Services as is ordinarily possessed and exercised by a professional under similar circumstances.

Nothing in this Agreement shall be construed to give any rights or benefits to anyone other than City
and Professional.

In the event of a discrepancy between this Agreement and Exhibit "A", this Agreement shall control
over Exhibit "A".

Non-Availability of Funds: Fulfillment of the obligation of the City under this Agreement is
conditioned upon the availability of funds appropriated or allocated for the performance of such
obligations. If funds are not allocated and available for the continuance of this Agreement, this
Agreement may be terminated by the City at the end of the period for which the funds are available.
No liability shall accrue to the City in the event this provision is exercised, and the City shall not be
obligated or liable for any future payments as a result of termination under this paragraph.

Professional Services Agreement
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APPENDIX D
30. Pursuant to A.R.S. Sections 35-391.06 and 35-393.06, each Party certifies that it does not have a
scrutinized business operation in Sudan or Iran. For the purpose of this Section, the term *“scrutinized
business operations” shall have the meanings set forth in A.R.S. Section 35-391 and/or 35-393, as
applicable. If any Party determines that another Party submitted a false certification, that Party may
impose remedies as provided by law including terminating this Agreement.

Dated this day of , 2013.
City of Prescott, a municipal corporation PROFESSIONAL
Marlin D. Kuykendall, Mayor **

By:

Title:
ATTEST: APPROVED AS TO FORM:
Lynn Mulhall, City Clerk Jon M. Paladini, City Attorney

Professional Services Agreement
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APPENDIX D

Exhibit "A"
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