REQUEST FOR PROPOSAL
TO SERVE AS
Fiscal Agent

FOR THE

STATE OF OREGON

February 20, 2013

Office of the State Treasurer
350 Winter Street, Suite 100
Salem, Oregon 97301-3896

RFP Requests for Clarification: March 1, 2013

RFP Phase 1 Proposals Due: April 1, 2013 - 4:00 PM Pacific




I. INTRODUCTION
The Oregon Office of the State Treasurer (“OST”) is requesting proposals from qualified banks
and trust companies (“Banking Institutions”) to serve as Fiscal Agent for the State of Oregon.

NOTICE TO RESPONDERS! The contractor selection process under this Request for Proposal
(“RFP”) will be a stepped process potentially involving two phases. At the end of the first
phase, responders who have been selected to compete in the second phase will be requested
to respond to a second, more detailed document. Responders who have not been selected for
the second phase will be notified that they have been eliminated from the selection process.

The fiscal agent and related services will cover approximately four (4) years, commencing upon
contract execution and approval and ending on June 30, 2017. The contract entered into

between the State, acting through the Office of the State Treasurer, and the successful banking
institution(s) will cover the services to be rendered and duties to be performed as Fiscal Agent.

RFP Coordinator: The RFP Coordinator is the sole point of contact for the selection process.
All communications about this procurement must be directed to the
following person. Disqualification from consideration for the fiscal agent
contract may result if contact is made with any evaluation team members
regarding the response or evaluation of this RFP unless such contact is
directed by the RFP Coordinator.

Brady Coy, Banking Operations Manager
Office of the State Treasurer

350 Winter Street NE, Suite 100

Salem, OR 97301

Phone:503-378-4000, Fax: 503-373-1179
Email: RFP@ost.state.or.us

Questions: All requests for clarification regarding the RFP must be received in writing
by 4:00 PM prevailing Pacific Time (PT), Friday, March 1, 2013. Send
inquiries to the RFP Coordinator at the email address above.

OST plans to provide written responses to inquiries and make them
available to all inquirers. OST may alternatively choose to hold a
clarification conference call as may be appropriate. Any clarifications will
be communicated by March 15, 2013.

Schedule: Release RFP Phase 1 February 20, 2013
Requests for Clarification Due March 1, 2013; 4:00 pm
OST Clarifications/Amendments March 15, 2013
Phase 1 Response Deadline April 1, 2013; 4:00 pm
Proposal Review April 2013
Phase 1 Selection May 3, 2013
Phase 1 Selection Protest Deadline May 15, 2013; 3:00 pm
Phase 2 Process May/June 2013
Announce Successful Proposer June 2013
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RFP Modifications:

Contract:

1. BACKGROUND

OST may revise the RFP schedule or issue addenda to the RFP at any
time. OST may cancel or reissue the RFP in whole or in part for any
reason, at the sole discretion of the State Treasurer at any time prior to
the execution of a contract.

If the RFP is revised, OST will present amendments on its website
(http://www.oregon.gov/treasury/AboutTreasury/Pages/Requests-for-Proposals.aspx) by March 15,
2013. Respondents are responsible for ensuring they have all addenda
issued by OST relating to this RFP.

OST expects to enter into an agreement that formalizes the contracting
terms and the services to be provided. The agreement will be for an
initial period of approximately four (4) years commencing upon contract
execution and receipt of any necessary approvals and ending on June 30,
2017. Upon mutual agreement, as evidenced by a formally executed
amendment to the agreement, the term may be renewed for additional
periods, each not to exceed four years.

Any contract with the State is contingent upon a written agreement being
entered into and accepted by the State Treasurer. Attachment A —
Sample Contract contains general contracting terms OST typically uses in
a contract.

The Office of the Oregon State Treasurer offers equal opportunity in
contract and agreement solicitation and award. The State does not
discriminate because of age, race, color, sex, religious creed, national
origin, marital status, sexual orientation or disability. Furthermore, we
encourage banking institutions doing or seeking to do business with the
State to have equal opportunity programs. The Treasurer may give
preference to the banking institution(s) that operate equal opportunity
programs, and have effective program results.

The State Treasurer’s office encourages all written contracts or
agreements with the State to incorporate a reference that affirms
compliance with applicable non-discrimination, affirmative action and
contract compliance laws.

Section 286A.132 of the Oregon Revised Statutes (“ORS”) designates authority to the State
Treasurer to retain the services of banking institutions for fiscal agent and related services. The
current Fiscal Agent provides services to the State of Oregon with 214 total issues outstanding.
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IlIl. MINIMUM QUALIFICATION REQUIREMENTS

In addition to being able to satisfactorily provide functions described in the Scope of Services
section of this document, major banking institutions must meet the following minimum
gualification requirements to be eligible to act as the Fiscal Agent for the State. Such
requirements must be maintained during the contract period.

To qualify, banking institutions shall:
1. Have paid-up capital and surplus of not less than fifty million dollars.
2. Be a member of the Federal Reserve System and the National Automated Clearing
House Association (“NACHA”).
. Participate in the operations of The Depository Trust Company.
4. Be a corporation, authorized to execute corporate trust powers in its state of domicile
and in the state of Oregon.

w

IV. SCOPE OF SERVICES

The selected banking institution will serve as Fiscal Agent and provide paying agent, registrar,
transfer agent, exchange agent, or other related securities processing services in connection
with bonds or other obligations issued by the State.

The scope of services is anticipated to include, but is not limited to, the following:

1. Paying Agent — Bearer Bonds and Interest. Pay bearer bonds and coupons immediately
upon presentment on or after the due date on behalf of the issuer, provided moneys
payable by the State are actually received by such date. Provide all necessary services
to allow OST the ability to redeem bearer bonds and coupons at its office in Salem.
Required services include, but are not limited to: access to agent’s records in order to
facilitate bond status verification and provision of blank check stock.

2. Paying Agent — Registered Bonds and Interest. Pay registered bonds immediately upon
presentment on the due date on behalf of the issuer, provided moneys payable by the
State are actually received by such date. Pay interest on registered bonds by check, wire
transfer, automated clearing house, or direct deposit to bank customers’ accounts, at
the option of the bondholder. If paid by check, mail the check in sufficient time to be
received on or before the due date. Provide all necessary services to allow OST the
ability to redeem registered bonds at its office in Salem. Required services include, but
are not limited to: access to agent’s records in order to facilitate bond status verification
and provision of blank check stock.

3. Registrar. Maintain a permanent record of individual holders of registered securities
(i.e., bearer certificates registered as to principal only and certificates in fully registered
form). A list of holders may be necessary for the selection of securities for partial
redemption, mailing of notices, principal and interest payments, or for other reasons.
For book-entry-only securities, register global certificates in the nominee name of the
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10.

11.

depository, post reductions of principal amounts in records, and cancel global
certificates when an issue is paid in full.

Transfer Agent. Process the registration of the transfers of bonds and coupons, cancel
all such securities paid or transferred, prepare and authenticate securities to be issued
on transfer, and update individual registration records of holders (i.e., security holder
record file).

Exchange Agent. Upon request from any holder, exchange securities of an issue for
other securities of the same issue in accordance with the authorizing resolution or
indenture. This includes the conversion of bearer securities to fully registered securities,
or the reverse. Upon receipt, cancel securities received for exchange, prepare and
authenticate the securities to be issued on exchange, and input transaction information
into the security holder records file.

Tender Agent. Serve as agent for variable rate, commercial paper (“CP”), auction rate
securities, and other securities where investors require a depository for “Puttable
Securities” to be received and processed. Work with the remarketing, auction, or CP
agent, using a liquidity facility, if any, as a backup, in reissuing replacement securities at
the new rate or term.

Destruction. Securely store all bearer bonds and coupons canceled because of transfer,
payment, exchange, or for other reasons. Securely store all registered bonds canceled
because of transfer, payment, exchange, or for other reasons. Provide cremation or
other appropriate method of destruction services as requested by the State. Provide a
destruction certificate giving full descriptive reference to the instruments destroyed to
the appropriate obligor. A subsidiary destruction ledger or computer file must be
maintained as a historical record to ensure proper accounting control.

Lost, Stolen or Destroyed Securities. Place stop orders on lost, stolen or destroyed
securities when notified by a holder not to register or transfer a security or to pay it on
maturity or redemption. Replace or pay such bonds and coupons if a holder provides
satisfactory evidence of the destruction or loss of the original security, and provision for
such additional security, indemnity or evidence as required by the obligor.

Unclaimed Property. Act as fiduciary agent in compliance with ORS Chapter 98.

Calls and Redemptions. Perform all services associated with mandatory and optional
calls or redemptions for bonds that contain call provisions, including “by lot” mandatory
redemptions.

Unissued Certificates. Maintain inventory, safekeeping, accounting, and proper audit
controls over all unissued certificates, and communicate renewal orders to bond
counsel and obligors.
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12. Notices/Communications. Upon request from the State, provide timely notices and
communications and other information services to bondholders, rating agencies, bond
insurers, securities depositories, escrow agents, Electronic Municipal Market Access
(“EMMA”) or other requested recipients.

13. Reporting. At least 30 calendar days prior to the due date, provide the following (for
both fixed and variable rate obligations) in the form agreed to by OST and successful
proposer:

e Maturity bill statements (invoices for principal and interest);

e Receipt and disbursement of funds pertaining to principal and interest
payments (cash activity and balances); and

* Projected principal, interest, call premium and paydowns (debt service
schedules).

14. Records / Audits. Maintain appropriate records in connection with fiscal agent services.
The State or its representatives, shall have reasonable access to such books and records
for auditing purposes during the contract period and for three (3) full years from the
date of the final payment, or as otherwise required by the IRS. A detailed audit trail
must be maintained that enables all bonds and coupons to be traced from issuance
through transfer, payment, redemption and, where appropriate, to a destruction
certificate.

The Fiscal Agent shall have an annual independent audit conducted for purposes of
expressing an opinion on their financial statements and provide such audited financial
statements to OST annually. The Fiscal Agent shall also have an annual independent
service organization audit conducted for purposes of examining controls related to the
services provided in a fiscal agent capacity and provide such report to the OST and the
Oregon Secretary of State Auditor’s Office annually.

15. Earnings. The successful proposer is expected to compensate the State of Oregon for
idle cash balances which represent moneys which no longer belong to the State of
Oregon and in which the State of Oregon no longer has a proprietary interest because
the moneys are paid to Proposer in satisfaction of the State’s payment obligations to
bondholders under the relevant trust indenture or similar contractual agreement with
bondholders.

16. Bondholder Relations. Provide effective and timely response to bondholder inquiries.
Services shall be available to accommodate bondholders until 5:00 PM PT each business
day, and response turnaround time must be within two business days.

17. Obligor Relations.
(A) Provide effective and timely response to obligor inquiries. Services shall be available
to accommodate obligors until 5:00 PM prevailing PT each business day, and
response turnaround time must be within two (2) business days.
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(B) Provide effective and timely response to State requests for special status reports
relating to existing obligations, as more fully described in Section IV — 13 (Reporting)

above.

(C) If requested by the OST, provide for due diligence and site review(s). The due
diligence and site review shall take place at the Fiscal Agent’s place of business and
may include, but not be limited to:

corporate trust services;

operational facilities, including bondholder relations;
key personnel;

working balances;

local obligor matters;

business recovery and continuity plans;

unclaimed property processing;

lease purchase services; and

procedural guides.

(D) Provide regular outreach efforts such as attending meetings and conferences of
Oregon associations of municipal finance professionals, visiting the State or other
means to encourage mutual understanding and open communications. Provide
training to the State on obtaining reports from the Fiscal Agent’s website.

18. Operation / System Requirements
(A) Maintain and administer a system to process State data. This includes, but is not
limited to, all operations from the receipt of each item through data preparation and
entry, verifying and reconciling all payments and non-payments, preparing standard
monthly reports and other special analysis reports, and filing and retaining shells
and coupons. Data entry and file update operations must be completed within a
reasonable period after your firm’s processing center receives bonds or coupons.

(B) Maintain a system capable of efficiently and accurately processing the workload of
the State.

(C) Maintain adequate safeguards in the bond system to prevent unauthorized access to
State information.

(D) Maintain a tested business recovery and continuity plan to protect State data and
provide alternate operating capability.

(E) Maintain an internal control structure that ensures all transactions recorded are
complete, accurate, properly authorized and supported by adequate
documentation, and adequate policies and procedures exist to prevent and detect
errors, irregularities, and illegal acts.
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(F) Maintain an independent internal audit function that conducts scheduled reviews of
policies, procedures and internal controls. Examinations must evaluate compliance
with the banking institution policies and procedures as well as regulations applicable
to the banking institution. Examinations must also address the effectiveness of
accounting, operational, administrative and data processing controls associated with
the fiscal agent services performed.

19. Other Services. Provide other related securities processing services as requested by the
State acting in a fiscal agent capacity.

e Custodial services including holding collateral for the benefit of certificates of
participation owners, maintaining insurance and title insurance policies, letters
of credit, deeds of trust;

e Letter of credit services — Maintain custody of various types of letter of credit
documents, maintain and service instruments in accordance with its terms and
conditions, prepare and execute draws from principal or interest on bonds, track
maturity and renewal dates, and monitor optional redemption;

e Liquidity facilities services — Maintain custody of original documents, monitor
provisions relating to liquidity draws and renewal dates, and track the
outstanding value of such instruments;

e Executing additional documentation confirming the foregoing services; and

e Any other services requested by OST.

V. PROPOSAL (PHASE 1)

If your banking institution is interested in being considered for providing the services described
in the Scope of Services section, please respond to the specific requests for information as set
forth in this Request for Proposal.

Proposers’ entire response (excluding the Cover Letter, Organization Chart and References),
must be limited to 6 pages (3 pages front and back). All answers must have text no smaller
than 12 point type, single spaced, and margins no less than 1 inch. Each page must bear the
name of the responding banking institution at the top of the page (in the margin is acceptable).
Appendices are allowed, however, the review and scoring of any Appendix is not required and
may or may not be used by Selection Committee members. Paper proposal must be submitted
without plastic covers. Proposals not meeting these requirements may be disqualified.

Part 1: Cover Letter
Provide a cover letter, no more than 2 pages in length (1 page front and back) signed and dated
by an individual legally authorized to contractually bind your firm. Indicate that the signer is
authorized to commit your firm to the terms presented and include the title or position the
signatory holds. The letter must include:

e A statement expressing your firm’s commitment to perform services described herein;

e Name, title, and telephone number of the proposed Account Manager;

e A statement confirming that your firm meets the requirements described in Section /Il —

Minimum Qualification Requirements; and
e The location of the offices where services will be rendered.
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Part 2: Organization
Provide the following information:

1. ldentify your firm’s legal structure.

2. If your firmis a subsidiary of a larger banking institution or holding company, indicate
the type of guaranty the parent company provides with respect to credit enhancement
and operations of your subsidiary firm and include a copy of any documents that effect
or constitute that guaranty.

3. Details of your firm’s financial condition, including its short- and long-term credit ratings
over the past three years, and any ratings applied for but not issued.

4. Describe your firm’s capacity to perform securities processing services efficiently and
accurately. Include the banking institution’s staffing levels, facilities, equipment,
systems, and methods in providing such services.

5. Discuss the number of years your firm has been in the securities processing business,
facilities and operations, number and value of issues currently served (separated
between municipal and corporate issues), and a list of major clients.

6. Describe the firm’s local presence in Oregon, including the number of in-state branches,
if any.

Part 3: Personnel

Identify those individuals to be assigned to the tasks described in the Scope of Services and
each individual’s role. Include an organizational chart showing the structure of your firm and
principal staff members assigned to the State (organization chart will not count towards the 6
page limit).

Describe the direct experience of the individuals identified above, with functions described in
the Scope of Services section. Please limit your responses to the individuals identified above.

Part 4: Essential Functions

Briefly describe any functions listed in section “IV. Scope of Services” that your firm would NOT
propose to provide. OST will assume any services not described in this section are services your
firm is willing and able to provide.

Part 5: OST Redemption Services

Briefly describe how your firm would propose to work with OST to allow for Bond & Coupon
redemption services at OST’s Salem location. Include a brief description of the systems and
processes to be used.

Part 6: Transition Experience

Describe your firm’s experience transitioning a state or large governmental entity from another
firm to your firm (and/or vice versa). Describe process considerations and what made the
transition successful and any lessons learned.

Part 7: References
Provide a list of State clients that your firm serves as fiscal agent in providing paying, transfer,
and registrar services.
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V1. PROPOSAL SUBMISSION

Proposals should only include information essential to meet the requirements of Phase 1 of the
RFP. Failure to respond to specific requirements may be the basis for elimination from further
consideration.

Respondents may withdraw proposals at any time before the deadline by providing written
notification to the RFP Coordinator.

Delivery Deadline

Proposals must be received by the RFP Coordinator by 4:00 PM, prevailing Pacific Time, April 1,
2013. An electronically delivered proposal in Adobe Acrobat PDF is the strongly preferred
format and is acceptable in lieu of any paper copy requirement; however, the State is not
responsible for any response errors resulting from electronic transmission.

Errors in Response
OST will not be liable for any errors in proposals from your firm. Respondents are not allowed
to correct, amend, or resubmit proposal documents after the submission deadline.

OST reserves the right to make corrections or amendments to a response due to errors
identified by the State or respondents. This type of amendment will only be allowed for such
errors as typing, transposition, omission, or any other obvious error. All changes must be
coordinated in writing with, authorized by, and made by the RFP Coordinator. Proposers are
liable for all errors or omissions contained in their responses. OST reserves the right to waive
minor irregularities in the responses.

Rights of State

OST reserves the right to (i) reject any and all proposals, (ii) waive any minor informalities in a
proposal, (iii) schedule interviews, (iv) request clarifications or additional information from any
respondent, (v) waive specific terms and conditions contained in this RFP, and (vi) effect any
agreement deemed by OST to be in the State’s best interest with one or more banking
institutions.

Nothing in this RFP, the proposals, or OST’s acceptance of any proposal in whole or in part shall
oblige OST to complete negotiations with the related banking institution.

Public Records

Proposal information is subject to the Oregon Public Records Law (ORS 192.410 to 192.505). A
proposal is subject to public inspection unless part of, or the entire proposal meets an
exemption from disclosure as described in ORS 192.501 or 192.502. OST’s procurement policies
state that proposals are not open for public inspection until the procurement process has been
completed.

The most common exemption in proposals is for trade secrets. According to ORS 192.501 (2)
trade secrets may “include, but are not limited to, any formula, plan, pattern, process, tool,
mechanism, compound, procedure, production data, or compilation of information which is not
patented, which is known only to certain individuals within an organization and which is used in
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a business it conducts, having actual or potential commercial value, and which gives its user an
opportunity to obtain a business advantage over competitors who do not know or use it.”

Please mark any sections of your proposal that you believe meets an exception in ORS 192.501
or 192.502 and include the specific exemption that applies. If OST receives a public record
request for proposal information, after the procurement process is complete, we will work with
the respondent(s) whose information is being requested and the State Attorney General to
determine what information may be exempt from required disclosure under the Oregon Public
Records Law.

Incurred Costs

The Committee will not reimburse your firm for any costs associated with preparation or
submittal of any proposal nor for any travel or per diem expenses incurred in any presentations
of such responses.

Publicity

The apparent successful respondent shall not release any notices, press releases, reports, or
news or make any statement to the public, press or other media relating to matters pertinent
to the proposal or contract until an agreement is executed.

Protest Procedures

Any protests to the Phase 1 selections must be submitted electronically (email) to Brady Coy at
RFP@ost.state.or.us by 3:00 p.m. PT on May 15, 2013. OST will NOT consider any protests
received after the deadline.

Additional Requests
The selection committee reserves the right to request additional information. Respondents will
be given at least five (5) working days from notification to provide requested information.

VII. EVALUATION PROCESS

A selection committee will evaluate the proposals received by the submission deadline. OST
will then invite firms selected to compete in the Phase 2 process to submit further information
or make presentations to and be interviewed by the selection committee. Respondents will be
notified May 3, 2013 of their selection status.

Firms will be evaluated based on the responses to specifics outlined in the Proposal section of
this RFP. The Treasurer reserves the right (i) to reject any and all proposals that do not comply
with all prescribed procedures and proposal requirements or upon determining that it is in the
public interest to do so; (ii) to engage the services of more than one banking institution; (iii) to
waive any requirements set forth herein: (iv) to modify the terms of the proposal process; and
(v) to cancel this RFP process entirely.
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