C19-24

CONTRACT FOR PROFESSIONAL SERVICES
BETWEEN
THE CITY OF PALOS VERDES ESTATES
AND
KEENAN & ASSOCIATES INSURANCE SERVICES

This AGREEMENT is entered into this 237 day of April, 2019, by and between the
CITY OF PALOS VERDES ESTATES, a general law city a municipal corporation (“CITY™)
and KEENAN & ASSOCIATES INSURANCE SERVICES, a California corporation
(“CONSULTANT™).

RECITALS

A, The City does not have the personnel able and/or available to perform the services
required under this agreement.

B. Therefore, the City desires to contract out for consuiting services for certain
projects relating to preparation of documents in connection with the Corridor
Feasibility Study.

C. The Consultant warrants to the City that it has the qualifications, experience and

facilities to perform properly and timely the services under this Agreement.

D. The City desires to contract with the Consultant to perform the services as
described in Exhibit A of this Agreement.

NOW, THEREFORE, based on the foregoing recitals, the City and the Consultant
agree as follows:

1. CONSIDERATION AND COMPENSATION

A. As partial consideration, CONSULTANT agrees to perform the work listed in the
SCOPE OF SERVICES, attached as EXHIBIT A;

B. As additional consideration, CONSULTANT and CITY agree to abide by the
terms and conditions contained in this Agreement;

C. Compensation for the above Services shall be based on commission negotiated
by CONSULTANT with the City’s benefit providers. The City shall not provide
any compensation to CONSULTANT, monetary or otherwise, for the Services
and CONSULTANT shall not be entitled to any compensation from the City.

D. No additional compensation shall be paid for any other expenses incurred, unless
first approved by the City Manager or his designee.
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2. SCOPE OF SERVICES.

A,

CONSULTANT will perform the services and activities set forth in the SCOPE
OF SERVICE attached hereto as Exhibit A and incorporated herein by this
reference.

Except as herein otherwise expressly specified to be furnished by CITY,
CONSULTANT will, in a professional manner, furnish all of the labor, technical,
administrative, professional and other personnel, all supplies and materials,
equipment, printing, vehicles, transportation, office space, and facilities
necessary or proper to perform and complete the work and provide the
professional services required of CONSULTANT by this Agreement.

CONSULTANT shall not provide any legal, tax, or accounting service, advice,
or opinion, and the Services shall not be interpreted as representing any such
service, advice or opinion. CITY shall consult its own attorney on all legal issues
and its own tax and accounting experts on all tax, accounting, and financial
matters relating to its operations, including without limitation, the establishment,
implementation and operation of the benefits programs identified below
(“Plans™).

The Services provided to CITY are non-exclusive and CONSULTANT reserves
the right to provide the same or similar services to other clients who may be in
the same industry, business, or service as CITY.

3. CITY RESPONSIBILITIES

A.

CITY shall retain decision-making authority for its Plans, and shall manage the
day-to-day activities of the Plans, except for those duties and/or functions
expressly assigned to CONSULTANT under this Agreement.

CITY shall provide CONSULTANT with timely access to such information and
individuals, including its outside advisors and consultants, as may be necessary
for CONSULTANT to perform the Services. CONSULTANT shall not be
responsible for any delay m its performance that results from the failure of CITY,
or any person acting on behalf of CITY, to make available any information or
individual in a timely manner.

All information provided to CONSULTANT, either in anticipation of or during
the term of this Agreement, shall be complete and accurate, and that
CONSULTANT may rely upon such information.

If CITY desires CONSULTANT to obtain insurance quotes on its behalf, CITY

shall execute the BROKER OF RECORD DESIGNATION attached hereto as
Exhibit B.
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4. TIME OF PERFORMANCE. The services of the CONTRACTOR are to commence
upon receipt of a notice to proceed from the CITY and shall continue until all authorized work is
completed to the CITY s reasonable satisfaction, in accordance with the schedule incorporated in
“Exhibit A,” unless extended in writing by the CITY.

5. FAMILIARITY WITH WORK. By executing this Agreement, CONSULTANT
represents that CONSULTANT has (a) thoroughly investigated and considered the scope of
services to be performed; (b) carefully considered how the services should be performed; and (c)
understands the facilities, difficulties, and restrictions attending performance of the services under
this Agreement.

6. KEY PERSONNEL. CONSULTANT’s key person assigned to perform work under this
Agreement is Yvette Fields. CONSULTANT shall not assign another person to be in charge of
the work contemplated by this Agreement without the prior written authorization of the City.

7. TERM OF AGREEMENT. The term of this Agreement shall commence upon execution
by both parties and shall expire on April 23, 2022, unless earlier termination occurs under Section
11 of this Agreement, or extended in writing in advance by both parties. The parties may extend
the agreement for up to two additional terms, with each extended term of no more than two years.

8. CHANGES. CITY may order changes in the services within the general scope of this
Agreement, consisting of additions, deletions, or other revisions, and the contract sum and the
contract time will be adjusted accordingly. All such changes must be authorized in writing,
executed by CONSULTANT and CITY. The cost or credit to CITY resulting from changes in the
services will be determined in accordance with written agreement between the parties.

9. TAXPAYER IDENTIFICATION NUMBER. CONSULTANT will provide CITY with
a Taxpayer Identification Number.

10. PERMITS AND LICENSES. CONTRACTOR will obtain and maintain during the term
of this Agreement all necessary permits, licenses, and certificates that may be required in
connection with the performance of services under this Agreement.

11. TERMINATION.

A. Except as otherwise provided, CITY may terminate this Agreement at any time
with or without cause. Notice of termination shall be in writing.

B. CONSULTANT may terminate this Agreement. Notice will be in writing at least
thirty (30) days before the effective termination date. In the event of CITY’s
dissolution, insolvency, or the filing of a bankruptcy petition by or against CITY,
then CONSULTANT shall not be required to provide thirty (30) days’ notice and
CONSULTANT may terminate such Agreement immediately.

C. If the application of any law, rule, regulation, or court, or administrative decision
prohibits the continuation of this Agreement, or would cause a penalty to either
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party if the Agreement is continued, and if the Agreement cannot be amended to
conform to such law, rule, regulation, or court, or administrative decision in a
manner that would preserve the original intent of the parties with respect to their
rights and duties under this Agreement, such Agreement may be immediately
terminated.

In the event of such termination, the CONTRACTOR shall cease services as of
the date of termination, all finished or unfinished documents, data, drawings,
maps, and other materials prepared by CONSULTANT shall, at CITY’s option,
become CITY’s property, and CONSULTANT will receive just and equitable
compensation for any work satisfactorily completed up to the effective date of
notice of termination.

Should the Agreement be terminated pursuant to this Section, CITY may procure
on its own terms services similar to those terminated.

12. INDEMNIFICATION.

A

CONSULTANT shall indemnify, defend with counsel approved by CITY (which
shall not be unreasonably withheld),and hold harmless CITY, its officers,
officials, employees and volunteers from and against all liability, loss, damage,
expense, cost (including without limitation reasonable attorneys’ fees, expert fees
and all other costs and fees of litigation) of every nature arising out of or in
connection with CONSULTANT's performance of work hereunder or its failure
to comply with any of its obligations contained in this AGREEMENT, regardless
of CITY’S passive negligence, but excepting such loss or damage (and related
expenses or costs) which is caused by the sole or active negligence or willful
misconduct of the CITY. Should CITY in its sole discretion find
CONSULTANT’S legal counsel unacceptable, then CONSULTANT shall
reimburse the CITY its costs of defense, including without limitation reasonable
attorneys’ fees, expert fees and all other costs and fees of litigation. The
CONSULTANT shall promptly pay any final judgment rendered against the
CITY (and its officers, officials, employees and volunteers) covered by this
indemnity obligation. It is expressly understood and agreed that the foregoing
provisions are intended to be as broad and inclusive as is permitted by the law of
the State of California and will survive termination of this Agreement.

13, LAWS AND VENUE.

This Agreement shall be interpreted in accordance with the laws of the State of California.
If any action is brought to interpret or enforce any term of this Agreement, the action shall be
brought in a state or federal court situated in the County of Los Angeles, State of California.

14. ASSIGNABILITY. This Agreement is for CONSULTANT’s professional services.

CONSULTANT’s attempts to assign the benefits or burdens of this Agreement without CITY s
written approval are prohibited and will be null and void.
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15. INDEPENDENT CONTRACTOR. CITY and CONSULTANT agree that
CONSULTANT will act as an independent contractor and will have control of all work and the
manner in which is it performed. CONSULTANT will be free to contract for similar service to be
performed for other employers while under contract with CITY. CONSULTANT is not an agent
or employee of CITY and is not entitled to participate in any pension plan, insurance, bonus or
similar benefits CITY provides for its employees. Any provision in this Agreement that may
appear to give CITY the right to direct CONSULTANT as to the details of doing the work or to
exercise a measure of control over the work means that CONSULTANT will follow the direction
of the CITY as to end results of the work only.

16. AUDIT OF RECORDS.

A. CONSULTANT agrees that CITY, or designee, has the right to review, obtain,
and copy all records pertaining to the performance of this Agreement.
CONSULTANT agrees to provide CITY, or designee, with any relevant
information requested and will permit CITY, or designee, access to its premises,
upon reasonable notice, during normal business hours for the purpose of
interviewing employees and inspecting and copying such books, records,
accounts, and other material that may be relevant to a matter under investigation
for the purpose of determining compliance with this Agreement.
CONSULTANT further agrees to maintain such records for a period of three (3)
years following the termination of this Agreement.

B, CONSULTANT will keep all books, records, accounts and documents pertaining
to this Agreement separate from other activities unrelated to this Agreement.

17. CORRECTIVE MEASURES. CONSULTANT will promptly implement any corrective
measures required by CITY regarding the requirements and obligations of this Agreement.
CONSULTANT will be given a reasonable amount of time as determined by the City to implement
said corrective measures. Failure of CONSULTANT to implement required corrective measures
shall result in immediate termination of this Agreement.

18. INSURANCE REQUIREMENTS.

A. The CONSULTANT, at the CONSULTANT’s own cost and expense, shall
procure and maintain, for the duration of the contract, the following insurance
policies:

1. Workers Compensation Insurance as required by law. The Consultant
shall require all subcontractors similarly to provide such compensation
insurance for their respective employees. Any notice of cancellation or
non-renewal of all Workers® Compensation policies must be received by
the CITY at least thirty (30) days prior to such change. The insurer shall
agree to waive all rights of subrogation against the CITY, its officers,
agents, employees, and volunteers for losses arising from work performed
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by the CONTRACTOR for City.

General Liability Coverage. The CONSULTANT shall maintain
commercial general liability insurance in an amount of not less than one
million dollars ($1,000,000) per occurrence for bedily injury, personal
injury, and property damage. If a commercial general liability insurance
form or other form with a general aggregate limit is used, either the
general aggregate limit shall apply separately to the work to be performed
under this Agreement or the general aggregate limit shall be at least twice
the required occurrence limit.

Automobile Liability Coverage. The CONSULTANT shall maintain
automobile liability insurance covering bodily injury and property
damage for all activities of the CONSULTANT arising out of or in
connection with the work to be performed under this Agreement,
including coverage for owned, hired, and non-owned vehicles, in an
amount of not less than one million dollars ($1,000,000) combined single
limit for each occurrence.

Professional Liability Coverage. The CONSULTANT shall maintain
professional errors and omissions liability insurance for protection against
claims alleging negligent acts, errors, or omissions which may arise from
the CONSULTANT’S operations under this Agreement, whether such
operations be by the CONSULTANT or by its employees, subcontractors,
or subconsultants. The amount of this insurance shall not be less than one
million dollars ($1,000,000) on a claims-made annual aggregate basis, or
a combined single-limit-per-occurrence basis. When coverage is provided
on a “claims made basis,” CONSULTANT will continue to renew the
msurance for a period of three (3) years after this Agreement expires or is
terminated. Such insurance will have the same coverage and limits as the
policy that was in effect during the term of this Agreement, and will cover
CONSULTANT for all claims made by CITY arising out of any errors or
omissions of CONSULTANT, or its officers, employees or agents during
the time this Agreement was in effect.

Endorsements. Each general liability, automobile lability and professional
liability insurance policy shall be issued by a financially responsible insurance
company or companies admitted and authorized to do business in the State of
California, or which is approved in writing by City, and general liability and
automotive liability policies shall be endorsed as follows. CONSULTANT also
agrees to require all contractors, and subcontractors to do likewise. Additionally,
the following endorsement requirements (1)-(6) immediately below will be
required of the general liability and automobile liability policies only:

“The CITY, 1ts elected or appointed officers, officials, employees, agents,
and volunteers are to be covered as additional insureds with respect to
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liability arising out of work performed by or on behalf of the
CONSULTANT, including materials, parts, or equipment furnished in
connection with such work or operations.”

2. This policy shall be considered primary insurance as respects the CITY,
its elected or appointed officers, officials, employees, agents, and
volunteers. Any insurance maintained by the CITY, including any self-
insured retention the CITY may have, shall be considered excess
insurance only and shall not contribute with this policy.

3. This insurance shall act for each insured and additional insured as though
a separate policy had been written for each, except with respect to the
limits of liability of the insuring company.

4. The insurer waives all rights of subrogation against the CITY, its elected
or appointed officers, officials, employees, or agents.

5. Any failure to comply with reporting provisions of the policies shall not
affect coverage provided to the City, its elected or appointed officers,
officials, employees, agents, or volunteers.

6. The insurance provided by this policy shall not be suspended, voided,
canceled, or reduced in coverage or in limits except after thirty (30) days’
written notice has been received by the CITY.

CONSULTANT agrees to provide immediate notice to CITY of any claim or loss
against Contractor arising out of the work performed under this agreement. CITY
assumes no obligation or liability by such notice, but has the right (but not the
duty) to monitor the handling of any such claim or claims if they are likely to
imvolve CITY.

Any deductibles or self-insured retentions must be declared to and approved by
the CITY. At the CITY s option, the CONSULTANT shall demonstrate financial
capability for payment of such deductibles or self-insured retentions.

The CONSULTANT shall provide certificates of insurance with original
endorsements to the CITY as evidence of the insurance coverage required herein.
Certificates of such insurance shall be filed with the CITY on or before
commencement of performance of this Agreement. Current certification of
insurance shall be kept on file with the CITY at all times during the term of this
Agreement,

Failure on the part of the CONSULTANT to procure or maintain required

insurance shall constitute a material breach of contract under which the CITY
may terminate this Agreement pursuant to Section 11 above.
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G. Requirements of specific coverage features or limits contained in this section are
not intended as a limitation on coverage, limits or other requirements, or a waiver
of any coverage normally provided by any insurance. Specific reference to a
given coverage feature is for purposes of clarification only as it pertains to a given
issue and is not intended by any party or insured to be all inclusive, or to the
exclusion of other coverage, or a waiver of any type. If the CONSULTANT
maintains higher limits than the minimums shown above, the CITY requires and
shall be entitled to coverage for the higher limits maintained by the
CONSULTANT. Any available insurance proceeds in excess of the specified
minimum limits of insurance and coverage shall be available to the CITY.

19. USE OF OTHER CONSULTANTS. CONSULTANT must obtain CITY s prior written
approval to use any consultants while performing any portion of this Agreement. Such approval
must include approval of the proposed consultant and the terms of compensation.

20. CORRECTIONS. In addition to the above indemnification obligations, the
CONSULTANT shall correct, at its expense, all errors in the work which may be disclosed during
the City’s review of the Consultant’s report or plans. Should the Consultant fail to make such
correction in a reasonably timely manner, such correction shall be made by the CITY, and the cost
thereof shall be charged to the CONSULTANT.

21. NOTICES. All communications to either party by the other party will be deemed made
when received by such party at its respective name and address as follows:

CITY CONSULTANT

City of Palos Verdes Estates Keenan & Associates

340 Palos Verdes Drive West 2355 Crenshaw Blvd., Ste. 200

Palos Verdes Estates. CA 90274 Torrance, CA 90501

ATTN: Human Resources Office ATTN: Legal Department

Any such written communications by mail will be conclusively deemed to have been
received by the addressee upon deposit thereof in the United States Mail, postage prepaid and
properly addressed as noted above. In all other instances, notices will be deemed given at the time
of actual delivery. Changes may be made in the names or addresses of persons to whom notices
are to be given by giving notice in the manner prescribed in this paragraph. Courtesy copies of
notices may be sent via electronic mail, provided that the original notice is deposited in the U.S.
mail or personally delivered as specified in this Section. ’

22. SOLICITATION. CONSULTANT maintains and warrants that it has not employed nor
retained any company or person, other than CONSULTANT’s bona fide employee, to solicit or
secure this Agreement. Further, CONSULTANT warrants that it has not paid nor has it agreed to
pay any company or person, other than CONSULTANT’s bona fide employee, any fee,
comimission, percentage, brokerage fee, gift or other consideration contingent upon or resulting
from the award or making of this Agreement. Should CONSULTANT breach or violate this
warranty, CITY may rescind this Agreement without liability.
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23. THIRD PARTY BENEFICIARIES. This Agreement and every provision herein is
generally for the exclusive benefit of CONSULTANT and CITY and not for the benefit of any
other party. There will be no incidental or other beneficiaries of any of CONSULTANT’s or
CITY’s obligations under this Agreement.

24, INTERPRETATION. This Agreement was drafted in, and will be consfrued in
accordance with the laws of the State of California, and exclusive venue for any action involving
this agreement will be in Los Angeles County.

25. ENTIRE AGREEMENT. This Agreement, and its Attachments, sets forth the entire
understanding of the parties. There are no other understandings, terms or other agreements
expressed or implied, oral or written.

26. RULES OF CONSTRUCTION. Each Party had the opportunity to independently review
this Agreement with legal counsel. Accordingly, this Agreement will be construed simply, as a
whole, and in accordance with its fair meaning; it will not be interpreted strictly for or against
either Party.

27. AUTHORITY/MODIFICATION. The Parties represent and warrant that all necessary
action has been taken by the Parties to authorize the undersigned to execute this Agreement and to
engage in the actions described herein. This Agreement may be modified by written amendment
with signatures of all parties to this Agreement. CITY’s city administrator, or designee, may execute
any such amendment on behalf of CITY.

28. ACCEPTANCE OF FACSIMILE OR ELECTRONIC SIGNATURES. The Parties
agree that this Contract, agreements ancillary to this Contract, and related documents to be entered
into in connection with this Contract will be considered signed when the signature of a party is
delivered by facsimile transmission or scanned and delivered via electronic mail. Such facsimile
or electronic mail copies will be treated in all respects as having the same effect as an original
signature.

29. FORCE MAJEURE. Should performance of this Agreement be impossible due to fire,
flood, explosion, war, embargo, government action, civil or military authority, the natural
elements, or other similar causes beyond the Parties’ control, then the Agreement will immediately
terminate without obligation of either party to the other.

30. TIME IS OF ESSENCE. Time is of the essence to comply with dates and schedules to
be provided.
3. ATTORNEY’S FEES. The parties hereto acknowledge and agree that each will bear his

or its own costs, expenses and attorneys' fees arising out of and/or connected with the negotiation,
drafting and execution of the Agreement, and all matters arising out of or connected therewith
except that, in the event any action is brought by any party hereto to enforce this Agreement, the
prevailing party in such action shall be entitled to reasonable attorneys' fees and costs in addition
to all other relief to which that party or those parties may be entitled.
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32 COUNTERPARTS. This Agreement may be executed in counterparts and by fax
signatures and each shall be deemed to be an original.

33, STATEMENT OF EXPERIENCE. By executing this Agreement, CONSULTANT
represents that it has demonstrated trustworthiness and possesses the quality, fitness and capacity
to perform the Agreement in a manner satisfactory to CITY. CONSULTANT represents that its
financial resources, surety and insurance experience, service experience, completion ability,
personnel, current workload, experience in dealing with private consultants, and experience in
dealing with public agencies all suggest that CONSULTANT is capable of performing the
proposed contract and has a demonstrated capacity to deal fairly and effectively with and to satisfy
a public agency.

34. DISCLOSURE REQUIRED. (City and Consultant initials required at one of the
following paragraphs)

By their respective initials next to this paragraph, City and Consultant hereby
acknowledge that Consultant is a “consultant” for the purposes of the California Political Reform
Act because Consultant’s duties would require him or her to make one or more of the governmental
decisions set forth in Fair Political Practices Commission Regulation 18701(a)(2) or otherwise
serves in a staff capacity for which disclosure would otherwise be required were Consultant
employed by the City. Consultant hereby acknowledges his or her assuming-office, annual, and
leaving-office financial reporting obligations under the California Political Reform Act and the
City’s Conflict of Interest Code and agrees to comply with those obligations at his or her expense.
Prior to consultant commencing services hereunder, the City’s Manager shall prepare and deliver
to consultant a memorandum detailing the extent of Consultant’s disclosure obligations in
accordance with the City’s Conflict of Interest Code.

City Initials
Consultant Initial
OR

By their initials next to this paragraph, City and Consultant hereby acknowledge that
Consultant is not a “consultant” for the purpose of the California Political Reform Act because
Consultant’s duties and responsibilities are not within the scope of the definition of consultant in |
Fair Political Practice Commission Regulation 18701(a)(2)(A) and is otherwise not serving in
staff capacity in accordance with the City’s Conflict of Interest Code.

City Initials
Consultant Initiaksz %
Each person signing this Agreement on behalf of a party represents and warrants that he of she has

the necessary authority to bind such party and that this Agreement is binding on and enforceable
against such party.

IN WITNESS WHEREOF the parties hereto have executed this contract the day and year
first hereinabove written.
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EXHIBIT A
SCOPE OF SERVICES

Scope of Services

The City is seeking to name a Broker of Record for the City’s employee insurance program for the
policy year commencing July 1, 2019 and is looking for continuity of services. The City is
particularly interested in a broker who can offer creative, innovative approaches, with a proven
track record, that allows the City to maintain or enhance quality programs and contain or reduce

COsts,

The selected broker will provide a broad range of benefit services related to analysis, reporting,
implementing, maintenance, problem-solving, communication and improvement to the City’s
employee insurance benefits. The selected broker shail provide services including, but not limited
to the following:

A. Analysis and Reporting

1. Analyze existing coverage and identify or develop cost-saving, low-impact
alternative benefit strategies and plans.

2. Assist in the development of long-range goals and strategies, including making
projections of potential savings.

3. Assist the City in monitoring and analyzing experience trends and provide timely
alerts on changing patterns and appropriate recommendations.

4. Provide a cost-benefit analysis to the City for COBRA administration.

5. Provide various types of reports as needed, such as cost-analysis for benefit
changes, financial, forecasting, etc.

6. Prepare and present reports on trends, new products and audits.

7. Maintain full and accurate reports with respect to all matters and services provided
on behalf of the City’s benefit plans and programs and provide reports and
presentations regarding such information as requested.

B. Liaison and Problem-Solving

1. Act as a liaison between the City and insurance providers.

2. Provide on-going day-to-day consultation as needed on plan interpretation and
problem resolution, including, but not limited to, explanation of plans, assisting
eligibles with selecting plans, assisting COBRA eligibles and retirees as necessary.

3. Provide timely customer service and assistance to staff, employees, dependents and
retirees  with issues involving provider billing, claims, vendor service
1ssues/problems, advocacy for services, disputes, interpretation of contracts and
services, changes and general troubleshooting.

4. Attendance as needed at meetings with City staff, employees, dependents and/or
retirees to facilitate and assist in the management of the City’s benefit plans.

5. Prepare marketing and informative materials for employees, dependents, and/or
retirees regarding plans and benefit program as needed.

6. Assist the City in proactive mitigation of negative impacts or disruption of services

to employees and retirees from benefit and/or provider network changes.
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C. Compliance

L.

2.

Assist with ongoing plan administration to ensure that programs comply with State
and Federal legislation.

Provide training or resources to City staff, as needed, regarding regulatory updates,
Best Practice seminars, and benefit trends for effective administration of the
benefits plan.

3. Assist City staff with annual audit to ensure compliance withal mandated reporting
and posting/notice requirements for benefit plans.
D. Annual Renewal Process and Evaluation
1. Review cost-saving recommendations regarding the modification of plan design,

benefit levels, premiums, communications, and quality of current employee benefit
plans.

Recommend appropriate premium rates to maintain the viability of the plans to
ensure that quality and cost-effective benefits are provided.

Garner Annual estimates of renewal rates and cost trends and assist City staff in
preparation of if requested.

4. Conduct thorough and applicable market research in preparation for contract
renewals.

5. Representation in all negotiations with providers on various issues, including, but
not limited to, premiums, benefit levels and plan design, performance measures and
guarantees, contractual terms and conditions, and quality assurance standards.

6. Prepare specifications and compile data, obtain quotes and proposals, negotiate
rates and analyze and compare proposals.

7. Review rate proposals to ensure underlying assumptions are appropriate and
accurate for the City.

8. Provide communication development and support for annual open-enroilment
period, new benefits and/or modifications to existing benefits.

9. Attend and assist with the coordination the open-enrollment or benefit information
meetings.

E. Other Services

1. Assistin the development and implementation of an employee wellness program to
improve employee health.

2. Assist in the development and/or purchasing of a regular employee wellness
newsletter (hard copy or electronic) for all City employees.

3. Assist in the development and/or purchasing of website technologies to support
online enrollments, changes and employee education to assist employees,
dependents, and/or retirees in self-management of benefits.

4. Recommend, help develop or purchase enhancements and improvements for
communications specific to the need of City employees, dependents, and/or
retirees, including, but not limited to, brochures, pamphlets, electronic
communications, forms, employee orientations, summaries, comparison charts.

5. Provide timely research and responses to technical questions posed by City staff.

6. Provide regular and timely communications needed for the effective administration

of benefit plans.
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7. Provide guidance and recommendations on items such as, but not limited to, trends
in benefits plans, methods for improving cost containment, financial arrangements
and administration.

8. Provide access to published benefit-related survey information.

9. Recommend that City staff attend particular broker-sponsored seminars, benefit
events and educational forums that would be beneficial to the City.

10. Work collaboratively with other consultants and City staff.

11. Manage plan transitions as necessary.

12. Review and evaluate current administrative processes related to enrollment and
billing. Recommend and assist with implementation of administrative process
enhancements.
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FIRST AMENDED JOINT POWERS AGREEMENT OF
FIRE DISTRICTS ASSOCIATION OF CALIFORNIA
EMPLOYMENT BENEFITS AUTHORITY

This First Amended Joint Powers Agreement (the initial Joint Powers Agreement and this
First Amended Joint Powers Agreement are collectively referred to as the “Agreement”} is made
and entered into in the County of Sacramento, State of California, by and among various public
agencies, hereafter collectively referred to as “Agencies” and individually as “Agency” who
have or may hereafter execute this Joint Powers Agreement pursuant to the authority conferred
by Government Code Section 6500 et seq.

RECITALS

WHEREAS, each of the Agencies who have executed this Agreement is a “public
agency” as that term is defined in Section 6500 of the California Government Code; and

WHEREAS, California Government Code Section 6500 et seq. provides that two or more
public agencies may by agreement jointly exercise any power common to the contracting parties;
and

WHEREAS, California Government Code Sections 53200, 53201(a), 53202, 53202.2,
65205, 53205.1, 33205.16, 53206, 53208 and Health and Safety Code Section 13800 et seq.
provides that a local public agency may provide for any health and welfare benefits for the
benefit of its existing and retired officers, employees, and members of its legislative body, which
health and welfare benefits include, but are not limited to hospital, medical, surgical, disability,
legal expense, dental, vision, life, and income protection insurance or benefits, whether provided
on an insurance basis, self-funded basis, or some combination of insurance and self-funding; and

WHEREAS, Government Code Section 53202 states that in providing such health and
welfare benefits, a public agency may approve self-funded plans or may contract with one or
more admitted insurers, health service organizations or legal service organizations for such plans
of health and welfare benefits as the public agency determines to be in the best interest of the
public agency and its existing and retired officers, employees and legislative body; and

WHEREAS, Government Code Section 53202.2 provides that a public agency may
prescribe such rules, regulations and procedures as are necessary to properly implement a system
to administer the provision of such health and welfare benefits; and

WHEREAS, Government Code Section 53205 provides that the legislative body of a
public agency may expend public agency funds for the premiums, dues or other charges for
health and welfare benefits of its existing and retired officers, employees, and members of its
legislative body; and






WHEREAS, Government Code Section 53206 provides that a public agency may pay the
premiums, charges or other costs of health and welfare benefits from amounts derived from
either employer contributions, employee payroll deductions, or both, directly to the contracting
insurers or service organizations providing such health and welfare benefits; and

WHEREAS, each of the parties hereto has the power to establish, administer, operate,
manage and pay for health and welfare benefits for their respective existing and retired officers,
employees, and members of its legislative body, in addifion to other powers which are common
to each of them; and

WHEREAS, each of the Agencies which are parties to this Agreement desire to join
together with other Agencies in order to collectively establish, operate, manage, and administer
health and welfare benefits for their existing and retired officers, employees, and members of its
legislative body, either through collectively self-funding the cost of such health and welfare
benefits, jointly purchasing insurance programs, benefits and services to provide such health and
welfare benefits, or some combination thereof; and

WHEREAS, each of the Agencies which are parties to this Agreement find it to be to its
mutual advantage and in the public benefit to utilize any power common to them, and all those
powers available to a Joint Powers Authority pursuant to the Joint Powers Act at Government
Code Section 6500 et seq., to coordinate the organization, management, administration and
operation of health and welfare benefit programs for the benefit of its existing and retired
officers, employees and members of its legislative body; and

WHEREAS, the Fire Districts Association of California is a non-profit public benefit
corporation organized and existing to assist and promote the interests of its member Agencies
which are public agencies in California providing one or more of the following services to the
public: (1) fire suppression services; (2} emergency medical services; (3) hazardous material
response services; {4) medical transport and ambulance services; (5) rescue services; and

WHEREAS, it is the desire of the Agencies which have executed this Agreement to enter
into this First Amended Agreement to better define the existence, functions, and operations of
this Joint Powers Authority and to specify a continuing working relationship between the
Authority and the Fire Districts Association of California for the benefit of member Agencies of
the Authority; and

WHEREAS. Section 14 of this Agreement provides that this agreement may be amended
by an amendment in writing signed by two-thirds of the Agencies then parties to this Agreement;
and

WHEREAS. it is to the mutual advantage of and in the best interest of the parties to this
Joint Powers Agreement to establish this Joint Powers Authority for the purposes stated.

NOW THEREFORE, for and in consideration of the execution of this Agreement by
other Agencies, each of the parties hereto does hereby agree as follows:
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SECTION 1: PURPOSE

It is the purpose of this Agreement to establish, pursuant to the Joint Exercise of Powers
Act, an authority to be known as the FIRE DISTRICTS ASSOCIATION OF CALIFORNIA
EMPLOYMENT BENEFITS AUTHORITY (the “"FDAC Employment Benefits Authority” or
the “Authority™} for and with the purpose of establishing, operating, managing, and
administering health and welfare benefit programs for existing and retired employees, officers,
and members of legislative body of Agencies who execute this Agreement. This Agreement is
entered into by Agencies in order to jointly fund and develop programs to provide health and
welfare benefits for participating member Agencies either through a program of collective self
insurance, the purchase of insurance coverages and/or programs, or a combination thereof. It is
the further purpose of this Agreement to make more efficient use of the common powers of
participating member Agencies to design, establish, acquire, purchase, fund, operate and
administer health and welfare benefit programs for the benefit of existing and retired officers,
employees, and members of the legislative body of participating member Agencies to increase
the efficiency and decrease the cost of such health and welfare programs. To achieve such
purposes, the Authority and its participating member Agencies who have executed this
Agreement are hereby granted the authority to enter into agreements with themselves and third
parties that specifically govern and define their respective rights, obligations, duties and
entitlements related to the establishment, operation and administration of particular health and
welfare benefit programs including, but not limited to hospital insurance, medical insurance,
surgical insurance, long term and short term disability insurance, legal expense insurance, dental
insurance, vision insurance, life insurance, and income protection insurance or benefits. These
purposes shall be accomplished through a joint exercise of powers by said Agencies pursuant to
the terms of this Agreement and the creation of a separate Joint Powers Authority.

SECTION 2: CREATION OF JOINT POWERS AUTHORITY

Pursuant to Section 6500 et seq. of the California Government Code, there is hereby
created a public entity separate and apart from the parties hereto, to be known as the Fire
Districts Association of California Employment Benefits Authority (FDAC Employment
Benefits Authority). A notice of this Agreement shall be filed with the Secretary of State within
30 days after the effective date as required by Government Code Section 6503.5.

SECTION 3: MEMBERSHIP

Each Agency which is a party to this Agreement must be a public agency which is duly
organized and existing under the laws of the State of California with the power to provide at least
one of the following services: (1) fire suppression services, (2) emergency medical services,
including emergency disease response, prevention and control services; (3) hazardous material
response services (4) medical transport and/or ambulance services, including emergency
transportation services (5) rescue services; (6) any other emergency response services provided

-
3






pursuant to the California Emergency Services Act (Government Code section 8530 et seq.).
“Emergency” is defined as any condition of disaster or of extreme peril to the safety of persons
and/or property caused by such conditions as air pollution, fire, flood, hazardous material
incident, storm, epidemic, riot, drought, plant or animal infestations or disease, earthquake,
terrorism, or sudden and severe energy shortage. Each Agency must be approved for
participation in the Authority in the manner provided in the Bylaws of the Authority.

SECTION 4: PARTIES TO AGREEMENT

Each Agency which has signed this Agreement certifies that it intends to and does
contract with the Authority, and with all other Agencies who have signed this Agreement, and, in
addition, with each Agency which may later be added as a party to and may sign this Agreement.
Each Agency which has or may hereafter sign this Agreement also certifies that the deletion of
any Agency from this Agreement by voluntary withdrawal, involuntary termination, or
otherwise, shall not affect this Agreement nor each Agency’s intent to contract as described
above with the then remaining Agencies.

SECTION 5: TERM OF AGREEMENT

After becoming effective upon the execution of the initial signatory Agencies who have
been admitted to membership in the Authority, this Agreement shall continue thereafter until
terminated as provided herein. This Agreement shall become effective as to each initial
signatory Agency of the Authority upon the date of its execution by such Agencies; and shall
become effective as to Agencies who later execute this Agreement upon approval of the
Agencies membership by the Board of Directors of the Authority, execution of this Agreement
by the Agency and by the Authority, and by payment by the Agency of its initial contribution for
participation in one or more health and welfare benefit programs offered by the Authority.

SECTION 6: POWERS OF THE AUTHORITY

The Authority shall have all the powers common to its participating Agencies and all
additional powers set forth in the Joint Powers Authority Act relating to the creation,
establishment, financing, use, operation, and administration of health and welfare benefit
programs for the benefit of existing and retired officers, employees, and members of the
legislative body of participating member Agencies. This Joint Powers Authority hereby is
authorized to do all acts necessary for the exercise of said common powers, including, but not
limited to, any or all of the following:

(a) to make and enter into contracts;

(b)  to employ agents and employees and/or to contract for services from third
party consultants;

(c) to incur debts, liabilities and obligations;

(d) to acquire property by gift, grant, exchange, devise, or purchase;

(e) to hold, lease, convey, sell, encumber, or dispose of property;
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() to sue and to be sued in its own name;

(g) to receive contributions and donations of property, funds, services and
other forms of assistance from persons, firms, corporations, and other
governmental entities;

(h)  to issue or caused to be issue bonded and other indebtedness, and pledge
any property or revenues as security to the extent permitted by law by
Articles 2 and 4, Chapter 5, Division 7, Title 1 of the Government Code or
otherwise including, but not limited to, bonds or other evidences of
indebtedness issued on behalf of the Authority or its member Agencies;

(i) obtain in its own name all necessary permits, licenses, opinions and
rulings;

(i) whenever necessary to facilitate the exercise of its powers, to form and
administer nonprofit corporations to perform one or more of the functions
which the Authority is empowered to perform, or to perform any other
proper corporate function, and to enter into agreements with such
nonprofit corporations;

(k) exercise all powers necessary and proper to carry out the terms and
provisions of this Agreement or otherwise authorized by law.

SECTION 7: BOARD OF DIRECTORS

All powers of the Authority shall be exercised by and through its Board of Directors.
Said Board of Directors is hereby designated as the agency to administer and execute this
Agreement pursuant to Government Code Section 6506. The Board of Directors shall be
composed of five members, each of whom is appointed by a member Agency which is elected by
a majority vote of participating member Agencies as specified in the By-laws. Each member of
the Board of Directors shall have one vote. The Board of Directors shall have the authority to
conduct all business and govern all affairs of this Joint Powers Authority under the provisions
hereof and pursuant to law and shall have such powers and functions as are provided for herein,
in the Bylaws, or by law.

SECTION 8: POWERS OF THE BOARD OF DIRECTORS

The Board of Directors shall have the following powers:

(a) Exercise all powers and conduct all business of this Joint Powers
Authority.

(b) Determine the details of and select health and welfare benefit programs
including, but not limited to, hospital insurance, medical insurance,
surgical insurance, long term and short term disability insurance, legal
expense insurance, dental insurance, vision insurance, life insurance, and
income protection insurance or benefits to be offered by this Joint Powers
Authority to existing and retired officers, employees, and members of the
legislative body of participating member Agencies.






SECTION 9:

(©)

(d)

(e)
(f)

(g)
(h)
(i)

0}

(k)

()

(m)

(n)

(0)
(p)

Contract for or develop various services for the Authority including, but
not limited to, insurance consulting and brokerage services; claims
adjustment services, loss control and risk management services;
accountancy, auditing and actuarial services; and legal and legislative
advocacy services.

Appoint committees, appoint staff, and employ such persons as the Board
of Directors deems necessary for the administration of this Joint Powers
Authority.

Determine and purchase all necessary insurance coverage to carry out the
programs offered by the Authority.

Fix and collect contributions from participating member Agencies in
consideration for participation in the health and welfare benefit programs
offered by the Authority to such participating member Agencies.

Deposit all funds received in separate bank accounts in the name of FDAC
Employment Benefit Authority.

Invest funds on hand in any manner authorized by law for the investment
of funds of a public agency.

Direct the payment, adjustment, and defense of all claims for health and
welfare benefits which are the liability of participating member Agencies
during their period of membership in and participation in this Authority.
Expend funds of the Authority only for the purpose of carrying out the
provisions of the Joint Powers Agreement and the Bylaws as they now
exist or may hereafter be amended.

Provide administrative services, consulting services, claims management
services, financial services, accountancy and actuarial services, legal
representation and other services necessary or proper to carry out the
purposes of the Authority either through its own employees or by contract
with one or more third parties.

Purchase liability insurance, directors and officer’s liability insurance, and
such other insurance as the Board of Directors may deem necessary or
proper in order to protect the Authority, its employees and the
participating member Agencies.

Obtain a fidelity bond in such amount as the Board of Directors may
determine for any person or persons who have charge of or the authority to
expend funds of the Authority.

Acquire property by gift, grant, exchange, devise, or purchase; or hold,
lease, convey, sell, encumber, or dispose of all property necessary or
appropriate to carry out the powers and operations of the Authority.
Establish policies and procedures for the operation of the Authority.

Enter into any and all contracts or agreements necessary or appropriate to
carryout the purposes and functions of the Authority.

RESTRICTIONS ON POWER







Such powers enumerated in Section 6 hereof are subject to the restrictions upon the
manner of exercising power by a Fire Protection District formed and operating pursuant to the
provisions of Health and Safety Code Section 13800 et seq. or its successor, pursuant to
California Government Code Section 6509.

SECTION 10:  ADMINISTRATIVE SERVICES

Pursuant to California Government Code Section 6506, the Fire Districts Association of
California, a California non-profit public benefit corporation, shall provide all administrative
services to the Authority under the direction of the Board of Directors of the Authority on a
continuing basis. In consideration for such services the Fire District Association of California
may charge the Authority an annual administrative fee as may be agreed upon from time to time
by the Board of Directors of the Authority and the Board of Directors of the Fire District
Association of California, as set forth in the Bylaws of the Authority.

SECTION11: BYLAWS

The Bylaws of the FDAC Employment Benefits Authority, a copy of which is attached
hereto and marked Exhibit A, are hereby incorporated into this Agreement and made a part
hereof. Each party to this Agreement by the execution hereof agrees to be bound by and to
comply with all the terms and conditions of this Agreement and of said Bylaws as they now exist
or may hereafter be amended. The FDAC Employment Benefits Authority shall operate and
conduct its business and affairs pursuant to the terms of this Agreement and said Bylaws.

SECTION 12: WITHDRAWAL OR INVOLUNTARY TERMINATION

Any Agency, after completing three full calendar years as a participating member
Agency, may voluntarily withdraw from membership as provided in the Bylaws; or an Agency
may be involuntarily terminated as a provided in the Bylaws. Such withdrawal or involuntary
termination by any participating member Agency shall not terminate this Agreement as to the
remaining participating member Agencies or the existence of the Authority. Said withdrawing or
terminated Agency shall remain subject to any and all outstanding obligations arising out of any
benefit program agreement to which said withdrawn or terminated Agency is a signatory.

SECTION 13: TERMINATION OF FDAC EMPLOYMENT BENEFITS AUTHORITY

The FDAC Employment Benefits Authority may be terminated at any time upon the
Agreement of two-thirds of the then participating member Agencies, provided, however, that the
Authority shall continue to exist for the purpose of disposing of all claims, distribution of all
assets, and all other functions necessary to wind up the affairs of the Authority. Upon
termination, and after making proper provisions for the winding up of the affairs of the
Authority, the Authority shall pay to the then participating member Agencies their pro rata share
of the net assets of the Authority pursuant to the provisions of the Bylaws.






SECTION 14:  AMENDMENTS

This Joint Powers Agreement may be amended by an amendment in writing signed by
two-thirds of the Agencies then parties to this Agreement. Upon signature of any amendment by
two-thirds of the then participating member Agencies, any member Agency failing or refusing to
sign such amendment may be involuntarily terminated as a party to this Agreement as provided
in the Bylaws.

SECTION 15: ENFORCEMENT

The FDAC Employment Benefits Authority is hereby granted authority to enforce this
Agreement. In the event action is instituted to enforce any term of this Agreement or any term of
the Bylaws against any Agency which has signed this Agreement, the Agency agrees to pay such
sums as the court may fix as attorney fees and costs in said action.

SECTION 16: NON-LIABILITY OF MEMBER AGENCIES AND THE FIRE
DISTRICTS ASSOCIATION OF CALIFORNIA

Nothing in the Joint Powers Agreement or in the Bylaws adopted pursuant thereto shall
be construed as imposing liability upon any member Agency, or any officer, employee or
member of the legislative body thereof, or upon the Fire Districts Association of California, a
non profit corporation, or any of its employees, officers, or directors, for the payment of any
benefits claimed pursuant to the health and welfare benefit programs offered by the Authority to
its participating member Agencies, the sole recourse of claimants being against funds of those
insurance programs and/or self funded programs administered by the Authority for the payment
of such benefits. Pursuant to Government Code Section 6508.1, the debts, labilities and
obligations of the FDAC Employment Benefits Authority shall not be the debts, liabilities or
obligations of the Districts which are parties to the Joint Powers Agreement or of the Fire
Districts Association of California, unless assumed in a particular case by resolution of the
legislative body of a participating member Agency pursuant to specific benefit program
agreements that the participating member Agency anticipates entering into in accomplishing the
purposes of the Authority.

SECTION 17: NON-LIABILITY OF DIRECTORS. OFFICERS. ADMINISTRATOR,
AGENTS AND EMPLOYEES

The Authority and its directors, officers, administrator, agents, and employees shall not
be liable to the Authority, to any participating member Agency. or to any other person for any
actual or alleged breach of duty, mistake of judgment, neglect, error, misstatement, misleading
statement, or any other act or omission in the performance of their duties hereunder; for any
action taken or admitted by any director, officer, administrator, agent, or employee, for loss
incurred through the investment or failure to invest funds; or loss attributable to any failure or
omission to procure or maintain insurance; except in the event of fraud, gross negligence, or
intentional misconduct of such director, officer, administrator, agent, or employee. No director,






officer, administrator, agent, or employee shall be liable for any action taken or omitted by any
other director, officer, administrator, agent, or employee.

SECTION 18: INDEMNIFICATION OF BOARD OF DIRECTORS, OFFICERS,
ADMINISTRATOR, AGENTS, AND EMPLOYEES

As a public entity, the Authority shall defend and shall indemnify and hold harmless its
directors, officers, administrator, agents, and employees against any claim or action arising out
of any act or omission occurring within the scope of employment pursuant to the provisions of
Division 3.6, Title I, of the California Government Code, commencing at Government Code
Section 810. The Authority may purchase insurance to provide coverage for acts or omissions of
its directors, officers, administrator, agents and employees.

SECTION 19: MISCELLANEOUS PROVISIONS

(a) This Agreement shall bind and inure to the heirs, devisees, assignees and successors
in interest of the Authority and to the successors in interest of each participating member Agency
in the same manner as if such parties had been expressly named herein.

(b) This Agreement shall be governed by the law of the state of California. This
Agreement together with the documents incorporated into the Agreement by reference constitute
the entire Agreement between the parties regarding its subject matter. If any provisions in this
Agreement are held by any court to be invalid, void, or unenforceable, the remaining provisions
of this Agreement shall nevertheless continue in full force and effect.

SECTION 20: EXECUTION IN COUNTERPARTS

This Agreement may be executed in one or more counterparts and shall be as fully
effective as though executed in one document.

Gt oF Daps \evma TEWAES
(Name of Public Agency)
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EXECUTION BY FDAC EMPLOYMENT BENEFITS AUTHORITY

The FDAC Employment Benefits Authority (the Joint Powers Authority created by this
Joint Powers Agreement), hereby executes this Agreement and accepts the Agency named above
as a member Agency in FDAC Employment Benefits Authority subject to all the terms and
conditions set forth in this Joint Powers Agreement and in the Bylaws, effective on
,20 .

FDAC EMPLOYMENT BENEFITS AUTHORITY

By:

Chairman of the Board of Directors

By:

Secretary of the Board of Directors






EXHIBIT B
BROKER OF RECORD DESIGNATION

This letter confirms that as of [Insert beginning date], the organization listed below (“Client™)
has appointed Keenan & Associates (“Keenan™) as the Broker of Record in connection with the
following coverages:

[Insert Coverages]

and such additional coverages or insurance (the “Coverage™) as Client may from time-to-time
request from Keenan.

With respect to the Coverage identified in this Exhibit B (and as later amended) Keenan shall have
the exclusive authority and right to negotiate with insurance carriers and other coverage providers
on Client’s behalf. Client shall not seek or acquire quotes directly from any insurance carrier or
other coverage provider during the term of this Agreement.

Keenan 1s authorized to provide a copy of this letter to any insurer to demonstrate Keenan’s
authority to obtain the Coverage. This appointment rescinds any and all previous appointments
Client may have made with respect to the Coverage, and shall remain in full force and effect until
cancelled in writing by either party with sixty (60) days advance notice. Keenan shall at all times
remain an independent contractor and shall not act as or be deemed to be an officer, employee,
agent or fiduciary of Client.

Client authorizes Keenan to provide representatives of prospective insurers and other coverage
providers with all information regarding Client, its operations, employees, and financial status as
may be necessary for such insurer or coverage provider to evaluate Client’s suitability for coverage
and to prepare a quote.

Acknowledged and agreed to by:
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[Insert Client's Name] (CITY) Keenan & Associates (CONSULTANT)
Signature: Signature: /; /?’/K/c% Ad ;——)
By: By: L :/’&”IDA'P P 4{’%4/’7/ =
Title: Title: /,,a,-c,/,x/%a@ on)






